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October 18, 1995 =

Florida Department of Statc
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32301

ATTENTION: NEV/ FILING SECTION

Re:  Certificate of Limited Partnership
of Last Perfect Wave Productions, Ltd.

Dear Sir or Madam:

Enclosed are two original copies of the Certificate of Limited Partnership of Last
Perfect Wave Productions, Ltd. with our check in the amount of $1,846,25 which represents the
$1,750.00 maximum filing fee, $35.00 fec for designation of registered agent, $52.50 certified
copy fee, and $8.75 fee for Certificate of Status of the Corporation.

Once the Certificate of Limited Partnership has becn filed, the certified copy
should be retumed to Corporation Information Services, Inc. for transmission to our office.

Sinocrely,

Qe Do

Harold L. Downing

HLD:khg
Enclosures




CERTIFICATE OF LIMITED PARTNERSHIP
OF LAST PERFECT WAVE PRODUCTIONS, LTD.

-1')
A 143
THIS CERTIFICATE, made, sworn to and acknowledged as of thisde Duay of%nnc. r;;\'ﬁ;f},

1995, by Last Perfect Wave, Inc., # Florida corporation, s the “General Partner” of the Limigd c;:/-‘%
i e
Partnership. O

- . . e . ] -
. Formation of Portnership. A limited partership (hereinafier called thee
“Partnership™) is hereby formed under the Florida Revised Uniform Limited Partnership Act (1986), =
which law, except as expressly provided herein, shall govern the rights and obligations of the parties
hereto.

2. Name. The name of the Partnership shall be Last Perfect Wave Productions, Ltd.

3. Character of Busingss. The character of the business of the Partnership is to
produce and distribute and to otherwise exploit all rights to the motion picture to be titled The Last
Perfect Wave. The Partnership shall also make investments and expenditures and take any and all
action and engage in any and all activity which is incidental or reasonably related to the foregoing.

4. Office Address: Agent for Service of Process. The office address and mailing
address of the Partnership shall be 280 West Canton Avenue, Suite 105, Winter Park, Florida
32789. The General Partner may, on behalf of the Partnership, change the place of business from
time to time upon notice to the Limited Partners. The name and address of the Agent for service
of process shall be as follows:

S. Ray Coleman

280 West Canton Avenue
Suite 105

Winter Park, Florida 32789

The acceptance of this Registered Agent is attached as Exhibit “A” hereto and made a part hereof,

5. General Partner. The name and mailing address of the General Partner of the
Partnership is as follows: q 7)3
(’fﬁ W U“ L’( Y

Last Perfect Wave, Inc.
280 West Canton Avenue, Suite 105
Winter Park, Florida 32789

6. Term. The term of the Partmership shall commence upon filing with the
Department of State, State of Florida, and shall terminate December 31, 2020, unless sooner
terminated in accordance with the law or this Agreement.

7. Amendment to Certificate.  This Certificate and Agreement of Limited

Partnership may be amended and restated upon the admission of additional Limited Partners or




othenwise, and such Certificate of Agreement, as amended and restated, shall supersede this
Certificate and Agreement in its entirery,

8. Filing of Certificate. This Certificate shall be filed with the Department of State,

State of Florida, in accordance with the Florida Limited Partnership Law (as amended).

9. Affidavit as to Contributions. An Affidavit declaring the amount of capital

contribution of the Limited Partners and the amount anticipated to be contributed by the Limited
Partner is attached as Exhibit “B” hereto and made a part hereof.

IN WITNESS WHEREOF, the partics have hereunto signed, sworn to and
acknowledged this CERTIFICATE OF LIMITED PARTNERSHIP FOR LAST PERFECT WAVE
PRODUCTIONS, LTD., as of the day and year first above written.

WITNESSES: GENERAL PARTNER

Last Perfect Wave, Inc.,
a Florida corporation

(\" By: C}W /

Print Name: #ged’d &. Dowgra ﬁ\ E. Thomas Nowicki, President
Print Name: Wamed . Gaes

STATE OF FLORIDA
COUNTY OF ORANGE
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The foregoing instrument was acknowledged before me this 204 day of April] 1995,
by E. ThomasNowicki, as President of Last Perfect Wave, Inc. Said person did/did not take an oath
and (check one) s personally known to me, O produced a driver’s license (issued by a state of the

United States within the last five (5) years) as identification, or O produced other identification, o

wit: . .

O/ e

Print Name: ™7 — N\
HAROLD L. DOWNING N‘Otar"" P}lblic. Statc Of Florida \\
Notary Public, State of Florida Commission No.: )

My Comrm, expires Jan, 28, 1997 My Commission Expires:
Comm. No. CC255775




EXHIBIT “A”
To The Certificate of Limited Partnership

LAST PERFECT WAVE PRODUCTIONS, LTD.

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

I hereby aceept the designation as Registered Agent as provided for in the Certificate
of Limited Partnership for Last Perfect Wave Productions, Led.

Exccuted this@luy of June, 1995, "c.z"
o

S. RAY COTEMAN
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EXHIBIT “B"
To The Certificate of Limited Partneeship

LAST PERFECT WAVE PRODUCTIONS, LTD.
AFFIDAVIT
STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, the undersigned authority, personally appeared E. THOMAS
NOWICKI (hereinafter referred to as Affiant), who is personally known to me, who took an oath
and afeer first being duly sworn, deposes and says;

1. That Affiant is the President of LAST PERFECT WAVE, INC., a Florida
corporation, which is the General Partner of Last Perfect Wave Productions, Ld., a Florida limited
partnership.

2. That to the best knowledge and belief of Affiant, the initial capital
contribution of the General Partner to the Partnership is $100.00, and the initial capital contribution
of the Limited Partners to the Partnership is $75.00.

3. That the Limited Partners may, from time to time, make additional capital
contributions to the Limited Partnership, which capital contributions are not anticipated to exceed

the sum of $300,000.00.

FURTHER AFFIANT SAYETH NAUGHT.

Cl
. THOMAS NOWACK]

SWORN TO before me this 28 day of June, 1995, The Affiant is personally known

O N
HAROLD L. DOWNING Print Name: __ 7
Notary Public, State of Fiorida Notary Public, State of Florida
My Comm. expires Jan. 28, 1997 Commission No.:

Comm. No. CC255775 My Cotnmission Expires:




FILE ON OR BEFORE APRIL 5, 1998 TO AVOID
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TALLAHASSEE, FLORIDA
LAST PERFECT WAVE PRODUCTIONS, LTD.
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Mailing Address Principal Cthico Addross
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