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FICLES OF QRGANIZATION

SHOEB, PAMPLIN & WHITACRE, LLC

A Florida Limited Tiability Company

The undersigned, desiring 1o form a limited liabiliy company under and pursuant
o Chapter 608, Vlorida Statuies, the Flonida Limited Lizbility Company Act, do hereby
adopt the following Articles of Organization For such company:

ARTICLE ONE
Name
The name of this company shail be SHOER, PAMPLIN, & WHITACRE, LLC,;
=5
it
ARTICLE TWO L

e of Buginess and Duration of Exisience . :‘;;

This company shall commem,c s existence on April 240, 2005, qubjub%
confirmation of the filing of these Articles of Organization with the Florida %Lumtm}rg!

Staie, Division of Corporations.

This company shall engage in all lawful business under the laws of the Siate of
Florida, the United States of America. Morocco, and their respective inlemational
reaties, trade agreements, rules and regulations, and particularly the United Stateg
Moroces Free Trade Agrecment (USMFTA) of June 15, 2004. und the Muorocco ruyal
decree n 1-97-49 Issued Vcbruary 13. 1997 promulgating Act n 5-9G wilh respeet lo

fimited liability companics.
This company shall have the following objeciives;
The creation and operating of restaurant busincsses;
The preparation of dishes to take away or 10 deliver:

1 prepagation of partics, husiness meals and any other receplion with or withoul
2 show:

THESE AR HULES PRIPARLI RY
Williar d. Whitayre Luguires Flarhla Bar Mo 01170693
IO T mivgysal Sludws Place, Buddmp 2T7A. Suie 247
Crlundo, Flomda 328197010
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'he operating and development of any Franchise within the activities of the
company,

The development and operating of any tourist and hotel investment;

The importation of any equipment, furmiture, product, crockery. raw materia) and
accessory neccssary for the operating of the company:

The acquisition, oblaining, operating and representation of any patents, trademarks
and franchisc brunds;

The panicipation in any public. private, nationul or inlernational invitation 10
tender:

The direer or indirect participation in any commeyeial or industrial transaction that
may be relaled to any of the above-mentioned objectives by starting up new companies or
partivipation in capital, purchase of shares or corporale rights, merger. association by

participation or otherwise;
o

%
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All entertainment business, movie development, financing, and production | ¢
productions, coneerts, and tours and any relaled business activilies: and

i

7|

&

Generally, any other lawful and authorized commercial, financial or indtiﬁ_ﬁ'ial
activity that may be dirceily or indirectly related 1o any of the hhtwc-mcnt{gglcd
transactions or that may promote the development of the company.
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The period of this compuny's duration shall be perpetual, but not less than ﬂtﬁ'lﬁ}'—
nine (99} years, and shall survive the death, rolfrement. resignation, cxpulsion,
bankruptcy or dissolution of a member or the vccurrence of any other evem that
terminates the continued membership of 8 membey.

The fiscal year for the [irst year of operation of this company shall end on
December 31, 2005, and the fiscal year of this company in all other years oi'its operdtion
shail end on the 31st duy of Docember ol each calendar your.

ARTICLE THREY.
ress B
The mailing und strect address of the company je:
1000 Universal Studios Plara

Building 22, Suite 247
Orlando, 'L 32810
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ARTICLE FOUR
Registercd Agent and Office

The name and street address of the initisl Repistered Agent and Office for this
company is as follows:

William L. Whitacte
1004} Universa) Studies Placa
Building 22, Swie 247
Qrlando, FL 32819

This company shall also have an initial registered ollice in Morocco as [nllows:

4%, {id Elabed |
Harhoura, Lemary

ARTICLE FIVE

Admixsion of Additional Members Terms and Conditions of such Admissions

Additional Members may be admitted only upon the approvat af a majonty of the,
Members of the Conpany., upon the written application of such now Member, in 7thc

manner set {orth in the Operating Agrecment of this Company. o
ARTICLE SIX N

Right {o Continug i

24

Upon the death, retirement, resignation, expulsion, bankrupley, ot dissolution z;ﬂﬁ
Moember of the Company, or the occurrence of any other cvent thal teyminatey” the
continucd membership of a2 Member of the Company, the Managers may continue the
busincss ol the Company,

Upon the wrmination of the cominued membership of a2 Member, the business of
the company shall be continucd for the benefit of all the remaining Members and for the
benefit of any transleree, assipnee, or benehiciary of the Member whose membership has

| terminated.
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ARTICLE SEVEN
Manapement of the Company

Initially, three {3) Manapers shall manage the busincss ol the Comnpany. which
shall be 2 manager-managed company. The initial Managers of this Company. who shall

also be Members of the Company, who are o serve until the first annual meeling of

Moembors or untit their successars are elected and qualily, are:
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Mr. limad E)1-Din Mohamed Shoeb 6056 Raleigh Streel Suite 2604
Orlundo, 'L 32835

Mr. Rick Pamplin 1000 Universal Siudies Placu
Building 22, Suite 250
Orlando, FL 32819

B, Witham 1. Whitaere 1000 Universal Studios Plara
Ruilding 22, Suite 247
Orlando. F1. 32819

ARTICLE EMGHT
Amendment of Articles of Qryanixation

Any amendment 1o these Arlicles of Organization shall be on such fuorm prescribed
by the Scercvary of Stawe of the St of Florida cuntaining such terms and provisions
consistent with Chapter 608, Florida Statutes as shull be preseribed by the Bepartment of

State. and shall be signed and sworn to by all Members of the Company.

I the event a new Member is added by such amendment, it shali be also sipned by

the Membcer 10 be added.

S, D
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ARTICLE NINE TP
" Repulation of the Company A
Fi-a =t
i ry
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The power ko sdopt, alter, amend or repeal the Regulations of this Limited ElJél-%ilil}&&
Company shall be vested in the Manapers of this Company. Regulations z:ddpl.e%_gv theo
[ newo

(A%

g

Munagers of this Company may be repealed or aliered, and the Managers may adi
Regulations.

ARTICLE TEN

Informal Action of Maguagers

Any activn of the Managers authoriced to bhe taken by these Andcles of

Organization. and the Regulations adopled incident hereto may be twken without a
meeting il consent in writing seiting forth the action so raken shall be signed by all the

Managers, and filed wilh the records of the Company.
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ARTICLE ELEVEN
Contracting Debt

Except as otherwise provided by Law, no debt shall be coniracted nor liability
incurred by or on hehall of this Company except by the Managers.

ARTICLE TWELVE

Transferability of Mcmber's Intercst

An interest of 2 Member of this Company may bo transferred or assigned to such
exient and in the manner permited in the Operating Apreement. Upon such transfer or
assignment. of upon the deuth, rclirement, vosignation, expulsion. bankruptey, or
disselutivn of a Member of the Company, or the occurrence of any other event which
terminates the continued membership of a Momber of the Company being duly evidunced
to the Munagers of this Company the assignes, transferce, or beneficiary shall be
recorded ax a Member of this Company and shall be entitled to roeeive the share of
profits or other compensation by way of inceme, and the return of contributions w which
that Member otherwise would be entitled.

ARTICLE TIIRTEEN o

()

A Momber shall not receive out of the Company property wny part of his oriits
contribution o capital until all labilities of the Company, except liabilitics to Members
on acvount of their contributions to capital, have been paid or sufficient property of}gfc
Company is availabic o pay them. A Member shall be entitled 1o the return ol his of ks
contribution, as well as his or ils equily sharing distribulion, in the manner provided for

in the Operating Agreement,

ARTICLE FOURTEEN
rufin rcemient

There shall be an Operating Agreement limiting the number of Members of this
Company. sctling forth the conditions for becoming a Member of this Company, sctting
forth the {erms and conditions pursuant 1w which this Copapany shall be capitalized by
contributions of cupital and/or services of Members, und providing for the magnner in
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which cupiial contributions shall be returned, as well as the manner of profit sharing
between Members of this Company., The structuye, ferms, and conditions of the
Operating Agreement shall be approved by the Managers of this Company prior to the
acceplance by this Corpany of any capitel contribution. Upon the acceptance of any
capital contribution by this Company, the structure, terms, and conditions of the
Cperating Agreement may not be modifled except with the written consent of all

Managers.
EXECUTION OF ARTICLES OF ORGANIAATION

IN WITNESS of the foregoing Articles of Organization of this Florida Limited
Liability Company, S110ER, PAMPLIN & WHITACRE, LLC, the undevsigned
Muanager, as Incorporator hax bereunto sct bis hand and seal this the 20" day of April

2005. N

WILLIAM L. WHITACRE
MANAGER
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DESIGNATION AND ACGEPTANCE OF REGISTERED AGENT

SHOEB, PAMPLIN & WHITACRE, LLC

Having been named as Repistered Agent and to acvept service of process for the

Florida Limired Liability Company, SHOEB, PAMPTIN & WHITACRE. LLC, | hereby
accept the appointment as Registered Apent and agree Lo act in this capacily.

T further agree to comply with the provisions of all statutes relating io the proper

and complete performance of tmy duties, and 1 em [umiliar with and accept the
obligations of tny position as Registonxd Agent,

Wy

WILLIAM L., WRITACRE
1000 Universal Studios Placa
Building 22, Suitc 247
Orlandu. FI. 32819
REGISTERFED AGUENT
SHOEB. PAMPLIN & WHITACRE, L1.C
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