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012 NOV 30 M 8 08
ARTICLES OF ORGANIZATION L CHETARY OF STATE
or TALL AHASSEE, FLORIDA
MIDTOWN SOHO MANAGER, LLC

The undersigned for the purpose of forming a limited lebility company under the Florda
Limited Liability Company Act, Florida Statutes Chapter 608, hereby maks, acknowledge, and file
the following Articles of Organization pursuant to Florida Statutes §608.411(3).

ARTICLE 1
NAME
The name of the limited liability company shal! be MIDTOWN SOHO MANAGER, LLC
(the “"Company”). '
ARTICLEX
ADDRESS

The initial mailing address and street address of the principal office of the Company is 1001
Brickell Bay Drive, Suite 3200, Miami, Florida 33131.

ARTICLE I
DURATION

The Company shall commence its existence on the date the Articles of Organization: are
filed with the Florida Department of State. The Company’s existence shall be perpetual unless the
Compeny is dissolved earlier as provided in these articles of organization or in the operating
agreement.

ARTICLELV
REGISTERED OFFICE AND AGENT

Ths name and street address of the registered agent of the Company in the state of Florida is
as follows:

Sanrago J. Padilla, P.A.
1001 Brickell Bay Drive, Buite 3200
Miami, Florida 33131 -
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ARTICLE Y
ADMISSION OF NEW MEMBERS

Except as sat forth in the operating agrecment, no additional members shall be admitted
to the Company except with the unanimous written consent of all the members of the Company
and on the termns and conditions as shall be determined by 2ll the members. A member may
transfer his or her interest in the Company es set forth in the operating agreement of the
Company, but the transferee ghall have no right to participate in the management of the business
and affairs of the Company or become & member unless all of the members of the Company other
than the member proposiog to dispose of his or her interest approve of the proposed transfer by
written consent.

ARTICLE V]
MANAGEMENT

The Conpany shall be & Manager-Menaged company as provided in Florida Starutes,
§608,422, and shall be managed by the managars in accordanca with Floride law and the
operating agreement adopted by the members for the managemen? of the business and affairs of
the Compeny, The operating agrsement may contain any provisions for the regulation and
management of the affairs of the Company not inconsistent with lew or these articles of
organization. Set forth below is/are the nams(s) of tha initial Managers of the Company, who
has/have been duly designated to manape the Company as provided In Florida Statutes,
§608.422(4), and who wil] have the respeotive titles st forth below, with cach Manager having the
capacity to bind the Company and make decisions on behalf of the Company withowt the consent of

the other Manager:
Manager Name and Address Title
MNovecento Group, LLC Manager
1333 South Miami Avenue
Suite 209
Miami, Florida 33130
ARTICLE VI
INDEMNIFICATION

To the fullest extent permitted wader, in accordance with or not prohibited by the laws of
the State of Florida, as emended from time to time, the Company shall indemnify and held
hapmlass each manager from and ageinst any and all losses, claims, demages, labilities or
expenses of whatever nature, as incurzed, arising out of or relating to the fact that such party was
or is & manager of the Company. Notwithstanding the foregoing, ne indemnification may be
made fo or on behalf of a manager if & judgment or other final adjudication adverse¢ to such
manager establishes (1) that his or her aots were cogunitted in bad faith or were the result of
ective and deliberate dishonesty and were material to the cause of action so adjudicared, or (2)
Axticlas of Orgenization 2
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that he or she personelly gained in fact a personal profit or other advantage t which he or she
was not legally entitled. :

IN WITNESS WHEREOT, the undersigned organizer has executed these Articles of
Organization this the 29 day of Novenber, 2012,

SANTIAGO 1. PADILLA, P.
By: ) L.

S ntis '___r"/ P A
Dresident of Organizer

3
&

Santiago J. Pedilla, P.A.
1001 Briokell Bay Drive, Suite 3200
Miami, Florida 33131
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes, Section 608.415, the following is submitted:
MIDTOWN SOHO MANAGER, LLC desiring to orgenize as a limited lability company
under the laws of the State of Florida, hes designated 1001 Brickell Ray Drive, Suite 3200,

Miami, Florida 33131 as its initial Registered Office and has named Santiago J. Padilla, P.A.,
with & business office located at said address, as its iritial Registered Agent.

Dated: November 27, 2012
Attest: SANTIAGO J. PADILLA, P.A,

Santiago J. Padilla, P.A.
1001 Brickell Bay Drive, Suite 3200
Miami, Florida 33131

Articley of Orgenization . 4
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ACKNOWLEDGEMENT OF REGISTERED AGENT
OF
MIDTOWN SOHO MANAGER, LLC

Having beex named as Registered Agent for the above stated limited Liability company, at
the designated Registered Office, the undersigned hereby accepts said appointment and agrees to
comply with the provisions of Florida Statutes Section 608.415 relative to kesping open said
office. The undersigned further agrees to comply with the provizions of all statutes relating to

the proper and complate parformance of the undersigned's duties, and the undersigned is familiar
with ead accepts the obligations of the undersigned's position as registered agent.

Date: November 29, 2012

Attest: SANTIAGO J. PADILLA, P.A.

By %__
. &rdilla, ant “Padilla,
of Registered Agent Presi

t of Registered Agent

Santiego J. Padilla, P.A.

1001 Brickell Bay Drive, Suite 3200
Miarm, Florida 33131
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