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M ARTICLES OF ORGANIZATION

FOR
BARIATRIC RESOURCES, I,L.C.

A Florida Limited Linbility Company
(FS Section 605.401)

The undersigned, hereby cenify that we have associated curselves topether for the
purpose of forming & limited liability Company under the laws of the State of Florida pursuant to
Fla. Stat. 608.401 entitled the Florida Limited Liability Company Act, providing for the
formation, rights, privileges, and immamitics of limited liability companies for profit. We do
hereby adopt the following Axticles as the Charter and authority for the conduct of business of
such limitcd liability company.

ARTICLE ¥
NAME
The name of the limited liability company shall be BARIATRIC RESOURCES, LL.C.,
and its principal place of business shall bs located at 4800 N.E. 20th Terrece, Fort Laudardale,
Florida 33308, but it shal! have the power and authority to establith branch affices at such place
or places as may be designated by the members.
ARTICLETT
- DURATION
The period of this Company's duration shall be not more than 30 years, unless terminated
i:y the unanimous written agreement of all members or by the death, retirernent, rcsignia.tion,
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expulsion, barkruptoy or dissolution of ;a mexber of upon the ocomrence of any other ovent
which terminatey the vontinued poemnbezship uf & momber, unless the business of the Company fs
tontinned by the consent of all ths remuining members, or by amendment of these Articles of
Orgrmization. providing for the comtinued existence of the Company subsequent o the foragoing
events, '
ARTICLE IIX
PURPOSES AND POWERS

The mxture of the business or businesses 10 be ttanaacied and which this limiwed liability
company is authorized to transazst, in addition to thoge suthorized by the laws of the Stato of
Florida, and the powers of the limited Hability company, shall be as follows:

1. To enguge in ay activity or business authorized under the Floride Statutes

2, In generdl, to ¢arry on any and all ineidental business; 1o have and exercise ail the
powers conferred by the iawa of the State of Floxida, and to do any and all things harein set forth
to the same extent as a patural person migit or could do.

2 Te purchasc or otherwise acquire, underiake, cary on, improve, or develop, ail ot
any of the business, good will, rights, acsets, and labilities of auy parson, firm, association, or
corporation carrying on any kind of business of 2 similar naturc to that which this Hmited
lahility company is au&nﬁzcd to carry on, pursuant to the provisiona of the Articles; and to
hold, utilize, and in any manner dispose of the tights end property so acquired.

4. To enter into and make all necessary contracts for its business with any person,
watity, purtnership, association, corporation, domestic or foreign, or eny domestic or foreign

state, govertiment, or pavernmental authority, or of any political or administrative subdivision, or
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department thereof, und to porform and earry owt, assipn, caneel. or reseind any of such
contracts,

5.  To exerclse all or any of the limited lishility company powers, 25d to carry out all
or any of the purposes, srumerated herein otherwise granted or permittad by law, whilc acting as
agent, nominee, or attorney-in-fact for any persons or corporations, and perform and servieo
under contract ot otherwise for any ¢orporatine, joint stock company, association, purtrership,
firm, syndicate, individual, or other extity, and in such capacity or under sach arrangement
develop, improve, stehilize, strengthen, or extend the property and conunercial interest thereof,
and to aid, assist, or participate in any lawful enterprisc in connection therewith or incidentsl to
such agency, tepresentation, or service, and to render any other service or assistance insofar as it
lawfully may under the laws of the State of Florida, providing for the formation, rights,
priVilegcs; and immunities of Jimited liability companies for profit,

6. To do everytbing necessary, proper, advissble, or ocoavenient for the
sccomplishment of any of the purposes, or the attainment of any of the objects, or the furtherance
of any of the powers herein sct forth, either alone or in association with others incidental or
pertaining to, or going our of, or connected with its business or powers, provided the same shall
not be inconsistent with the laws of the State of Florida.

7. The several clauscs i this statement of the general nature of the business or
businesses to be transacted shall be construed as both purposes apd powers of this Limited
liability company, and statements contained in each clause shall, except as otherwise expressed,
be in no way limited or restricted by refercnoe from the terms of any other clause, They shall be
regarded as independent prrposes and powers,

HoSoXO S0 P
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Nothing hetein contained shall be deemed or construed as authorizing or permitting, or
purporting to authorize or permir the limited liability company to carry on any busipess, exercize
any power, or dn any act which a limitad liability company may not, under the Jaws of the Stat
of Florida, lawfully carry on, exervise, or do.

ARTICLE IV
PROFITS AND LOSSES

The members shall ba entitled to the net profits arising from the opemation of the limited
liebility company business thar remain after the payment of the expenses of conducting the
business of the limited liability company. Each member shall be entitled t & distributive dharo
of the profits. The distributive share of the profits shall be determined and paid io the members.

AJ! losses that pecur in the operation of the lhmited liability company busipess shall be
paid out of the capital of the limiied Bsbility company and the profits of the business, or, if such
sources are insufficient to cover such loases, by the members as agreed to in the Bylaws of this
limited liability company. kxcept as otherwise provided by law, no debt shall be conttested gor
Hability incurred by or on bekslf of this Compuny except by the Maneger(s) or if mauuged by the
Members, by any Member of this Company, unless otherwisa provided herein.

ARTICLE YV
LIMITED LIARILITY COMPANY POWERS

Al limited liability company powers shail be exerclsed by or under the authority of, and

the hugingss and affairs of this limited lishility company shall ba managee under the direction of,

fhe members of this limitcd Lability company according to company regulations. This article



R3/84/2095 19:39 85@2979293 BLACKSTONE PAGE 8B

Hor Seco S 75 T~

may be amended from time to time in the regulations of this limited Lisbility company by a
unanimous vote of the membcers of the limited lability comparny.
ARTICLE VI
PRINCIPAL PLACE OF BUSINESS
The principal affice of this limited lability compeny shall be located at; 4300 N.E. 20th
Terrace, Fort Lauderdate, Florida 33308, 7444 afso the maifing address
ARTICLE vII
MANAGEMENT
This limited liability company will be initially managed by the pétsons stated below until
the first meeting of the members when successors erc elected and qualify according to the
Operating Agresment entered into between fhe members, The Manager (or Managers) who shall
be elecizd annually by the Members of the Company in the manner prescribed by and provided
i the regulations of the Company. Such Manager(s) shall also hold the offices and have the
responsibilities accorded to them by the Members and morc particularly described in the

Operating Agrecment enteted {mto between the Members of such Manager(s).

The name(s) and addresz(es) of the Member(s)/Manager(s) is/are as fallows:

Name Address
Bariatric Holdings, LLC (Meaxgber) 4800 N.E. 20th Terrace, Foit Lauderdale,
Floridz 33308

foSoxnSe 383
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ARTICLE ¥IIl
INFEIAL REGISTRRED ORFICE AND REGISTERED AGENT
The address of the initial registered office of the limited liability company is as follows:
LAWRENCE A. CAPLAN, P.A., 2200 Corporate Blvd,, Suite 304, Boca Raton, Florida
33431 and the name of its initia} rogistered agent is LAWRENCE A, CAPLAN, ESQ.

ARTICLE IX
RESTRICTIONS ON MEMBFRSHIP

Additional Members may be sdmitted upon the approval of 8 majority of the
Members of the Compeny, upon the written applicarion of such new Member, in the manner set
forth in the Bylaws of this Company. Upon death retirement, resignation, expulsion,
bankruptey, or dissolution of members, or the ocenrrence of any other event that terminates the
continued membersip of 2 mamber in the (imited li@ility company, the rameining members
ghall have the right to continue the business upon unimimous consent of such romaining
members,

Transferability or assipnment of a Member’s interest must be in accord with the Opemating
Apreement. However, if all of the remaining Members of this Company do not approve of such
proposed trensfer or assignment by unanimous writien consent, the transferes of the interest of
guch member shall have no right to participate in the management of the business and affairy of
this company or to become a Member. The transferee shall be entitled o reveive unly (he share

Hoscooes 7 585
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of profits ox other compensation by way of income, and the retum of contributions to which that
Member othorwiss would be entitied.
ARTICLE X
AMENDMENT OF REGULATIONS

The power to adopt, siter, amend, or tepeal the Regulations of this Company shell be
vasted in the Membex(s) of the Company. The power to adopt, alter, mmend or repeal the
regulations of the limited liability company shall be vested in the Members wonless vested in the
Maneget(s) of the company by any emendments of the Artieles of Organization. Regulations
adopted hy the Members or by the Manages(s) may be repealed or aitered, new Regulations may
be adopted by the Members, and the Members may prescribe in any Regulation made by them
that such Regulations may not be altered, amended or repealed by the Manager(s).

Informatl action by members may be teken without & meeting if consent in writing setting
forth the action so mken ia signed by all Members who woild be entitled to vote on such action

at a meeting andt is filed with the Manager(s) of the Company as part of its rocords.

ARTICLE XI
. AMENDMENT OF ARTICLES OF ORGANIZATION
Any amendment to these Articles of Orgenization shall be on such form prescribed by theA
Secretary of State of the State of Florids containing such terms and provisions vonsistent with
Ylorida Statute 608 a8 shall be prescribed by the Deparument of Stur, und shall be sigoed and
sworn to by all Members of the Company. 'n the event 2 new Membex iz sdded by such
amendmens, it shall be also signed by the Member ta be added.

Aostoop oo 3o
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EXECUTION
The undersigned, being the initlal managers of this limited Jiability compmay, hereby
curtify that the foregoing constitutes the proposed Atficles of Orgenization of BARIATRIC
RESOURCES, L.L.C,
IN WITNESS WHEREQF, for the purposes of forming this limind liability company
onder the lawa of the State of Florida, we, the undersigned, constituring the indtial organizers,
cles of OrganizatiSn this ﬁay of ___ MANCH" , 2005,

T.AN, initial organizar

I HEREBY AM FAMILIAR WITH AND ACCEPT THE DUTIES AND

RESFONIIBIL 3 AS REGISTERED AGENT FOR BSAID LIMITED LIABILITY
CO%Y

/ W/
Rssi?ﬂ'dﬂ?ﬁ
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The State of Florida

County of Palm Beach
I héreby certify that on this day before me, an officer duly authorized in the abave.

mentioned state and county to take scknowledgments, personally appeared £awnEed caPLpr/
known to me to be the pervon described in and who executed the foregoing instrument and

acknowledged before me that #E _ exccuted the same.
e
Wi hand and efficial seal in the above-mentioned state this? of
015 s mentoned oty L

2005,
My Commission expires on, . .
Nofary Public, State of Florida
J Shety Rioowy
BT,
%J.h' 10,200
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