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ARTICLES OF ORGANIZATION

OF - 2
s FZ o F
% % <
~
These Articles of Organization (“Articles™) are made for the purposé !é 5 f' %
organizing a Florida Limited Liability Company under the Florida Limited Lrabﬁ:@r’}
Company Act, Florida Statutes Chapter 608 (the “Act™. <§\<‘ 2% /.’-
R, F
G &
ARTICLE I - NAME , _ X
%

The name of this limited Jizbility company is BJ Film, LLC ("Company™).

ARTICLE X1 - DURATION

The existence of the Company shall commence upon the filing of these Articles
with the Florida Depsartment of Siate and shall continue until the earlier of ninefy-nine
{99) years from the date these Articles are filed with the Florida Department of State or
the occwrrence of any of the events specified in Florida Statutes, Section 608.441, unless
continued by the unanimous consent of all the remaining members.

ARTICLE I - PURPOSE

The Company is organized to operate a businesy engaged in entertainment motion
pictures and related business and the transaction of apy and all lawful business.

ARTICLE IV -POWE

The Company shall have all of the powers enumerated in the Act,
ARTICLE V - PRINCIPAL PLA BUSINESS AND REGISTERE ENT

The mailing address and street address of the place of business of the Company (s
ofo Motes & Carr, P.A., 3191 Maguire Blvd,, Suite 160, Orlando, Florida 32803-3789,
and the name and address of the initizl registered agent of the Company is the
Corporation Service Company, 1201 Hays Street, Tallahassee, Florida 32301.

ARTICLE VI — [TRIBUTIONS o

Contributions of cash or property may be made from time to time to the Company
as specified in the Operating Agreement to be adopted by the merbers of the Company.

ARTICLE VII - INITIAL MEMBERS

The pame and address of the initial members of the Company arc:

FiCompany Shered Folders\Files-Gregulonesiim 2002Crow decxiRI Fitm, LLCOWRTICLES OF ORGANLLZATION dag
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Neme .. . Address | 2, ‘%, o~

. y""}; P ‘% /
Kim Dawson 8518 Sunset Willow Court, Orlando, Florida 32835 “%"/’% “. <<<\
Greg Galloway 3752 Maguire Boulevard, Suite 104 Orlando, Florida 32803 ";f% i 9‘,0 <
S
ARTICLE VIII — ADMISSION OF MEMBERS ‘%ouf%;p < "
iy
< &
Additional members may be azdmitted from time to time as specified in the (%/’:%
Operating Agreement to be adopted by the members of the Company. 7

ARTICLE IX — TERMINATION OF MEMBERSHIP

If 2 member dies, retires, resigns, is expelled, is dissolved, sxperiences
bankrupicy or upon the occurrence of any other event which terminates the continued
membership of the member in the Company, the remaining members may continue the
business of the Company.

CLE X - MANAG ET OMPANY
The Company shall be managed by the Chicf Managers, who shall serve until and

unless otherwise determined by the members of the Company as specified in the
Operating Agrecment to be adopted by the members of the Company. h

ARTICLE XT - QRGANIZER

The name and address of the person signing these articles is: Greg Galloway,
3191 Maguire Bhvd., Suite 160, Orlando, Florida 32803-3789,

ARTICLE XTI - REGULATION.

The members may adopt, alter, amend or repeal regulations containing provisions
Tor the management and regulation of the affairs of the Company, provided that such
regulations are not loconsistent with the laws of the State of Florida, the Articles of
Organization or the Operating Agreement to be adopted by the members of the Company.

AR XHI - DISSOLUTION -

The Company shall be dissolved upon the occurrence of any of the following
events:

a. When the period sstablished in Article II hereof for the duration of the Company
expires; or

b. As otherwise provided in the Operating Agreement 1o be adopted by the members
of the Company.



ARTICLE X1V — TRANSFER OF MEMBERSHIP INTEREST

No member may transfer his, her or its membership interest or any portion g/er@

unless otherwise provided in the Operating Agrecment 1o be adopted by the membérs o 4’@

the Company. L

ARTICLE XV — AMENDMENT ke

containing these Articles of Organization or any amendment thereto.
ARTIC b% HIP INTEREST UNJTS

The Company shall have scparate membership interests to be designated,
respeciively, “Special Voting Units® and “Regular Units” The Company is authorized to
issue One Hundred Fifty (150) Special Voting Units. The Company is authorized to
issue One Hundred Forty (140) Regular Units. The holder of each Special Voting Unit
shall be entitled to one (1) votc for each Special Voting Unil held by such holder on the
record date or written consent of members, and shall not be entitled to share I net
income and net losses and distribotions with respect to the Company's membership
interests. The holder of each Regular Unit shall be eatitled to one (1) vote for each
Regular Unit held by such helder on the record date or written consent of members, and
shall be entitled to share in net income and net losses and distributions with respect to the
Company’s membership intcrests.

ARTICLE XVII - NO CUMULATIVE VOTING

No member of this Company shall have any cumulative voting rights.
A B ~NO PRE TIVE RIGHT

Members of this Company shall have no rights, preemptive or otherwise, to acquire any
part of any unissued membership interests or other securities of the Company before the
Company may offer them to other persons. :

ARTICLE XIX — WRITTEN ACTIONS -

Any action required or permitted o be taken at 2 meeting of the members may be taken
by written action signed by the members who possess the voting power that would be
required to take the same action at a meeting of the members at which all members were
present.

ARTICLE XX — ATION OF I,

A manager of the Company shall not be personally liable to the Company or its other
members for monstary damages for breach of fiducjary duty as a manager, except for



liebility for acts or omissions which involve intentional misconduct or & lknowin
violation of law. Any amendment to the Act which would limit or negate any right

protection of = manager of 2 limited Hability company provided for hereunder shZi nof £

adversely affect any right or protection of 2 manager of the Compsany provi"d%d"ifgr

hereunder in respect of any act or omission of such manager cccuwrring prior to (5;}';1’&\

repeal, modification, or adoption of an inconsistent provision. : ’ig,»

ARTICLE XXI — TRANSACTIONS WITH INTERESTED PARTIES

No contract or other iransaction befween the Company and any other entity, whether or
not a majority of the interests of such ather entity is owned by the Company, and no act
of the Company, shall in any way be affected or invalidated by the fact that any of the
managers and/or members of the Company are pecuniarily or otherwise interested in or
are directors or officers of such other entities. Any manaeger individually, or any firm of
which such manager maey be a member, may be a party to or may be pecuniarily or
otherwise interested in, any contract or transaction of the Company provided that the fact
that he/she or such firm is so interested shall be disclosed or shall have been known to the
majority of the Members; and any manager of the Company who is also an interest holder
or officer of such other entity or who is so interested, may not be counted in determining
the existence of a quorum at any meeting of the Members which shall authotize such
contract or fransaction, and may not vote there to authorize such contract or transaction.

ARTICLE XXTT - INDEMINIFICATION

The Company shall, to the fullest extent permitted by the Act, as the same may be
amended and supplemented, indemnify any and alf persons whom it shall have power to
indemnify under said Act from and against any and all of the expenses, liabilities or other
matters avising out of or in comnection with such person's being a member andfor
manager of the Company, and the indemnification provided for herein shall not be
deemed exclusive of any other rights 1o which those indemunified may be entitled under
any agreement, vote of members or managers or otherwise, both as to action in his or her
official capacity and as to action in another capacity while holding such position, and
shall continue as to a person who has cecased to be 2 manager, officer, employee,
copsultant or agent and inure to the benefit of the heirs, executors and administrators of
such a person.

IN WITNESS WHEREQF, the undersigned has executed these Articles of Organization
effestiveasof (s 24 , 2002.
- H

Greg Gﬂ;yéﬁr




STATE OF FLORIDA )
) ss. . 2
" ” . o
COUNTY OF ORANGE ) 63’:4 4,4& ,(}
BEFORE ME, a Notary Public authorized to take acknowledgments in thesiii.  ~.
and county sct forth above, personally appeared Greg Galloway, known to me and kn W

-~
by me to be the person who executed the forcgoing Articles of Tncorporation, an&’d‘:’%; ¥
acknowlcdged before me that he exeeuted those Articles of Incorporation. <<<N<“ ’?%) g

,.gf

IN WITNESS WIIE lii,ihave hereunto set my hand and affixed my official %’{9
{

seal this /  dayof A s 2(}02:)‘ , .

Nolary Public, State of Florida
My Commission Expires:

-i g = My Commission ODO7290%
%&“ f Expires Novemmbar 18, 2005

~
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ACCEPTANCE OF REGISTERED AGENT f?c;;ff',% o

i
DESIGNATED IN THE ARTICLES OF CRGANIZATION é% <

CORPORATION SERVICE COMPANY, an individual residing in this
gstate, having a buginesgs office identical with the registersd
ocffice of the corporation named below, and having been
designated as the Registered Agent in the above and foregoing

Articles of Organization of:
BJ FILM, LLC

CORPORATION SERVICE COMPANY is familiar with and accepts the
cbligations of the position of Registered Agent under Section

608, Florida Statutes.

By: HownQ & thﬁ&ua’
Typed Name: CORPORATION SERVICE COMPANY
njp )
Laura R. Dunlap

as its agent



