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@ Arﬁcles of Organization
of

Semar Cumpmy, LELC

Pursvant to the Florida Limited waﬂﬂ:y Company Act the updersigned, acting as

orgamizer of & limited habﬂ:ty company, hcreby adopts the following Articles of Oxgamzahon for
such Compeny: :

Article ¥
Nangge.,

“The name of the limited liability company is SEMAR COMPANY, LL.C.

Article 1 o
Company Existence S

Z=

The Company's existence shall be perpetual and shall be effective upon the ﬁlmg nf %
Articles of Organization with the Floride Department of State. ™
Axticle HI <

Uni Equity Own =

Section 4. MMMQ SBEMAR COMPANY, L.L.C.
authorized to issue units of equity oumers}np, all of which shall be identical vnits.

Section B. WM No Membcr of this C‘ompany shall
sell, transfer, coRvey, plcdge, give, distribute or mcumhe:r any unit or units in the Company .
without first giving notice in writing to the Company of such intended disposition and without
first securing the written approval of Members of the Company owning $1% of the then-issued -
and outstanding Membership Units of the Company. Howevey, nothing contained herein shall
prevent distribution by operation of law, of such unit or units, pmvaded that in such case a
t;iansfgze shall be bound by the provisions contnmed in this Seetion the sgme as an original
!

s .

[Ty

Section €. M@ﬁwﬂﬁ%ﬁl of the Company's issued units shall be
held of rccor{i by not more than five pﬁsom
'  Article l’V .
Repistered Agent Aod Office -

The address of the initial Registém:ci Office of the Company is 9737 NW 41% Street,

Unit# 200, Miami, Florida 33178, and th: name of ifs initial Registered Agent at such addmﬁs is
Mariel imenez,

+
i+

- AmcIeY
" Principal Office

The mailing address and strest address of the pnnmpal office of the Company is 9737

NW 41“ Street, Unit# 200, Miami, Flotida 33178,
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Axi.’éx:leﬂ

Az

'I‘he namer and address of the organizer. zs'

Manel Fimenez . . '
9737 NW 41 Styeet
Unit# 200

Miamj, Florida 33178

. Article VIX ‘

_lﬁg]zo ¢ And Power _ o V!
‘The Company shatl be formed for any]awﬁ:! pu:poscs and shall have unlzm:tcd puwer o}
engage in and to do any lawful act conoerning any and all lawful businesses for which companies

may be orginized under the Florida Limited Liability Company Act. In connection with the .
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above—me_njuoned purposes, the Company thal] have the power to invest its fonds i real property '

and securities, to acquire, own, and dispose of real and personal property, and to do 2il other acts

incidental apd necessary to the accomplishment of the foregoing purposes, to the extent
pmmttcd under the Florida Limited Liahility Company Act.

ATrticle VIIX
ndmpiﬁcaﬁon

The Company shell indemnify any Member, Magager and/or Member-Manager who is or was 2
party, or who is threatened to be made a party, to any threatened, pending or completed action, - '
. suit or proceeding, whether civil, criminal, administrative or investigative, including all appesls,
by reason of the fact that such Member, Manzger and/or Member-Manager is or was a Membex,
Officer or employce of the Company, or is or was serving st the request of the Company asa
. director, fustee, officer or employee of another limited lHability company, cotporation,
partnership, joint.venture, trust or other enterprise, against any and all expenses (mcludlng
reasonable sttomeys’ fees), judgments, decrecs, fines, penalties and emounts paid in seftlement,”
which were actually and reasonably incurred by such Member, Manager andfor -
Member-Manager in connection with such action, suit or proceeding. The Company shall not
indemnify any Member, Manager and/or Member-Mapager in the event of (T) a breach of such
Member, Managzr and/or Member-Manager's duty of loyzaity to the Company or its Members,
(it} acts or omissions not in good faith or which involve intentional misconduct or knowing
violation of the law, (ifi) a transaction from which such Member, Manager and/or =~ -
Member-Manager derived an impropes personal benefit, or (Iv) acts or omissions for which
indemmification is prohibited under the Florida Limited Ligbility Company Act, or (v}
judgments, penalties, fines, and settlements arising from any proceeding by or in the right of the
Company, or against expenses in any yach case where such Merber, Manager and/or e
Member-Maneger shall be adjudged Hable to the Company. Any indemnification provided for in

this Article (unless ordered by a court) shall be made by the Company only as authorized in the
specific case upon a determination that indemnification of the Member, Manager and/or

Filed by: Comualo Peres, Jr., Evq., GONZALD PEREZ, J&., PA:. 2151 Le Jeume Road, Sulte 204, - - - . ¢ .
- Corat Gables, Florida, 33134 Telephone (305} 446-2311; Facsimile (303) 446-2774
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) Membcr-Mmager is proper in the circtunstances bmmse such Membr:r, Munager and/or
Member-Manager had met the applicable standard of conduct st forth in this Axticle. Such

determination shall be made: (i) by the Membears by & majority vots of & quoram consisting of
Members who were not parties 1o such action, suit, or proceeding; or, (i) by specaal legal

counsel, sclcctcd by the Members by vote as et forth in (i) abuve

The mdemmﬁcanon pmwded in this Article shali not be deemed exclusive of any other
rights to which a person indemnified may be entitled undsr any agreement, vote of Members, or
disinteregted Offivers or othervrise, both as to action in the official capacity of such persop and as
to action in another capacity whife holding such office, and shall continue as fo & person who has ©

ceaged to be an Officer or a Member and shall inure to the beaefit of the hmrs, executots, and j

admnush'ators of such pmon
S , C Artigex : . F
: - M;MMMMB o _ o
The Company reserves the nght 0. amend, alter, change, or repeal any provisions ‘
contained in these Asticles of Organization in the mamner now or hersafter presaribed by stshute

and all rights conferred upon Members herein are graunted subject to this reservation.

Signature of member or authorized represeatative of member.

Dated %L’fé’:{ , 2006, . :
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State of Florida : : . 3 Con  TY
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County of Miami- Dade L
The foregoing mstrmncnt wWas uchowlcdged bcfore me this March jf , 2006

Marief Jimenez,
Notry Pubile Staie dr-imn‘a

-\!'F
“’“ Miiam Argly Andnas:
'Qtf- M; Commiasion DD4ZI87
e D52H2000

(Seal, ﬁ_' any)
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' My commms;on axpx:es on

Filod by: Gonzalo Perex, Jr., E3q., GONZALD.PEREZ, JR, P.A., 2451 Le Joune Road, Sulte 204
Cernl Gables, ﬂoridﬂ 33134 I‘depkcne (305) 496-2311; Facyimile (305) ¢46-2774 -
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;. SEMAR COMPANY, L.L.C: . L
CERTIFICATE DESIGN‘ATMG PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE -

o HOLQDDOO’IQQ%

OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE .
SBRVED ' '

IN coml,mrca WITH SBCTION 48.091, FLORD.')A STA’IUTES THE FGLLOW]}IG IS
X sunmmm: '

FIRSTTHAT.. SBMA.RCOWANY LLC. : SRR
DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF " THE STATE OF |
FLORIDA, WITH JTS PRINCIPAL PLACE OF BUSINESS IN THE CTTY OF MIAMI-DADE
COUNTY, STATE OF FLORIDA, HAS NAMED MARIEL SIVENEZ, 9737 NW 41° STREET, '

UNIT 200 MIAMI STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE @
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TITLE: QRGANIZER ® =

pxm:'_ 31;2541@; _

HAVING BEEN NAMED TO ACCEPTTHE SERVICE OF PROCESS FOR THE: °
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED TN THIS CERTIFICATE, :
1 HEREBY AGREE TO ACT IN THIS CAPACITY, AND FURTHER AGRBE TO comLT

WITH ‘THE PROVISIONS (OF ALL STA’IUZ{‘ES REI.ATIVE TO THB PR.OPER AND
COMPLETR PHR‘EORMNCE QOF MY DUTIE'S

- DATB 5’/29’/06
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ARTICLES QF ORGANIZATICGN
RAINBOW CANDY CGOMPANY, LLGC

The undersigned, @ member. or authorized repregentative, heraby subscrbes to these Articles of
The malling address and the

Crganization to form a limited liability Company (the "Company™) under the Florida Limited Liability Comparty

Act (Chapter 808, Florida Statutes) and in accordance with F.S5. § 608.407.
Name The name of the Company is Rainbow Candy Company, LLC.
The name and straet address of

1.
2 iliny d
itial Reqistered
the Company's inifial registered agent is Julle Daniel, 200 Scuth Orange Avenue, Sarasota, Florida

Street

i d
sireet addrass of the printipal oifice of the Gornpany is 319 Park Trace Bouievard, Osprey, Florida 34229,
nt.
Existence. In accordance with F.S. § 608.408, the Gompany's exisience shall begin at

3. Name

34236,
4, i
the date and time thesa Articles of O

rganization are filed, as evidenced by the Departrnent of State’s date
and time endorsemsant. .
Amendment. These: Articles of Organizatior may be amended in the marmer provided in
in witness whareof, the undersigned member or authorized representative has executed these

6.
thet Operating Agreement of the Company.

Articlas of Organization as of the 24% day of March 2006 (the "Execution Date").
ber or Autharized Representative

ACKNOWLEDGEMENT OF REGISTERED AGENT
In accordance with F.5. §§ 608.407(c) and 608415, the undersigned is familiar with the
ocbligations imposed on the positiort (of registered agent by e Florida Limited Liabllity Company Act and

hereby accepts appointment as the initial registered ageant of the Company.
In witness whareof, the undeisigned has executed this Acknowledgement of Registered Agent as of
the Execution Date,
& Daniel
Registered Agent
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