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ARTICLES OF ORGANIZATION
FOR
P USA. LL

The undersigned being an authorized representative ofa member ofthe limited liability company
referred to herein, executes and files these Articles of Otganization and states as follows:

ARTICLE I - NAME

The name of this limited Hability company is SPICE FACTORY USA, LLC

1-Dy ON o Ce S

This limited lability company’s daration shall be perpetual,
TICLEIH-P E OWE

In addition to the powers authorized by the laws of the State of Florida for limited Jiability

companies, the general nature of the business or businesses to be transacted, and which thée'_‘liﬁ;iteg
liability company is authorized to transact, shall be as follows; 2 &

=2 Z .
1, To engage in any activity or business authorized under the Florida Statutes, inglugin -
filth and video production. Mo @ o

nn =

2. In general, to carry on any and ail incidental business; to have and exercise ail-the =

powers conferred by the laws of the State of Florida; and to do any and all thi%ﬁct?’n
forth in these Articles to the same extent as a natural person might or could do. =

3. To purchase or otherwise acquite, undertake, carry on, improve, or develop, all or any
of the business, goodwill, rights, assets, and liabilitics of any person, fitm, association,
Or corporation cattying on any kind of business of a similar nature to that which this
limited liability company is autharized to carry on, pursuant to the provisions of these

Articles; and to hold, utilize, and in any manner dispose of the rights and ptoperty so
acquired.

4. To enter into and make all niecessary contracts for its business with any person, entity,
partnership, association, corporation, domestic or foreign, or of any domestic or foreign
state, government, or governments) authotity, or of any political or administrative

subdivigion, or department, and o perform and carry out, assign, cancel, or rescind any
of such contracts,

5. Toexercise all or any of the limited Habi lity company powers, and to carry outall or any
of the purposes, enumeratedin these Articles and otherwise granted or permitted by law,
while acting us agent, nommee, or attorney-in-fact for any persons or cotporations, and
perform any service under contract or otherwi s¢ for any corpotation, Jjoint stock
company, association, partnership, firm, syndicate, individual, or otherentity, and in thjs
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capacity or under this arrangement develop, improve, stabilize, strengthen, or extend the
property and commercial interest of the property and to aid, assist, or participate in any
lawful enterprise in connection with or incidental to the agency, representation, or
service, and to render any other service or assistance it may [awfully do under the laws
of the State of Florida, providing for the formation, rights, privifeges, and immunities
of limited liability companies for profit.

To de everything necessary, proper, adyisable, or canvenient for the accomplishment of
any of the purposes, or the attainment of any of the objects, or the furtherance of any of
the powers set forth in these Articles, either alone or inassociation with others incidental
or pertaining to, or going out of, or connected with its business or powers, provided the
same shall not be inconsistent with the laws of the State of Florida.

The several clauses contained inthis statement of the general nature of the businass or businesses
to be transacted shall be construed as both purposes and powers of this limited liability company, and
statements contained in sach clause shall, except as otherwise expressed, be in no way limited or

restricted by reference to or inference from the terms of any other clause, They shall be regarded as
independent purposes and powers,

Nothing contained in these Articles shall be deemed or construed as authorizing or permitting,
ot purporting to authorize or permit the limited liability company to carry on atiy business, exercise any

power, or do any act which a limited liability company may not, under Florida laws, lawfully carry on,
exerciss, or do. : o

ARTICLE IV - PRINCIPAL OFFICE

T o
o S
The street address and mailing address of the pringipal office of this limited liability c_bf“pnﬁ
is ¢/o Juan Carlos Zapata, 650 West Avenue, Suite 708, Miami Beach, Florida 33139. P
22 -
Mo =
DL S
ARTICLE V - INITIAL REGISTERED AGENT b
D o
L) - - 3 13 . -ge b c-‘
The name of the initial registered agent of this limited liability company is Stuart J, Haf?:r‘r'r‘.‘sq

and his street address is 321 Raoyal Painciana Plaza, Palm Beach, Florida 33480,

ONTI ION OF LIMIT!

On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of 8 member, or the
occurrence of any other event which terminates the continued membership of 2 member in the limited
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liability company, the remaining members shall have the rightto continue the business on the unanimous
written consent of the remaining members,

ARTICLE Vil - MANAGEMENT

This Hmited liability company shall be managed by ong or more managers and it is thus a
manager-managed limited liability company and the name and address of the initjal manager is Juan

Carlos Zapata, 650 West Avenue, Snite 708, Miami Beach, Florida 33139,

ARTICLE VNIl - AMENDMENT

This limited liability company reserves the right to amend or repeal any provisions contained
in these Articles of Organization, or any amendment hereto, and any right conferred upon the members
is subject to this reservation. .

IN WITNESS WHEREOQF, in compliance with Floride Statutes Section 608.407(4), the
undersigned authorized representative of a member of the limited liability company, executed thege
Articles of Organization this 11th day of October, 2000,

Stuait J”Haft, 'Esd., Authorized Representative
of Juan Carlos Zapata, a member.
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HO00000536573
CERTIFICATE ' -
OF DESIGNATION OF

ENT/REGISTERED OFFIC

PURSUANT TO THE PROVISIONS OF SECTION 608.415, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE
STATE OF FLORIDA.

1. The name of the Limited Liability Company is SPICE FACTORY USA, LLC

2, The name and address of the registered agent and office is:

Stuatt J. Haft, Esq,

321 Royal Poinciana Plaza, South
Palm Beach, Florida 33480

Having been named as registered agent. and to accept service of process for the above stated limited
liability company at the place desi

gnated in this certificate, T hereby accept the appointment as

registered agent and agree to act in this capacity. I further agree to comply with the provisions of all
statutes relating to the proper and complete petformance o

f my duties, and I am ferniliar with and
accept the ebligations of my position as registered agent.

\ _ Date: October 11, 2600
Stuart J, Haft, Esq.
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