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Sandra 15 Mortham
Sedcretary of Stale

September 11, 1995

A. EUGENE LEWIS, ESQ.

LEWIS & WHITE L.C.

216 W. COLLEGE AVE,, SUITE 201
TALLAHASSEE, FL 32301

SUBJECT: DOWNUNDER STEAK & SEAFO0OD GRILL, L.C,
Ref. Number: W85000018214

We have received your document for DOWNUNDER STEAK & SEAFOOD
GRILL, L.C. and check(s) lotaling $. However, your check(s) and document are
belng returned for the following:

If the limited Iiabilitr company will be managed by a manager or managers, a
slatement to that eflect is required as well as the names and street addresses of
such managers who are to serve as managers; or if the management is reserved
lo the members, a statement to that effect Is required as well as the names and
straet addresses of the managing membaers.

Please return your document, along with a copy of this letter, within 60 days or
your fiing will be considared abandoned.

if gou have any questions concerning the filing of your document, please call
(804) 487-6972.

Doris Brown
Document Spacilalist Letter Number: 895A00041758

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLLES OF ORGANIZATION J;c;,,
Or ,.3217‘3‘ s

DOWNUNBDER STEAK & SEAFOOD GRILL, L.C. RIS
(a Limited Linbility Company) IR

The undersigned, desiring to form a limited liability company under the Florida Limited
Liability Company Act, Chapter 608.401, ¢l seq., Florida Stawtes (the "Act"), do sign,
acknowledge and deliver in duplicate w the Secretary, Florida Department of State, these
Arlicles of Organization.

ARTICLE 1
Name

The name of the limited liability company (hercinalier referred 1o as the "Company”)
shall be Downunder Steak & Scafood Grill, L.C., whose address is 216 Wesl College Avenue,
Suite 201, Tallahassee, Florida 32301,

ARTICLE Tl
Perfod of Duration
The period of duration for the Limited Liability Company shall be from the date of filing

these Articles with the Florida Division of Corporations and continuing for thirty (30) years,
unless extended as provided in the Operating Agreement and Regulations,

ARTICLE Il
Business of the Company

This Company is authorized to conduct all lawful businesses within and without the Staie
of Florida and as authorized pursuant 1o Scclions 608,401, ct. scq., Florida Statutes,

ARTICLE 1V
Management

The Limited Liability Company is to be managed by a manager or managers and the
names and addresses of such managers who are to serve as initial managers are:

Marlin Torguson
711 Casino Magic Drive
Bay St. Louis, Mississippi 39520




Gary Barnelle
711 Casino Magic Drive
Bay St. Louis, Mississippi 39520

ARTICLE ¥

Registered Office and Registered Agent

The resident office of the Company in this State shall be 216 West College Avenue, Suite
201, Tallahassce, Florida 32301 and the Registered Agent shall be Lewis & White, 1..C.,
Tallahassee, Florida 32301,

ARTICLE ¥I
Admission of Additional Mcunbers

The right, if given, ol the remaining members to admit additional members and the terms
and conditions of the admissions shall be set forth in the Operating Agreement and Regulations
of the Company.

ARTICLE VIl
Members Rights to Continue Business

The right, if given, of the remaining members of the limited liability company to continue
the business on the death, retirement, resignation, expulsion, bankruptey, or dissolution of a
member or the occurrence of any ather event which terminates the continued membership of a
member in the limited liability company shall be as set forth in the Operating Agreement and

Regulations of the Company,
ARTICLE VIII
Distributions in Kind

The Company may distribule assets in-kind as provided in the Operating Agreement and
Regulations of the Company.
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ARTICLE IX
Mectings Not Requirved

Any action required by the Act or the Florida Business Corporation Act 1o be tiken al
any annual or special meeting of members, or any action which may be taken at any annual or
special meeting of members, may be taken without a meeting, withoul prior notice and without
a vote, if @ consent or consents in writing, setting forth the action so taken, shall be signed by
the holder or holders of membership Interest having not less than the minimum number of votes
that would be necessary to take such action at a meeting al which the holders of all membership
interests entitled 1o vote on the action were present and vated. Prompt notice of the aking of
any action by the members without a mecting by less than unanimous writlen consent shall be
given to those members who did not consent in wriling to the action,

ARTICLE X
Limitation on Manager Liability

A manager of the Company shall not be liable 10 the Compiany or its members for
monetary damages for an act or omission in the manager's capacily as a manager, except thal
this Article X does not climinate or limit the liability of a manager to the extent that the manager
is found liable for (i) a breach of the manager’s duty of loyalty (o the Company or its members;
(i) an act or omission nat in goed faith thal constitules a breach of duty ol the manager to the
Company or an act or emission that involves intentional misconduct or a knowing violation of
the law; (iii) a transaction from which the manager reccived an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the manager's office; or (iv) an act
or omission for which the liability of the manager is expressly provided by an applicable statute.
Any repeal or amendment of this Article X by the members of the Company shall be prospective
only and shall not adverscly affcct any limitation on the liability of a manager of the Company
existing at the time of such repeal or amendment. In addition 1o the circumstances in which the
manager of the Company is not liable is sct forth in the preceding sentences, the manager shall
nol be liable to the fullest extent permilted by any provision of the statutes of the State of Florida
hercinafter enacted that further limits the liability of 2 manager of a limited liability company
or of a director of a corporation.

ARTICLE XI
Miscellaneous

Power ruey and Amendnent.  The Chairman of the Board of Managers, the
Managing Director and/or Manager-Finance, severally, and their successors shall be, and by
these presents hereby are appoeinted the true and lawful attorneys-in-fact for the Members and
their respective assignees, and cach of them with full power and autherity for them in their




names 1o execute, acknowledge or swear to and file Amendments of these Articles of
Organization and other Company documents as follows:

(1) Toamend these Articles in any respect exeept to substitute o Chairman of
the Board of Managers, Managing Dircctor or Manager-Finance (ather than (hrough a
merger or reorganization of the Managing Member) or 1o decrease or diminish the
duties, liabilities or responsibilities of the Chairman of the Board of Managers, Managing
Director or Manager-Finance or to increase the liability of any Member in any respect,

() Deceds, notes, morigages, security instruments of any kind and nature,
Icases, contracts and such other instruments as may be neeessary to carry on the business
of the Company as set forth in Article 1T hereto, provided that no such instrument shall
increase the personal liability of any Member herein; ind

() Al documents that may be required 1o effectumte the dissolution and
termination of the Conmpany.

It is expressly intended by cach of the Members that the foregoing power of attorney is
coupled with an interest.  The foregoing power of altorney shall be irrevocable excepl upon
dissolution and survive the delivery or assignment by any of the Members of the whole or any
portion of their membership interest and when the assignee has exccuted a power of altorney
coupled with an interest and the foregoing power of attorney of the assignor Member shall
survive the delivery of such assignment for the sole purpose of enabling the Chairman of the
Board of Managers or Manager-Finance to make, excecute, deliver, acknowledge and file any
and all instruments necessary to effectuate such substitution, It is understood that the Chairman
of the Board of Managers or Manager-Finance may require that the assignee exccute a similar
power of altorney as a condition of his admission as a substitute Member.

Gender.  The masculine and neuter gender has been used interchangeably in these
Articles and cach may be considered 1o refer to the other if appropriale.

dinding Effece. These Articles shall inure to the benefit of and be binding upon the
artics hereto, their legal re niatives, transferces, successors, survivors, heirs and assigns.
parties herelo, their legal representat transferces, § ! dJ assig

Duplicate Qriginals.  For the convenience of the parties hereto, any number of
counterparts hereof may be executed, and cach such counterpart shall be deemed to be an
original instrument,

Construction. These Articles shall be interpreted and construed in accordance with the
Jaws of the State of Florida, The titles of the Sections and Subsections herein have been inseried
as a matter of convenience of reference only and shall not control or affect the meaning of
construction of any of the terms or provisions herein,




S ' % boseastass L7:D3 904-425-3004 LAY DFFICES PAGE D1

AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS
OoF
DOWNUNDER 5TEAK & SEAFOOD GRILL, L.C.

STATH OR MISSISSIPPI
COUNTY OF HARRISON

The undersigned member or authorized representative of a member of Downunder Steak

& Seafood Grill, L.C, deposes and says:

1. The above named limlted lability company has at least two menbers,

2, The total amount of cash contributed by tha member(s) Is $1,000.00.
3 If any, the agreed valuc of property or services other than cash contributed by
members s $-none-,
4, The total amount of cash or property or scrvices anlicipated to be contributed by
member(s) is $1,000.00. This total includes amounts from 2 and 3 above.
!
s

Authorizgd-—Moember  or  Authorized
Representitivé of a Member

u/'ll'hc foregomg instrument was acknowledged before me this 23({ day of August, 1995,
by T.:musm , [{] who is persanally known to me or [ ] who has

provided as 1dcnut' cation and who did take an oath,

T

Notary Public
My Commission expires:

HISHISM L SUOTADST i U'nnn E;UBLIC

TR 0d
a%_‘.%n% WOy 0008, rnra maL,
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LAW OFFICES PAGE D2

Lntire Aprecinent. These Articlos and tho Operating Agrecmeat and Regulations of the
Company aro fntended by the partics hereto to be the final expression of thelr agrecment and s

the complets and cxclusive statement of the tarms of such agreement notwilhstanding any
representations or statements of the contrary heretofore mado,
IN WITNESS WHEREOF, tho parties havo entered into, executed and made these
Articles of Organization as of the day first above written,

Registered Agent: LEWIS & WHITE, L.C.

I HBREB/\CE’[ ij‘alion as Registered Agent.

A Eugcno*’l.cwis

Member:

By:

.

==
STATE OF MISSISSIPPI
COUNTY OF HARRISON,

BEFORE ME, /ﬂA (e ’)ﬂ vi§ , & Notary Public, on the 2 9 day of

August, 1995, in and for Hartison County, State of Mississippi, personally appeared
0Pl F. “Torntsin  as a Member, who, being personally known to me or who has
produced J as identification, and he, being first duly sworn by me,
upon his cath acknowledged the due exccution of the foregoing Articles of Organization of

Downunder Steak & Seafood Grill, L.C., frecly and voluntarily for the purposes therein stated.

WITNESS my hand and official seal on this 23 é day of August, 1995

ot L s
Jonen) K. m
Notary Public (|

My Commission expires:

IeeP SLOSYINT NOTASH MU
Y Couscios
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