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o HOUODD OIS LLy

NAPLES PROBED PARTNERS, LLC

A Florida Limited Liability Cormpany

The undersigned, desiring to form a liznited liability company under and pursuani
s Chapter 608, Florida Statutes, the Florida Limited Liability Company Act, do hereby
adopt the following Articles of Organization for such company:

ARTICLE ONE

ame
The name of this company shall ba NAPLES PROBED PARTNERS, LLC.

ARTICLE TWOQ
Co cement and Duration of Vxistence

This company shall commence its existence on November 11, 2004, subject to
confimmation of the filing of these Articles of Organization with the Florida Sccretary of
State, Division of Corporations.

The period of this company's duration shajl be perpetual, and shall suru,wc,,[.be
death, retirement, resignation, expulsion, bankruptey or dissalution of a mcmbcr orThe
occurrence of any other event that terminates tha continued mesnbership of a membcr

The fiscal year for the first year of operadon of this company shall cndvon
December 31, 2004, and the fiscal year of this company in all other years of its opcratwn
#hall end on the 313t day of December of each calendar vear.

ARTICLE THREE B
Address o e

The street address for the principal place of business of the company is:

4100 Cutlass Lage
Naples, FL 34102

The mailing address for the company is:

Post Office Box 1257
Naples, FL 34106

THESE ARTICLES PREPARED BY.
Willam L. Whitserrs, Bsauires Florida Bar No. 0170863
1600 Universal su.u!-ns Plaze, Building 224, Suic 247
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ARTICLE FOUR
Registered Agent and Office

The name and street address of the initial Registered Agent and Office for this
company 1 2= follows:

William L. Whitacre

1000 Universal Studios Plaza
Bldg. 224, Suite 247

Orlando, Florida 32819 L

ARTICLE FIVE

Additional Members shall be admited only upon the approval and consent of a
Manager of the Company, pursuant to a financial contribution of not less than $10,600.00
in support of execution by this Company of a Production Funding Subsctiption
Agreement for an equity interest in the motion picture “PROBED” offered by PROBED,
LLC pursuant to an exempt-from-registration Private Placement Offering, and the
execution of the Operating Agresment of this Company.

ARTICLE SIX S
Right to Continue ¢ g TR
L S

l sl . 1
Upon the death, retirement, resignation, expulsion, bankruptey, or dissolution of
any Member of the Company, or the occurrence of any other event that terminates the -
continued membership of a Member of the Company, the Managers may continlié the

business of the Company. LR
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Upon the termination of the continued membership of a Member, the busiress of
the Company shall be continued for the benefit of all the remaining Members and for the
benefit of any transferee, assignee, or beneficiary of the Member whose membership has
terminated,

ARTICLE SEVEN

Management _of the Company

Initially, two (2) Managers shall manage the business of the Company, which
shall be a Manager-managed company. The initial Menagers of this Company, who shall
#lso be Members of the Company, who are to serve until the first annual meeting of
Members or until their successors are elected and qualify, are:

Name Address
Qurash Sachee 4100 Cutlass Lane
Naples, FL 34102
Jack McVicker 4100 Cutiass Lane
Napies, FL 34102
2
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ARTICLE EIGHT
ot of i jzation

Any amendment 10 these Anicles of Organization shall be on such form
prcscnbcd by the Secretary of State of the State of Florida containing such terms and
provisions consistent with Chapter 608, Florida Statutes, and shall be signed and swom 1o
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 Company

The power to adap?, alter, amend or repeal the Regulations of this limited lability
company shall be vested in the Managers of this Company. Regulations adopted by the
Managers of this Company may be repealed or altered, and the Managers may adopt new
Regulations.

ARTICLE TEN
Informal Action of Managers

 Any action of the Managers authorized to be taken by these Anicle.s of
Organization, and the Operating Agreement adopted incident hereto, may be taken
without a meeting if consent in writing setting forth the action so taken shall be mgncd by
all the Mzuagers, and filed with the records of the Company .

ARTICLE ELEVEN el

Congracting Debt f-f;_‘“’i > _
Except as otherwise provided by Law, no debt shall be c:omtacwd nor Liability -
incurred by or or; behalf of this Company except by the Managers. P
ARTICLE TWELVE

ransferability of Member's Interest

An interest of a Member of this Company may be transferred or assigned to such
cxtent and in the manner permitied in the Operating Agreement. Upon such transfer or
assignment, or upon the dealh, retirement, resignation, expulsion, bankruptcy, or
dissolution of a Member of the Company, or the occurrence of any other event which
terminates the continued membership of a Member of the Company, being duly
evidenced to the Managers of this Company, the assignee, transferee, or beneficiary shall
be recarded as a Member of this Company and shall be entitled to receive the share of
prafits or other compensation by way of income, and the return of contributions to which
that Member otherwise would be entitled.

SesF@d - . B s 8G:17T  PBEC-TT-N0N



ARTICLE THIRTEEN
Wit wal or Reduction of Member's Contyibution apital

A Member shall not receive out of the Company’s property any part of his, ber or
its contribution to capital untdl all liabilities of the Company, except liabilities 1o
Membeyrs on -account of their contributions to capital, have been paid or sufficient
property of the Company is available to pay them. A Member shall be entitled to the
-return of his or its contribution only from distributions of gross proceeds of the Company,
and to his or its equity sharing distributions, in the manner provided for in the Operating
Agreement.

ARTICLE FOURTEEN
Operating Agrecment

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, sctting
forth the terms and conditions pursuant to which this Company shall be capitalized by
contributions of capital, through execution by the Company of a Subseription Agreement
in an exempt-from-registration Private Placement Offering providing for the equity
structure of all owners of equity in the motion picture “PROBED,” the manner in which
capial contributions shall be returned, and the manner of profit sharing between
Members of this Company. The structurs, terms, and conditions of the Operating
Agreement shall be approved by the Managers of this Company prior to the acceptance
by this Company of any capital coptribution. Upon the acceptance of any capital
contribution by this Company, the structure, iemms, and conditions of the Operating
Agreement may not be modified except with the written consent of all Managers. -
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EXECUTION OF ARTICLES OF ORGANIZATION =~ 7 -
Pl ;:

IN WITNESS of the foregoing Articles of Organization of this Florida jim'ﬁg
liability company, NAPLES PROBED PARTNERS, LLC, the undersigned Authorizé
Representative has hereuntp set his hand and seal this the 10™ day of November 2004. %%
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LERIE:

William L. Whitacre
Authonized Repregentative
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NATION AND ACCE CE OF REGIS' GE

NAPLES PROBED PARTNERS, LLC

Having been named as Registered Agent and to accept service of process for the
Florida Limited Liability Compeny NAPLES PROBED PARTNERS, LLC, I hereby

accept the appointment as Registered Agent and agres to act in this capacity.

I further agres 1o comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and I am familiar with and accept the

obligations of my position 2 Registered Agent.

William L. Whitacre
1000 Universal Studios Plaza
Bldg. 22A, Suite 247
Orlendo, Florida 32819

REGISTERED AGENT
NAPLES PROBED PARTNERS, LLC B
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