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HARVEST OF EMPIRE, LLC

A Flondn Limited Liability Cormpany
The

desining to form n Hrnited Hability company under and puarsusng
to Chapter 608, Florida Statutes, the Florida Limited Liability Company Act, do herehs
adopt the following Articles of Organization for such cotupeny:
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The mame of this company shal} be HAR VEST OF EMPIRE, LLC. = &=
) < 3F
ARTICLE TWO o =
Comspegpecment and Duration of Bxiptence
This company shall commence fta sxdstencs uponwnﬁmtimufih-_:_ﬁlinsof
these Articles of Orgenization with the Flonida Secrctary of State, Division of
Corporations.

The period of this conpany’s duration shall be perpetus!, end shall survive the
death, refirement, resignation, expulsion, bankrugacy or dissolution of & member or the
occurrence of any other event thas terminates the continued membership of 3 member,

The fiscal year For the first year of operation of this compeny shall ond on

December 31, 2005, and tiw fiscal year of this company in all otier years of its operation
shall end on the 31st day of Decetnber of each calendar year.

ARTICLE THREE

Address
The street address for the principal place of business of the company 15;

1000 Universal Stadios Plaza
Building 22, Suite 247
Orlando, FL 32819

THASE ARTICLES PREFARED BY!
Williara 1. Whitsenw, Exquiref Flovide Bar o, 0170693
1000 Undversy) Studion Building 224, Yuite 247
Oriando, Flonda 32819-7610
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ARTICLE FOUR
Regivtered Agent and Offjce

The name and street address of the initial Registered Agent and Office for this
conopany is as follows:

William I.. Whitacoe

1000 Universal Studios Plaza
Bldg. 22A, Swite 247
Ondando, Florids 32819

Additiona] Members shall be admitted only upon the approval and consent of the
Menager of the Company, and the execution by such tew Member of a Fundiog
Subscription Agreemeint for an equity interest in the docmmentsry motion pictwre
“HARVEST OF EMPIRE” offered by this Company pursuant to an excmpt-from-

regisixation Private Placement Offering, and the execution of the Opersting Agreement of
i3 Compeny.

ARTICLE SIX
Rizht to Continng
Upon the death, retirement, resignation, expulsion, bankruptcy, or dissofutionaf
any Member of the Company, orﬂxcoccmremeofmyotherevmtthnterm!mtesﬁ

continued membership of 2 Member of the Company, the Managers may continue ﬂi’:
business of the Company.
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T7pon the termination of the continued membership of 3 Member, the business of
the Company shall be continued for the boncfit of all the remaining Members aud for the

benefit of any transferce, assignee, or beneficiary of the Member whose membership has
terminated.

ARTICLE SEVEN
Manasement of the Company

Initislly, two (2) Mansgers shell mansge the business of the Company, which
shall be a manager-maraged company, The initiel Managers of this Compeny, who shail
also be Members of the Company, who are to scrve until the first annnal moeeting of
Members or unatil their successors are clected and qualify, are:

HName Address

Jacqueline Thompson and Eduarde Lopez 1000 Universal Studios Plaza
Bldg. 22A, Suito 247
Orlando, Florida 32819
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ARTICLE EIGHY
A L om
Any amendmemt to these Agticles of Organization shall be on such form
prescrived by the Sccretary of State of the Stare of Florida oconteining such texms and
provisions tonsistent with Chepter 608, Florida Statutes, snd shall be signed and swom to
by uil Members of the Compeany.
In the event a new Member is added by such amendment, it shall bo also signed

by the Membes to be added,

ARTYICLE NINE
Beeulstion of the Cogtpany
The power 10 adopt, alter, amend or repeat the Regulations of tiis limited liability
corapany shall be vested in the Managers of this Company. Regulations adopted by the
Managers of this Company may be repesied or aliered, and the Managers may adopt new
Regulatiops.
ARTECLE TEN
Informa) Action of Mausgers
AnyacﬁouofﬂmMmgmmtboﬁwdmbctnkmbywmdmg’ .%
Orgenizstion, and the Opemting Agroement adopted incident hereto, may be talgh E(Fj}
without x tmeeting if consent in writing setting forth the action so taken shall be signedlly =
ali the Managers, sud filed with the reconds of the Cotpany. < S5
ARTICLE ELEVEN = I
D(f‘
Coptoacting Debt T 2
Except as otherwise provided by Law, ao debt shall be contracted nor Lallity £
incurred by or on behalf of this Compeny exoept by the Mapagers.

ARTICLE TWELVE
rubility of v'u §

An interest of » Member of this Company may be transferred or assigned to such
extent and in the manner permitted in tive Operating Agroement, Upon such transfer or
assignment, or upon the desth, retirement, resignation, cspulsion, bankruptsy, or
dissolution of a Member of the Company, ot the occurrence of any other tvent which
termioates the conptinoed membership of &+ Member of the Company, being duly
evidenoed to the Managers of this Company, the assignee, transferee, or beneficiary shall
be recorded as & Member of this Compeny and shall be entitied to receive the share of
profiis or other compenawtion by way of income, end the return of contributions to whick

that Member othenadse wonld be entited.
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A Member shall not receive out of the Company”s property way pari of his, her or
is contrivotion to capital until ]l liabilities of the Company, oxcept liabilities to
Members on account of their contributions to capital, have been paid or sofficient
property of the Compeny is available to pay them. A Member yhall be entifled to the
return of his or its comtribution only from distributions of gruss prooceds of the Company,
and 1o his or its equity sharing distributions, in the manmer provided for in the Operating

ARTICLE FOURTEEN
Operating Asreciient

There shall be an Operating Agreement limiting the number of Members of this
Company, setting forth the conditions for becoming a Member of this Company, setting
forth the terms and conditions pursuant to which this Compety shall be capimlized by
mnm‘buuomofmpimlmdformvimdh{cmmmmughmexempﬂnmwgim
Private Placement Offering providing for the equity structure of all owners of equity in
the documentary motion picture “HARVEST OF EMPIRE,” the manner in which capital
contributions shail be returned, and the manner of profit sharing between Members of this
Company. The structure, terms, and conditions of the Operating Agreement shall be
approved by the Mansgers of this Company prior to the acceptance by this Compeny of
wny capitsl contribution. Upon the acoeptative of any capitsl contribution by this
Company, the structare, terms, and conditions of the Operating Agreement may not be
modified except with the written consent of all Managers.

IN WITNESS of the foregoing Articles of Orpanization of this Flosids limited
linbﬂrty company HARVEST OF EMPIRE, LLC, the wmdersigned Amhqrmd
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HARVEST OF EMPIRE, L1.C

Having been pamed as Registered Agent and to accept service of process for the
Florida Limited Liability Compeny HARVEST OF EMPIRE, LLC, I hereby nocept the
appointment as Registeted Agent and agres 0 act in this capacity.

1 furiher agree to comply with the provisions of all statules relating to the proper
mdoomxﬂmperformmofmydunes,andlamﬁumhnrwﬂhmdmeptm
obligations of my position as Registered Agent.

William L. Whitscre

1000 Universal Studioy Plazs
Bidg. 224, Snite 247
Orlando, Florida 32819

REGISTERED AGENT
HARVEST OF EMPIRE, LLC
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