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ARTICLES OF ORCANIZATION
OF

SA MIAMI GARDENS, LLC

' Pursuint to the Floridu Limited Liability Company Act the Fxltdersigzled. acting as orgamzer
' if a Timited Tiahility company, hereby adopts the. following Articles of Orggmratmn.f‘or such.
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The ngme of the limited liability company is SA MIAMEGARDENS. 1.1LC. 2 —
_ Articletd = ::,: > n
Compauy Exisfence’ - _ . o5 2 o
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The Company's cxisience shall be perpetual and shall he eflective upon the Tiling ofthese

Arlicles of Organization with the Florida Department of State.

Article TIT

Units Of Fquity Ownership
Sectipn A. Authorized Units of kauity Ownershin  The Company shall have the power

10 issue ong or more classes of Membership Interests having various rights, preferences, privileges
and restrictions thereof.

Section B, Restrictions on Disposition of Units, No Mcember of this Compuny shall sell,

wransfor, convey, pledge, give, distribute ot encumber any unit or unity in the Compiny without first
giving notice in writing to the Company of such intended dixposition and without first sceuring the
written approval of Members of the Cuompany owning 100% of the then-issued and oulstanding
Membership Units of the Company. TTowever, nothing contained herein shall prevent distribution,
by operation of Taw of such unit or units, provided that in such case o (ransteree shall be bound by
the provisions containgd in this Section in (he sume manner as an original Member.
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Article TV
Registervd Agent And Office

‘I'he address of the initial Registered Olice of the Company s 444 Brickell Avenue, Sie. 300,
Miami, Florida 33131, and the name of its initial Rogistered Agent at such address is Slewart A,

Merkin, Esg..
Article ¥
Principal Office

The mailing addrcss and street address of the principal office of the Company is 8551 N.W.

. 186" Stgect, Miami. FI. 33015.
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Article VI

Organizer e
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The name and wddress of the erpanizer is: B = T}
ce . Y ai;' = b
Stewart A, Merkin, Fsq. - ~ 7 M —
444 Brickell Avetue, Ste, 300 Mo ITi
Miumi, Florida 33121 . . ’:"3;’: - =,
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Article VII Sm N
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-+ Purpuse. And Power

The Company shall be formed for any lawlul purposes and shall have unlimited power to
engage in and to do any lawful act concerning any and all Jawful businesses for which companics
may be orpanized under the Florida Limited Liability Company Aect,

Article VIII
Management

The Company is to be & munager managed company. The name and address of the
manager is ag follows:

Simple Aesthetics, T1.C
5201 Blue Lagoon Drive, 8" Floor, Ste. §39
Miami, I'L 33126

Article [X

Indemnification

The Company shall indempifyv any Member and/or Officer who is or wus a patty, or who is
threatened W be made a party, to any Lthreatened. pending or completed action, suit or proceeding.
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whether civil, criminal, administrative or investigative, including alt appeals, by reason ol the (et
that such Member and/or Officer is or was 8 Member, Officer or cmployec of the Company, or is or
was serving at the request of the Company as a director, trustee, officer or employee of another
limited liability company, corporation, partnership, joinl venlure, trust or other enterprisc, against
any and ull expenses (including reasonable attorneys’ fues), judgments, deerecs, fincs. penalties and
amount paid in sextlement, which were aclually and rasonably incurred by such Member and/or
Officer in connection with xuch aclion, suil or proceeding. The Company shall not indemnity any
Member and/or OlFeer in the event of (1) & breach ol such Member and/or Ollicer's duty of loyalty
1 the Compuny or ils Members, (i1) acts or omissions notin good faith or which involve intentional
misconduct or knowlng viplation of the law, (iii) a transaction from which such Member und/or
Officer decived an improper petsonal benefit, or (iv) acts or omissions for which indemaification is

. prohibited under the Florida Limited Liability Company Act, or (v) judgments, penaliies, fines, .md‘,k
seltlements arising from any proceeding by or in the right of the Company. or against expenw'i oL
any such case where such Member and/or Officer shall be adjudged liabie to the Company. Ay
indemnification provided for in this Article (unless ordered by a court) shall be made by the .-
Compuny only as authorized in the specific case upon a determination that indemnification of, the e
Member and/or Qfficer is proper in the circumstances because such Member and/or Officer had met L
the applicablc standard of conduct sct forth in this Article. Such deterinination shall be made: (1), ... ..

by the Members by a majority votc of a quorum consisting of Members who wene nol parties 0 such . PR e
aclion, suit, or procecding; or (31} hy \'pu..ml leg;ﬂ u)uu:.el selected by the Members by vote as \Et.ﬂ," O T

forth in (i} gbove. R R _ o e

The indemnification provided inthis Article shall not be degmed exclusive ofanypother rights

to which 4 person indemnified may be. entitled under any. ugreement, vote of Mgfhbogy or
i
disinterested Officers or otherwise, both as to.action in the official capacity of such peEg'bn and as
to action in another capacity while holdinp such office, and shall continuc as 10 & néman who has “T§
b, (e

ceased to be an Officer or a Member and shall inure 10 the henefit of the heirs, é€efutors; and ===
administralors of such person. m- —
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Article X - 22 o D
Amendment OFf Articles ol Orpanjization S ..
= ey (AN ]
O

The Compuny reserves the right to amend, alter, change, or sepeal any provisions contained
n these Articles of Organization in the manncr now or hereatter preseribed by statute and all rghis
conferred upon Members hercin are pranted subject 10 this reservation.

Daled: April 11, 2007
Stewart A. Merkin, Esq.
Authorized Representative of Member
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HAVING BRFEN NAMED AS REGISTERED AGENT AND TO ACCLPL SLRVICE OF

PROCESS YOR TIIE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE

DESIGNATED IN THIS CURTIFICATE, | HEREBY ACCEPY THE APPOINTMENT OF

REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. 1 FURTIIER AGRER TO

COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND

COMPLETE FERFORMANCE OF MY DUTTES, AND | AM FAMILIAR WITII AND ACCEPT
~ THE OBLIGATIONS OF MY POSITION AS REGISTLRED AGENT.

" SIGNATURF %«7“-‘7«

Stewart A. Metkin. Esq.

e DATE: < ApilIL2WT. .. . . o~ o
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