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ARTICLES OF MERGER (ﬁﬁgﬁf{%@%

The following articles of merger are being submitted in accordance with sectigii(s) 607.1109, 6084382, and/or
620.203, Florida Statutes. DALLADAST T, FLORIDA

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address . Jurisdiction .. Entity Type

1. RaruaTiug rESuvitec S ; (AT, BMTNSH Vi s/ - IMTEANAN gV
HRuw ME ZO *“TEA/LA_ffE.’ SVATE 303 ISca-dS BT ESS coRP.

_ PT-LOAVOEADME, FL 33305 _ , ,

Florida Document/Registration Number: _@ZQQQD_O_Z,&Z_ 'FEI Number: ¥7— 0854 S646

2.

Florida Document/Registration Number: B FEI Number:

3.

Florida Document/Registrétion Number: - FEI Number:

4, e -

Florida Document/Registration Number: FEI Number:

(Atiach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entitymgrb; of the surviving
party are as follows: , .

Name and Strect Address Juisdicion 7o AU ARYEE STATE
1Ct] IaL‘LLt\}{J"\'.S:"Z%
Lo OTIC NESOUAEES L. L.C. LFlor«LA AT a7
Lo ME 20" TEARACE Com

ET. Lavosoace, FL 333CE

Florida Document/Registration Number; £ 850000 2355/ FEI Number:_A®P (€D FdR

THIRD: The attached Pian of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If notincorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.



NINTH: The merger shall become effective as of: I HAM 3 P 217
The date the Articles of Merger are filed with Florida Department of State . .
OR FALLAMACSEE, FLORIDA

(Enter specific daté. NOTE: ﬁate cannot be prior to thé date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

{Note: Please see instructions for required signatures.)

Name of Entity Signature(s) e . Typed or Printed Name of Individual

MITE: Si16nBUNES ot

OGN AL. A CALS ,
O pMmENLE- _ . L

(Attach additional sheét(s) if necessary)‘
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ARTICLES OF MERGER OF !

ol
SHLED
BARIATRIC RESOURCES, INC., :
A British Virgin Islands corporation and 508 b
BARIATRIC RESOURCES, L.L.C., SFR R D og 7
A Florida limited liability company LT e B
HHLL:L‘,:,{SS FE:!FEAE{D
Pursuant to the provisions of the Florida limited liability company Act governing A
the merger of a foreign corporation with and into a domestic limited liability company,

the undersigned entities adopt the following Articles of Merger:

F o

1. The names of the merging entities are Bariatric Resources, L.L.C., which
is a Florida limited liability company, and which shall be the surviving entity (“Surviving
LLC”) and Bariatric Resources, Inc., a British Virgin Islands corporation, and the
existence of which shall cease (“Disappearing Corporation™).

2. Surviving LLC will continue its existence as the surviving limited liability
company under its current name pursuant to the provisions of the State of Florida.

3. The merger shall be deemed effective at 12:01AM on the date of filing of
these Articles of Merger.

4, The Agreement and Plan of Merger, a copy of which is attached hereto as
Exhibit “A”, was approved and adopted by the sole shareholder of Disappearing
Corporation and the sole member of Surviving LLC on March 16, 2005.

IN WITNESS WHEREOF, the sole sharcholder of Disappearing Corporation and
the sole member of Surviving LLC have executed these Articles of Merger as of the 15
day of March, 2005. '

“DISAPPEARING CORPORATION”

BARIATRIC RESOURCES, INC.,
A British Virgin Islands corporation

By: RTM TRUST, a Bahamas Trust

ATCT Wmas) Ltd., Trustee
By: ///.—//

Name: /[ / Lapsertst c ol s
Title: v &
L TISTEE
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“SURVIVINGLLC™ S ! IRy

BARIATRIC RESOUB% L L.C.,
A Florida limited liabili cijrgnp%.ﬁy 2

By: BARIATRIC H‘OLDINbs L] gare
A Florida limited liability company = - HOA

By:
Name: }63;;,@4- ATARE A A
Title:_ /pe&sip o0y
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AGREEMENT AND PLAN OF MERGER OF 1y
BARIATRIC RESOURCES, L.L.C. AND A= ;:)
BARIATRIC RESOURCES, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement and P_lan”) is 2 b
entered into this 15™ day of March, 2005, by and between BARIATRIC RESOQR’QE§,, .." STA
L.L.C., a Florida limited liability company (Surviving LLC) and BARIATRIC ‘ ‘Gf?f’;g::i\

RESOURCES INC., a British Virgin Islands corporation (“Disappearing Corporation™)
as approved by the sole member of Surviving LLC and the sole shareholder of
Disappearing Corporation:

RECITALS:
A. Surviving LLC is a limited liability company duly organized under the
laws of the State of Florida.
B. Disappearing Corporation is a corporation duly organized and existing

under the laws of the British Virgin Islands.

C. The sole shareholder of Disappearing Corporation and the sole member of
Surviving LLC believe that the merger of Disappearing Corporation into Surviving LLC
would be advantageous and beneficial to the respective Shareholder and Member of those
entities.

D. Disappearing Corporation and Surviving LLC have agreed that
Disappearing Corporation shall merge into Surviving LLC upon the terms and conditions
and in the manner set forth in this Agreement and Plan and in accordance with the
applicable laws of the State of Florida.

NOW THEREFORE, in consideration of the mutual covenants, agreements,
provisions, grants, guarantees and representations contained in this Agreement and Plan
and in order to consummate the transaction described above, Disappearing Corporation
and Surviving LLC, the constituent corporations to this Agreement and Plan agree as
follows:

1. Merger. Disappearing Corporation shall be merged with and into
Surviving LLC.

2. Filing and Effective Date. Surviving LLC shall file with the Florida
Department of State Articles of Merger pursuant to Section 608.4382 of the Florida
Limited Liability Company Act. The effective date of the Merger shall be at 12:01 AM
on the date of the filing of the Articles of Merger for the merger.

3. Surviving LLC. Surviving LLC shall continue its existence under its
current name pursuant to the provisions of the Florida Limited Liability Company Act
and shall succeed without transfer to all of the rights and properties of Disappearing



Corporation and shall be subject to all of the debts and liabilities of Disappearing
Corporation in the same manner as if Surviving LLC had incurred them in ad‘c;m,dancg.
with the laws of the State of Florida, D

4. Disappearing Corporation. The separate existence of Dlsaﬁpiean@

Corporatlon shall cease upon the Effective Date of the merger in accordance with LL P2 17

provisions of the laws of the State of Florida. rap i .‘ Y CF 57T
LH RN LUEI{?A

5. Terms of the Merger. Upon the filing of Articles of Merger, the issued

and outstanding shares of capital stock of Disappearing Corporation shall be canceled and

retired and cease to exist. Bariatric Holdings, LLC, a Florida limited liability company, as

sole member of Surviving LLC, will continue to hold one hundred percent (100%) of the

membership interests of Surviving LLC following the merger. The presently issued and

outstanding membership interests of Surviving LLC shall not, as a result of the merger,

be changed and shall continue to be outstanding.

6. Articles of Organization. The Articles of Organization of Surviving LLC
as now in force and effect until changed, altered, or amended as therein provided and in
the manner prescribed by the provisions of the Florida Limited Liability Company Act.

7. Manager. The manager of Surviving LLC upon the effective date shall
continue to be the manager of Surviving LL.C. The name and address of the manager of
Surviving LLC is Bariatric Holdings, LLC, 4800 N.E. 20™ Terrace, FT Lauderdale,
Florida 33308.

8. Approval. Subsequent to the execution of this Agreement and Plan by the
sole shareholder of Disappearing Corporation and the scle member of Surviving LLC, the
proper officers of Disappearing Corporation and the manager of Surviving LLC shall,
and are hereby authorized and directed to, cause to be executed and filed such documents
prescribed by the laws of the State of Florida and to perform all such further acts as the
same may be necessary or proper to render effective the merger contemplated by this
Agreement and Plan.

9, Governing Law. This Agreement and Plan may be executed in one or
more counterparts, each of which will be deemed an original and all of which together
will constitute one and the same instrument.

10.  Further Assurances. Each of the parties hereto shall take or cause to be
taken all actions, and do or cause to be done all things necessary, proper or advisable to
effectuate the merger.

11. Counterparts. This Agreement and Plan may be executed in one or more
counterparts, each of which will be deemed an original and all of which together will
constitute one and the same instrument.



IN WITNESS WHEREOF, the sole shareholder of Disappearing 5“ rat on/Ahd
the scle member of Surviving LLC have executed these Agreement and Plan (?F Merge
as of the 15 day of March, 2005.

i um 31 p 217

“DISAPPEARING CORPQ\I%‘}'& ON”

T-‘-‘.LLA!?AC; s f F «JT:‘\TE
BARIATRIC RESOURCES. ING £+ Fi ORIDA

A British Virgin Islands corporation

By: RTM TRUST, a Bahamas Trust

ATC Trgtees (Bahamas) Ltd., Trustee

Name
Title: & T 6@1..11
AL MV STRE

“SURVIVING LLC”

BARIATRIC RESOURCES, L.L.C,,
A Florida limited liability company

By: BARIATRIC HOLDINGS, L.L.C.,
A Florid a/b ited liability company
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