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ACTION BY WRITYEN CONSENT OF MEMBERS AND MANAGERS
OF
' SHINO BAY COSMETIC DERMATOLOGY & LASER INSTITUTE, LLC

THE UNDERSIGNED, being all of the Members and Managers of SHINO BAY
COSMETIC DERMATOLOGY & LASER INSTITUTE, LLC, do hereby take and adopt
the fom action in writing, without meeting:

1. Amended pnd Rastated Adicles dounization. The Adticies -O.f
Organization for the Limited Liability Company shall be amended and restated to provide
for, among other things: (i) provide for the issuanoe of 10,000 Units of membership
interest, which Unita shall evidence the interest of the Membars of the Limited Liability
Company; (i) provide that the Limited Liability Company shall be managed by a board
of managers: and (ili) provide for the Managers of the Limited Liability Company to hold
offices and to have those responsibililies accorded to them by the members of the
Limited Liability Company, as sat forth in the Regulations of the Limited Liability
Company.

A sopy of the proposed _Amaﬁdad and Restated Articles of Orgsnization for the
Limited Liability Company is attached hersto as Exhibit "A",
The President of the Limited Liabity Company is directed to prepare and file the
Amendod and Restated Articles of Organization as h provided.
‘DATED this l_Zdayof June, 2010.
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[SEE ATTACHED)]
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3
AMENDED AND RESTATED %% %
ARTICLES OF ORGANIZATION L.
FOR e E

SHINO BAY COSMETIC DERMATOLOGY & LASER INSTITUTE, LLC’ﬂt& -

The Articles of Organization for SHINO BAY COSMETIC DERMATOLOGY &
LASER INSTITUTE, LLC, which Articles of Organization were originaily filed on April 25,
2005, are being amended and restated, in their entirety, to provide, ameong other things: (i)
provide for the issuance of 10,000 Units of membership interest, which units shall evidence
the interest of the Members of the Limited Liability Company; (i} provide that the Limited
Liability Company shall be managed by a board of managers; and (jii) provide for the
Managers of the Limited Liabilty Company to hold offices and to have those
responsibilities accorded to them by the members of the Limited Liability Company, as set
forth in the Regulations of the Limited Liability Company. This Amended and Restated
Articles of Organization was adopted by written consent of all of the Members and
Managers of the Limited Liability Company, entitled to vote thereon, pursuant to Florida
Limited Liability Company Act Section 608.411, on June 177, 2010. Thase Amended and
Restated Articles of Organization are being filed in accordance with Florida Limited Liability
Company Act Section 608.411.

ARTICLE | - NAME

The name of the Limited Liability Company is SHINO BAY COSMETIC
DERMATOLOGY & LASER INSTITUTE, LLC.

ARTICLE Il - ADDRESS

The mailing address and street address of the principal office of the Limited Liability
Company is 350 E. Las Olas Boutevard, Fort Lauderdale, FL 33301.

ARTICLE Il - DURATION
* The period of duration for the Limited Liability Company shall be perpetual.
ARTICLE IV - MEMBER UNITS
The Limited Liabiility Company is authorized to issue 10,000 Units of membership
interest, which Units shall evidence the interest of the members of the Limited Liability
Company, which Units shall be designated “Member Units.” The interest of the members
of the Limited Liability Company shall be evidenced by the Certificate of Limited Liability

Company Units issued by the Limited Liability Company and setting forth the number of
Member Units issued and cutstanding in the name of such memker,
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ARTICLE V - MANAGEMENT

51  The Limited Liability Company has a board of managers and the day-to-day
business and affairs of the Limited Liability Company shall be managed by or under the
direction of its board of managers. No member of the Limited Liability Company, in such

capacity as a member, shall have any right or authority to act for or to bind the Limited
Liability Company.

5.2 The board of managers of the Limited Liability Company shall consist of two
(2) managers initially. The number of members of the board of managers may be either
increased or diminished from time to time as provided in the Regulations of the Limited
Liability Company but shall never be less than one (1). Each manager shall serve until the
first annual meeting of the members of the Limited Liability Company or until their

successors are elected and qualify, The names and addresses of the initial managers of
the Limited Liability Company are: =

e - -
Shino Bay Aguilera

350 E. Las Olas Boulevard
Fort Lauderdale, FL 33301

Richard Goren
350 E. Las Qlas Boulevard
Fort Lauderdale, FL 33301

ARTICLE VI - ADMISSION OF ADDITIONAL. MEMBERS

The members of the Limited Liability Company shall be permitted to admit additionat
members upon a vote of members owning a majority of the issued and outstanding
Member Units of the Limited Liability Company. In such event, the terms and conditions
for the admission of additional members, together with the capital contributions required of
new members, shall be determined at that time by a vote of the members owning a
majority of the issued and outstanding Member Units of the Limited Liability Company. A
member's interest in the Limited Liability Company may not be sold or otherwise
transferred except upon the vote of members owning a majority of the issued and
outstanding Member Units of the Limited Liability Company.

ARTICLE Vil - MEMBERS RIGHT TO CONTINUE BUSINESS

" The remaining members of the Limited Liability Company shall have the right to
continue the business of the Limited Liability Company, upon the death, retirement,
resignation, expulsion, bankruptcy, or dissolution of a member or the occurrence of any

other event which terminates the continued membership of a member of the Limited
Liability Company, upon the upon approval of one (1) member.
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ARTICLE Viil - OFFICERS

‘The managers shail hold those offices and have those responsibilities accorded to

them by the members of the Limited Liabiiity Company. as set forth in the Regulations of
the Limited Liabiity Company.

ARTICLE IX - AMENDMENT OF ARTICLES OF ORGANIZATION

Members owning a majority of the Member Units of the Limitad Liability Company
may consent to an amendment ta the Articles of Organization.

INWITNESS WHEREOF, the unders gnvéid, belrig @ member of the Limited Liability
@ Restdfed Articles of Organization thisZ3 rd
day of June, 2010,

ative ofth'a members of the
abitity Company

{in accordunce with soction 608.408(3), Flonda Statutes, tha execution of this document constitutes an
affirmnation under the ponalties of parjury that the facts stated herein are trve.)
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 808.507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE

FOLLOWING STATEMENTY YO DESIGNATE A REGISTERED OFFICE AND
REGISTERED AGENT IN THE STATE OF FLORIDA.
The name of the Limited Liabllity Company is SHINO BAY COSMETIC

DERMATOLOGY & LASER INBTITUTE, LLC.

1.
The name and the Florida street address of the registered agent are:

2,
Richard Goren
8016 Valhalla Drive
Delray Beach, FL 33448
. Having been named as registered agent end to accept service of procesas for the
above stated limited liability company at the place designated in this cerlificate, | hereby
accept the appointment as registerad agent and agre agl in this capacity. | further
agroe to comply with the provisions of all statutes the ptopar and complete
performance of my dutles, and | am familiar with obligations of my position
as registered agent. .
- ‘ EN/Registered Agent
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