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ARTICLES OF ORGANIZATION
OF PALM BEACH DENTAL SUPPLIES, L.C.

The undersigned certify that we have associated ourselves together for the purpose
of becoming a limited liabilty company under the lawd of the State of Florida, providing for the
formation, rights, privileges, and Immunitiss of limite llability companles for profit. We further

declare that the following Articles shall serve as thelCharter and authority for the conduct of
business of the limited liability company,

ARTICLE r|
NAME AND PRINCIPAL PLAGE OF BUSINESS

The name of the limited liability company shall be Palm Beach Dental Supplies, L.C.,
and its principal office shall be located at 11380 Prosperity Farms Road, Sulte 217, Palm
Beach Gardens, Fiorida, 33410 but it shall have the power and authority to establish branch
offices at any other place or places as the members may deslgnate.

ARTICLE |
PURPOSES AND POWERS

In addition to the powers authorized by the laws of the State of Florida for limited
fiebiilty companles, the general nature of the business or businesgses to be transacted, and
which the limited liabliity company is authorized to transact, shall be as follows:

1. To engage in any activity or business authorized under the Florida Stalutes.

2. In general, to carry on any and all incldental business; to have and exerclse all the
powers conferred by the laws of the Stats of Florida, and to do any and all things set forth in
these Articles to the sams extent 8 a natural person might or could do,

3. To purchase or otherwise acqulre, undertake, carry on, improve, or develop, all or
any of the business, good willl, rights, 8ssets, and liabllities of any person, firm, agsoclation,
ar corporalion carrying on any kind of business of a similar nature to that which this limited
llabllity company Is authorized to carry on, pursuant to the provisions of these Articles; and
to hold, utilize, and In any manner dispose of the rights and property so acquired.

4. To enter Into and make all nacessary contracts for its buginess with any person,
entity, partnership, association, corporation, domestic or foreign, or of any domestic or forelgn
state, povemmant, or govemmental authority, or of any political or administrative gubdivision,
or depaniment, and to perform end carry o, assign, cance!, or rescind any of such contracts,
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5. To exercisg gll or gy of the limited labllity company powers, and to carry out all o
any of the puPOSes, gnumerated In these Arilcles and otherwise granted or permitted by law,
while acting as 8gent, nominee, or attomey-in-fact for any persons or corporations, and
perform any S€rvica under contract or otheniss for any corporalion, joint stock company,
assacigtion, partnergpjp, firm, syndicate, individual, or other enlity, and In this capaclly or
Under this a"8NgEMent develgp, mprove, stabilize, strengthen, or extend the properly and
commerclal Intersst of the property and to ald, assist, or participate in any lawful enterprise
in connaction with or Incidental to the agency, representation, or Service, and to render any
other servica Or 8sSiStance It may lawlully do under the laws of the State of Fiorida, providing
for the formation, Nghts, privileges, and immunities of limited labillty compantes for profil.

8. To do averything necessary, proper, advisable, or convenient for the
accomplishment of any of the purposes, or the attalnment of any of the objects, or he

The several clayses contained In this Statement of the general nature of the business
or businesses t0 be {ransacteq shall be Construed as both purPoSes and powers of this
limited flabifty COMpany and statements contained in each clause shall, except as otharwise
expressad, bé in no Way limited or restricteq by reference to or inference from the terms of
any other clause. They ghall b regarded as independent pUrPoses and powers,

Nothind Contained In thege Articies shall be deemed or construed as authorizing or
permitting, or PUrPOrting to authorize or Permit the limited fablity Company to cany on any
business, exercise any power, or do any act which a Iimited liabllity company may not, under
Florida laws, 18Wfully carry on, exercise, or do,

ARTICLE !
EXERCISE OF POWERS
Al timited ll2bility company nowers shall be exercised by or under the authority of, and
the businass and affairs of this fmited iabllity company shall be managed undsr the direction
of, the members of thig yimiteq Habliity Company. This Article may be amended from time fo
me in the regulations of ihe Kmted liabtlity company by a unanimous vote of the members
of the fimited fability company,
ARTICLE IV
MANAGEMENT

This limited Habiliyy coMpany shall be maneged by one or more Managers, The name
and address of the persen who shall serve until the first annual meeting of members or untll




'successor(s) are elected and qualified is as follows: Or. Elmar Spaeth, Adalberi-Stifter-Str.
17a,63452, Hanau, Germany.
ARTICLE YV
MEMBERSHIP RESTRICTIONS
Members shall have the right to admit new members by unanimous copgent.
Contributions required of new members shall be determined as of the time of admissjon to
the limited lability company.

A membar's interest in the Iimited liability company may not be sold or othenyise
transferred except with unanimous written consent of all members.

On the death, retirement, resignation, expulsion, bankruptey, or dissolution of a
member, or the'occurrance of any other event that terminates the continued membership of
& member in the limited llablity company, the remaining members shall have the right to
continue the business on unanimous consent of the remaining membaers,

ARTICLE VI
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $2,000.00 cash shall be paid to the limited
ligbility company by the members as follows:

¢+ Dr. Elmar Spaeth $1400.00 70%
¢ Annette Hoos Spaeth $200.00 10%
¢ Sandra Spasth $200.00 10%
+ Laura Spaeth $200.00 10%

Additional contributions will be mada as required for investment purposes, as determingd by
unanimous consent of ll_xe members,

ARTICLE VIl
PROFITS AND LOSSES

(a) Profit Sharing. The members shall be entitied to the net profits arising from the
operation of the limiled lisbility company business that remain after the payment of the
expenses of conducting the business of the limited llabllity company. Each member shall be
enlitied to the distributive shars of the profits In sccordance with thelr respactive capltal
contributions as set forth above. The distributive share of the profits shall be determined and




pald to the members on or before of Decomber 31 of each year, unless the members by
majority vote (one vote being given for each dollar of capltal conlributed) select another date,

(b) Losses. All losses that ocour In the operation of the limited liability company
business shall be pald out of the Capitel of the limited llability company and the profits of the
business, or, if these sources are insufficient to cover such losses, by the members pro rata
in accordance with thelr respaclive capital contributions as set forth above.

ARTICLE viiI
DURATION
This limited llability compeany shall exlst until December 31, 2050, or untll dissolvad in
8 manner provided by law, or as provided In the regulations adopted by the members,
ARTICLE IX
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the Initial registered office of the limitad liability company 1s 11380
Prosperity Farms Road, Sulte 217, Pelm Beach Gardens, Florida, 33410, and the name of
the company's Inltial registered agent at that address Is Dieter A. Thiemann.
The undersigned, being the original members of the limited liabllity company, cerify

that this instrument constitutes the proposed Articlss of Organization of Palm Beach Dental
Supplies, L. C. )

' \
_ Executed by the undersigned al X\Q\m\“ on the a% day of
!\6},;,, Rexty a7,
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Dr. Elmer’ﬁaeth - Sandra Spasth 1

Annette Hods Spaeth Laura Spaath  ’

lic\pbdantalorg




Staternent Designating Reglstered Agent and Office

State of Florida
County of Palm Beach

Pursuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida U/’/Z)é
Limited Liability Company Act, the limited liability company identified below submits the
following statement in designating its registered office and registered agent in the State
of Florida:

1. The name of the registered agent for Palm Beach Dental Supplies, L.C. is
Dieter A. Thiemann and the street address of the company's principal office where the

agent is located is 11130 Prosperity Farms Road, Suite 217, Palm Beach Gardens, Fl.
33410

2. This statement is to acknowledge that the limited liability company indicated
above has appointed me, as its registered agent to accept service of process for the
company at the place designated above in this certificate. 1 accept this appointment as
registered agent and agree to act in this capacity. | further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties,

and | am familiar with and accept the obligations of my position as registered agent.

Further your Affiant sayeth naught.

ignature

Dieter A. Thiemann
Print name

Sworn to and subscribed before me this 3o day of?wﬁ 1997 by Dre7en A
To1emana)_who is personally known to me er-preduced as
tdentifieation-and did take an oath.

ﬁﬂﬁw 'S: 475‘50&) Print neme

Notory Public
State of Florido et Lorge
pRY Py, OFFICIAL NOTARY BEAL My commission oxpiros:
5\ %, WARVANN & PETERSON
P COMMISSION KUMBER
g CC373400
< Wy COMMISSION EXP.
JUNE 6,1998
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State of Florida ‘ s 8
County of Palm Beach Yy

In compliance with Florida Statutes Section 608.407(2), the undersigned member
or authorized representative of a member of Paim Beach Dental Supplies, L.C. (Afiiant)
deposes and says:

1. Affiantis over the age of 18 and has personat knowledge of the facts set forth
herein

2 The limited liability company identified above has at least two members.
3. The total amount of cash contributed by the members is $2,000.00.

4, If any, the agreed value of property other than cash contributed by the
members is $0.00.

5. The total amount of cash or property anticipated to be contributed by the
members is $2,000.00. This total includes the amgunts from 3 and 4 aboye,

Further your Affiant sayeth naught, -
m
Signature

jmg_ﬁ-_.fﬁmw_

Print name

Sworn to and subscribed before me this 3| day of JAN -, 1997 by Dieter A -
Thiemaoy)who is personally known to me or produced N] A& as
identification and did take an oath.

y Pobo 1o
A% ot KACOMUISSION # 1g 591475
‘;_';.'-_‘ g oXAHMRES: Dactnibe 27, 1809

AL A Bonded Thiu Nothry Pubile g derwriters




