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ARTICLES OF QRG@M!I(:)};O O 3 Q ‘ OL{

HAXAN FUND, LLC
A Florida Limited Liability Company

The undersigned, desiring to form a limited liability company under and pursuant
to Chapter 608, Florida Statutes, the Florida Limited Liability Company Act, do herebys
adopt the following Articles of Organization for such company:
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ARTICLE ONE 52,
Name gax

. e
The name of this company shall be HAXAN FUND, LLC p%';‘,‘
?
ARTICLE TWO 'gjﬁ‘

Commencement and Duration of Existence

This company shall commense its existence on February 5, 2008, subject to
confirmation of the filing of these Articles of Orgavization with the Florida Sccretary of
State, Division of Corporations.

The period of thig company's duration shail be perpetual, and shall survive the
death, retirement, resignation, expulsion, banknptey or dissolution of a member or the
ocourrence of any other event that terminates the continued membership of a member.

The fiscal year for the first year of operation of this company shall end on

Decembet 31, 2008, and the fiscal year of this company in all other years of its operation
shall end on the 316t day of December of cach aslendar year.

ARTICLE THREE
Addresy

The street address for the principal place of busivess and the mailing addtess of
the company is: '

HAXAN FUND, LLC
2250 Lucien Way
Suite 250

Maitland, FL 32751

‘THESE ARTICLES PREPARED BY!
William L Whi

uir/ Flovida Bar No. 170693
1000 Univensal Studics Plaza, Building 224, Suito 235
Oxlendo, Florica J2819-7510
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ARTICLE FOUR
Registered Agent and Office

The name and strest address of the initial Registered Agent and Office for this
company i5 a3 follows:

William L. Whitacre

1000 Universal Studios Plaza

Bldg. 22A, Sulte 235 “‘c‘.pn
Orlando, Florida 32818 C:?J

ARTICLE FIVE
igsion of Additional onditions of & Admissions

Manager of the Company, and the execution by such new Member of a Production
Funding Subscription Agreement for an equity interest in a motion picturs or other
program approved by the Managers and offered by this Company pursuant to an exeopt-
from-registration Private Placement Offering together with other forms of finaacing in
the discretion of the Managers, and the execution of the Operating Agreement of this
Company. <

m
Additional Members shall be admiticd only upon the approval and consent of the P_Qo
o

ARTICLE SLX
Ripht to Cantinue

Upon the death, retirement, resignation, expulsion, bankruptcy, or dissolution of
any Member of the Company, or the oocurrence of any other event that terminates the
continued membership of a Member of the Company, the Managers may continue the
business of the Company. :

Upon the tetmination of the continued membership of & Member, the business of
the Company shall be coatinued for the benefit of 21l the remaining Members and for the
beneflt of any transferee, assignes, or beneficiary of the Member whose mezaberghip bas
terminated,

ARTICLE SEVEN
Management of the Company

Initially, four (4) Managers shall manage the business of the Company, which
shel! be a manager-managed company. The initial Managers of this Company, who shall
also be Members of the Company, who are to serve until the first annual meeting of
Members or until their successors are ¢lected and qualify, are:
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N 4gers

Robin Cowie

Eduardo Sanchez

Gregg Hale

Robert Eick

Address of Managers

2250 Lucien Way Suite 250, Maitland, FT, 32751

ARTICLE EIGHT

Amendment of Articles of Orgmnization

Any amendment to these Articlas of Organization shall be on suech form
prescribed 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 sworn to

by all Members of the Company.

In the event a new Member i3 added by such amendment, it shall be also signed
by the Member to be added.

ARYICLE NINE
Regnlation of the Company

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

ARTICLE TEN
Informal Action of Manapers

Any action of the Munagers authorized to be taken by these Asticles of
Organjzation, and the Operaring Agreement adopted incident hercto, may be taken
without a meeting if consent in writing setting forth the action so taken shall be signed by
all the Managers, end filed with the records of the Company.

ARTICLE ELEVEN
Contracting Dabt

Excapt as otherwise provided by Law, no debt shall be contracted nor linbility
incurred by or on behalf of this Company except by the Managers.

11X 0O JIdW3 9ESGELE9CERE FAS 2

B@BZ /90/20




99/S8 3ovd

ARTICLE TWELVE
T hility af her's Interest

An jnterest of 2 Member of this Corpany may be transfenred or assigned to such
extent and in the manner permitied in the Operating Agreement. Upon such transfer or
sssignment, ot upon the death, retirement, resignation, expulsion, bankruptcy, or
digsolution of 2 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, transferce, or beneficiary shallys
be recorded as a Member of this Company and shall be euatitied to reccive the share o
profits or other compensation by way of income, and the return of contributions to which
that Member otherwise would be entitled.

ARTICLE THIRTEEN
Withdxawal or ction of n on i

A Member shall not receive out of the Company’s property any part of his, her or
its contribution to capital until all liabilitics of the Company, except liabilities to
Members on account of their contributions to capital, have been paid or sufficient
property of the Company {s available to pay them. A Member shall be entitled to the
return of his or its contribution onty from disttibutions of gross procseds of the Company,
and to his or its equity sharing distributions, in the manner provided for in the Operating
Agreement.

O ment

There shall be an Operating Agreement Jimiting the number of Members of this
Company, setting forth the condidons for becoming a Member of this Company, setting
forth the terms apd conditions pursumt to which this Company shall be capitalized by
oontributions of capital and/or services of Members, through an exempt-from-registration
Private Placement Offcring together with other forms of finaneing in the discretion of the
Managers providing for the equity structure of all owners of equity in & motion picture
or other program approved by the Menagers and offered by this Company, the manner in
which capital eontributions shell be returned, and the manner of profit sharing between
Members of this Company. The structure, lerms, and conditions of the Opermting
Apreement shall be approved by the Managers of this Company prior to the asceptance
by this Company of any capital contribution. Upon the acceptance of any capital
comfribution by this Company, the structure, terms, and conditions of the Operating
Agreament mmay not ba modified exoept with the written congent of all Managers.
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EXECUTION OF ARTICLES OF ORG TION

IN WITNESS of the foregoing Articles of Organization of this Florida limited
liability company, HAXAN FUND, LLC, the undersigned Authorized Representative, as
Manager of the LLC, has hersunto set his hand and seal this the 4™ day of February

2008,
’7/ — . T
Robin Cofie., RS
: o @
Manager J/ %E;E%E é\ 1~
. 'ﬁ?ﬁg géa
S
To o,
h
DESIGNATION AND ACCEPTANGE OF REGIS AGENT %’% -
r 4
HAXAN FUND, L1L.C

9@/980 39vd

Having been named as Registered Agent and t0 accept service of process for the
Florlda Limited Liability Company HAXAN FUND, LLC, I hereby accept the
appointment as Repistered Agent and agres to act in this capacity.

I further agree to comply with the provisions of all statutes relating to the proper
and complete performanca of my duties, and 1 am familiar with and accept the
obligations of my position as Registered Agent.

W W

William L. Whitacre

1000 Universal Studios Plaza
Bldg. 22A, Suite 235
Orlando, Florida 32819

REGISTERED AGENT
HAXAN FUND, LLC

W0R0000 32104
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