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Our File Number; 00030708.00002
Writer's Direct Dial Number: 561.650.0757

March 22, 2012
VIA FLORIDA FACSIMILE FILING TRANSMISSION

Florida Department of State
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahasses, FL 32301

In re;: EWC Kendall, LI.C and EWC Kendall, Ine.

Dear Ms. Bostick:
Please be advised that we are allowing EWC Kendall, Inc. to remain dissolved pursuant
to its administrative dissolution on September 23, 2011.

In so doing, we are then forming EWC Kendall, LLC and giving our permission for the
name “EWC Kendall” to be released to EWC Kendall, LL.C for its immedjate use. Please see the
attached Florida Filing Cover Sheet and Articles of Organization for EWC Kendall, LLC

previously filed along with your letter dated March 22, 2012.

If you have any questions or require further information, please call me at (561) 630-
(757 at your earliest convenience.

Your assistance with this filing is greatly appreciated.

David Coba, >
President of EWC Kendall, Inc. ~TN
and Authorized Representative 2z X
for EWC Kendall, LLC o
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ARTICLES OF ORGANIZATION
FOR

EWC KENDALL, LLC
(A Florida Limited Liability Company)

The undersigned, for the purpose of forming a limited liability company under the laws of the
State of Florida, pursuant to the Florida Limited Liability Company Act (the “Act”), hereby
adopts the following Articles of Organization:

ARTICLE 1

NAME
The name of the Limited Liability Company is EWC Kendall, LLC (the “Company™).
ARTICLE 2
DURATION

The Company shall exist on the date of filing of these Articles with the Secrctary of State
of the State of Flarida. The duration of the Company shall be perpetual.

ARTICLE 3 -
}.‘_,-': —
NATURE OF BUSINESS oo
X -
The Company is organized for the purpose of transacting any and all lawful buséigs. r\:Da —
23 U R
.
ARTICLE 4 Mo T
- X
ADDRESS co oo 3
2F
The initial principal office address and the initial mailing address of the Compa.g ; 1049

NW 3 Street , Hallandale, Florida 33009,
ARTICLE 5
INITIAL REGISTERED AGENT AND REGISTERED OFFICE
The street address of the initial registered office of the Company is 2 South Biscayne

Boulevard, Miami, Florida 33131, and the name of the initial registered agent of the Company at
that address is G Corporate Services, Inc.

5039295, 1.DOCK H12000073609 3
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ARTICLE 6 DEoro
M
. M m
MEMBERSHIP CERTIFICATES S )
T

Each member’s interest in the Company may be evidenced by a membership p@iipation
or unit certificate. No member of the Company may transfer, sell or assign its
interest in the Company to any other person except as provided for in the Company’s Operating
Agreement.

ARTICLE?
INDEMNIFICATION

The Company shall indemnify to the fullest extent permitted 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
a party to any threateped, pending or completed action, suit or proceeding, whether civil,
ctiminal, administrative or investigative by reason of the fact that he, she or it is or was manager,
member, managing member or officer of the Company, or is or was serving at the request of the
Company as a manager, member, direcior, officer, trustee, exmployee or agent of or in any other
capacity with another cormpany, partnership, joint venture, trust or other enterprise, against
expenses (including attomeys’ fees), judgments, fines and amounts paid in sestlement actually
and rcasonably incurred by kim in connection with such action, suit or proceeding.

Expenses (including attomey’s fees) incurred by any member, manager, managing
member or officer in defending any civil, criminal, administrative or investigative proceeding
shall be paid by the Company in advance of the final disposition of such proceeding upon receipt
of an undertaking (secured or unsecured as may be determined by the Company) by or on behalf
of such member, manager or officer to repay such amount if it shall ultimately be determined
that such member, manager or officer is not entitled to be indemnified by the Company as
anthorized in this Article. Such expenses (including attorneys’ fees) incurred by other
employees and agents shall also be 5o paid upon such terms and conditions, if' any, as the
Company deems appropriate.

Notwithstanding the foregoing, indemnification or advanccment of expenses shall not be
made to or on behalf of any member, manager, managing member, officer, employee, or agent if
a judgment or other final adjudication establishes that the actions, or cmissions to act, of such
member, manager, managing member, officer, employee, or agent were material to the cause of
action so adjudicated and constitute any of the following:

(a) A violation of criminal law, unless the member, manager, managing
member, officcr, employee, or agent had no reasonable cause to believe such conduct was
unlawful.

()] A transaction from which the member, manager, managing member,
officer, employee, or agent devived an improper personal benefit.

(c) In the case of & manager or managing member, a circumstance under
which the liability provisions of section 608.426 of the Florida Statutes are applicable.
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(d)  Willfu] misconduct or a conscious disregard for the best interests of the
company in a proceeding by or in the right of the company to procure a judgment in its
favor or in a procecding by or in the right of 2 member.

The indemnification provided by this Article shall contipue as 1o an indemnified person
who has ceased to be a member, manager, managing member, officer, employee, or agent and
shall inure to the benafit of the estate, heirs, personal representatives, beneficiaries, executors
and administrators of such person. All rights to indemnification and advances under this Article
shall be deemed to be a contract hetween the Company and each indemnified person at any time
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 Liability Company Act or any other
applicable laws shall not in any way diminish the rights to indemnification of such indemnifiad
person or the obligations of the Company arising hereunder for claims rclating to matters

occurring prior to the repeal or modification.

ARTICLE 8
AMENDMENT

The Company reserves the right to amend or repeal any provision contained in these
Aricles of Organization, and any right conferred upon the member(s) is subject to this

1cservation.

IN WITNESS WHEREOF the undersigned has executed these Articles as of the
Yo day of March, 2012.

{In accordance with Section 6D8.408(3), Florida Statutes, the execution of this L
document constitutes an affirmation under the penalties of perjury that the facts o o
slated harzin are true.) : I~ é;_i
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ACCEPTANCE BY REGISTERED AGENT

Having been named as repistered agent and to accept the service of process for the above-
stated limited liability company at the place designated in these Articles, GY Corporate Services,
Inc. hereby accepts the appointment as registered ageot and agrees to act in this capacity, GY
Corporate Services, Inc. further agrees to comply with the provisions of all statutes relating to
the proper and coraplete performance of its duties, and GY Corporate Services, Inc. Is familiar
with and accepts the obligations of its position as registared agent as provided for in Chapter
608, F.S. '

GY CORPORATE SERVICES, INC.

NP/

"David G. Bates, Vice President

Dated: March _2?_, 2012.
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