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ARTICLES OF ORGANIZATION

MAGIC LOCKET PRODUCTIONS, L1.C
A Florida Limited Liability Company

The undersigned, desiring to form a limited ligbility conapany under and pursuant
lo Chapter 608, Florida Statutes, the Florids Limited Liebility Company Act, do hercby
adopt the following Articles of Organization for such company:

o,
ARTICLE ONE g O
Neme E:Eu?% = .
——— M.
The name of this company shall be MAGIC LOCKET PRODUCTIONS, LLC {;j:; - ‘(é
-
]
ARTICLE TWO g
Commen Durstlon of Existen. Sy R
D ™
This company shall commence its existence upon the filing of these Articles of 'C;f‘" A
Organization with the Florida Secretary of State, Division of Corporations

The perdod of this company's duration shall be perpetual, and shall survive the
death, retirement, resignation, expulsion, bankruptcy or dissolution of a member or the
occurrence of any other event that wrminates the continued membership of a member

The fiscal year for the first year of operstion of this company shall end on
December 31, 2008, and the fiscal year of this company in all other years of its operation
shali end on the 31st day of December of each calendar year.

ARTICLE THREE
Address

The streer address for the principal place of business of the company is

4495 Piedras St.
Cocoa, FL 32927

THESE ARTICLES PREPARED 8Y:

William 1. Whitscre, Eequire/ Florida Bar No. 0] 720693

100t} Univarsal Studpey Rlaze, Suilding 224, Suite 235
Orlaada, Florids 32819-7610
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ARTICLE FOUR
Registered Avent and Office i‘

The name and street address of the initial Registered Agent and Office for this
company is as follows:
Pairick Algemmissen
4495 Piedras St.
Cocoa, FL 32927

ARTICLE FIVE
Admission of Additional Members Terms and Counditions of such Admissions

o3
Additional Members shall be admitted only upon the approval and conseut of the '
Manager of the Company, axd the execution by such new Member of a Developmemt =0 &=

and/or Production Funding Subscription Agreement for an equity imterest in the motion %70, &
picture “The Little Dream Engine”™ offered by this Company pursuant to an exempt-from-  Z»%. 7 ‘;‘é
registration Private Placement Offering, and the execution of the Operating Agreement of  \™ S
this Company. *mg“d‘ ”
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ART X % Ao
Right to Continune 3>

Upen 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 merbership of 8 Member of the Company, the Managers may continue the
business of the Company,

Upon the termination of the continued membership of a Member, the business of
the Company shall be continued for the benefit of all the remaining Members and for the ‘
benefit of any transferce, assignee, or beneficiary of the Member whose membership has
terminated. !
ARTICLE SEVEN
Management of the Company

Initially, two (2) Managers shall manage the businesy of the Company, which
shall be a manager-managed company. The initial Managers of this Company, to serve
until the first annual meeting of Members or until 8 successor is electad and qualified,
are:

Poem Pictures, Inc.
4495 Piedras St,
Cocoa, FL 32927

Blue Juice Films, nc.

5060 Toulon Dr.
Oriando, FL 32839
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ARTICLE EIGHT
mendment of Articles of O izatio

Any amendment 0 these Articles of Orgenizaton shall be on such form
prescribed by the Secretary of State of the Stare of Florida containing such terms and
provisions ¢onsistent with Chapter 608, Florida Statutes, and shall be signed and swom to
by all Members of the Company.

In the event a new Member ig added by such amcndment it shall be also sipned
by the Member to be added.

ARTICLE NINE
Repulation of the

The power to adept, alter, amend or repeal the Regulations of this limited liability
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 pewz <A
Regulations. _ %g:’,
IiL
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ARTICLE TEN ”_3{7} )
Informal Action of Managers

r’g“o
dﬂ"ﬂ
Any action of the Managers authorized to be teken by these Anicles of é‘%\
Organization, and the Operating Agreement adopted incidént hereto, may be taken FHR
without a meeting if consent in writing setring forth the action so taken shall be signed by
all the Managers, and filed with the records of the Cormpany.
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ARTICLE FLEVEN
Contracting Debt

Except as otherwise provided by Law, no debi shall be contracted nor liability
incurrex by or on behalf of this Coropany except by the Managers.

ARTICLE TWELVE
Transferability of Member's Interest

An interest of 8 Membes of this Company may be wansferred or assigned to such
extent and in the manner permirted in the Operating Agreement. Upob such transfer or
assignment, or upop the death, 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 8 Member of the Company, being duly
evidenced to the Managers of this Company, the assignee, ransferee, or beneficiary shall
be recorded as a Member of this Company and shall be entitled to receive the share of
profits or other compensation by way of income, and the retumn of contribytions to which
that Member otherwise would be entitlad.
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ARTICLE THIRTEEN
Withdrawal or Reduction of Member's Conteibution of Capital 1

A Member shalt not receive out of the Company’s property any part of his, her or
its contribution to capital unti all ligbilities of the Company, except lisbilities to
Members on account of their contributions to capital, bave 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 onty from distributions of gross proceeds of the Company,
and to his or jts equity sharing disteibutions, in the manner provided for in thz Operating
Agreement.

ARTICLE FOURTEEN
Operati reement %
2R
There shall be an Operating Agreement limiting the number of Members of this. & -t
Company, setting forth the conditions for becoming a Member of this Company, wmfg*"jﬁ; Ve
forth the terms and conditions pursuant to which this Company shall be capitalized by’fiu
contributions of capital and/or servicus of Members, through an exempl-ﬁnm-regxsmtmn"‘
Private Placement Offering providing for the equity structure of all ownars of equity in «™
the motion picture “The Little Dream Engine,” the manner in which capital contributions 6‘%
shall be returned, and the manner of profit sharing between Members of this Coropany. %m
The structure, terms, gnd conditions of the Operating Agreement shall be approved by the >
Managers of thizs Company prior 1o the acosptance by this Company of any capital
contribution. Upon the acceptance of any capital condributiont by this Company, the
structure, terms, and conditions of the Operating Agreement may not be modified except
with the written consent of all Managers.
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EXE F ARTICLES OF ORGANIZA

IN WITNESS of the foregoing Articles of Organization of thiz Florida limited
liability company, MAGIC LOCKET PRODUCTIONS, LLC, the undersigned as

Managers of the Company, have hereunto set their hands and seals this the day of
July 2008.
MANAGER MANAGER
for T i e
By: Patrick Algermifséy! President By: Thomas Mumme, Plesident
For; Poem Pictures/Iné. For: Blue Juice Films, Inc.
4
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DESIGNATI D ACCEPT. OF REGISTERED AGENT

MAGIC LOCKET PRODUCTIONS, LLC

Having been named as Registerod Agent and to accept scrvice of progess for the
Florida Limited Lisbility Company MAGIC LOCKET PRODUCTIONS, LLC, I hereby
accept the appointment as Registercd Agent and agree 1o act in this capacity.

I further agree to comply with the provisions of all statwies relating to the proper
and complete performance of my dulies, and T am familiar with and accept the
obligations of my position as Registered Agent. v
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Patrick Algermissen %m T
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4495 Piedras St 5 ;, o)
Cocoa, FL 32927 R~ =
2o @
REGISTERED AGENT 9B
MAGIC LOCKET PRODUCTIONS, LLC g ot
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