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ARTICLES OF ORGANIZATION
@ FLAT WORLD FILM PARTNERS, LL.C
A Florida Limited Liability Company

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

ARTICLE ONE
Name

The name of this company shall be FLAT WORLD FILM PARTNERS, L1LC

,ARTICLE TWO

Commencement and jo ce

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

The period of this company's duration shall be perpenial, and shalt su:vive the

death, retirement, resignation, expulsion, bunkruptey or dissolution of a member or the~
occurrence of any other event that terminates the continued membership of 2 membg{
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The fiscal year for the first year of operation of this company shall snd of?
December 31, 2008, and the fiscal year of this company in all other years of its opei'qnon
shall end on the 31s! day of December of each calendar year.

L Y
.:.3 bl C.’?

e =T

ARTICLE THREE RIS
Address o

The street address far the principal place of business of the company is

215 Celebration Place, Suite 500
Celebration, FL 34747

THESE ARTICLES PREPAR 1D BY:

Wiillam £, Whitasrs, Esquire/ Flocids Bay No, 0176693
1000 Univeriunl Siuding Plarg, Building 22A, Suite 235
Orlando, Ploride 32319-7610
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ARTICLE FOUR
Regis Agent and Office

The name aid street address of the initial Registered Agent and Office for this
company is as follows:

William L. Whitacre
215 Celebration Place, Suite 500
Celebration, FL 34747

ARTICLE FIVE
Admission of Additiona! Members Terms and Conditions of such Admissions

Additional Members shall be admitted only upon the spproval and consent of the
Magagers of the Company, and the execution of the Operating Agreement of this
Company.

ARTICLE SIX ot
Right inue L=
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Upon the death, retirement, resignation, expulsion, bankruptay, or dmsmlutmn of

any Member of the Campany, or the occurrence of any other event that torminat$s s thc

contimied membership of a Member of the Company, the Managers may continué, the
business of the Company.
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Upon the ternination of the continued membership of a Member, the business %f ?
the Company shall e continucd for the benefit of all the remaining Members end for.the =,
benefit of any transfsree, assignee, or beneficiary of the Member whose membership’ “has
terminated.
ARTICLE SEVEN
Management of the Company

Initially, fow: (4) Managers shall manage the business of the Company, which
sha.il be a Manager-inanaged company. The initial Managers of this Company, to serve

until the first annual meeting of Members or until a successor is elected and qualified,
are:

Stacey Drier
Jeffrey Shiver
Grant Saeger

Witliam L. Whitacre
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ARTICLE EIGHT
Amendment of Articles of Organization

Any amendment to these Articles of Organization shall be on such form
prescribed by the Secretary of State of the State of Florida containing such terms and
provisions capsistart with Chapter 608, Florida Statutes, and shall be signed and swom to
by ail Members of t1¢ Company.

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

ARTICLE NINE
nlation of the n

The power t» adopt, alter, amend or repeal the Regulations of this limited liability
company shall be vested m the Managers of this Company. Regulations adopted by the
Managers of this Ccampany may be repealed or altered, and the Managers may adopt new

Regulations.
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Any action of the Managers authouzsd to be taken by these Amcles, of‘“ s

Organization, and the Operating Agreement adopted incident heveto, may béptaken
without a meeting if’ consent in writing setting forth the action so taken shall be sxgned by
all the Managers, and filed with the records of the Company. -

ARTICLE ELEVEN
Contracting Debt
Except as oherwise provided by Law, no debt shall be contracted nor liability
incurred by or on behalf of this Company except by the Managers.

ARTICLE TWELVE
Transferability of ! rest

An interest ¢f a Member of this Company may be transferred or assigned 1o such
extent and in the minner permitted in the Operating Agreement. Upon such transter or
assignment, or upon the death, retirement, resignation, expulsion, bankruptey, 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 recorded as a Mamber of this Company snd shall be entitied to receive the share of
profits or other comyensation by way of income, and the return of contributions to which
that Member otherwise would be entitled,
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ARTICLE THIRTEEN
Withdraseal or Reductiin of Mewber's Contribation of Capital

A Member shall not receive ot of the Company’s property ahy part of his, her or
its eontribution to capital uatil all liabilities of the Company, except liabilities to
Members oo account of their contributions to capital, have been paid or sufficient
property of the Cornpany 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 hig or its equity sharing distributions, in tie manner provided for in the Operating
Apgresment.

ARTICLE FOURTEEN
ratis end

There shall Is an Operating Agreement limiting the number of Members of this
Cosiipany, settiig fuith the condifions for becoining a Mewber 6f this Coliipany, sétfiig
forth the terms and conditions pursuant to which this Company may be capitalized by
contributions of captal and/or services of Members, and/or through one or more exempt-
fromeregistration Private Placement Offerings providing for the equity structure of all
owners of equity in one or more feature wotion pictures, the manner in which cap:tal
conmibutions shall be renmned, and the meomner of proftt sharing betwoen...
Manager/Mombers of this Company, The structure, toans, and conditions f43i2»’th~3 g
Operating Agreement shall be approved by the Manegers of this Company, 4fid,the o~ !
structure, terms, and conditions of the Operating Agreement may not be modified: sxcept & s

with the written coniert of al) Managers. o = ¥ -
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EXIiC N OF ARTI ORGANIZATION = e Ty
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IN WITNESS of the foregoing Articles of Organization of this Florida hmnted
lisbility company, FLAT WORLD FIEM PARTNERS, LLC, the undersigned:as
Marnagers of the Comnpany, have hereunto set their hands and seals this the 14th day of
August 2008,

‘??

MANAGER MANAGER

WA S '

= By? Tefirey Shiver
MANAGER MANAGER
%/
By: “Grant Sasger By: William L. Whitacre
!
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DESIGNATION AND ACCEPTANCE OF REGISTERED AGENT
FLAT WORLD FILM PARTNERS, L1.C

Having beer. named as Registered Agent and to accept service of process for the
Floride Limited Liability Company FLAT WORLD FILM PARTNERS, LLC, T hereby
accept the appointment as Registered Agent und agree to act in this capacity,

[ further agrze to comply with the provisions of all statutes relating ta the proper
and complete performance of my duties, and 1 am familiar with and accept the
abligations of my pusition as Registered Agent,

Dz
William L. ‘Whitacr:
215 Celebration Pla:e, Suite 500

Celebration, F1. 34747

REGISTERED AGENT

FLAT WORLD FILM PARTNERS, LLC e
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