Public Access System

Electronic Filing Cover Sheet

T

orida Department of State
Division of Corporations

3 elilcovr.exe

Note: Please print this page and use it as a cover sheet. Type the fax audit

number (shown below) on the top and bottom of all pages of the document.

{(((HO07000118009 3)))

R

HOTO001180023ADC-

Note: DO NOT hit the REFRESH/RELOAD button on yaur browser from this
page. Doing so will generate another cover sheet.

e

Te:

From:

Account Number

Division of Corporations
Pax Number : {850)205~0383

Acocount Name : EMPIRE COR?ORATE
072450003255
Phone

Fax Numbex

¢ {305)634-3694
: {305)633-969%6

~ .

KIT COMPANY

. E<:§13'L0RI])AIF‘ OREIGN LIMITED LIABILITY CO.

T~
o T g
M2 Rg highwaymen,llc 1S
== 5y S, 2
Lj) S = e Certificate of Status 0 o o -
P.“"[f_)‘ ! e PR FETE },m
T I - R ‘Certified Copy 1 =M 3
npo& T Centified C TR o =
o= 05 Page Count 06 SN
'C\; U)q e P . P -
= Estimated Charpe $155.00 Mo = &Y
oa B -
. eEE G
B - p 1 U"
Electronic Filing Menu Corporate Filing Menu Help
1 f AONAANT 1A DA
otl 92,10°d 1di3 Po:rT  LPOZ-BE-AdY



Ho 00119009

ARTICLES OF ORG. TION

HIGHWAYMEN, LLC

A Florida Limited Liability Company

The undersigned, desiring to form a limited liability company under and pursuant
to Chapter 608, Florida Statutes, the Florida Limited Liability Company Act, does hercby
adopt the following Articles of Organization for such company:

ARTICLE ONE
Name

The name of this company shall be HIGHWAYMEN, LLC
ARTICLE TWO

This compeny shall commence its existence upon the filing of these Articles of
Organization with the Florida Secretary of State, Division of Corporations.

The period of this company’s duration shall be’ perpetual, and shall survive the
death, rctirement, resipaation, expulsion, bankruptey or dissolution of a member or the
occurrence of any other event that terminates the continved membership of a membar.

o The fiscal year for the first year of operation of this company shall ead on
... December 31,2007, and the fiscal year of this company mallol}sryearsofitsopemnon
e shallandonﬁxﬂ!stdnyufmc:mberofmhmdarm _

ARTICLE THREE
Addrgy
The street address for the principal place of business of the company is:
62 W. Colonial Dr. Loft 303 i
Otlando, FL 32801 B2 =
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- ARTICLE FOUR
Registered Agent and Office
The name and street address of the initial Registered Agent and Office for this

corapeny is.as follows:

Ben Van Hook
62 W. Colonial Dr. Lof 303
Orlando, FL 32801

ARTICLE FIVE

Additional Members shell be admitted only upon the approval and consent of the
Mansger of the Company, and the execution Yty such new Member of the Operating

Agreement of this Company.
ARTICLE SIX
Right to Continpe
Upon the death, retirement, resignation, expulsion, banknupicy, or dissolution of
any Member of the Company, or the occurrence of any other event that terminates the
contired membership of a Member of the Company, the Managers may coatimue the
businsssoftheCompeny.‘j' Coe S oo o i .
. . . Uponthetermination of the continued membership of 2 Member, the business of .-
", the Company shall be continued for the bqr‘i‘cﬁt,ot‘au,ﬂ;e remaining Members and for the - -
- " bepefit of any transferee, dssignee, or beneficiary of the Member whose membership has
tﬂmﬂ. t!i LA ,r' .. ) .
Mangzément of the Company
Initially, four (4) Managers shall manage the business of the Company, which

*_shall be 2 manager-managed company. - The initial Managers of this Company, who shall
" also be Members of the Company, who are to serve wntil the first annual meeting of

Members or until their successors are efected and qualify, are:

™I D
Ben Van Hook 62 W. Colonial Dr. Loft 303 Orlando, FL 32801 =7 I ¢}
Gary Monroc 62 W. Colonial Dr. Loft 303 Orlando, FL 32801 7% <o o=
Eric Breitenbach 62 W. Colonial Dr. Loft 303 Orlando, FL 32801 5=
Paul Van Wormer 62 W, Colonial Dr. Loft 303 Orlando, FL 32801 5,5 Z [T]
cl & T
=5
§2ﬁ1 a
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ARTICLE EIGHTY
Am of Arti Organ

Any amendment to these Articles of Organization shall be on such form
presoribed by the Secretary of State of the State of Florida containing such terms and
provisions consistent with Chepter 608, Florida Statutes, and shall be sipned and sworn to
by all Members of the Company.

In the event a new Member is added by such amendment, it shall be also signed
by the Member to be added.

ARTICLE NINE
Regulation of the Compsry

The power to adopt, alter, amend or repeal the Regualations of this lmited liability
company shall be vested in the Managers of this Coropany. Regulations adopted by the
Managers of this Comparry may be repealed or aitered, and the Managers may adopt new
Reguiations,

ARTICLE TEN
Inforeal Action of Maosgers

Any acrion of the Managers. authorized w0 be mken by these Aricles of
Organization, and the Operating -Agréement adopted incident hereto, may be taken
without a meeting if consent in writing sctting forth the action so taken shall be signed by

| alltszmngm,andﬁledthhﬂnmcordsoﬂheCompmy '

' R Anncu:mvnm EPT

. Exmptasothemse ptov:dcdbyl.aw mdebtshanbecontrmdmrhab:my
mcmedbyoronbc}nlfofﬁns()ompam cxceptbytheManagers

ARYICLE TWELVE L
vxnwmm

AnmtmstofaMmberofﬂusCompanymaybcmfemdotmgnedwsuch '
cnunandmnhenmnerpemuwdmchpﬂnnngAgtmm Upon such transfer or
assighment, or upon the death, retirement, resignation, expulsion, bemkruptcy, or
dissolution of 3 Member of the Company, or the ocomrence of sy other event which
terminates the contioned membership of a Member of the Company, being duly
evidenced to the Managers of this Company, the assignee, transferee, or beneficiary shall
be recorded as a Member of this Compeny and shall be entitled to receive the share of
profits or other compensation by way of income, and the return. of contributions to which
that Member otherwise would be entitled,

9978 d FdW3 10:7T  LOBZ-RE-2dY



ARTICLE THIRTEEN
Wi ion of Member's Contribution ital

A Member shall not receive out of the Company's property any part of his, her or
its contribution to capital untit all liabilities of the Company, except liabilitics o
Members on socount of their contributions to capital, have been paid or sufficient
property of the Company is availabie to pay them. A Member shall be entitiod to the
rctum of his of its contribution only from distributions of gross proceeds of the Company,
ﬁet:mhls of it equity shating distributions, in the maoner provided for in the Operating
ent

ARTICLE FOURTEEN
Operating Agreement

There ghall be an Operating Agreement limiting the number of Membess of this
Company, setting forth the conditions for becoming a Member of this Company, settiog
forth the terms and conditions pursuant to which this Company shall be cepitelized by
contributions of capital and/or scrvices of Members, the mmamer in which capital
contributions shall be returned, and the manner of profit sharing between Members of this
Company. The Operating Agreement shall also specify all intellectval property rights
this Company shall own and-control with respect to the bundle of rights related to the
feature length motion picture and related intellectual property based upon the book
authored by Gary Monroe entitled “THE HIGHWA YMEN™ all of which rights shall be .
owned, controlled, and mansged by-this Company, with the authority to make certain o

grants of rights related théreto, incliding the right to grant the right to produce one or ... .. |

... more feature length motion picturnés based thércon, The structure, terms, and conditions
" of the Operating Agreement shall be approved by the Managers of this Company prior to

P tbﬂmmwthCompanyofmymmn!wmanon Upon the acceptance of any
77 “eapitel contribution by ‘this Compény: ‘the -Structure, terms, and conditions of the

S Operatmg Agroemem masy not b modified exccpt with the writien conseat of the -

XECU] 0 FA ICLESOF
IN WITNESS: of the foregoing ‘Articles of Organization of this Florida hnmed

o e 1.7 Hability company, FIGHWAYMEN, LLC, the undersigred as a Manoger of the LLC, bas

hermntosethsbandandsanlthssthe24 day of April 2007,

Ben Van Hook
Manager

9950 'd S1dW3 18:v1 LPPZ-BE-db
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ATIO ACC NCE OF GENT

HIGHWAYMEN, LLC

Having been nemed as Registered Agent and 1o accept service of process for the |
Florida Limited Lisbility Company HIGHWAYMEN, LLC, I hereby accept the |
appointment as Registered Apent and agree to act in this capecity.

I further agree to comply with the provisions of all statutes relating to the proper
and compiete performance of my duties, and 1 am familiar with and accept the
obligations of my position as Registered Agent.

B Do Jlrk

Ben Van Hook
62 W, Colorial Dr. Loft 303 :
Orlando, FL 32801

REGISTERED AGENT .., . }
HIGHWAYMEN, LLC , ;. «,
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