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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 7, 2014

HOLLAND & KNIGHT

315 SOUTH CALHOUN STREET SUITE 600
TALLAHASSEE, FL 32301

SUBJECT: AMG RESTAURANT OPERATIONS, LLC
Ref. Number: W14000014807

We have received your document for AMG RESTAURANT OPERATIONS,

and check(s) totaling $113.75. However, the document has not been filed and is

being retained in this office for the following reason(s):

There is a balance due of $66.25. Refer to the attached fee schedule for

e
Iy

LLC

the
breakdown of fees. Please return a copy of this letter to ensure your money is

properly credited.

$125.00 FOR THE ARTICLES OF ORGANIZATION, $25.00 FOR THE

CERTIFICATE OF CONVERSION AND $30.00 FOR A CERTIFIED COPY.

If you have any questions concerning the filing of your document, please call
(850) 245-6051.

Agnes Lunt

Regulatory Specialist I Letter Number: 314A00005012
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CERTIFICATE OF CONVERSION EAP

FOR e %

"OTHER BUSINESS ENTITY" T

INTO [T

FLORIDA LIMITED LIABILITY COMPANY ‘;‘2 -
Y

This Certificate of Conversion and attached Articles of Organization are sub A R
convert the following "Other Business Entity” into a Florida Limited Liability Corhpanyl?
in accordance with s. 605.1045, Florida Statutes. b

1. The name of the "Other Business Entity" immediately prior to the filing of this
Certificate of Conversion is AMG RESTAURANT OPERATIONS, INC.

2. The "Other Business Entity"” is a corporation first organized, formed or incorporated
under the laws of Florida on August 30, 2013.

3. The name of the Florida Limited Liability Company as set forth in the attached
Articles of Organization is AMG RESTAURANT OPERATIONS, LLC.

5. This Certificate of Conversion is effective as of the date of filing with the Florida
Secretary of State.

6. The plan of conversion has been approved in accordance with ss. 605.1041-605.1046.
Signed this M-day of February, 2014.
Signature of Authorized Representative of the Limited Liability Company:

%)

Mark W. Koch,
Manager

Signature on behalf of Other Business Entity:
Signature of Chairman, Vice Chairman, Director, or Officer.

obert Tocci,
President
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ARTICLES OF ORGANIZATION e m
OF e EO
AMG RESTAURANT OPERATIONS, LLC - ®
Zh e
The undersigned, being a duly authorized representative of the Member(s), desiring to
form a limited liability company under and pursuant to the Florida Limited Liability Company
Act, Chapter 605, Florida Statutes, does hereby adopt the following Articles of Organization:

ARTICLEI
NAME
The name of the limited liability company is AMG RESTAURANT OPERATIONS,
LLC (the "Company™").

ARTICLEII
ADDRESS
The principal and mailing address of the Company is:

400 N. Congress Avenue, Suite 130
West Palm Beach, Florida 33401

ARTICLE INI
REGISTERED AGENT AND OFFICE

The Company designates 400 N. Congress Avenue, Suite 130, West Palm Beach, Florida
33401 as the street address of the initial registered office of the Company and names AMG
Entertainment LLC as the Company’s initial registered agent at that address to accept service of

process within this state.

ARTICLE IV
DURATION AND CONTINUATION

The period of the Company’s duration shall commence with the filing of these Articles of
Organization with the Secretary of State, and shall continue perpetually, unless terminated in
accordance with the Company’s Operating Agreement or pursuant to the Revised Florida
Limited Liability Act, as amended from time to time.

ARTICLE V
MANAGEMENT

The Company shall be conducted, carried on, and managed by at least one (1) Manager
and is, therefore, a manager-managed Company. The Manager(s) shall also have the rights and

responsibilities described in the Operating Agreement of the Company, if applicable. The
Manager(s) shall serve in such capacity unti! their successor(s) are duly elected and qualified.



ARTICLE VI
MANAGER(S)

The name and address of the initial Manager of the Company is:

S o
Mark W. Koch n o at
400 N. Congress Avenue, Suite 130 ':‘1 i Ev) )
West Palm Beach, FL 33401 -
2% -
ARTICLE V11 T 5T
PURPOSE

activities within the United States and abroad.

The purpose for which the Company is being formed is to engage in any activity or
business permitted under the laws of the United States and the State of Florida including

ARTICLE VIII
ADDITIONAL MEMBERS

Additional Members may be admitted upon the written consent of the majority ownership
interest, and in the manner set forth in the Operating Agreement of the Company.

ARTICLE IX
OPERATING AGREEMENT

The power to adopt, alter, amend, or repeal the Operating Agreement of the Company
may be admitted upon the written consent of the majority ownership interest of the Members of
the Company.

!

IN WITNESS WHEREOQOF, the undersigned has hereunto set her hand and seal this
of February, 2014.

£

Mark W. Koch,

Duly Authorized Representative of the
Member(s)
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ACCEPTANCE OF REGISTERED AGENT 7%, &

The undersigned agrees to act as registered agent for AMG REST@QRA
OPERATIONS, LLC to accept service of process at the place designated in these A;Hf Cles of

Organization, and to comply with the provisions of Chapter 605, Florida Statutes, and
acknowledges that the undersigned is familiar with, and accepts, the obligations of such position
onthis Y day of February, 2014

AMG ENTERTAINMENT, LLC

By—ﬁ

Name: “~ Mus k. w- Kacl,
Title: VY4

[4
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Exhibit "A" T
A
PLAN OF CONVERSION v
D <
o2,

THIS PLAN OF CONVERSION (this "Plan") of AMG RESTAURANT OPERATIOI'\T&LIN(}Ea
Florida corporation (the "Corporation"), sets forth the following terms and conditions pﬁrﬁlant@

et

which the Corporation shall be converted into a Florida limited liability company R
(1)  The name of the Corporation is AMG RESTAURANT OPERATIONS, INC.

(2) The name and jurisdiction of the "other business entity" to which the Company is
to be converted is AMG RESTAURANT OPERATIONS, INC..

3) Robert Tocci, in his capacity as President of the Corporation, is authorized to
proceed promptly to take any and all actions to convert the Corporation into a limited liability
company.

(4)  That Corporation shall convert into a limited liability company, AMG
RESTAURANT OPERATIONS, LLC (the "Company").

(5) That any previously issued stock certificates of the Corporation are hereby
cancelled.

(5) That Mark W. Koch, in his capacity as Manager of the Company be, and hereby
is, authorized to issue the following membership certificate reflecting the sole member of the
Company:

Certificate No. Name Shares

2 AMG Entertainment, L1.C 100%
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