, Linda M. Kaplan, P.A. ' -
Attorney at Law o '

9200 Routh Dadeland Bvd,, Suite 412
Miamt, 'L, 33154

Telephonen
(305) 670-1700 & (303) 670-7665
Vacsimile; (303) 670-1747 / j ¢X
‘ Department T 4067
Onision of Corporations SRR
on Bor 63?79“ 200293, 75 #998293, TS
Tollshasse, FL 32314 1
N

Re: TROPICAL VETS L.C. /

Dear Sirs:

Enclosed is an nel and one (1) copy of the articles of organization and our trust
mmmm.mform Fiting Fee, Registered Agent Designation and

Certificate. Attached aiso find a 89¥-addressed stamped envelope. .
Should you have sny questions, please give us a call
Sincerety /

Linda M, Kaplan, €
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FLORIDA DEPARTMENT OF STATE
Sandrn B, Mortham

Secretary of State
Septombor 24, 1996
"
LINDA M. KAPLAN, P.A,
8200 SQUTH DADELAND BLVD,
SUITE 412

MIAMI, FL 32156

SUBJECT: TROPICAL VETS, L.C,
Ref. Number: WB6000020066

We hove recolved your document for TROPICAL VETS, L.C. and check(s)
totaling $293.75. However, the enclosed document has not been filed and is
being retumed to you for the following reason(s):

The document must contain written acceplance by the registered agent, (i.e. °|
hereby am fami.ar with and accept the duties and responsibilities as registered
agent for caid corporation®); and the registered agent's signature,

An affidavit is required pursuant to section 608.407(2), Florida Statutes, declaring
the following: (1) the limited Habiiity company has at least two members; (2) the
actual amount of cash contributions; (3) the agreed value of any rty other
than cash contributed; and (4) the total amount of cash or propmymntod to
be contributed by the members.

Please retum your document, al with a of this letter, within 60 days or
your filing will ge considered abab?ndgmd copy v

if you have any questions conceming the filing of r document, please call
(9&) 487-6934? 4 9 ng of you

Loria Poole
Corporate Specialist Letter Number: 796A00043913

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




Linda M. Kaplan, P.A,
Altorney aj Law

YIN0 Sowh Dadeland Blvd,, Sulte 412
Miaml, F1, 33136
‘Telephones:

(J3) 6TO-1700 & (303) 670-T0663
Fagsimilor (303) 6701747

October 9, 1696

Secratary of Sato

Division of Corporations ' .
Attn.: Loria Poole

P.O. Box 6327

Tallshassee, Fl. 32314

SUBJECT: TROPICAL VETS, L.C.
REF, NUMBER W86000020086

Dear Ms, Poole:

in accordance with your letter of 9/24/96, a copy of which is attached, we sre enclosing
the requested documents:

1. Affidavit of Membership and Contributions
2. Centificate of Designation of Registered Agent/Registered Office.
3 Copy of your letter with Articles of Organization.

We hope that with the above documents may be filed.

Sincerely,

é’(lc«/ Q«n@éb:) '

Eilien R, Morales
Secretary to Linda M. Kapian, Esq.

Enclosures
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ARTICLE 1 Lam
NAME

This Limited Liability Company shall exiat for a period of Twanty-iine (2%)
years commenclng on September 15, 1996.

ARTICLE 11X
PURPOBR
This Limited Liability cCompany is created for ths purpose of t.rl'nncting

the bu.llnon of oporating an Emergency Animal clinic and auch other business ae
say bs agresd by the members.

ARTICLE 1V
PLACE OF BUSINESS AND RBSISTERED AOENT

The initial principal place of business of this Limited Liability Company

shall be 570 W 103 st., North Miami, FL. 331%0 , and such other place or places
as the mesbers {rom time to time may dotornlno. ' B

The initisl Ragistered Agent of the Limited Liability compeny shall be
vinda K. Kaplan, Esqg., 9200 8. Dadeland Blvd., Suite 412, niami, rl. 3315¢.
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ARTICLE V
CONTRIBUTIONR TO CAP1ITAL
The initlal capital ot this Limited Llabllity Company shall goltiiat of the
sum of Five Hundred Dollara (#500) which will be contributed by membera in the

following amountaes

HAMK HDRARER CAPITAL
1) German MNendes 237 BE ist stxest, Apt. A
Dania, rl. 33004 $400.,00
2) Beatriz castillo
vda. de Mendex 532 -~ 55 Avenida $100,00
Cozumel
Quintana Roo 77600
MEXICO

No member shall be entitled to receive interest on his contribution to

capital.,

ARTICLE ¥I

1, MANMAGEMENT AND CONTROL IN GENERAL

a) Except as limited by other articles in this docusant, the
Manager(s) shall have full and exclusive power to manage and control the business
and affairs of the Company, and the Nembers shall have no right to sct on behalf
of or bind the Company. The Nanager(s) ahall have all the righte, povers and
cbligations of a manager as provided in the Act.' nnd as otherwise pﬁle by '1-v.
and any action taken by the Manager(e) shall constitute the act of and ssrve to
bind the Company. In dealing with the Manager(s), no person shall be roqultc.d
to inquire into, and all persons II‘.. entitled to rely conclusively on, the

2




authority of the Manager(ms) to bind the company.

b) Hotwithstanding the provieionm of Pavagraph VI=1l.,a), the Managsris)
ahall not (I) confess a judygwent against the Company or execute or deliver any
aunlgnment for the benefit of oreditors of the company or (ii) soll or ussign
nubstantially all the property in bulk, without the written consent of the

Henberas holding a majority of the Hembexship Intexasts.

a, NUNBER AND APPOINTMRNT 0' MANAORR(D)

a) The initial number of Manugers of the Company shall be one. The
initinl Manager shall be German Mendes. guch number may be changed from time to
time upon affirmative vote of Members holding 100 percent of the Hembership
Interests who are pressnt in person or by proxy at a meeting called for such
purpone, and a Manager may be removed at a mesting called for such purpose upon
the sarme vote.

b) The Managers shall serve for a one year term or, if later, until
their successors shall have heen elected. On or about the anniversary dn:o‘ot
this Agresment, the Company shall hold a meeting for the appointment of new

Managers {who may or may not be one or more of the former Managers).

3. EFLOTMENT OF OTEERAS, INCLUDING AFPILIATES
The Manager{s) shall not be required to devote full time to the
affairs of the Company and shall devote such time to Company affairs as tlhy in
theix sole and unrestricted discretion deem necessary to manage and supervise the
operations and business of tha Company. WNothing contained in this Agresmsnt
shall preclude the employmsnt by the Manager{s), on bshalf of and at the expense
of the company, of themselves or any agent or third party to operate and manage

3
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all or any portlon of the Property or to provide any asxvice rolati:nq to the
buniness, subject to the control of the Hanager(m).

The compousation of the Manager(s) shall be established from time to
time by thoe affirmative vota of the Member(a) holding a majority of the
Membership Intereats who are present in person or by proxy at a meeting called

for such pucpose.

8, EXPENORS
The Company shall pay all costs and sxpenses arising from or relating
to the organization of the . Company, the acquisition of property and the

commencemont and continuation of Company opesrations.

8. LIABILITY OF A MANAGER
Each Manager and any Affillate of a Manager, and their respectivae
officers, shacreholdera, controlling persons, directors, agents and aﬁlo}nl,
shall not be liable, responsible or acccuntable in damages or otherwise to thu'
Company or to any of the Nembers, their successors or permitted assigns, except .

by reascn of acts or omissions dus to gross negligence or willful misconduct.

Any action taken in good faith in reliance upon and in accordance with the advice

or opinion of counsel shall be conclusively desmsd not to constitute gross

negligence or willful misconduct.

7. IRDEMNIFICATION

The Company shall indemnify, defend and hold harmless any person (the

*Indemnified Party') who was or is a party or is threatened to be sade a party
to any threatenud, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, against lcoases, damages, claims

4




or expennen actually and rouonnbly incurred by it tor whtuh luuh Indomnlﬂod
party has not otherwise besn rotmburud {(inoluding reasonabia nttornoyl' !ou.‘ '
judgments, fines and amounts paid in mettlement) in conneotion with such action,
suit or progeeding, by reascn of any acts, omissions or alloged acts ox omisslons
arising out of the indomnified Party‘'s aotivities as a Member, or as an otﬂdu:,
shareholder, director, agent or amployni of a Member, on bshalf of the conpiny
or in furtherance of the interests of the Company, so hmﬁ as the Indemnified
party did not act in a manner constituting gross negligence or wlut.ul
mimconduct. The termination of any sotion, suit or proceading by judgwent,
order, settlement, or upoh A plea of nolo contendere or its eguivalent, shall not
of itself create a presumption that the Indemnified Party's conduct gross

n-gllgcnu- or willful misconduct,

ARTICLE VII
AEOGULATIONS
At the tisa of executing these articles of organisation, the mesbers of the
Limited Liability company shall adopt regulations containing all provisions for
the regulation and management of this company not inconsjstent with law of thess
articles. | -
The powor to alter, amend or repeal tlh-n .r-qulntiom shall be vested in

a majority of all the menbers of this company.

ARTICLE VIIX
PFROPERTY

Real or perscnal property originally brought into or transferred to the

company, or acquired by the company by purchass or otherwise shall be held and .

5
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ownud, and oonveysnce shall be made, Ain the name of this Limited LLtbLlLtff

company .

M'!'I!cl.-l b §

MNEETIRG OF MENEERS

Annual mestings of the members shall be held wi.thoﬁh call ox notice within

G0 days after the end of company‘'s fimcal year at tho registered office of the

Company. BSpecial meetings may be called by any member at any time after the

giving of thirty (30) days notice to the otlier members. Attendance at a mesting

constitutes a walver of notice unless the member protests the lack of notice to
hin, Members may attend in person or by proxy.

Hinutes shall be kept of all regular and -pioial meetings.

ARTICIER X
TRANSPERABILITE OF NAMAERS® INTEREST : .

A pember‘s interest in this Limited Liability company may be transferred

only with the unanimous written consent of all the rmi.hlnq members Lt“t.'lu-
transferes intends to become a member. Without this consent, the trnnut‘rﬁ' .
shall not be entitled to become a member or to participate in the management of ;
the company, but shall be o;xtltlod only to the share of profite, other

compensation or return of contributions to which the transferor otherwise would

be sntitled.
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- , 'ARTICLR KX | S
PROPITS AND LOSSNE S

The membors of thin company nhall be sntitled to tﬁn nat profite arllnlnq

from the vperation of the company businoas, 2ach member shall he entitled to his

distributive share of the profits aoccording to this pro rata interest in the

company. Loonoo schall be papped through to each member acourding to this pra

rata interest in the company.

ARTICLE XII
ADNIRBION OF NRW MEMBERS
Additional mombers may be admitted frowm time to time with the unanimous

written consent of the members on such terns and conditions as are set forth by

a majority of the members.

ARTICLE XIII
WITEDRAWAL OR AETIRENENT OF MENBER(S)
In the event any mnbor desires to withdraw or retire from the nhtf:d __-‘
Liability Company, or becomes disabled -6 that he is unable to !uitill’ hh. o
obligations to the Limited Liability company as lpocj.ﬂ.cd in these utti.clol,' the ‘
merber shall give sixty (60) days' notice of Ahi- .intention 1n-.vx;1tii;glby‘

registered or certified mail to the other members at the last known address of

sach mamber. If any mexber is adjudged incompetent or insane, his guardian 'glun

give notice thereof to each of the other mexbers in the same manner.




- ARTICLR XIV
AXPULSION OF MEMBER(S)

a) aroundu fur Expulsion. Any member may be expelled trﬁm membexship
in the Limited pLiabllivy company by a majoxity vote of the other nembera on the
following groundsi

(1) ralluxe of a membor to make, when due, any contribution
required to be made under the terms of this agresment, when much tnl.l\_lr. has
continued for a perlod of Lhirty (30) days after written notice therweof)

{2) Failure to fulfill any othexr obligation to the ximited
Llabu‘ity Company as specified .in these artinles, when such failure has continued
“or a period of thirty (37) days after written notico thereof) |

{3) Adjudication of the member as .‘-.nuno .or incompetent)

(4) Dimability of the member to the axtent that he is unnbl- to.

fulfill his obligations to the Limited Liability Company as spacified il.n thess ' J

axticles; ‘
(5)  The making of an assignment for the bonoﬂ.t ot ond.ttoru. t}\ ‘

filing of a petition undexr the National llnkruptoy AcCt orx undor ‘any lili.].nr law. -

or statute of the United States or any state thereof, or eho adjudl.cation of the '

mesber as a bankrupt or insolvent in procesdings filed against ‘such member _‘q:’iﬁ.,_-_ SR

any such act or statutes; or
(6) Any unlawful act causing damage to the Limited '_il.‘.i.alv:i.lity'.‘ )

b) Notice. ©On the occurrence of nny nv-nt l.i.lt-d in lﬁhp'nrlgrlph {a)

of thi- article, the dcfnulting mnbor ny b.. o:pollod trom nnborlh:l.p .i.n th. -

I-ini.tod Liability c:mpany by a majority vote of the other mnborn upon gi.vi.ng tho ' o

defaulting member fifteen (15) days' notice of oxpull.ton. The notice shall

briefly state the grounds for the oxpuluion. ‘
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ARTIOLR XV
' DllthU!?Ol, WINDING UP, LIQUIDATION
a) Causss of Dismsolution, This Limited Liability compnnf shall ;;
disnolved on the ocourrenoe of any of the tollowlng events, unless the remalning
mumbers uwnanimously give thelv writtan consent to the ocontinuance of the
companyt
1) Termination of the torﬁ of existence apecifisd hereln,
provided it is lsss than thirty (30) yesars.
2) Withdrawal, retirement or expulsion of a member.
3) Death, disability or bankruptcy of a member.
4) Unanimous written consent of the members.
b) Right to Continus Business. The remaining members of thin Limited
niabl;ity Company ashall have the right to continue the businosms 6n the death,

retirement, resignation, expulsion, bankruptoy or dissolution of a member #:

ocourrence of any other event that terminates the continued mexbership of a

mamber in the company.

©)  Payment if Limited Lisbility Company is Continued, If the reraining

members elect to continue the company business under subparagraph (b)'of this -

article, they shall pay to the retiring, withdrawing or expelled nombor,‘of‘io

the estate of the daceased, the value of such member‘'s interest, as determined

by subparagraph (d} of this article, as of the date of the events enumerated in - .

subparagraph (a). Paymant shall be made within thre- (3) mbnthi.

da) Value of Mesber's Interest. The value of a minbor?s interest in the

Limited Lisbility Company shall be computed by (1) adding the totals of a) his .=

capital account, b) his income .account, and c) any other amounts owed to him hy

the company; and (2) subtracting from the sun of the abovoltqinln ‘the iun'otlthg. L

total cf any amount owed by him to the company.

9




e)  winding Up and Liquidation. on dl-ngluﬁiun of the ‘hlihllléyl

Company, if the company business is not uonﬁinu-d pur-uaht té subparagraph (b)
of this avticlo, it shall be wound up and liguidated an quickly aws uircum;tnnaol
will  allow:. The ansets of the company shall be applied to company Lisbilities
in the following order: .

{1} Anountn owing to oreditorm other than membarme.'

{2) Amounts owing to members otheyr than gar capital

and profits.
{3) Amounts owing to members in respect to capital.

(4) Amounts owing to members in respect to profits..

ARTICLE XVIX
ROTICE N ‘MIII ] :
All notices to the membars of thim Limited ntability Cunpany purluunt to
th.lo articles shall bo dn-m-d affective when glvon by pcrlonll doliv.ty, ccuril )

service or by cortiticd mnil, r-turn recelpt rnquolt-d.

These articlo., oxcopt uith :nlpcct to the vont-d riqht- o! th- l.lb.rl
may be amended from time t'.o tim by unnnimouc connont of tho mabcrl. lnd th'
nnondnont- shall bo filed, duly lignod by a1l nombor- ot the conpany. with thw'

rloridl Depnrmnt of state.
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"IN WITNESR WANANO?, the parties hereto have ewecuted thess Articles of
organisation on + 1998, ' " |

ii':nm;u

BEATRIS

' LMK/erm
NENDES/ARTORD. LLC
. 'I
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of

TROPICAL VETS, L.C.

1) the above named limited liability company has at least two members

2) the total am(;unt of cash contributed by the member(s) is

deposes and says; |

$ _500.00

3) if any, the agrecd value of property other than cash contributed by member(s) is S ___‘_ A N

A description of the property is attached and made a part hereto,
4) the amount of cash or property anticipated to be contributed by member(s) is
5) the total amount of 2, 3, and 4 is

penlluesol'pequﬂmﬂnefm“edlumlem:) -

s;—_u
§ 500.00
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CERTIFICATE OF DESIGNATIONOF -~~~ i
REGISTERED AGENT/REGISTERED OFFICE ~ © . =

PURSUANT TO THE PROVISIONS OF SECTION 608,413 or 608,307, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT = .
IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF .
FLORIDA. S

1. ‘The name of the limited liability company is:

TROPICAL VETS, L.C.

2. The name and address of the registered agent and office is:

Linda M. Kaplan . e
e R R
9200 S. Dadeland Blvd., Suite 412 T —
(P.0. Box ot Mait Drop Box NOT ACCEFTABLE) T
. C My .| i ﬂ
o I...,.I-q-] = L e
Miami, FL. 33156 : %%} IR
(City/SiateZip) o e

Having been named as registered agent and 1o accept service ojpmc!sﬁr the abow m Hmmd: S
liability compary at the place designated in this certificate, I hereby accept the appointment as registered '
agent and agree to act in this capacity. 1 further agree to comply with the provisions of all statutes . .
relating to the proper and complete performance ofmdmes, ad!anﬁmma'wnh adanoept :hc'.
obligations of my pasition as registered agent. R

October 9, 1996 °
Signaiure) A . ome

Filing Fee: § 3 for Designation of Registered Agent ~ . . .



