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ARTICLES OF QRGANIZATION
OF
MIDTOWN SOHO RESTAURANT, LLC
The undersigned for the purpose of forming a limited liability company undar the Florida
Limited Liability Company Act, Florida Statutes Chapter 608, hareby make, acknowledge, and Sle
the following Articles of Organtzation pursuant to Florida Statites §608.411(3).

ARTICLEI
NAME

The name of the limited liability company shall bs MIDTOWN SOHO RESTAURANT,
LLC (ths “Company”).

ARTICLEN - E~ :Tf .
ADDRESS 22 F Y
initia} ailin AR
The g address and street addross of the principel offioe of the Company 91001 &5 5
Brickell Bay Drive, Suite 3200, Mlm:ru, Florida 33131, e e
T E
e R
ARTICLEIN S
DURATION S

The Company shall commence its existence on the date the Articles of Organization are
filed with the Florida Department of Ststs. The Campany's existence ghall be perpemal unless the
Compeny is dissolvad satlier as providad in these aruclss of arganlvation or in the operating

agreemeny,
ARTICLEIV
REGISTERED OFFICE AND AGENT
The name and street address of the registered agent of the Company in the state of Florida is
as follows:
Santiago J. Padilla, P.A.
1001 Brickell Bay Drive, Suite 3200
Miami, Florida 33131
Articles of Organization 1
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ARTICLE YV
ADMISSION OF NEW MEMBERS

Except as sct forth in the operating agreement, no additional members shall be admitted
10 tke Company exoept with the unanimous written consent of all the members of the Company
and on the terras aud conditions as shall be determined by all the members. A member may
trangfar his or her interest in the Company as set forth in the operating agreement of the
Company, but ths transferse shall hyve po right to participate in the management of the business
and affairs of the Company or becorns 8 member unless all of the members of the Compauny other
than the membes proposing to dispose of his or her interest apprave of the proposed transfer by
writien consent,

ARTICLE VI
MANAGEMENT

The Compeny shall be & Manager-Managed company as provided in Florida Stafres, ;f
§608.422, and shall be managed by the managers in accordance with Florida law and.the = .- .
operating agreement adopted by the members for the management of the business and affairs of = '
the Company. The operating agreement may contain any provisions for the regulation’and .. grreom
management of the affaire of the Compeny not inconsistent with law or these artivles: of
organization. Set forth below is/are the name(s) of the initial Managers of the Company, Who gy %
hag/have been duly designated to manage the Company as provided in Florida Statutes, =~ T
§608,422(4), and who will have the respective titles get forth below, with sach Manager having-the %
capacity 1o bind the Company and make decisions on behalf of the Company without ths con;sent of &2

the other Manager:
aper N o5y Title
Midtown Soho Manager, LLC Maseger
1333 South Miami Avenus
Suite 209 )
Miami, Florida 33130
ARTICLEVO
INDEMNIFICATION

To the fullest extent permitted under, in eccordance with or not prohibited by the laws of
the State of Florida, as amended from time to time, the Company shall indemnify and hold
harmless each manager from and against any and all losses, ¢laims, damages, Hebilities or
expenses of whatever namre, as incurred, ariging out of or relating to the fact that such patty was
or 15 & manager of the Company. Notwithstanding the foregoing, no indemnification may be
mads o or on behalf of 2 manager if a judgment or other final adjudication adverss to such
menager establishes (1) that his or her acts wers committed in bad faith or wers the result of
active and deliberate dishonesty and were material to the cause of action so adjudicatsd, or (2)
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that he or she personally gained in fhct & personal profit or other advantage to which he or ghe
wag not legally entitled.

IN WITNESS WHEREOQF, the undersigned orgenizer has executed these Articles of
Organization this the 29 day of November, 2012. :

Attest: SANTIAGO J. PADILLA, P.

, . By:
Senti adille, i
Secretary of Organizer President of Qrgenizer
Santimgo J, Padills, P.A.
1001 Brickell Bay Drive, Suite 3200
‘Miami, Florida 33131
=
e
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliancs with Florida Statutes, Section 608.415, the following is submitted:

MIDTOWN SOHO RESTAURANT, LLC desiring to organize as a lmited liability
company under the laws of the State of Florida, has designated 1001 Brickell Bay Drive, Suite
3200, Miami, Florida 33131 as its injtiel Registersd Office and has named Santiago J, Padills,
P.A., with a business office located at said address, as its initial Registered Agent.

Dated: November 29, 2012

SANTIAGO J. PADILLA, P.A.

Santiago J. Padilla, P.A.
1001 Brickell Bay Drive, Suite 3200

Miami, Florida 33131
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ACKNOWLEDGEMENT OF REGISTERED AGENT
OF
MIDTOWN SOHQ RESTAURANT, LLC

Having been named as Registered Agent for the ahove stated limited liability company, at
the designatod Registersd Office, the undersigned hereby accepts sald appointmem and agrees to
comply witk the provisions of Florida Statutes Section 608.415 relative to keeping open said
office. The undersigned further agress to comply with the pravisions of all statutes relating to

. the proper and complete performance of the undersigned's duties, and the undersigned is familjar
with end accepts the obligations of the undersigned's position as registered agent.

Date; Novembar Zz. 2012
Atwst; SANTIAGO J. PADILLA, P.A,

By: \
antinggd, Bftilla, Santige® FPadills,

Secretary of Ragistered Agent Presiflent of Registered Agent

Santiago 1. Padilla, P.A,

1001 Brickell Bay Drive, Suite 3200

Miami, Florida 33131

H

Artigles of Organization g

MIDTOWN SOHO RESTAURANT, LLC

Al W Ve -
]r‘)mgasﬁ 5h:5@  ZTB2/BE/TT

90/98 3ovd LIA cfei0O SHIdW3



