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A Florida Limited Liability Company o
(FS Section 608.401)

The undersigned, hereby cextify thar we have assuciated oursclves togethar for the purpose of
forming & lmited liability Company under the laws of the State of Flotida pursuant ta Fla, Stat.
608.401 entitled the Florida Limited Liability Company Act, providing for the formution, rights,

privileges, and immunities of limitcd liability companies for profit. We do bersby adopt the

following Articlcs as the Charter and authority for the eonduct of business of such limited lisbility
COmpany.

ARTICLE 1
NAME
The name of the limited Uability company shati ba 1J.S. Badjatgo Cantral Flotida, LLC, and
its prineipal place of business shall be located at 4800 N.E, 20" T'mcc, Ft. Lavderdale, FL 33308,

Buit it shall have the power and authority o establish branch offiosg st guch place or places as may be
designated by the members.
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DURATION vt

Tha poriod of this Company's duration shall be not rmoro thaa 30 years, voless terminased by~
the unanimgous written agreement of all members ox by the death, retirement, restgmation, expulsion,

bantyuptey or dissglution of a member or upon the ocourrence of amy other event which terminates

the continued membership of a member, unless the business of the Company i¢ continued by the

congent of all the remaining members, or by wncndment of theso Artloles of Organization prewviding
for the continued exjatence nf tha Company subsequent to the foregoing events.

ARTICLE 101
PURPQSES AND POWERS
The nature of the business ot businasses 10 be transacted and which this limited liability

corppany ls anthorized to transact, in addition to those authorized by the laws of the State of Florids,
and tw powers of the Himited liability company, shall bz a5 follews:
1.

To engage in amy activity or business authorized under the Florida Statutes

2, In generl, to carry on any and alf incidenta) businass; to have and exercise all the

powers conferred by the laws of the State of Florids, end to do any and all things herein set forth to
the same extent as a natural person might or could do.

3. ‘To purchase or otherwise acquire, underakg, camy on, improve, or develop, all or sy

of the business, good will, rightx, assets, and lahilities of any perwen, finn, association, or

corporation canying on asy kind of business of 1 similar nabare to that which this linited Habilty
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company is authorized to catry on, prosuant 1o the provigions of the Articles; and to hold, utilias, and 2
in any manxner dispese of the rights aud property so sequired.

1. To enter futo and make all necessary cotitracts for ity business with any person, cntity,
parinership, assotiation, corporation, domestic or foreign, or any domestic or forcign state,
govermment, or govermnmental authority, or of any political or admizistrstive subdivision, or
depariment thereof, and to perform and camy out, assign, cancel, or rescind any of such conrraers.

3, To exercise all ar any of the Yl Liabillty company powers, and to cary ot al) or
any of the puiposes, enumersted herein otherwise granted or permitted by law, while seting a3 apent,
namince, or attormey-ln-fxct for any persons or corporations, and perform sud servies under contract
or atherwise for any corpocation, joint stock company, association, partnership, firm, syndisate,
individual, or other entity, and in suoh capacity or under such arrangememt develop, Improve,
stabilize, strengthen, or extend the property and commetelal intorest thereof, and to ald, assiet, o
participate in any lawful cnterprive in connection therawith or Incideptal io such agency,
rapresentation, or service, and to render any other sexvics or assistance insofer as {1 lawiblly may
under the Jaws of the State of Florlda, providing for the formation, rights, privileges, apd fmnmuniies

of Himited liability corppinies for profiu

6. To do everything necessary, proper, advisable, or convenient for the accomplishsnent
of anty ofthe putposas, or the atlaimment of any of the sbjccta, or the furtherance of sny of the powsrs
hereln set forth, elther alane or in assgeiation with others Incldents! or pertaining 10, or going our of,
or convected with its busineas or powers, provided the same shall not be meonsistent with the laws

af the State of Florida,
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7. The saveral clauses in thit statement of the genersl natare of the buginess or
businssees to be transacted shall be construed a4 both pusposes and powers of this limited Hability
company, and statesnents contained in each clause shall, except as otherwise exprossed, be in no way
limnited or regtrictcd by maference from the teoma of any other clause, They shall be regarded ag
independent purposes and powery,

Nothing herein comtained shall be desmed or construed 2 authorizing or prrmitung, or
purporting to autherize or permit the Itmited ability compamy to curry on any business, excrciss eny
power, ot do ooy act which a limited Hability company 1oay not, under the Jaws of the State of
Flotidn, lawfully carry on, exercise, or do.

ARTICLE IV
PROFITS AND LOSSES

The mambers ghall be entitied to the net profis arlsing from the operation of the limited
liability comparty business that remain after the payment of the expenses of conducting the business
of the Uwited liability company, Each member shall be entitled to a distributive shave of the profits.
The distributiva share of the profits shall be detsrminad and paid to the members.

All losses that occur in the operation of the limited Kability company business shall be paid
out of the capital of the limited Ligbility company and the protits of the business, or, if such soursos
are (nsufficient to covet such Josscy, by the members as agreed to in the Rylaws of this lmited
tiability company. Except as otherwise provided by law, no debt shall be contrcted nor lishility
incuxred by or on behalf of this Company except by the Manager(s) or if managed by the Members,
by amy Member of this Company, naless otherwise provided hercin,
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ARTICLE V Foorm
LIVITED LIABILITY COMPANY POWERS e
Al ltwited Liahitity company powers shall be cxercised by or under the authority of, andthe o &
business and affairs of this limited fiability campray shall be mrenaged under the direction of, the
members of this limited Hability company aczotding to company regulations. This artiols ray be
armended from timc to time In the tegulations of this limited liability corapany by & unsalons vote
of the memabers of the limited liability company.
ARTICLE VI
PRINCIPAL PLACE OF BUSINESS
The principal offiea of this (fmited liability corpany shall be locased at: 4800 N.B. 20°
Terrace, Suite 303, Ft, Lauderdale, FL 33308,
ARTICLE Vil
MANAGEMENT
This limited Hability company will be initially managed by the persons stated below until the
first meeting of the members when successors are elected and qualify according to the Operating
Agreement cnterod into between the members, The Mapager (or Ma_nagem) who shall be electod
axnally by the Members of the Company in the manner praderibed by and provided in the
regulations of the Compsny. Such Manager(s) shall also hoid the offices and have the
responsibifities accorded ta them by the Members and more particularly described in the Operating
Agrecment entered into betwasn the Members of such Mavager(s).
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The nams(s) and address(es) of the Member(syManager(s) is/are 2= follows:
Nuwne

fanp | L;’!:. H
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Address ‘-f(':i L'_z.'.-‘ rx_:h\
o gnzien
- 1 -l -
U.S. Beriatric Holdings, LLC 4800 N.E. 26™ Tercace, Suite 303 = X
(Member) Ft. Landerdale, FI, 33208 ¥ 232:?.\‘33
' = DY
3 @ ZF
Robert T\ Murems 300 Health Park Bivd., Suite 5002 e 2 A
(Manager) St. Aupustine, FL 32086 v h
ARTICLE VITt

INTTIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the {imited liability compaty is as follows:

LAWRENCE A. CAPLAN, P.A., 1900 Carporate Blvd., Suite 400E, Boca Raton, Florida
33431 and the pame of its initial registered agent is LAWRENCE A. CAPLAN,

ARTICLE IX
RESTRICTIONS ON MEMBERSHIP
Additional Membess may be admitted upon the approval of a majority of the
Mzmbm ofthe Compairy, upon the written application of mch new Member, in the manner sat forth
In the Bylaws of thia Company, Upon death, retirement, :gs{guﬁun, expulsion, bankruptey, or
diecolutinn of mentbers, or the occurrence of any other event that terminates the contbaued
nfzmbcrshjp of a member in the Limited liability company, the remaining members shall have the

!ihht to continue the business upon unanimous congent of such ramaining mambers.
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Transferability or assignment of 2 Member's Interest must be in acceord with the Operating 7?;- 3‘:2“”\;
Fogxm
Agreement. However, if all of the remaining Members of this Company do not approve of such - 520
i 2
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proponcd transfer or awsignment by unantmous writtn conseat, the transferee of the Interestofich - o = ?F:‘w
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member shall have no right to participete in the management of the business and affairs of this AN £

company or to become 8 Member. The transferse shall be entitled to receive only rhe.sham of profits
or other compensation by way of income, and the retum of contributiond ¢ which that Member
otherwlse would be emitled.
ARTICLE X
AMENDMENT OF REGULATIONS

The pawer to adopt, alter, amend, or repeal the Regulations of this Corapany shail be vested
in the Membey(s) of the Company, The power to adopt, alter, anaend or repeal the regulstions of the
Limited lisbility company shall be vested in the Members unlass vested in the Manager(s) of the
company by any amendments of the Axtlcles of Organization. Regulations adopted by the Members
orby the Manager(s) may be repealed or altered, new Regulations reuy te adopted by the Members,
and the Members may prescribe in any Regulation made by them that such Regulations may not be
altered, amended ot repealed by the Manager(s).

Informal action by members may be taken without a mesting if consent in writlng setting
forth the ection so taken is digned by all Members who would be entitled (o vote an such action at a

meeting and is filed with the Manager(s) of the Company aa purt of its records.

ARTICLE Xi
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AMENDMENT OF ARTICLES OF ORGANIZATION

Any amendment to these Articles of Oy gasiization shatl be on euch fbrm prescdbed by the
Secretary of State of the State of Flarida containing such terme and provisfons consistent wlith
Florida Statute 608 as shall be prescribed by the Department of Stote, and shall be signed and sworn
to by ail Members of the Company. In the event a new Member {2 added by such amendment, it
shall be alzo signed by the Member to be added.

EXECUTION

The updersigned, being the Loitial managera of this {imfted liabliity company, hereby cettify
that the foregoing constitutes the proposed Articles of Organizatton of U.S, BARIATRIC CENTRAL
FLORIDA, LLC.

IN WITNESS WHEREOF, for the purposes of forming this limited liability company under

the laws of the State of Florida, we, the undersigned, constituting the initial organizers, have’

A
ization this % day of Juge, 2008.

, titial prganizer

GISTERED AGENT FOR SAIDLIMITED LIABILITY COMPANY.

AR e

FAMILIAR WITH AND ACCEPT THE DUTIES AND
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The State of Florida )
County of Palm Beach )
Y hereby certify that on this day befora me, an officer duly authorized in the above-mentioned
state and county to take acknowledgments, persunatly appoared A.C knnwn
16 Mo to be the person deseribed in and who executed the foregoing iostrument and acknowledged
bafore me that ___ exeomad the rame.
June, 2008,

Witness my hand and offictal seal in the above-mentioned chunty and state Ihisi#aay of
My Commission expires on

(
T Notaty Public, State of F10
NOLARY PURMCHITATE OF FLURDA
i»,_ Cum’z'iéimfe%“mu
wﬁuﬁ
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