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ERATING AGREE. "Agreement") of Serap Film LLC. (the THIS OPERATING AGREEMENT (th C1 THIS OPERATING AGREEMENT (this "Agrcement”) ol Serap Tilm TL.C, (the
is cxecuted anda for good and valuable consideration, & pany”), i
igmed members (the "Members"),

secuted and agreed to, for goo "Company"), is cxceuted and agreed to, [or good and valuable consideration, by the
undersigned members (the "Members')

Formation.

; a Timited Liability Company Opcrating Agreoment
(the "Agreement") for Serap Tilm 1T fanager-managed Calilornia limited

liability company (the "Company") formed under and pu

Operating Agreement
"Agreement") fo 3 managed California fimited anager-m

bility company (the o and pursuant to pany (the "Company") formed under and pur

law,
Operating Agreement trols. 1o the extent that the i . Operating Agreement Controls, To the extent that the rig g ement Controls. To the
the Members or the Company under provisions of'this Opcrating Ag the Members or the Company under provisions of this Operating Ag:
i at they would be under California law absent such a provision, differ from what they would be under Cal; 2 v absent such a pro
1 permitted une this Agreement, to the extent permitted under California law, shall control this Agreement, to the extent permitted under California law, shall control.
5 cation of the primary place of bu 4 Primary Business / oF (he primary place ol business of the
N. Lucerne Blvd #12, Lo I “ali i N. Lucerne Blvd #: o
lected from time to tim the Members,

ddress. The location of the primary pla
Los Angeles, Calil . Company is: 655 N. Lucerne Blvd /12, T.os A
shall be scleeted from time to time by the Members,

nt and Oflice. The Company ¥ The Company's initial agent (the "Agent") for
ice of process is Vivian Kerr, The Ag ere eis 6 S regist ffice is 655 N
Tucerne Blvd /12, Tos Angeles, Cal : Company may change ils
cent. or both, upon filing a statement with the

T'he Company may change its

ia. The Company may change its
th, upon filing a statement with the

both, upon filing a statement with the

greement shall be deemed or . Mo State Law Partnership. No provisions of this Agreement shall be deemed or of this Agrecment shall be deemed or
strued 1o constitule a partnership (including, without Timitation, a limited construed to constitute a partnership (including, without limitation, a limited
partnership) or joint venture, or any Member a partner or joint venturer of or
with any other Member, for any purposes other than for federal and state

trued to constitute a partnership (including, without limitation, a Limited
partnership) or joint venture, or any Member a partner or joint venturer of or
with any other Member, for any purposes other than for federal and state tax

urcr of or

purpose: purpo

Purposcs and Powers. I Purposes and Power:




A. Purpose. The Company is created for the sole business purpose of producing,
mpleting, delivering, and marketing the motion picture presently entitk

ap

B. Powers. The Company shall have all of the powers of a limited
1 forth under California lrw.

California. The Compan:
ment unl

A majority of the Members vote to dissolve the Company;
No Member of the Company exists, unless the business of the Comjp
imued in 2 man

1t becomes unl:
in busine:

A judicia

ay other event results in the dissolution of the ¢
or California law.

The formation and implementation of this Agreement s
y funds as set forth in that
Attachment B 1o this
though set out at le
ot raised by December 31, 2021, it is
fivian Kerr will retain sole ownership rights of the

m.

(jointly the "Members") and their
nent are as follows:

Purpese. The Company is created for the sole business pupose of producing,
ompleting, delivering, and marketing the me
rap”.

Powers. The Company shall have all of the powers of a limited liability

company sct forth under California Taw

Duration. The Company's term shall commence upon the filing of a
£ Organization and all other such necessary materials with the state of

No Member of the Compa
continued in a manner permitted by California law;

Tibeeomes unlaw [ul for cither the Members or the Company Lo ¢

in busine
4. Ajudicial decree is entered that dissolves the Company; or

5. Any other cvent results in the dissolution of the Company under federal

or Calil

Script Rights. The formation and implementation of this Agreement is
entingent upon Company ing the necessary funds as set forth in that

certain Funding Agreement which is st forth as Attachment B to this

Agreement and incorporated by reference as though set out at length. In the

¢vent that the necessary funds are not raised by December 31, 2021,

re: undes d that Vivian Kerr wi

ipt, and this LLC shall be dissolved.

p
-

Members.
A [ (jointly the "Members™

) tmd theix
Mermbership nterost at the time of adoption of this follow

Vivian Kerr, 505

Rachel

Purpose, The Company is ereated for the sole business purposc of'producing
ompleting, delivering, and marl the mation picture presently entitled

Fa fimited liability

of Organizalic
California. The Compan

reement unls

No Member of the Company cxists, unless the business of the

d in a manner permitted by Califomnia law;

s entcred that dissolves the Company: or

Any other event results in the dissolution of the Company under federal

urmation and implementation of this Agreement is
)  the necessary funds as set forth in that
Agreement which is set forth as Attachment T to this
ctout at length. Tn the
re not raised by T mber 31, 2021, itis
expressly understood that Vivian Kerr will retain solc ownership rights of the
script, and this TT.C shall be dissolved

0. Members.

the "Memhbers") and their

Vivian Kerr, 50%

Rachel Stander Jon




B

Initial Contribution. Each Member shall make an Initial Contribution to the
Company. (Tl
Attachment A, Lni

by this Agreement, or as required by lav,

demand or r m of their Initial Contributi difications as
g ights as to the

must be set forth in writing signed by all interested parties.

Limited Tiability of the Members. Tixc crwise provided for in this
Agreement or otherwise required by Califomia law, no Member shall be
personally Tiable for any acts, debs. liabilili 2 of the Company
beyond their respective C y under a
judgment, decree or order of'a court. The Members shall Took solely to the
Company pn‘pm, for m retum of nmr Tnitial Contribution, or valuc thercol

‘ompany is insufficient to retarn such
¢ no Member shall have any recourse
Pt a ovided for by this
e allowed b

Should a Member die, be
declared incompetent, or withdraw from the Company by choice, the
remaining Members will have the oplion 1o buy out that Member's
Membership Tnterest in the Company. Should the Members agree (o buy out
the Membership Tnterest of the withdrawing Member, that Tnterest shall be paid
for cqually by the remaining Members and distributed in equal amounts o the
remaining Members, The Members agree 10 hire an outside firm (o

value of the Mombership Tnterost. The Momhrs shall equally be responsible
for the cost of the outside firm. The Members will ha ys o decide i
they want (o buy the Membership Tnieresi

Members do not agree 10 buy the Members

than one Member requests to buy the remaining )
Membership Interest will be paid for and
ing to purchase the Membership Int
unanimous vote, the Company e to allow a non-Member to buy the
b ,\\p[melnllhrlrh\Aeplm Member. If no individual
Member(s) finalize s, the withdrawing Member,
they see fit,

Initial Contibution. Each Member shall make an Initial Contribution to the
each shall b exibed in
achment A, nitial Contributons of the Metgbers.) No Member shall be
entitled to interest on their Initial Contribution. Except as expressly provided
by this Agreement, or as required by law, no Member shall have any right to
demand or re the return of their Lnitial Contributi
fothe s c as to the receipt of their initial

Company praperty for the return o itial Contrity value thereof,

if the Company property remaining after payment or discharge of the
abilitics or obligations of the Company is insufficient to return such
ons, or value thereof, no Member shall have any
sther Member P r by th
t]

ared incompeten
remaining Members will have the op
tin the Conmpan

maining Members and distributed in equal amounts to the
2 Members. The Member to hire an outside firm to as

they want to buy the Membership Inte
Members do not ag o buy the Membs dual Member
will then have the right to buy the Membership Interest individually. If more
than one Member requests to buy the remaining Membership Interest, the
Membership Interest will be paid for and g those Members
ishing to purchase the Membs
unanimous vote, the Company
Membership Interest thereby replac
Member(s) finalize a purchase agr
r their estate, may di of their Memb

T. Initial Conwibution. Tach Member shall make an Tnitial Contribution Lo the

ompany. (The Tnitial ibutions of cach shall be as deseribed in
Altachment A, Tnitial C «mlnh utions of the Members ) No Member shall be

il o interest on ther sl Contrbulion. Pccpt a5 cxpressly providcd
11

by this Agreement, or as requircd by Tay 4 o
demand or roceive the relum of their Tnitial Contsibution, Any modilications as

initial contributions

s, Except as otherwise provided for in this
Agreement or otherwise required by California law, no Member shall be
personally liable for any acts, debts, liabilities or obligations of the Compa
beyond their respective Initial Contribution, including liability arising unde:
judgment, decree or order of a court. The Members shall look solely to the
Company property for the return of their Inifial Contribution, or value there

1if the Company property remaining afler payment or discharge of the
debs, Tiahilitics or obligations of the Company is insuflicicnt to return such

ial Contributions, or valuc thereol, no Member shall have any recourse

my other Member as i expressly provided lor by this
od b,

incompetent, or withdraw from the Company by choice, the
remaining Members will have the option to buy eut that Member's
Membership Interest in the Company. Should the Members agree
the Membership Interest of the withdrawing Member, that Intere
for equally by the remaining Members and distributed in equal amounts to the
remaining Members. The Members agree to hire an outside firm to assess the
value of the M hip Interest. The Members shall equally be responsible
for the cost of the outside firm. The Members will have 60 days to decide if
they want to buy the Members er and disperse it equally. 1f all
ip Lnterest, individual Memb:
the Nﬂ.mh\:ﬁhlp Tnterest individually, TFmore
than one Member requests (o buy the remaining Membership Tnicrest, the
Membership Tnterest will be paid for and split cqually among thosc Members
hing (0 purchase the Membership Taterest, TH all Members agree
unanimous vole, the Company may chouse to allow a non-Member (o buy the
mbership Tnterest thereby replacing the previous Membe, T no individual
Member(s) finalize a purchase agreement by 0 ds the withdrawing Member,
o their estatc, may dispose of their Memborship Tnterest however they sec [t




subject to the limitations in Section 111 (E) below. If a Member is a corporation,

trust, partnership, limited liability company or other entity and is

terminated, the p of that Member may be exercised by its legal

representative or successor. The name of the Company may be amended upon

the written and unanimous vote of all Members if 1 Member withdraws, dies,
found incom petent or is terminated.

Creation or Substitution of New Members. Any Member may assign in whole

or in part its Membership alicr g their [ellow Members the

right of first ref e

kEntire ra

transferce shall be admitted to the Company as a substitute Member
upon its execu : s 2 cement to be bound
by the terms and hi shall be
deemed effective immediately upon the transfer, and, simultaneously, the
transferor Member shall cease to be a Member of the Company und shall
have no further rights or obligations under this

Parrial irc r. I'a Member transfers only a portion of

Tnierest, the trans(eree shall be admitted 1o the Company as an additional

Membor upon is cxeeution of an instrument signil reement to
be bound by the terms and conditions of this A,

sent th
written consent of all existing Members of the Company, the transferee
shall be a limited Member and possess only the percentage of the
f the transferor Member that was transferred without
any voting power as a Member in the Company

. Member Voting.

Voring power. The Company's Members shall each have one Vote equal
to the Vote of each other Member, regardless of the Member's share of
Membership Interest in the Company

Proxies. At all meetings of Members, a Member may + person or
by proxy exceuted in writing by the Member or by his duly authorized
attomey-in-fact. Such proxy shall be delivered to the other Members of’
the Company before or at the time of the meeting. No proxy shall be

subject to the limitations in Section 111 (E) below. I a Member is a corporation,

frust, partnership, limited L y company or other entity and is dissolv

terminated, the powers of that Member may be exercised by its legal

Tepresentative or successor. The name of the Company may be amended upon

the written and unanimous vote of all Members if a Member withdraws, dies
found incompetent erminated.

r Substitution of New Members. An nin whole
orin part its Membership Interest or i fi
right of first refusal, as established in Section 111 (D) above

L. Emire transfer. 1fa Member tx all of its Membership Lntere
< shall be admitted to the Company as a substitute Member
upen ifs execution of an instrument signifying ifs agrecment to be bound
by the terms and condiions of this Agreement. Such admission shall be
deemed el immediately upon the trans (¢
transferor Member shall eease (o be a Member of the Company and shall
¢ no lurther rights or obligations under this A grecment

Parrial transfer. 1f a Member transfers only a portion of its Memby
Interest, the transferee shall be admitted to the Company
Member upon ifs execution of an instrument signifying its
be bound by the terms and conditions of this Agrecment.

Whether a substitute Member or an additional Member, absent the
written consent of all existing Members of the Company, the transferce

. Member and p only the perecntage of the
monctary rights of the transferor Momber that was transforred without
any voling power as a Mcmber in the Company.

¢ power. The Company’s Members shall each have one Vote equal
Lo the Vote of cach ofher Member, regardless of the Mcmber
Membership Tnicrest in the Company

2. Proxies. Atall meetings of Members. a Member may vote in person or

executed in writing by the Member or by his duly authorized

attorney-in-fact. Such proxy shall be to the other Members of
the Company before or at the time of the mecting. No proxy shall

subject 1o the limitations in TIE (T2 below. T a Member s a corporation
trust, partnership, limited liability company or oth, y
terminated, the powers of thal Member may be excrciscd by its legal
representative or successor. The name of the Compimy may be amen
the written and unanimous vote ol all Members ia Member w

found incompelent ot is lerminated,

Creation or Substitution of Ne
or in part its Membership Interest only afier
right of first refusal, as established in Section LLI (D) abov

1. Enure transfer. 10 [ember transfers all ol its Membership Tnterest, the
trang(iree shall be admitted to the Company as a substitute Member
upon ifs exceution of an i ) areoment 1o be bound
by the terms and conditior

eemed effective immediately upon the transfer, and, simultaneous|
transferor Member shall cease to be a Member of the Company and shall
have no further rights or obligations under this Agreoment.

2. Partial ir 1f a Member transfers only 1 portion of its Membership
Interest, the transferee shall be admitted to the s an additional
Member upon its exccution of an instrument signifying its agreement fo
be bound by the terms and conditions of this Agreement

3. Whether a substitute Member or an additional Member,

written consent of all existing Members of‘the Company, the ransferee

shall be a limited Member and saly the ps .

monetary rights of the transferor Member that was transferred without

tember Voting

1. Voring power. The Compan; have one Vole equal
tothe Vote of each other Member, regardless of the Member's shave of
Membership Intercs

2. Proxies. At all meetings of Members, a Member may vote in person or
by proxy executed in writing by the Member or by his duly authorized
attorney-in-fact. Such proxy shall be delivered 1o the other Members of
the Company before or at the time of the meeting. No proxy shall be




T

wvalid after eleven months from the date of its execution, unless otherwise

The Members shall be responsible for
emination of all necessary retumns,
minutes or other information to the Internal
Revenue Scrviee, the state of California, and any other appropriate
leral authorities or agencics. Notices shall be filed in accordanee with the
section titled "Notices" below. The Members may deleg
nager at the Members' sole discretion.

f the Members. The Members shall have no fiduciary duties

whether to each other or to the Company. unless that Member is a

1 of the Company, in which instance they shall owe only the fiduciary

of a Manager. No Member shall bear any liability to the Company or to
other present or former Member m of being or having been a Member.

Waiver of Partition: Nature of Tntcrest, Txeept as otherwise expressly provided
in this Agreement, to the fullost extent permiticd by law, cach Member herehy
imrevocably waives any right or power that such Memher might have to cause
the Company or any of ils assets Lo be partitioned, to cause the appointment of
ver for all or any portion of the assets of the Company, to compél any

ompany pursuant to any

aw or to file a complaint or to institute any proceeding at law or in

tution, liquidation, winding up or termination of the

sale of all or any portion of the as;

sets of the

Disclosure. All Members agree that nothing in this document shall be
‘make Members partners or o grant any interest in any other
pursued by Members in any other proj ept the o set forth in

Accounting and

A

Eiscal Year. The C

rerurns and financi
ompany
ced wpon by all Members and will be aceessible to all Members.

H.

valid after eleven months from the date of its execution, unless otherwise
provided in the pr

Mermbers’ Duty to Tile Notices. The Members shall be responsible for
preparation, maintcnance, ffling and disscmination of all neecssary returns,
notices, s s, reports, minutes or other information to the Tnternal
Revenue Service, the state of California. and any other appropriate state or

deral authorities or agencies. Notices shall be filed in aceordance with the
section titled "Notices" below. The Members may delegate this bility
1o a Manager at the Members sole discretion.

Eiduciary Dutis of the Members. The Members shall have no fiduciary duties
whatsoever, whether to each other or to the Company, unless that Member is a
Manager of the Company, in which instance they shall owe only the fduciary

dutics of'a Manager. No Mcmber shall bear a 10 the Company or (o
other present or farmer Members by reason of being or having been a Member.

expressly provided

in this Agreement, to the fullest extent permitted by law. cach Member hercby
ably waives any rig hat such Member might have to cause
the Company or any

oned, to cause the appointment of
<civer for all or an : p .

sale of all or any portion of the a mpany pursuant fo any

applicable Law or to file a complaint or to institute any proceeding at law

<quity to cause the dissolution, liquidation, winding up or terminati

Company. No Member shall have any interest in any specific

Company

Disclosure. All Members agree that nothing in this document
construcd 10 make Members partners or o grant any interest in any other
pursued by Members in any other projects except the one set forth in

ar. The Compa h: the Tast ol December.

ords. All financial recor atement
will be held at the Company business addss her location
agrecd upon by all Members and will be accessible to all Membe

™.

Nid afier cleven months from the date of its exceution, unless otherwise
provided in the proxy

Revenue Service, the state of Califomnia, and any other appropriate s
authori s. Notices shall be filed in accordance with the
‘he Members may delegate this responsibility

10 a Munager at the Members' sole discretion.

The Members shall have no (iduciary dutic:
whatsocver, whether (o each other or (o the Company, unless that Member is a
Manager of the Company, in which they shall owe only the liduciary
duties of a Manager. No Mem
other present or former Member:

the appointment of
. to compel any
salc of all or any portion of the assets of the suant (o any
applicable law o (o [flc a complaint or o i iy proceeding at Taw or in
cquity o cause the dissolution, liquidation, winding up o tcrmination of the
Company. No Member shall have a specific assets of the
Company.

L ers agree that nothing in this document shall be
construcd to make Members partne:

activity pursued by Members in any

this agreement.

Accounting and Distributions.
A. Fiscal Year. The Company's fiscal year shall end on the last day of December.
. Records All financial records including tax returns and financial statcments

Company's prima
upon by all Membe




ned on a quarterly basis, based upon the Distributions. Distributions shall be issued on a quarterly basis, based upon the Distributions. Distributions shall be issucd on a quarierly basis, based upon the

ar. The distribution shall not exceed the 2 y's fiscal y The distribution shall not exceed the remaining net ¢ Compan; 1 year. The distribul shall not exeeed the remaining net cash

ing appropriate provisions for the C
ongoing and anticipatable liabilities and shall receive
a percentage of the overall distribution that matches that Member's percentage

Tax Treatment

The Company has not filed with the Internal Revenue tment as a
corporation. Instead. the Company will be taxed nization.
The Members may elect for the Company to be treated as a C-Corporation, S-
corporation or a Partnership at any time.

Roard of Managers.

A. Creation of a Board of M
"

Managers (the "B
discretion of th

rman. The Members may determine at any time in their sole and absolute
the numb gers 1o constitute the Board, subject in all cases
v California law. The authorized number of

power to do any and all acts neces
furtherance of the Compar
statutory or other

may be held
time o time be detormined by the Board. Special meeting: RBoard
may be called by the Chaiman on not Tess than onc day's nofice (o

for the Company's

The Company ha led with the Internal Revenue Service for treatment a
ion. Instead, the Company will be taxed as a pa mization.

The Members may elect for the Company to be treated as a -

corporation or a Partnership at any time.

Board of Managers.

A Creation of u Board of Managers. The Members shall create a board

Managers (the " ing of Managers appointed at the

£ the Members and headed by the Chairman of the Board. The

as Managers and may appoint a Mcmber fo serve as the
‘Chaitman. The Members may determine at any time in their sole and absolute
0 constitute the Toard, subject in all cas
{0 any requirements imposcd by California Taw. The authorized number of
Managers may be increased or decreased by the Members at a
e and absolute diserction, subject o Calilornia law, T

designated or appointed shall hold office until a suce
and qualificd or until such Manager's carlicr death, resignation or removal

rd shall have the
do any and all acts necessary, convenient or incidental fo or for the
i herein, including all po

ctings, both regular and special
within or outside the statc of California, Regular mectings of the Toard
may be held without notice at such time and at such place as shall from
time to time by mined by the Board. Special meetings of the Board

by the Chairman on not less than one day's notice to cach

of the Compar : propriate provisions for the Company’

and anticipatable liabilitics and cxpenscs. Fach Member shall receive
a pereentage of the overall distribution (hat matehes that Member's percentage
ol Membership Tnerest in the Company

ax Treatment Election.

The Company has not ffled with the Tnicmal Revenue Serviee for treatment as a
corporation. Tstead, the Company will be taxed as a pass-through organization
The Members may eleet for the Company 1o be treated as a C-Corporation,
corperation or a Parim

5 all ereate a board of’

nag ard") consisting ol Man: appointed af the sole
discretion of the Members and headed by the Chairman ol the Board. The

lembers may serve as
Chairman. The Members may determine at any time in th

etion the number of ) constitute the Board, sub

to any requirements imposed b
Managers may be increased or decreas the Members at any time in their
ole and absolute discretion, subject to Califomia law. Each Manager electec
designated or appointed shall hold
and qualified or until such M

Powers and Operation of the Board of Managers. The Board shall have th
power 1o daany and all acts necessary, convenicat or incidental 10 or for the
furtheranee of (h deseribed herein, including all powers,
statutory or otherwisc.

Meetings. The Board m
within or on

. Special meetings of the B
may be called by the Chaimman on not less than one day's nofice to each.




r by telephone, ¢ imife, mail or a

communication.

Atall mectings of the Board, a majority of the Managers shi
constitute a quorum for the transaction of bu

the:

aet of a majority of the Manage ont at any meeting al which

therc is a quorum shall be the act ol the Board. TF a quorum shall

not be present at any mecting of the Board, the Managers pre

at such meeting may adjoum the meeting until a quorum shall be
sent. Any action required or permitied 10 be taken at any

meeting of the Board may be taken withoul a mecting i all

thercto in writing, and the wrifing or wrifings

re filed with the minutes of proceedings of the Roard.

Managers may participate in meetings of the Board by means of

telephone conference or similar communications cquipment that

allow

Ul persons participating in the meeting to hear cach other,

and such participation in a meeting shall constitute presence in
person at the mesting. 1€all the participants are participating by
telephone conference or similar communications equipment, the
mesting shall be deemed to be held at the primary business

of the Company,

compensation of Mana
of attendance at meetir

. The Managers may be paid their expenses. if any,
of the Board, which may be a fixed sum for
as Manager. No such
ny Manager from serving the Company in any other
mpensation therefor.

Removal of Managers. Unless otherwise restricted by Taw, any Manager or the
enire Board may be removed, with or without cause, by the Members, and any

ancy caused by any s

ch removal may be filled by action of the Membes

55, and the actions of the Managers taken in accordance with such
powers set forth in this Agreement shall bind the Company. Except as provided

in this Agreement, ne

anager may bind the

Manager by telephone, electronic mail, facsimile, mail or any other
f communication.

majotity ol the M shall
conslitute a quorum for the transaction ol busincss and, cxeept as
otherwisc provided in any other provisien of this A grecment, th

ct of a majority of the Managers present at any meeting at which
there is a quorum shall be the act of the Board. | ]
not be present at any mecting of the Board, the Managers present
at such meeting may adjourn the meeting until a quorum shall be
pres quired or permitted to be taken at any
mecting of the Board may be tal e
Managers consent thereto in writing, and the writing or wr

filed with the minutes of proceedings of the Board

Managers may participate in mectings of the Roard by me:

milar communications cquipment that
allows all persons participating in the mecting o hear cach othe
and such participation ina mecting shall constitute presence in
person at the meeting. Trall the parti are participating by
wlephone conference or similar communications cquipment, the
mecting shall be decmed to be held at the primary busincss address
of the Company

Compensation of M . The Board shall have the autherity to fix the
compensation of Managers. The Managers may be paid their expenses, if any,
of altendance at meetings of the Board. which may be a fixed sum for
attendance at each meeting of the Board or a stated salary as Manager. No sud
payment shall preclude any Manager from serving the Company in any other
capacity and receiving compensation there

Removal of Managers. Unless otherw sted by law. any Manager or the
entire Board may be removed, with or without cause, by the Members, and any
d by any such removal may be filled by action of the Members.

Managers s Agents. o the extent of their powers set forth in this
smpany for the purpose of the Company's

bu etions of the Managers taken in accordance with such

powers sct forth in this Agrec: d the Company. Txcept as provided

i the Company.

ger by telephone, clectronic mail, facsimile, mail or any athcr
ol communication,

constitute a quorum for the transaction o and, excopt as

i ided in any on of this Agreement, the

meeting at which

1f a quorum shall

nt at any meeting of the Board, the Managers present

at such meeting may adjourn the meeting ntil a quorum shall be
present. Any action required or permitted to be taken at any
meeting of the Board may be taken without a mecting ifall

Manag ent there and the wrifing o

are filed with the minutes of proceedings of the Board

d by means of
telephone nce ar ¢ quipment that
allows all persons participating in ¢ ch oth
and such participation in a meeting shall constitute pr in
person at the meeting If all the participants are participating by
telephone conference or similar communications equipment, the
mecting shall be deemed to be held at the primary business addre
of the Company

Compensation of Managers. The Board shall have the authority to fix the
compensation ol : gors may be paid their expenses, iy,
of atiendance at meetings of the Board, which may be a fixcd sum for
atlendance at cach meeting of the Boird or a stated salary as Manager. No such
payment shall preclude any Manager [rom serving the Company in any other
apacily and receiving compensation therefor.

Removal of Managers. Unless otherwis restricted by lnw, any Manager or the
enfire Board may be removed, with or without cause, by the Members, and any
vacancy caused by any such removal may be filled by action of the Members,

Managers as Agents. To the extent of their powe Agreemen
the Managers are agents of the

business, and (he actions of the Ma ith sudl

powers set forth in this Agi o cept as provided
in this Agreement, no Manager may bi




ithstanding any other pro
y provision of law that othersi
of the Board anthorized or cmpow
shall they permit the Company, without the affirmative vote of the Members. to
institute proceedings to have the Company be adjudicated bankrupt or
insolvent. or consent to the institution of bankruptey or insolvency pro
Company or file a kir
relief with respect to the Company under an
relating to bankruptcy, or consent fo the appointment of a receiver, liquidato
assignee, trustee (or other similar official) of the Company or a substantial part
oFis property. or make any assignment for the benefit of creditors of the
Company, or admit in writing the Company's inability to pay its debts
generally as they become due, or, to the fullest extent permitted by La
action in furtherance of any such action.

Maintain its own t g fi al statements,
stationery, invoices, checks and other limited linbility company
ocuments and bank accounts separate from any other person;

parate from the
on and conduct its busingss in its own name;

d under applicable law,
required 1o be paid under applicable lay

Not commingle its assets with assets of the Members or any other

own liabiliti
zational expense

th relation:
tion the Company with the
Members, require that the terms and conditions of such transactions
(inchuding the terms relating to the amounts paid thereunder) are the

Company. Notwithstanding any other provi
ision of law that ethen
ers the Board, none of the all be authorized ot cmpow
shall they permit the Company, without the affirmative votc of the Memb

sent to the institution of bankruptey or insolvency proceedings

nst the Company or file a petition seeking. or consent to, reorganization or

- with respect o the Company under any applicable federal or statc Taw
Telating to bankrup to the appointment of' a receiver, liquidator,
assignee, trustee (or other similar ofTicial) of the Comparny ot & substantial part
of its property, or make any assignment for the benefit of creditors of the
Company. or admit in writing the Company's inability to pay its dcbts
generally as they beeome due, or, W the fullest extent permitted by law, take

action in furtherance of any such actic

rd and the Members shall cause the Company to
do or cause to be done all things necessary to preserve and keep in full force
and effect its existence, rights (charter and statutory) and fran . The Board
o shall cause the Company t

Maintain its own books, records, accounts, linancial

stationcry, invoices, checks and other limited liability company

documents and bank accounts separate from any other person,

At all times hold itself out as being a legal entity separate from the
Members and any other person and conduet its business in its own name;

Tl its own tax returns, il any, & may be required under applicable law,
and pay any taxcs requircd (o be paid under applicable Taw

Not commingle its assets with asscts of the Members or any other
and separately identify, maintain and segregate all Company

v its own liahilitics only out of its own funds, execpt with respect 1o

organizational expenscs:

Maintain an arm'

respect 10 all b

Members, require that the terms and conditions

(including the terms relating to the amounts paid thereunder) are the

No Power (o Dissolve the Company. Notwithstanding any other provision of
this Agreement (o the contrary or any provision of Taw that otherwise
empowers the Toard, none ol the Board shall be authorived or cmpowered, nor
shall they permit the Company, without the allimative vote of' the Memhers, to
nstitule proceedings (o have the Company be adjudicated bankrupt or
nsolvent, or consent (o the institution of bankruptey or insolvency proceeding
against the Company or lile a petition sccking, or consent {o, reorganivation or
relief with
iquida

tee (or other similar official) of the Company or a substantial part
of its property, or make any assignment for the benefit of creditors of the
Company, or admit in writing ability to pay its debts
generally as they become due, or, to the fullest extent permitted by law, take
action in furtherance of any such actio

Duics of the Toard. The Board and the Mcmbers shall cause the Company to
do or causc to be done all things neeessary (o preserve and keep in full force

and eflieet its existence, rights (charter and statutory) and franchises. The Board
also shall cause the Company

Maintain i ords, accounts, financial statements,
stationer s and other limited liability company
uments

At all times hold itsel out as being a & ¢ from the
mmbers and any other person and conduct its business in its own name;

File its own tax refurns, if any, as may be required under applicable la
and pay any tax applicable law

Not commingle its asseis with assets of the Members or any other

person, and separatcly identify, maintain and scgr 11 Company

ot

bilities only out of its own funds, except with respect to
organizational expenses:

Maintain an arm's length relationship with the Members, and, with
respeet to all business transactions cntered into by the Company with the
Mermbers, require that the terms and conditions of'such (ransactions
(including the terms relating (o the amounts paid thereunder) are the




same as would be generally available in comparable busines
transactions if such transac vere with a p
Member;

ay the salaries ofits own employces, if any,

maintain a sufficient number of employees in light o
business operations:

Allocate fair

Not ple

foans or

Maintain adequate capital in light ol its contemplated busin

Cause its Board to meet or act pursuant to written consent and keep
Fsuch mectings and actions and observe all other California
Limited liability company formalii

Make any permitied investments direetly or through brokers engaged and
paid by the Company or its agents;
require any obligations or securities of the Members; and
all other limited liability formalitic
of the Board to comply with any of the foregoing covenants shall not

ct the status of the Company as a separate legal entity or the limited
liability of the Membe:
Prohibited Actions of the Board. Notwih iy other pro
Agreement fo the contrary o any provision of Taw that otherwise s0 cmpowe
the Board, nonc of'the Board on behall'of the Company, shall, without the

unanimous approval of the Board. do any of the followin

1. Guarantee any obligation of

same as would be generally available in comparable business

tra i o h 4 person that was not a

Member;

Pay the salarics ofits own cmployees, ilany, out of its own funds and
sullicient number of cmployces in light of'its contemplated

business opera

Not guarantee

Allocatc fairly and reasonably any overhcad for shared office spacs

Not pledge its asscts for the benefit of any ether person or make any
Loans ot advances to any person;

Correct any known misunderstanding regarding it ate identi
Maintain adequate capital in light of its contemplated business purpe
rd 1o meet or act pursuant to writlen consent and keep

minutcs of such meetings and actions and observe all other California

permitted investments di
paid by the Company or its agents:

15. Not requirc any obligations or sceuritics of the

1

6. Observe all other limited liability formaliti

ailure of the Board to comply with any oregoing
affeet the status of'the Company as a scparate logal entity or the limited
Tiability of the Members.

ohibited Actions of the Board. Notwithstanding any other provision of this

Ag
h
un

1

reement to the contrary or any provision of law that otherwise so empowers

Board, nonc of the Board on behalf of the Company, shall, without the
nimous approval of the Board, do any of the following

Guaramtee any obligation ol any person,

same as would be gencrally available in comparable business
tramsactio ons were with a person that was nol
Momber.

Pay the salari

maintain a s

business operation:

Not guaranice or become obligated for the debis ol any off

hold out its eredit as being available to satisly the obligations ol others

Allocate faitly and reasonably any overhead for shared office space:

Not pledge its asscts for the benelit of'any other person or make
loans or advances (o any person

Correct any known misunderstanding regardin
Maintain adequate capital in Lig]

its Board to meet ar act pursuant to written consent and keep
f such meetings and actions and observe all other Californ
limited liabil

any permitted investments
paid by the Company or its agents;

Tailure of the Board 1o comply v
affect tt fthe Company
liability of the Members.

prohibited Actions of the Board. Notwithstanding any

Agreement to the contrary or any provisien of law that otherwisc s
the Board. none of the Board on behalf of the Company, shall,
unanimous approval of the Board, do any of the following

I, Guarantee any obligation of any person;




Engage, directly or indirectl
or permitted to be p
described in Section 11 (A) above: or

me any indebtedness other than as required or
permitted to be performed pursuant 1o the Company’s Purpose as
deseribed in Seetion T (A) above,

VIL. Fiduciary Dutics of the Board.

A Loy nd Care. Except to the e:
Manager shall have a fiduciary duty o
ol business corporations ory I under the Taws of California,

B. Competition with the Company. The Managers shall refrain from dealing with
the Company in the conduct of the Company's business as or o
party having an interest adverse to the Compas
individual vote, of the Board of Managers excluding the interested Manager,

consents thereto

Dutics Only to the Company, The Manager's fiduciary dutics of Toyalty and
care arc to the Company and not to the other Managers. The Managers shall
owe liduciary duties of disclosure, good faith and lair dealing to the Compan
and 1o the other Managers. A Manager who so performs their duties shall not

have any liahility by réason of being or having been  Manag

ing the Manager's duties, a Manager is entitled
. repor ments, including financial
al data, if prepared or presented by any of the

or emplayes of the Company whom
s to be reliable and competent in the

Engage, directly or indirectly, in any business or activity other than as
required or permitted to ormed pursuant to the Company
Purpose as described in Section 1L (A) above;

Tneur, ercatc or assume any indebiedness other than as required or
permitted to be performed pursuant to the Company's Purposc as
described in Section 1l (A) above.

VII. Fiduciary Duties of the Board.

Loyalty and Care. Tixcept fo the exient otherwise provided hercin, cach
Manager shall have a fiduciary duty of loyalty and carc similar (o that of
managers of business corporations organized under the laws of Califoni

Competition with the Company. The Managers shall refrain from dealing with
duct of
< to the Company unless a majority, by
individual vote, of the Board of Managers excluding the interested Manager,
onsents thereto, The M
Company in the conduct of the C
lividual vote, of the Board of Managq

consents therelo.

Duties Only to the Company: The Manager's fiduciary duties of loyalty and
care are fo the Company and not to the other Managers. The Manag

owe fiduciary duties of disclosure faith and fair dealing to the C
and to the other Managers. A Mas who so performs their duties

have any liability by reaso ng ot having been a

Reliance on Reports, Tn discharging the M
t© rely on information, opinions, reports, or stalcments,
statements and other (inancial data. il preparcd or presenicd by ar
foTlowing:

1. One or mo o ¥ whom
the Manager reasonably believes to be reliable and competent in the
matters presented.

business or activity other than
required or permitied (o be performed pursuant (o the Company's
Purpose as deseribed in Section 1T {A) above; or

other than as required or
uant to the Company’s Purpos
described in Section L (A) above.

uciary Duties of the Board.

xcept to the extent otherwise provided herei
v duty of loyalty and care s
anized under the lay

Competition with the Company, The Managers shall refrain (rom des
conduct of the Company's busingss as or on behall of a
party havi tadverse (o the Company unless a majority, b
individual vote, of the Board of Managers exeluding the
onsents thercto, The Managers shall refrain from competing »
Company in the conduct of the Company's busincss unloss a majority, by
individual vote, of the Board o

Duties Only to the Company. The Manager's fiduciary duties of loyalty and
care are to the Company and not to the other Managers. The Managers shall
owe fiduciary duties of dis d faith and fuir dealing to the Compan;
and 1o the other Managers. A Manager who so performs their duties shall not
have any liability g been a Manager.
Reliance on Reports. In discharging the Man: s duties, a Manager is entitled

ly on information, opinions, reports, o statements, inchuding financial

ed or presented b of the

£ the Company whom
ser reasonably believes Lo be reliable and competent in the
‘matlers presentcd.




egal counsel, public accountants, or other persons as to matters the
within the person:

or Manager ected Manager
articipant, if the Manager reasonab)
confidence,

VIIL Dissolution.

A, Limits on Dissolution. The Company shall have a pe
shall be dissolved, amd its allsirs shall be wound up only upon the pre
iblished in Section TT (C) aby

otwithstanding any other pra
Member shall not ca
Company and upon the occurrence o
Company shall continue without dissohrtion

Tlach Member y
Compiny upon the ol any Mombar o the accutronse of any
cvent that causes any Member (o ceasc (o be a Member of the Compiny.

Winding Up. Upen the accurrence of any

shall continue sols

o be distributed as provided under this Agreement or
old as prompily as stent with obinining the fair market
hall cause the proceeds there ffom, to the
applicd and distributed as provided under this Agreement,

Kind. Any non-¢ash assct distributed to one or more Members
in liquidation of the Company shall first be vahied at its fair market vafuc tnet
of any liability secured by such asset that such Member assumes or ta
nbject to) 10 determine the profits o losses that would have resulted if such

et were sold for such value, such profit or loss shall then be allocated as
ided under this A greement. The fair market value of such asset shall be

Legal counsel, public accountants, or other persons as to matters the
Manager reasonably believes are within the persons’ professional o
expert competence.

A commitice o Members or Managers of which the afToeted Manager s
not a participant, if the Manager reasonably belicves the committee

merits confidence.

'VIII. Dissolution.

ablished in Section I1 (C) above

standing any other provision of this Agreement, the Bankruptcy of any
such Member to to be a Member of the
Company and upon the occurrence of such an event, the business of the
Company shall continue without dissolution.

Each Member waives any right that it may have to agree in writing to dis
the Company upon the Bankruptey of any Member or the occurrence of any
nt that causes any Member to cease to be a Member of the Company.

B. Winding Up. Upon the occurrence of any event specified in Section LI(C
Company shall continue solely for the purpose of winding up its affai
orderly manner, liquidating its assets, and satisfying the ¢ £
One or more Members, selected by the remaining Membe:

spor
shall take [ull a 1y
sither cause its asscts o be distributed as provided under this Agreement or
1d, and if sold as prompily as is consistent with obtaining the it markel
value thercof, shall causc the proceeds therefrom, to the extent suflicicnt
therefor, (o be applied and distributed as provided under (his Agreement

5 ne or more Member.
in liquidation of the Company shall first be valued at its fair market value (nst
¥ sccured by such asset that such Member
» detemmine the profitsor o

Tegal counsel, publie accountants, or other persons as 1o matters the
ame within the persons’ professional or

A committee o of which the affect
not a participant, reasonably the committee
merits confidence.

s The Company shall have a perpetual existence. and
shall be di s alfairs shall be wound up only upon the provisions

established in

Notwi y other provision of this Agreement, the Rankruptey of any
Mamber shall not cause such Member (o ccase to be a Member of th
Company and upon the occurrence of such an cvent, the busincss of the
Company shall coninue without dissolution.

Each Member waives any right that it may have to agree in writing to diss
the Company upon the Bankruptey of any Member o the occurrence of any
event that causes any Member to to be a Member of the Compa

Winding Up. Upon the oceurrenee of any cvent specificd in €
Company shal continuc sally for the purpase of winding up is alars in an
orderly manne g o ving the claims of its ereditors.

hall take full account of Ahz Iml\mue of the Company and its assets, shall

¢ dis vided under this Agreement or

sold, and if sold as promptly as is consistent with obtaining the fair market
value thereof, shall roceeds from, to the nt sufficient
therefor, to be applied and distributed as provided under this Agreement.

disiibutions in Kind. Any non-cash asset distributed to one or more Memb

n liguidation of the Company shall first be valued atits fair market value (net
ol any Tiability sceurcd by such assct that such Member assumes or tikes
subject 10) to determine the profits or Tosses that would haye resulted i such
assel were sold for such value, such prolit or los: all then be allocated as

provided under this Agre : : of such asset shall be




Member objects, by an independent

determined by the Members or, if
any such apprai senized as an expert in valuing the

t involved) approved by the Member

mpany shall terminate when (i) all

ision for all debrs, liabilities and

¢ been distributed 10 the Members in the
and (ii) the Company's registration
ed in the manner required by

Aulu pd\ ‘ment of or due p[

provided for under this ~'\;ru:rm:

with the statc of’ Calilomnia shall have been canc

Californ

olution. Tixeept as otherwise speeifi
ly be entitled (o Took solely

mber shall o
l shall

: Company for the return of its Tnilial Contribution ¢
have no recourse for its Titial Contribution andéor share of prof
dissolution or otherwisc) inst any other Member,

Notice to California Authorities. Upon the wind
Member with the i < of Membership Lnterc
hall be responsible for the filing of all appropriatc noti
“alifornia and any other appropriate state or federal authorities or agencies a

be required by Law. Ln the event that twe or more Members have equally
high percentages of Membership Inferest in the Company, the Member with the

longest continuous tenue as a Member of the Company shall be responsible
uch notices.

pmpany and no employee,
overed Persons") shall be
an interest in or claim
or elaim incurred by reason of any
ion performed or omitted by such Covered Person in good faith on
asonably belicved to be within the

& manner
Agreem

behallof the Company and i

seope of‘the authority conferred on such Cor

determined by the Members or, if any Member objects, by an independent

Company. afler payment of'or duc provi
obligations of the Company, shall have been distributed fo the Members in the
ii) the Company's registration

in the mann

n Payments Made in Dissolution. E
provided in this Agreement, each Member shall only be
to the assets of the Company for the return of its Initial Contribution and shall
Initial Contribution an fi

o
hall be mlmm.m for the filing of all appropriatc nofic
¢ othur appropriatc state or foderal authoritics or agenci

may be required by Taw. Tn the event that two or more Members have equally
high percentages of Membership Tnterest in the C the Member with the
Tongest continuous tenure as @ Member of the Company shall be responsible

for the filing of'such notice:

Exculpation and Indemnification.

No Member, Manager, cmployce or agent of the Company and no cmployec,
or alfiliatc of a Member (collectively, the "Covered Persons”) shall be
ablc (0 the Company or any other person who has an interest in or claim
5. damage or claim incurred by
uch Covered Pe
and in a mann onably believed to be v
scope of the authority conferred on such Covered Person by this Agreement,

s Mcmber objccts, by an independent

aiscr must be recognized as an expert in valuing (he

on for all deb
obligations of the C um}\'m\‘ \h all have been distributed to the Membe
‘manner provided for under this Agreement and (i) the Company's registration
with the state of California mu have been canceled in the manner required by

alifornia law.

T. Aceounting. Within a reasonable time after complete liguidation, the Compan
shall furnish the Members with a statement which shall set forth the assets and
Hiabilitics of the Company as at the datc of dissolution and the proc

mpany, the

Upon the winding up of the
in the Company

ntage of Membership Intere
of all appropriate notices of dissolution with
ncies as

with the highest per

shall be responsible for the filing

California and o
embers have equally

with the

employe
hall be.

liable to the Company or any other person who has an interest in or claim
against the Company for any loss, damage o claim incurred by reason of any

or omitted by such Covered Person in good faith
behalf of the Company and in a manner reasonably believed o be within the
scope of the authority conferred on such Covered Person by this Agreement,




To the full
entitled to indemnification from the Company for any loss, damage or claim
incurred by such Covered Person by re ion performed
or omitied by such Covered Person in good hall af the Company and
in & manncr reasonably belicved to be within the scope of'the authority
conferred on such Covered Person by this Agreement. Tixpenses, including
legal fees, incurred by a Covered Person defending any claim, demand, action,
ding shall b paid by the Company. The Covered Porson shall be
¢ such amount il'it is determined that the Covered Person is not

No Covered Person

negligence or willfial misconduct with respect to such acts or omis
indemnity under this Agreement shall be provided out of and to the extent of
ompany assets anly.

A Covered Person shall be fully protected in relying in good faith upon the

records of the Company and upon such information. opiions, reports or

statements presented (o the Company by any person as o matters the Covered

Person reasonably belicves are within such o ional or

expert competence and who has been selceted w Y care by or on

behallof the Company, including information, opinions, reports or statcments
o the value and amount of the

o the existence and amount o

might properly be paid

To the t that, at ri ity, a Covered Per
fiduciary duties) and iabiliti thereto to the Company o
Covered Person, a Covered Person zieting under thi
liabl to the Company or to any other Covered Person for its good faith
reliance on the provisions of this Agreement. The provisions of the Agreement
to the extent that they restrict the duties and Labilities of a Covered F

erwise existing at law or in equity

her duties and Liabilities of suc

cgoing provisions of this Artic
ement

damage or claim

rwillful

To the fullest extent permitied by applicable law, a Covered Pers
entitled (o indemnification from the Company for any loss, damag
red Person by reason of any act or omission performed

ina manner reasonably believed to be within the scope of the authori
conferred on such Covered Person by this Agreement. Expenses, inchuding
legal fees, incurred by a Covered Person defending any claim, demand, action,
it or proceeding shall be paid by the Company. The Covered Person shall be
liable to repay such amount if it is determincd that the Covered Person is not
entitled to be indemnified as authorized in this Agreement. No Covered Pe

negligence or willful misconduct with respect to such acts or omissions, Any
indewmnity under this Agreement shall be provided out of and to the extent of
mpany assets only,

A Covered Person shall be fully protected in relying in good faith upon the
tecords of the Company and upon such information, opinions, reports or
statements presented Lo the Company by any person as (o matters the €
Per

pert competence and who has been selecte asonable care by or on
behalf of the Company. including information. epinions, reports or statem
asto the s pertinent
to the existence and amount of from which distributions to the Members
might prope

To the extent that, at law or in equity, a Cov n b
fiduciary dutics) and liabilitics relating thercto o the Company or (o an

g under this Agreement shall not be

‘ompany or lo any other Covered Person for it
:an the provisions of this Agreement. The provisions of the Agreement,

0 the cxtent that they restrict the dutics and liabilitics of'a Covered Person
otherwise existing af law or in cquity 3 hers 1o replaes
such other dutics and Tiabilitics of such Cover,

Ihe foregoing provisions of this Aticle LX shall survive any termination of this
Agreement.

ligenee or willful

To the fulle:
ntitled to i
incurred by
or omitted

@
in a manner reasonably believed to be within the scope of the authority

d on such Covered Person by this Agreement. Expenses, including
Legal fees, incurred by a Covered Person defending any claim, demand, action,

0 shall be p : Company. The Covered Person shall be

> xepay such amount if it is determined that the Covered Person
be indemnified as authorized in this Covered Pe

hall be entitled
incurred by such Covered Person by reas
egligence or willlul misconduct with respect o such acts or omis
ndemnity under this Agrecment shall be provided out of'and to the exient of
Company assets only

A Covered Person shall be fully protected in refying in good faith upon the
records of the Company and upon such information, opinions, reports or
statements presented to the Company by any person as to matters the Covered
Person reasonably believes are within such other person's professional or
xpert competence and who has been with reasonable

behalf of the Company, including int

as to the value and amount of the Tiabill s pertinent
10 the existence and amount of assets from which distributions to the Members
might properly be paid.

To the extent that, at law or in equity, a Covered Person has dulis
lating thereto to the Comp:

re n, a Covered Person acting tnder this Agreement shall not be
liable to the Company or to any sther Cavered Person for its good faith
reliance on th ans of this Agreement. The provisions of th
to the extent that they restrict the dutics and liabilitics of d P
otherwise existing at law or in equity. are agreed by the Members to replace
such ather duties and liabilities of such Covered Person.

The forcgaing provisions of this Article TX shall survive any termination of this

greement,




Insurance.

hall have the power to purchase and maintain insurance, ineludin

insurance on behalf of any Covered Person against any liability asserted agaix

such person and incurred by 2 ch capacity, or arising
ut of such Covered Per of the Company, whether or not the
‘ompany would have the power 1o indemnily such person & such liability
dr the provisions of < applicable law. This arale and
part from any business insurance that may be required as part of the busincss in
hich the Compar

Settling Disputes.

ATl Members agre it against any other
Member or the Comps y disputc arising from this Agreement or Compan
Members agree 1o atiend one session ol mediation before (iling suit. TE any Member
docs not attend mediation, or the dispuie is not seitled alier one session ol
mediation, the Members arc free (0 file suit. Any law suits will be under
jurisdiction of the statc of California.

Independent Counsel.

Al Members entering Agreement have been advised of their iy

the advice of independent logal counsel before signing this Agreement. ATl
Members and cach of them have entered into this Agreement freely and voluntarily
and without any cocrcion or duress

XIIL General Provisions.

A. Nolices. All notices, offers or ofher communications required or permittcd to
given pursuant 1o this Agrecment shall be in writing and may be personally
or sent by Tnited States mail and shall be deemed (o have been giver
when delivered in person or thece (3) business days afler deposit in Tnited
States mail. registered or certified. postage prepaid. and properly addressed, by
the approp

(other than business days)
ays shall be counted, ineluding

Insurance.

Company shall have the power 1o purch
urance on behall of any Covercd Pe ainst any liability asscricd ¢
and incurrcd by such Covered Person in any such capacity, or arising
out of such Covered Person's status as an agent of the Company, whether or not the
Company would have the power to indemnify such person against such liability
sions of Article IX or unds i aw. This is separate and
as part of the business in

Settling Disputes.
All Members
Members agree to attend one of mediation before filing
not attend mediation, or the dispute is not settled after one
mediation, the Members are free to file suit. Any law suits will be under the
jurisdiction of the statc of Califc
Independent Coun
All Members entering into this Agreement have been advised of their right tc
the advi dependent legal counsel b

Members and cach of them have entered into this Agreement frecly and voluntaril
and without any coercion or dures

General Provisions.

or other communications required or permitted to

be given pursua ement shall be in w
d or sent by Un
when d:
States mail, registered or certified, pos
o the appropri

Number of Days. Tn computing the number of days (other than busincss days)
fior purposes of this Agreement, all days shall be counted, including Saturdays,

Tnsurance.

The Company shall have the power to purchase and maintain insurance, inchuding
ability a:

Company would have the po

under the p e LX or under applicable L

apart from any bus nce that may be required
smpany s engaged

ng suit. 1f any Member
ispute is ot settled after one session of
ation, the Members are frec to fle suit. Any law suits will be under the
on of the state of California.

oun:

s entering into this Agreement have been advised of their right fo seek
dent legal counsel before signing this Agreement All
and each of them have entered into this Agreement frecly and voluntarily
and without any coercion or duress

Al

when delivered in pe r r deposit in United
States mail, registered o cerlified, postage prpaid, and properly addressed. by
or Lo the appropriate party.

In computing the number of day
Agreement, all days shall be counted,




; provided, however, that if the final day of any time
od falls on a Saturday, Sunday or holiday onwhich national ban
then the final day shall be deemed o b
which is nora Saturday, Sunday or such holi

Execution of Counterparts. This Agreement may be executed in any number
counterparts, cach of which shall be an original, and all of which shall tog
d the samo instrument

¢. The provisions of this Agreement are independent of and
rom each other, and no provision shall be affected or
able by virtue of the fact that for any reason any other or
others of them may be invalid or unenforeeable in whole or in part.

Headings. The Atticle and Section hadings in this A greement are for
convenicnce and they form no part of'thi and shall not allcet its
interpretation.

Caontrolling Law. This Agreement shall be governed by and construed in all

provision of thi
California law

supplement or re:
f Amendment or /

Tintire Agreement. Thi : anding amon
the partics hercto with respeet (o the subjeet matter hercof, and superscdes all
prior and contemporancous agreements and understandings, induccments or
conditions, cxpress or implied, oral o witten, except as herin containgd

Sundays and holidays; provided, however, that if the final day of any time

day, Sunday or holiday on which natienal banks are or
may elect to be ¢ e deemed fo be the next da
which is not a Saturday, Sunday or such holiday

cution of Counterparts. This Agreement may be exceuted in any number of
inal, and all of which shall togather
ONStit

Severability. 'Ihe provisi of this Agreement are independent of and

parable from each other, and no provi: shall be affected or rendered
invalid or unenforceable by virtue of the fact that for any reason any other or
others of them may be invalid or unenforceable in whole or in part.

Licadings. The Article and Section headings in this Ag: e for
convenience and they form o part of this Agreement and shall not affect its

s Agreement shall be governed by and construed in all
nce with the laws of the state ¢ : thout regard
Jf law principles therco),

fornia law.

Amendment, This Agreement may be amended only by written consent of the
Board and the Member. Upon obtaining the approval of any such amendment.
jpplement or restatcment as (o the Certificate, the Company shall cause
i ol Amendment or Amended and Restated Certilicate (o be prepared,
exceuted and fled in accordance with California law.

reement. This Agreement contains the entire understanding among

cto with respect ta the subject matter hereof. and supersedes all

ntemporaneous agreements and unde: nducements or
or implied. oral or written, n contained.

and holidays: pros e
period falls on a Saturday, Sunday or holiday on which national banks are or

ol‘any time

may cleet 10 be closcd, then the final day shall be deemed to be the noxd d
which is not a Saturday, Sunday or such holiday.

e number of
counterparts, each of which shall be an original, and all of which shall together
onstitute one and the same instrument.

Severbility. The provisions of this Agrecment arc independent of and

scparablc [rom cach other, and no provision shall be affocted or rendered

invalid or unenfore rtuc of the [act that for any reason any other or
olc or in part

Application. of California Law. Any matier not specifically
provision of this Agreement shall be governed by the appli
lifornia law.

Amendment. This Agreement may be amended only by writien consent of the
Roard and the Mcmber. Upon obtaining the approval of any such amendment
supplement or restatement as to the Certifi any shall cause a
Certificate of Amendment or Amended and Restated Certificate to be prepared,
exccuted and filed in aceordance with California law.

ntire Agreement. This Agreement contains the entire understanding among
the parties hereto with respect to the subject matter hereof, and supersede:

or and contemporaneous agreements and understandings, inducements or
al or written, except as herein contained.




WHEREOF, the Members have executed and agreed to this Limited
Liability Company Operating Agreement, which shall be effective as of Ay

it

hel Stander Jon

This TT.C Operating Agreement is exceuted and

TN WITNTSS WHERTOT, the Members have exceuted an

Tiahility Company Operating Agreement, which shall be cfTeetive

This LLC Operating Agreement is ¢

Date: August 18, 2020

ecuted and agreed fo by:
) K\ )
A

Rachel Stander Jones
Date: August 18,2020

cd 1o this Timited



ATTACHMENT A

The Initial

Vivian Kerr

Contribution:

actor in this film.

Rachel Stander Jones

Contribution:

Rachel Stander Jor ill be contributing time and ¢ [Tort as a producer of this [ilm.

= arc as lollow:

Vivian Kerr will be contributing intellectual property as the writer of this film
Vivian Kerr will be contributing time and effort as a writer, director, producer, and
ctor in this film.

Rachel Stander Jones

ntribution:

Rachel Stander Jones will be contributing time and effort as a producer of this film.

vill be contributing intellcetual properly as the writer of this film
Vivian Kerr will be contribuling time and ¢fTort as & writer, dircctor, producer, and
w in (his liim

Rachel Stander Jone
Contribution

Rachel Standor Jones will be contributing time and effort as a producer of this film.




