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ARTICLES OF ORGANIZATION
OF
COTTON CLUB FLORIDA, LLC

The undersigned, for the purpose of forming a limited liability company under the laws of
Flerida, hereby adopts the following Articles of Qrganization:

Ariiclg |
Nameg
The name of the limited lability company is COTTON CLUB FLORIDA, LLL (the .,
"Company™). &:b 3
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This Company shall exist on the date of filing of these Articles with the Secre gild tale>>
bf L] -

of the Siate of Florida. The duration of the Company shall be perpetual.

Article TI
N CBusi i Mailing Add

This Company is organized for the purpose of trangacting any or all lawful business, The
mailing address and the street address of the Company’s initial principal office is 12550 Biscayne

Blvd., Suite 500, North Miami, Florida 33181.

JTHIS INSTRUMENT PREPARED BY:

Kevin M. Levy, Esq.
Gunster, Yosakley & Stewart, P.A.

Suite 3400 - One Biscayne Tower
B ECTVE nare

2 South Biscayne Boulevard
Miami, Florida 33131 /
Tel: (305) 376-6091 %
Florida Bar No.: 0061816 FAX AUDIT NO.: H03000328121
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Article IV
Management

This Company shall be manager managed. The number of managers may be incrsased or
diminished from time to time by the Members. The manager{s) shall be appointed by the Members

and shall serve until the first annual meeting of the Members, or until their snccessors are clected

and qualified. The initial Manager of the Company is Gerard Cohen.
o o
e al
Article V CEE S
itial Regi - FE 3
S N
The street address of the initial registered office of this Company is 2 South % yne E-T?
Boutevard, Suite 3400, Miami, Florida 33131 and the name of the initial registered agent T this. g <=
Company at that address is Valdes-Faunli Corporate Services, Inc. 5y —
¥
gﬁ: -
Article VI
(a) Each Member’s interest in the Company may be evidenced by a membership
participation certificate.

(b)  No Member of this Company may transfer, sell or assign its Membership Interest in
the Company.

Article Vi

<tion of New Merat

New owners who take their interest directly from the Company will be admitted as Members.

MNew owners who take their interest by assignment, inheritance, or operation of law will be admitted
only with the unanimous consent of all Members.,

Article VII
Indemnificati
This Company shall indernnify to the fullest extent permitied under and in accordance with

the laws of the State of Florida any person who was or is a party or is threatened to be made 2 party
to any threatened, pending or completed action, suit or preceeding, whether civil, criminal,

FAX AUDIT NOQ.: H03000328121
2 :



12/02/0% TUE 05:27 FAX 30S3TEEGLY GY&S.P. A,

FAX AUDIT NO.: H3000328121

administrative or investigative by reason of the fact that he is or was manager, member, director or
officer of this Company, or is or was serving at the request of this Company as a manager, member,
director, officer, trustee, employee or agent of or in any other capacity with ancther company,
partnership, joint venture, trust or other enterprise, against expenses (including attormeys’ fees),
judgments, fines and amounts paid in settlement actually and reascnably incured by him in
connection with such action, suit or proceeding, unless such person breached or failed to perform
his duties as an manager, member, officer, director, employee or agent of this Company and such
breach constifutes:

(1) a violation of criminal [aw, unless the manager, member, director, officer, employec or
agent had reasonable cause to believe his condunct was lawfnl or had no reasonable cause to believe
his conduct was wnlawful; or

Sen O3

{2) recklessness or an act or omission which was committed with malicious put%ﬂ%; in #3
manner exhibiting wanton and willfi:) disregard for human rights, safety, or property.  £0 ‘“?
Cﬁ{:_-’; o

[l 0 )

A judgment or other {inal adjudication against a manager, member, dimtorﬁ@cer,—g
employes or agent of this Company in any criminal proceeding for violation of criminal lpe shall ™~
estop such person from contesting the fact that his breach or failure to perform constitutes a @‘é,’ﬁon‘?'
of the criminal law, but such judgment or other final adjudication shal! not estop such pers@ifrom
establishing that he had reasonable cause to believe that his conduct was lawfil or had no reaSgnable
cause to believe that his conduct was unlawhul.

The indemmnificatiop provided by this Axticle shall continne ag to an Indemnified Person who
has ceased to be a manager, member, director or officer or employee and shall inure to the benefit
of the estate, heirs, personal representatives, beneficiaries, executors and administrators of such 2
person. All rights to indemnification and advances under this Article shall be deemed to be a contract
between the Company and cach Indemnified Person at any tiroe while this Article is in effect. Any
repeal or modification of this Article or any repeal or modification of relevant provisions of the
Florida Limited Lisbility Company Act or any other applicable laws shall not in any way diminish
the rights to indemnification of such Indemnified Person or the obligations of the Company arising
hereunder for claims relating to matters ocourring prior to the repeal or modification.

Article IX
Amendment

‘This Company rescrves the right to amend or repeal any provision contained in these Articles
of Organization, and any right conferred upon the Sole Member is subject to this reservation.

FAX AUDIT NO.: HG3000328121
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IN WITNESS WHEREOF, the uadersigned authorized represcntative of the Sole Member
has executed these Articles onthe 3 i day of December, 2003.

(i e //‘EM

Kevin M. Levy, BEsq., Amhorizgd resentaﬁ\;é

STATE OF FLORIDA )
)SS.:

COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this ?ﬂ day of December, 2003,

by Kevin M. Levy, Esq., who is personally known to % %

40\vary Public, State-61 Florida at Large
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ACCEPTANCE BY REGISTERED AGENT
Having been named fo accept service of process for the above stated Limited Liability

Company, at the place designated in these Articles, I hereby agree to act in this capacity, and L further
agree to comply with the provisions of all statutes relative to the proper and complete performance

of my duties.
VALDES-FAULI CORPORATE SERVICES, INC.
By: éégé%é%£-<7~ é?%&icﬂh~ﬁ—*~-
Arthur 1. Furia, Vice President
Dated: December 2, 2003
3779518
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