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Dear Sir/Madam: Office Use Onlv
Articles of Organization for
We are

Enclosed for filing are
HealthTrust America, L.L.C. and HealthTrust Medical, L.L.C.
(2) checks for $337.50 each (total of $675)
certified copy fee and registered

also enclosing two

representing your filing fee,

agent designation fee for each limited liability company.
Please fcrward to us a certified copy of the Articles of

Organization of each limited liability company at your earliest

convenience,
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ARTICLES OF ORGANIEZATION FOR BB N
HEALTHTRUST AMRRICA, L.L.C. e ey
a Florida Limited Lisbility Company oL I
ER
LN “renk

B
The undernigned, desiring to form a limited liability: ComPhny
undor and purpuant to Florida Statute 608 and entitlod the Florida
Limited Liability Company Act do hereby adopt the Ffollowing of
Articles of Organization for puch company:

1. Nome. The name of the Company shall be Hunrn'fnusr
AMERICA L.L.C.

2, Duration/continuation. The period of the Company's
duration sphall be 29 years from the date of £iling of these
Articles of Organluation with the Florida Secretary of State unless
terminated earlier by the unanimous written agreement of all
members or by the death, retirement, resignation, expulsion,
bankruptey or dissolution of a member or upon the occurrence of any
othor event which terminates the continued membership of a member
unless the business of the Company is continued by the consent of —
all the remaining members or by an amendment of these Articles of
Organization providing for the continued existence of the Company
subgequent to the foregoing events,

3. Mailing Address. The mailing address of the limited
liability Company is 3595 Sheridan Street, Suite 208, Hollywood,
Florida 33021.

4. Registered Agent and Office. The name and street address
of the initial registered agent and office of this Company is
Harvey Rafofsky, 3595 Sheridan Street, Suite 208, Hollywood,
Florida 233021.

c u'“. ZEE-Hle - = - 1ile LJ1] kY
of such Admigsions. Additional members may be admitted
to the extent that additiocnal capital is needed as solely
determined. by Stewart Marcus upon the written application of such
new member in a manner set forth in bylaws of this Company.
Notwithstanding the admission of any new members, it is agreed and
understood that Harvey Rafofsky’s Percentage Interest of forty

percent (40%) (as hereinafter described) shall not be diluted.

. 6. .. .The remaining members may.. . ..
continue the business on the death, retirement, resignation, : .
expulsion, bankruptcy or dissolution of a member or the cccurrence

of any other event which terminates the continued membership of a

member in the Company.

7. Mapnagement of the Company. The business of the Company
shall initially be managed by Harvey Rafofsky who shall serve as
president until the first annual meeting of the Members and
Managers or until his successor is elected and qualified.
Management of the Company is reserved to the Managers.




8, officaxn. Tha officern oand Managers of thig limited
llability company aro:

1. Harvey Rafofoky - president
2, Stowart Maroun - vice presldent/pecrotary
3, Lloyd J. Boggio - vice president/treasurer

9. Manmbexs. The Members of this limited liability company
and thelr respective "Percentage Interest," prior to any additlonal
caplital being raised, ims: ) '

a) Harvey Rafofgky ("Rafofsky") (40%)
b) Stewart Marcus and Jane Marcup
{"Marcug") {39%)
c} Lloyd J. Boggio and Nancy Bogglo
("Boggio") {21%)
10, . The Company is formed for the

purposes of performing any and all business which is lawful under
the laws of the State of Florida including, without limitation, the
acquisition and management and eventual conveyance of real property
and the operation of said realty as an "Adult Congregate Living
Facility. The limited liability Company shall have all the powers
as set forth in Florida Statutes 608.404. Y

11. «  Any amendment to
these Arxticles of Organization shall be on such form prescribed by
the Secretary of State of the State of Florida containing such
terms and provisions consisting with Florida Statutes 608 and shall.
be prescribed by the Department of State and shall be gigned and
sworn to by all Members of the Company. In the event a new member
és adfciied by such amendment it ghall also be signed by the member to

e added. ‘

12. Regulations of Company. The power to adopt, alter, amend
or repeal the regulations of the limited liability Company should
be vested in the Members, Regulations adopted by the Members may
be repealed or altered, new regulations may be adopted by the
Membere and the Members may prescribe that any regulations made by .
them that such regulations may not be altered, amended or repealed
by the managers. , .

13. Transferability of Member’s Interest. An interest of a

Member of this Company may be transferred or assigned to such -

extent and in a manner provided in the regulatory agreement.
However, if all the remaining Members of the Company do not upprove
of such proposed transfer or assignment by unanimous written
consent, the transferee of the interest of such Member shall have
no right to participate in the management of the business and
affairs of the Company or to become Member. The trangferee shall
be entitled to receive only the share of profits or other




componpation by way of income and tha return of éontribuéiohn‘td
which that Member otherwise would be entitled.

14. HWikhdrow Rodugtion of Member's Contxibution capital. A
Member shall not receive out of the Company any proparty or any
part of him or her contribution to capital until:

(a) all liabilities to the Company have beoen pald or
sufficient property of the Company remains to pay them; or

(b) Upon the consent of a majority in interest of the
Members ies obtalned.

15, (Capital. The capital of the Company shall initially be
$100 which has been contributed sixty-five parcent (65%) by Marcus
and thirty-five percent (35%) by Boggioe. Rafofoky has not made any
capital contribution. To the extent any addiktional capital is
needed, it is agreed and understood that Marcus shall provide
olxty-five percent (65%) and Boggio thirty-five percent (35%).
Capital may be provided either through loana or by Marcua and
Boggio selling off portions of their interest to third party
investors and thus diluting their interest. Rafofsky’e interest
will not be diluted.

If Marcus and Boggio extend a loan to this Company, it
shall bear interest at the rate of twelve percent (12%) per annum;
loans from third parties shall be at the market rate to be
negotiated.

Any capital contributions from either Marcus, Boggio or
third parties shall be entitled to a return at the rate of twelve
percent (12%) per annum (the "Preferred Return").

16. Digtribution. Cash flow generated from operations or
from a sale or refinancing after deducting all operating expenses
and establishment of reserves as determined by a majority in-
éniirest of the Percentage Interest shall be distributed as

o ows @ ! '

(a} First, to repay any loans made by Membexrs;

(b) Seccnd, to pay the Preferred Return; ‘

(c) Third, to repay capital contributions of  any
investors; ‘ : S '

(@) Fourth, any monies remaining shall be distributed = - _

in accordance with the Percentage Interest.

All line distributions as aforedescribed shall be made prorata to
the Members based on their respective Percentage Interest to each
other.




IN WITNESY WHEREOF, the undra:l.?nad an inaor p‘grg.torn hava
horeunte set their hands and gealps on t:hin day of =
”0"' ] 1996- .

'STATE OF FLORIDA )

~): 88,
COUNTY OF “WDE )

The ‘foregoing instrument was acknowledged before me chia
day of oV + 1996 by, Harvey Rafofsky. who il

peraonall* known to me or who has produceL
a en cation. R -

: Print name:
" Commission No.:

My Commission expires: 9/‘1/‘?4




STATE OF FLORIDA

)
Y1 a8,
COUNTY OF DADE )

_The foregoing inetrument wae acknowledged before me this.

Ko day of Aoy + 1996 by Stewart Marcus and Jane’
Marcus, his wife, who are personall

produced an

Print naf@:

My Commission expires: 5{11/‘!7

STATE OF FLORIDA )

Yt B8,
COUNTY OF DADE )

The fo:.egoing instrument was acknowledged befure me this.‘
+ 1996 by Lloyd J. Boggio 2nd Nancy. .
‘ r who have

A5  day of Ve
Bogglo, his wife, who are personally k
produced — —as Iée

My Commission expires: 5| ”qu_

1] \MARWS\HSALTH\HEMW.ART.

HowWn to me or who have .




The undersigned, HARVEY RAFOFSKY, han been named as regiatered
agent and agrees to accept pervice of process for HEALTHTRUST
AMERICA L.L.C., a Florida limited 1liability company. HARVEY
RAFOFSKY hereby accepts the appointment as registerqd agent and
agrees to act in this capacity. HARVEY RAFOF/KY further agrees to-
comply with the provisions of all statutes relating to the p?oper
and complote porformance of his duties and is familiar with and’

accepts the obligations of his position as registered 1aggnt, ‘_

FARVEY RAFOFOKY

STATE OF FLORIDA ) . . =
}: B8, ‘ ‘ - T

COUNTY OF D WDE )

_The foregoing instrument was acknowledged before me this EPRTACR
D day of Neo v .+ 1996 by Harvey Rafofsky, who ig ;i

personally known to or who has produce
"5 identification, ‘

S
u .
61 :m HY. 21 ] g5 -

My Commission expires: 5"1152‘)‘

G :\MARCUS\GENERAL\ COL-CAR . ART
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STATE OF FLORIDA ; g8 w 
COUNTY or ,22“}3 R . o
! rad
BEFORE ME, the undexsigned authority, personally appea
HARVEYERAFOFSKf, who on cath states as follows:

1. That he is a member of HealthTrumt America, L.L.C., a s
Florida limited liability company,

2,  That HealthTrust America, L.L.C. has at least two (2) .
membersg,

3, That the amount of cash and description and agreed value

of the property other than cash contributed by the members is
$100.00, L -

FURTHER AFFIANT SAYETH NAUGHT,

J@km fAAp—

HARVEY RAFOFSKY \ |

instrument wag acknowledged befbre me this SR
hgayf%?gomg/\/"f- » 1996 by Harvey Rafofsky, who is .

Eersonall¥ known to me or who has prodpced
as entl cation.

My Commission expires:

Gt \MARCUS\HEAL,TH\HEALTHAM, ART




