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Pursuant to Lthe Florida Limited Liability Company Act the undersigned, acting s organizer
of a limited liability company, hereby adopts the following Articles of Organization for such
Company:

Article
Name

The name of the limited liubility company is POPSYCAKES DISTRIBUTING, LLC.

Article Il
Company Existence

The Company's cxistence shall be perpetual and shall he effective upon the filing ol these
Ariicles of Organization with the Florida Depactment of State.

Article [I1
Inits O i shi
Section A.  Authorized Units of Eguity Ownership The Comnpany shall have the power

lo Tasue one or more classes of Membership Inlurestq having vatious righls, prefecences, privileges
and vestrictions thercof,

Seetion BB, Restrictivng on Disposition of Units. No Member of this Company shall self,

transfer, convey, pledge, give, distribute or encumbier any unit of units in lhe Company without first
giving sotice in writing to the Company of such intended disposition and withoul first sceuring the
written a2pproval of Members of the Compaay owning 100% of the then-issued and outstunding
Membership Units of the Company. However, nothing contained herein shall prevent distribution
by operation of law of such unit or units, provided that in such case a transferee shall be bound by
the provisions contained In this Section in the same munncr as an original Member,
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Article 1V
Registored Agent And Oftice

The address of the initial Registerad Office of the Company is 444 Brickell Avenue, Ste. 300,

Miami, Florida 33131, and the nume of irs initial Registered Agent at such address is Stawart A,
Merkin, Esq..

Article V
Principal O

The mailing address and sireet address of the principal office of the Company is 444 Brickell
Avenue, Ste. 30H), Miami, Florida 33131, .

Article V1
Organizer

:

NOF O

-

The name and address of Lhe organizer ix:
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Stewar A, Merkin, Esq.
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444 Brickell Avenue, Sie. 300 __*{:
Miumi, Flotida 33131 >
m
Article VI
Purpose I

The Company shall be formed for any lawful purposes and shall have unlimited power Lo
cagage in and to do any lawful act concerning any and a1l lawful businesses {for which companies
may be arganized under the Florida Limited Liability Company Act.

Article VII
Management

The Company 1s to be a manager managed company. The name and address of the
manager is ay [ollows:

Craig Edelman
444 Brickell Avenue, Ste. 300
Miami, FL 33131

Article [X
Ingemnifigation

The Compuny shall indemaify any Member und/or Oficer who is or was u party, or who is
threatened o be made o party, 1o any threatened, pending or completed action. suil Or proceeding,
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whether ¢ivil, criminal, administralive or investigative, including all appeals, by reason of the fact
that such Member und/or Officer is or was a Member, Officer or employes of the Compaay, or is or
was serving at the request of the Company as a ditector, trustee, officer or employee of another
limzted liability company, ¢corporation, partnership, joint veature, trust ar other enterprise, against
any and a]) expenses (including reasonable attomeys' tees), judgments, decrees, fines, penalties and
gmounts paid in settlement, which were actnally and reasonably incurred by such Member and/or
Officer in connection with such action, suil ar proceeding. The Company shall not indemaify any
Member sndfor Officer in the event of (i) a breach of such Member and/or Qfficer's duty of loyalty
10 the Company of its Members, (ii) scis or omissions not in pood {aith or which involve intentional
misconduct or knowing vialation of the law, (iii) a trangaction from which such Member and/or
Officer derived an improper personal benefit, or (Iv) acls or omissions for which indemnification is
prohibitcd under the Flovida Limited 1iability Company Act, or (v) judgments, penallies, lines, and
sattlements arising {rom any proceeding by or in the right of the Company, or aguinsl expenses in
any such case where such Member and/or Ofticer shall be adjudged liable 10 the Company, Any
indemnification provided for in this Anticle (vnless ordered by 2 court) shall be made by the
Company only as authorized in the specific case upon & determination that indemnification of the
Member and/or Qfficer is proper in the circumstances hecause such Member and/or Officer had met
the applicable standard of conduct sct forth in this Anicle. Such delermination shall be made: (i)
by the Mcinbers by a majority vate of a quorum consisting, of Membcrs who were ot parties {o such
aclion, suit, or proceeding; or (i) by speeial legal counsel, selected by the Members by vote as sel

farth in (i) ubove.

The indemnification provided in this Article shall not be deemed exclusive of any other rights
o which a person indemnified may be entitled under any agreement, vote of Mcembers, or
disinteresied Officers or otherwise, both as to action in the official capacity of such person and as
to action in another ¢capacity while holding such office, and shall continue as 1o a person who has
ccased Lo be an Olticer or a Member and shall inure 1o the benefit of the heirs, executors, and

administrators of such persan,

Article X
Amendment OF Arti¢cles anizalion

The Company reserves the right to amend, alicr, ¢change, or repeal any provisions contained
in these Astictes of Organization in the manner now or hercafter prescribed by statute and all rights
conferred upon Members herein are granted snbject to this reservation.

Dualed: June 235, 2010,

Stewarl A Merkin, Esy.
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ACCEPTANCE OF REGISTERFED AGENT

1IAVING BIEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE QF
PROCESS FOR THE ABOVE STATED LIMITED LIARILITY COMPANY AT TITE PLACE
DESIGNATED IN THIS CERTIFICATE, T HEREBY ACCEPT THE APPOINTMENT QF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. JFURTHER AGRFEF TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND

COMPLETE PGRIFQRMANCE OF MY DUTIES, AND [ AM FAMILIAR WITH AND ACCFPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE_TQ:)A'

Stewurl A. Merkin, Esq,

DATE: June 25, 2010
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FILED BY:
ETEWART A. MERKIN, EEQ.
444 BRICKELL AVE., STE, 300
MIAMI, FL 33131
FBN: 153444
TEL, (1053575556
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