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! ARTICLES OF QRGANIZATION
FOR
TA' D J.C,

A Florida Limited Liability Company
('S Section 508.401)

The undersigned, hersby certify that we have associated ourselves together for the purposs of

forming a limited Hability Company undér the faws of the Sture of Florids pwausnt to Fla, Stat.

M

608.401 entitled the Florida Limired Liability Company Act, providing for the formmmn.{idhts.“—ﬂ

privileges, and fmaueitics of limited lability compenies for profit. We do heveby adopt the

w
following Artizles as the Chayter and authority for the conduct of business of such limitcd hablhty.__’
sompany. o
wn
ARTICLE ] il

NAME
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S

U

The nate of the limited liability company shall be BARIATRIC HOLDINGS, L1.C., andits moiliod ¢

principal place of business shall be located at 4800 N.E. 20 Temace, Fr. Lauderdale, Florida 33308,
but it shall have the power and suthotity to establish branch affices at such place or places as may be

designated by the members.
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ARTICLEIT
DURATION
The perind of this Company's duration shall be not more than 30 years, uniessterminated by
the unanitous written agreement of all members or by the death, retirement, resignetion, expulsion,
banksuptey or dissolution of a member or upon the oceurrence of any ather event which terminates
the contimed membership of a2 member, unless the business of the Company is continued by the
consent of all the remaining members, or by amendment of these Articles of Organization providing
for the comtinued existence of the Company subsequent to the foregoing cveuts.
ARTICLE i
PIURPOSES AND POWERS
The pature of the business or businesses to be wansacted and which this limited liability
company is anthorized to transact, in addition 1o those authorized by the laws of the Siate of Florida,
and the powers of the limited liability comparry, shall be as follows:

™~
1. To engage in any activity or business authorized under the Florida Statutes v &3

e

2 In general, to carry on any and all incidental business; to have and cxcréi?;p“ all t‘n';
powers conferred by the laws of the State of Florida, and fo do amy and all things herain'-f;n_t' i’onh:t;
the same exieént as a naluml persor might or cawld da. S ;-

3, To purchase or otherwise acquire, imdertake, carry on, improve, of clewcl‘c‘:p,- all oﬁﬁy
of the business, pood will, rights, assets, and lisbilities of any pérson, firm, association, or

corporation carrying on any kind of business of a simitar nature to that which this limitad Lisbility

S 50053 600
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company is stithorized to carry an, pursuant 1o the proyisions of the Artisles; and to hold, uilize, and
in any manner disposc ufthe rights and property so acqitired.

4. "o enter into and make all necessary contracts for its business with eny parson, artity,
partnership, association, corporetion, domestic or foreign, or any domestic or foreign stafe,
government, or povernmental authority, or of any political or administrative subdivision, or
depariment thereof, and to perform and carry qut, asaign, cancel, or rescing any of such contracts,

5. To exerciye all orany of the limited liability‘company powers, and to carry out all ue
anty of the purposes, enumerated herein otherwise gramted or pecmitted by law, while acting ay agens,
nominee, or attomc);-In-fuct for wuy persons or carporations, and perform and service under contract

 or otherwise for any corporatinon, joint stock company, association, partnership, firmm, syndicate,
individual, or other entity, and in such capacity or under such arrangement develop, improve,
stabilize, sirengthen, or sxtend the propérty and commercial interest thereof, and to aid, assist, or
participate in any lawful entstprise in copoection therewith or incidental to such Bgency, ~
Iy &

ﬁb
representation, or service, and 16 render any other service or assistance insofar as it Iawfuﬁr‘r?my =

under the laws of the State of Florida, providing for the formation, tighus, privileges, and ermmm G

o

?Ea

H
1
[

I

of limited Hability companics for profit.

B oY

e

6. Ta do everything necessary, proper, advisahle, or convenient forthe accomphsbmm

A

of any of the purpnsas. or the attainment of any of the objects, ar the furtherance of any of the powers
herein set forth, either alone or in assoeintion with others incidental or pertainiog to, or going our of,
or connected with its business of powers, provided the same shall not ba inconsistent with the laws

of the State of Florids.

Aesteme 53 ¢ o0
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7. The several clauses in this statement of the peocral nature of the buginess or
businesses to be transacted shall be consyued as both purposes end powers of this limited Lability
gompany, and statements contnined in each clanse shall, exeept as otherwise expressed, be in no way
limited or restricted by refevence from the terms of any other clause. They shall be regarded as
independent purposes and powers,

Nothing herein contained shall be deemed or consirued ms authorizing or permitting, ot
purporting to autharize or pervait the limited Iiability company to carry on. any business, exerciss any
power, or do any act which a limited liability company may not, under the laws of the State of
Florida, lawfully carcy on, tx::niuc, or do,

ARTICLETV
PROFITS AND LOSSES

The membera shall be entitled to the net profits arising from the operation of the limited
liability company business that remein after the payment o the expenses of conducting the business
of the limited tiability company. Each member shail Ea entitled to a distributive share of the profits,
The distributive share of the profits shall be determined and paid {o the members,

All losses that ocour in the operation of the limited lability company buainess shall b paid
owt uf the capital of the limited liability company and the profits of the business, or, if such seuror:s? :
are insufficiant to cover sueh losses, by the members as agreed to in the Bylaws of th,!; ll.ﬂ'.'l.ltt!"d.J
hablhty company, Except as otherwise provided by law, no debt shall be contrmcted n\o;: ha‘bxhty
mcm‘rcd by or on behaif of this Company except by the Manager(s) ot if menaged by th_; Mgmb@, i
by any Member of this Corapany, unless otherwise provided herein, o 3

Sosct 53 4 o0
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ARTICLE V
LIMITED LIABILTTY COMPANY POWERS
All Fimited Habiltty company powers shall be exercised by or under the autharity of, and the
busipess and affuirs of this limited liability company shall be managed under the direction of, the
members of this fimited l{ability company scoording to conpany regulations, This article may be
amended from tdme to time in the regulations of this limited lisbility company by a unanimous vote
of the members of the limited Yiability company.,
_ ARTICLE V1
PRINCIPAL PLACE OF BUSINESS
The principal office of this limited lability company shall be located at: 4800 N.E, 20"
Terrace, Fi. Landerdale, Florida 33308,
~ ARTICLE VII
MANAGEMENT
This limited ligbiYity compamy will be initially managed by the persons stated betow until the
first meeting of the members when successors are elected and qualify aocording to the Operating
Agrezment entered inw between the members. The Manager (or Managers) who shall be elected

znnunlly by the Memhers of the Company in the ooamnet prescribed by and prowdnﬂ m the -3

regulations of the Company. Such Manager(s) shall also hold tha offices and ha:ve thg‘
o 3 iF
responsibilities accorded to them by the Members and more particularly deseribed in ﬁ'xcﬁgera% T
Agreement entered into between the Members of such Manaper(s). e = P
TR
S e
o o
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The name(s) and address(es) of the Member{s)/Managex(s) is/are ay follows:

MNante Address

4 -
RTM 1loldings, L.I...C.(Mmm) 4800 N.E. 20" Terrace, Ft. Lauderdate, FL 33208

ARTICLE VIII
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the limited lability company is as follows:
LAWRENCE A. CAPLAN, P.A., 2200 Corporate Blvd,, Suite 304, Boca Raton, Florida
13431 and the name of its initial tagistered agent is LAWRENCE A. CAPLAN,

ARTICLE IX :f =
L=

RESTRICTIONS ON MEMEERSHYP IR %
g4

Additionsl Members may be admittcd upon the approval of & majority of the

L b

Members of the Company, upon the writien applicetion of such new Member, in the mmgi:ﬁr;s,et ﬁ,:m"f
ST =)

in the Bylaws of this Company. Upon death, retirement, resignation, expulsion, bamkm cy,éu;r
dissolution of membets, or the occurrence of any other event that terminates thn r::antinuﬂd
membership of a member in the limited lability company, the remainmg members shell have the
right to comtinue the business upon unanimous consent of such reinaining members.
Transferability or sssignment of a2 Member's intersst maust be in accord with the Operating
Agreement. Howaver, if all of the resnsining Members of this Company do not apprave of such

proposed iranafer or assignment by unanimous written consent, the ttansferes of the interest of such

OS5 G0
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member <hzil have no right to participate in the management of the busincas and affrirs of this
company of t0 became a Member. The transforee shall be entitled to receive only the: share of profits
or ather compensation by way of income. and the return of contributions o which that Member
otherwise would be entitied.
ARTICLE X
AMENDMENT OF REGULATIONS

The power to adopt, alter, amend, or repes] the Regulations of this Company shall be vested
in the Member(s) of the Cornpany. The pwmm'aﬂopt. glter, amend or mpeh the regulations of the
limited Habillty compuuy shall be vested in the Members unleas vested in the Manaper(s) of the
company by any amendments of the Articles of Orpanization. Regulations adopted by the Members
or by the Manager(s) may berepealed or altered, now Regulations may be adopted by thehl\i_iemhers,

Tt ~~3
and the Members may prescribe in any Regulation made by them that such Regulations jﬁ‘a;'rf;:not'ﬁg

e g
) g

[

altered, amended or repealed by the Manager(s).

e

Conr I
Infarmal action by members tnay be taken without a meeting if consent in wiiting sarfiflg
- P

he ]

forth the action so taken ia signed by all Members whe would be entitied to vots on sué_lj:aqtinrié a

meeting and is filed with the Manager(s} of the Comnpany as part of its records, . ;73
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ARTICLE X}
AMENDMENT OF ARTICLES OF ORGANIZATION
Any amendment to these Atticies of Organization shall be on sueh form presetibed by the
Sectetary of State of the State of Florida containing such terms and provisions consistent with

Florida Statute 608 as shall be prescribed by the Department of State, and shall be signed and swom
1o by all Magabers of the Company. In the event a new Member is rdded by such smendment, it

shall be also signed by the Member to be added.
EXECUTION

Tus undeesigied, being the initial rnanagers of this limited liability company, hereby certify
thet the foregning constitias the proposed Articles of Organization of BARIATRIC HOLDINGS,

L.L.C.
IN WITNESS WHEREOF, for the purposes of forming this limited liability company under
the laws of the State of Flotida, we, the undcmgned constituting the initisl argamm, have

icles of Organization this é day of March, 2005.
' " =FOE
f'j :ﬂ_ 1 N wE
— . Giel W
LA.WRWE A.C , initial ongamizer oL
i=r. s it
i‘.:. ol ?_D Wm»’"

BY AM FAMILIAR WITH AND ACCEPT THE DUTES

W GISTERED AGENT FOR SAID LIMITED LIABILITY COMPANY.

executed th

ch]
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The State of Flovida )
County of BEispAah Lrownns
Thereby sertify that on this day before me, an officer duly authorized in the above-mentioned
state and county to take acknowledgments, personally appeared known to me to be
the person dexeribed in and who executed the forogoing instrument and acknowledged before me that

- executed the same.
Wimess my hand snd official sesl in the sbove-mentioned county and state thisi dey of

March, 2005,
Qfmﬂl Ab_206 %%HJ aﬂw—
Mot ublic, Stale of Flurida

My Commission £xpires on
by, LYNN ARANG
Neh Notary PUNG - Staln of Fatda

~E My
[ Comminalon nnmnua;'lzu
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