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A. Purpose. The Company is created for the sole business purpose of developing,

shall have all of the power
der California law.

smpany’s term shall commence upon the filing of an Articles
tion and al ¢r such necessary materials with the state of

California. The Company will operate until terminated as outlined in this
eement unl

Amajority of the Members vote to dissolve the Company:

No Member of the Company exists, unless the business of the Comp
nued in a mant

1t becomes unl:
in busine:

A judicia

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

Seript Rights. The formation and implementation of this Agreement is

nting : ng th v funds as st forth in that
ment which is set f Attachment B to this

M. Members.

A, Members. The Members of the Compal ointly the "Members") and their
Membership Interest at the time of adoption of this Agreement are as follows

Vivian Ke

Rachel Stander Jone:

L

A, Purpose. The Company is created for the sole business purpose of developing,

“ompany shall haye all of the pow :d liability
Company sct forth under California Taw
mmence upon the filing of an Articles
with the state
California. The Company will operate until terminated as outlined in this
Agreement unl

1. Amajority of the ¥

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

Ajudicial decree is entered that dissolves the Company; or

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

Script Rights. The formation and implementation of this Agreement is
ontingent upon Company raising the ns ry fi orth in that
certain Funding A greement which is set forth as Attachment B to this
Agreement and incorporated by reference as though set out at length. In the
event that the necessary funds are not raised by December 31, 2022, it is
3 d that Vivian Kerr will retain sole
ript, and this LLC shall be dissolved.

Members.

The Members
Membership Inic

Vivian Kerr, 505

Rachel

Purpose, The Company is created for the sole busincss purposc of deve
producing, . deliyering, and marketing the motion picture pros

California. The Company will operate until terminated a
Agreement unless:

No Member of the Company exists, 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
a law.

Script Rights, The formation and implementation of thi
contingent upon Company raising Lhe nceessary lunds as sot forth in that
certain Agreement which is sci forth as Attachment T (o this
reference as though sct out at Teng(h. Tn the
s ed by December 31, 2022,
y understood that Vivian Kerr will retain sole ownership rights of the
seript, and this T.1.C shall be dissolved.

0. Members.

A, Members. The Members of the Company the "Members") and their
Membership Tnte at the time of adoption of this Agreement arc as follow

Vivian Kerr, 50%

Rachel Stander Jon




1
as required
1 receive the return of
their Injtial Contribution. Any modifications as to the signatories' respective
rights as o the reeeipt of their initial contributions must be set forth in writing
aned b

Limited Liability of the Members. Txcept as otherwise provided for in this
Agreement or otherwise required by California Taw, no Member shall be
personally liable for any acts, debs, liabilitics or obligations of the Company
beyond their respective Tnitial Contribution, including liability arising under
judement, d of a court. The Members shall look solely to the
Company property for the return of their Initial Contribution, or vahue thereof.
and if the Company property remaining after payment or discharge of the
debts,lizbilitis or abligations of the Company is insufficient to retum such

¢ mber shall have any recon

d for by this

Should a Member dic, be
wd incompetent, of withdraw (rom the Company by choice, the
remaining Members will have the option o buy out that Membe
Membership Tnterest in the Company. Should the Members agree (o buy out
the Memibership Tnterest of the withdrawing Membs Tnterest shall be
pai for cqually by the remaining Members and distributed in cqual amouns to
The Members agre to hire an outside firm o assess
(he value of the Membership Tntcrest. The Members shall equally be
bl fior the cost of the outside firm. The Members will have 60 days Lo
rship Intere: her and disper
embers do not agree to buy the Membership Interest,
individual Members will then have the right to buy the Membership Inter

s ing to purchas
e by unanimonus vote, the Compay

Initial Contribution. Each Member shall make an Initial Contribution to the
Company. (Lhe Initial C i each shall be ed or defin:
Attachment A, nmmL.nmhuuﬂnmunuLm h Contributions shall
de intellectual property s well any initial Capital
utions.) No Member shall be enlnlul 10 interest on their Initial
Agreement, or as require
law, no Member shall have any right to demand or receive the retum of
their Tnitial Contribution. Any modifications as o the signatorics' respective
rights as 10 the receipt of their initial contributions must be set forth in writing

signed by all interested partics.

ations of the Company
¥ o bility arising under a
Judgment, decree or ord ¢ ers shall look s » the
Company property for the return of their Initial ¢
d if the Company property remaining after payment or dis
mpany s nsufficien to retum such

aguinst any other Member e
Agreement or as otherw

Death, Incompetency

lared incompetent, ot i : ¢ Company by choice,
remaining Members will have the option to buy out that Member
Membership Interest in the Company. Should the Members agree to buy out
the Menlhélsll\;n Interest ‘lhE withdrawing Member, that Interest shall be

her and disperse it
. agree to bu, the I\I:mhn:rsl.\ip Interest,
individual Members will then have the right to buy the Membership Interest
individually. 1f more than one Member requests to buy the remaizing
Membership Interest, the Membership Lnter be paid for and split
cqually among those Members wishing to purchase the Membership Inte
Ifall Members agree by unanimous vote, the mpuny o choose to allow a
replacing the previous

Tnitial Contribution, Fach Member shall make an Tnitial Contribution to the
Company. (The Tnitial Contributions ol cach shall be as deseribed or defined in
Attachment A, Tnitial Contributions of the Members. Such Contributions shall
include intellcetual propely, time, cflor, as well any initial Capita]

ributions.) No 'mber shall be entitled (o interest on their Tnitial
Contribution. Txcept as expressly provided by this Agreeme S roquired
by law. no Member shall have any right (o demand o reccive the return of

Initial Contribution. Any modifications as to the signatories' respective

s must be set forth in writing

Limited Liability of the Members. Except as otherwise provided for in this
Agreement or otherwise required by California law, no Member shall be
personally iable for any acts, debts, Liabilities or obligations of the Company
beyond their r ve Initial Contribution, including Liability arising under o
judgment, decree or order of a court. The Members shall look solely 1o the
Company property (or the return ol their Tnitial Contribution, or value thercol,
and i’ the Company property remaining aficr payment or discharge of the
debis, libiliti blig r s insulTicient (o return such

Tnitial Contribution:
Agreement or as ofherwise allowed by law

Death, Incompetency or lermination of a Member. Should a Member die, be
declared incompetent, or withdraw from the Company by choice, the
remaining Members will have the option fo buy out that Member's
Membezship Interest in the Company. Should the Members agree to buy out
the Membership Interest of the withdrawing Member, that Interest shall be
paid for equally by the remaining Members and distributed in equal amounts to
the remaining Members. The Members agree an outside firm to asse
the value of the Membership Interest. The Members shall equally be
ponsible for the cost of the eutside firm. The ers will have 60 day
decide il they want (0 buy the Membership T
cqually, TFall Members do not agree (o buy \}\L\Lrﬂhu-hlphlu est,
individual Mcmbers will then have the right 1o buy the Membership Tnicrest
individually, Trmorc than one Member requests (o buy the remaining
Membership Tnicrest, the Membership Tnterest will be paid for and split

cqually among those Memb, 2 1o purchasc the M

I all Members agree by unanimous vol
cmber 1o by




Member. If no individual Member(s) finalize a purchase agresment by 60
days, the withdrawing Memb r

Membs

111 (E) below. Ifa Member is a corporation. trust. partnership. limited liability
Company or other entity and is dissolved or terminated. the powers of that
Member may be exercised b ntative or successor. The nam

nimous vote of all

Any Member may assign in whole
ing their fcllow Members the
L of first relusal, as established in Seetion 11T (D) above

or in part its Membership Tnterest on

all of its Membership Interest, the
bstitute Member
upon its execution of an instrument signifying eement to be bound
by the terms and conditions of this Agreement, Such admission shall be
deemed effective immediately upon the transfer, and ancously, the
transferor Member shall cease to be a Member of the Company and shall
have no further rights or obligations under this

Partial transfer. W a Member (ransfers only a portion of its Membership
Tnierest, the transferce shall be admitted 1o the Company as an additional
Member upen its exceution of an instrum, 3 agreement 10
bee hound by the terms and conditions of this A grecment.

Whether a substitute Member or an additional Member, absent the

witten consent of all existing Members of the Company, the transf

shall be a limited Member and possess only the percentage of the

meonetary rights of the trans feror Member that was trans ferred without
Member in the Company.

Member Voling,

‘ting power. Lhe Company's Members shall cach have ene Vote equal
to the Vote of each other Member, regardless of the Member's share
Membership Interest in the Compin

P Al all mectings of Members, mher may n person o
by proxy exceuted in writing by the Mcmber or by his duly authorized
altorney-in-fact. Such proxy shall be delivered to the other Members ol

Company or other entity and s dissolved o terminated, the powers ¢
Member may b sed by its legal representative or successor. |

the Company may be amended upon the written and unanimous vete of all
Members if'a Member withdraws, dics, is found incompetent or is terminatcd

Entire transfer. 1fa M s all of its Membership Interest, the
transferee shall be admitted to the Company as a substitutc Member
upon ils exe

by the terms and conditions of (his Agree ssion shall be
deemed clfective immediately upon the transfir, and, simultancously, the
transferor Member shall ccase (o be a Member of the Company and shall
have no further rights or obligations under this A greement

Parrial ransfer. If a Membel

Interest, the transferce shall be admitted to the Company as an additional
Member upon its execution of an ins

be bound by the terms and conditi

Whether a substitute Member or an additional Member, absent the
written consent of all existing Members of the Company, the transferee
shall be a Timited Mcember and possess only the percentage of the
monetary rights of the transferor Member o

any voling power s a Member in the C

Member Voting.

Voting power. The Company's Members shall cach have one Vole cqual
(0 the Vote of cach other Member, regardless of the Mcember's share of
Membership Tnterest in the Company

Proxies. At all meatings of Members. a Member may vote in person or
ccuted in writing by the Member or by his duly authorized
attorney-in-fact. Such proxy shall be delivered to the other Members of

E

Member. T no individual Member(s) finalize a purchase

ys, the with I ber, or their estate, may dispose of their
Membership Tnte cr they sce [il, subjeet (o the limitations in
T (T) below. T a Member is a corporation, trust,
Company or other ctity olved or terminated, the powers of that
Member may be exercised b gal representative or sucesssor, The name of
the € and unanimous voic of all
Members ifa Member withdraws, dies, is found incompetent or is terminated.

Creation or Substitution of New Members. Any Member may assign in whole
orin part its Membership Interest only after granting their fellow Membe
ight of first refusa established in n L1 {12} abor

Fntire transfer. T a Member transfers all of'|

transfe be admitted to the (¢

upon its execution of an instrument signifying its agreement to be hound

by the terms and conditions of this Agreement. Such admission shall
emed ¢ffective immediately upon the transfer, and. simultaneous|

transferor Memb € 10 be a Member of the Company and shall

have no further r ions under this Agreement.

frunsfe n of its Membership
Interest, the transferce shall be admitied smpany as an additional
Member upon its execution of an instrument signifying its agreement o
the terms and conditions of this Agreement.
it the

Fall existing Momber “ompany, the transf
shall be a limited Member and possess only the percentage of the
monetary rights of the transferor Member that sferred without
any voting

Member Voting,

1 % pany’s Members shall each have
gardless of the Member




preparation, maintenance, filing and ination of all necessary returns,
notices, statements, reports, minutes ot ofher information 1o the Tnternal
Revenue Service, the state of California, and any other appropriate state or
fiederal authoritic: Notices shall be liled in accordance with the
1¢ this responsibil

The Members shall have no fiduciary duties

o to the Company. unless that Member is a

I\Lumﬂunixhcf mpany, in which instance they shall owe only the fiduciary
duties of a Manager. No Member sh:
ent or former Members by

n e cplas ofhorwise expressly provided
in this Agreement, o the fullest extent permiticd by 1 h Member hereh,
bly waives any right or power that such Member might
the Company or any ofits assets (o be partitioncd, 1o cause the appointment of
a recciver for all or any portion of the assets of the Company, to compe! any
sale of all or any portion of the the Company pursuant to any
applicable law or to file a complaint or to institute any proceeding at law or in
iy o cause the dissolution, liquidation, winding up or termination of the
smpany. No Member shall have any interest in any specific assets of the
mpany

Disclosure. All Members agree that nothing in this document shall be

ucd 1o make Membe 0 nt any inferest in any other
activity pursucd by Members in any ofher projoets exeept the onc set forth in
his agreement,

Accounting and ution

A, Tiseal Year, The Company year shall end on the last day of December,

the Company before or at the e of the meeting. No proxy shall be
valid after eleven months fom the
provided in the pr

Manbers Duty fo Tile Notices. The Mcmber

preparation, maintcnance, filing and d

notices, statements, reports, minutes or other information to the Internal
of California, and any

hall have no fiduciary duties
unless that Member is a
the fiduciary
1o the Company or 1o
aving bee

this Agreement, t
vocably waiv

assets to be |\:n'tnm|\:d 1o cause the appointment of
portion of the assets of the Company, to compel any
le of all or any portion of the assets of the Company pursuant to any
applicable Law or o file  complaintoro proceeding at law or in
winding up or termination ul the

‘ompany.
Disclosure. Al Members agree that nothing in this document shall be
nstrued to make Members partners or fo grant any interest in any other
activity pursued by Members in any other projects except the one st forth
this agreement.

nting and Distributions.

Fiscal Year. The Company’s fiscal year shall end on the last day of D:

ympany beft at the time of the meeting. No proxy shall e
» cleyen monhs o date o its exeeution, unless of

The Members shall b
preparation, maintenan issemination of all n
notices, statements, reports, minutes or other information to the Internal

. the state of California, and any other app:
federal authorities or ag hall be filed in accordance with the
section itled "Notices" below: The Members may delegate this responsibility
10 Manager at the Members' sole discretion

as0n of being or having been a Memb

cept as otherwise expressly provided
extent permitted by law, each Member hereby
sesbly we r that such Member might have o cause
Company or . i the appointmen
arceciver for all or any portion of the asscts of the Company, Lo compel any
alc ol all or any portion of the asscls of the Company pursuant Lo any
applicable law or to file & complaint or (o institutc any proceeding at Taw or in
equity o cause the dissolution, liquidation, winding up or termination of the
Company. No Member shall hay : y specili ol the
Company.

Disclosure. All Members agree that nol

construed to make Members partnes

activity pursued by Members in any other pr cept the one set forth in
this agreement.

Accounting and Distributions.

A. Fiseal Year The Company's fiscal year shall end on the lust day of December.




B. Records. Al financial records inchuding tax refurns and financial statements
will be held at the Company's p address or another location
ible to all Memb,

ed on a quarterly basis, based upon the
The distribution shall not exceed the remaining net cash
of the Company alier making appropriate provisions for the Company's
sing amd anticipatable liabilitics and capenses. Tach Member shall receiv
ibution that mtches that M
of Membership Tnterest in the Comp

Tax Treatment Elcction,

The Company has not filed with the Tntemal Revenue Servies for treatment as a
mpany will b taxcd as a pass-through organization
‘may cleet for the Company 1o be treated as a C
on ot & Partnership al any ime. (Company shall disely
derations in Alfachment T, Tax Considers

ahoard of
g sting of Managers appointed at the sole
diserction of the Members and headed by the Chairman of the Roard, The
Members may scrve as Man y e not required (o
appoint, a Member (o serve
ne in thir s

subject to California law. Each Manag
ffice until a su

Ihe Board shall have the
power 10 do any and all aets neecssary, convenient or incidental 1o or for the
urtherance of the Company’s purpos ribed hercin, including all powers,
statutory or otherwisc

Records. All financial records including tax returns and financial statements
will be held at the Company's primary business address or another location
arced upon by all Members and will be accessible fo all Membe

Distributions. Distributions shall be issucd on a quartcrly basis, based upon the
Company's fiscal ycar. The distribution shall not exceed the remaining nt

of the Company after making appropriate provisions for the Company

angoing and anticipatable |

a percentage of the overall distribution that matches that Member

of Membership Interest in the Compa

Tax Treatmen! Election.

The Company has not filed with the Internal Re
corporation. Instead. the Compan
The Members may elect for the Company to be tr
cration or a Partnership at any time. (Company shall disclose and define
additional tax considerations in Attachment D, Tax Considerations.)

Board of Managers.

A

a Member to serve as the Chairman. The Members may determine at

any time in their sole and absolute on the number ¢
onstitute the Board, subjectin all (o any requirements impose
‘alifonia law: The authorized number of Managers may be increused or
decreased by the Members at amy time in their sole and absolute discretion,

ect to California law. Each Manager clected, designated or appoinie
hold office until a successor Manager s clected and qualificd or until such
Manager's carlier death, resignation or removal.

Powers and Operation of the Toard of Managers. The Toard shall have the
power to do any and all acts necessary, convenient or incidental to or for the
mpany’s purpo: herein. inchding all p
herwise.

ial records including tax retums and financial statements
will be held at the Company's primary bu addres location

ced upon by all Membe v will be accessible to all

of the Company after making appropriate provisions for the Company
ving and anticipatable liabilities and expenses. Each Member shall receive
f the overall tribution that matc that Member's percentage
of Membership Interest in the Company.

Tax Treatment Election.

orporation or a Partership at any time. (Company shall disclose and define
additional tax considerations in Attachment D, Lax Considerations.)

Board of Managers.

x. The Members may create a board o
ard") consisting of Managers appointed at the

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

Members m: N and may appoint, but are not required to

appoint, a Member to serve as the Chairman. 'Ihe Members may determine at

any timg in their sole and absolute discretion the number of Manay

constitute the Board, subj 8 5 1o any requircmen

Calilornia law. The authorizcd number of Managers may be increased or

decrcased by the Members at any time in their sole and a

subject o California Taw. T gor clected, desig

hold office until a sus a T 15 d and qualilicd or until such
ger's carlicr death, resignation or removal.

5. The Board shall have the
power to do any and all acts necessary, convenient or incidental to or for the
furtherance of the Company's purposes described herein, including all power
statutory or otherw




or by telephone, electronic mail. facs
> communication

Atall mectings of the Board, a majority of the Mana
constitute a quorum lor the transaction of business and, execpt as
otherwise provided in any other provision of (his Agreement, the
act of amajority of the Managers present at any mectin
there is a quorum shall be the act of' the Board, TF'a quorum
not be present at any meeting of the Board, the Managers present
at such meeting may adjourn the mecting until a quorum shall b
present. Any action required or permitted to be taken at any
meeting of the Board may be taken without a meeting if all

nt thereto in writing, and the w r writings

Managers may participate in meetings of the Board by means of
telephone conference or similar communications equipment th
ipating in the meeting to hear each other,
uch participation in a meeting shall constitule presence in
person al the mecting. Trall (he participants arc participating by
telephone conference or similar communications cquipment. the
meeting shall be deemed to be held at the primary business address
of the Company,
Compensation of Managers. The Bo the authority to fix the
compensation of Managers. The Managers may be paid their exp:
of attendance at meetings of the Board, which may
attendance at each meeting of the Board or a s
payment shall preclude any Manager from serving the Company in any other
ity and receiving compensation therefor.

vacancy caused by any such removal may be illed by action of the Mcmb

Meetings. The Board may hold meetings, both regular and special,

vithin or outside the state of California. Regular meetings of the Board
may be held without notice at such time and at such place as shall from
time to time be determined by the Board. Special meetings of the Board
may be called by the Chaimman on not less than one day's notice to each
Manager by telephone, electronic mail, facsimile, mail or any othes
means of communication.

Atall meetings of the Board. a majority of the Managers shall
constitute a quorum for the transac
provided in any other pro
majority of the Managers present at any mecting at which
quornm shall be the act of the Board. 1 a quorum shall
not be present at any meeting of the Board, the W
atsuch

be taken without a meeting if all
and the writing or writings

Managers may participatc in mectings of the Board by means o
welephone confirence or similar communications cquipment that

ating

and such participation ina meeting shall consti nce in
erson at the meeting. Ifall the participants are participating by

telephone conference or similar communications equipment, th

meeting shall be deemed to be held at the primary bus

of the Company.

Compensation of Managers. Ihe Board shall have the authority to fix the
ation of Managers. Lhe Managers may be paid their expenses. if any,

ol atiendance al meefings of the Board, which may be a fixed sum for

attendance at each meeting of the Roard or a stated salary as Manager. No such

payment shall preclude any Manager from serv Company in any other

feerings. The Board may hold meetings, both regular and special,
within or ouiside the state o California. Regul: ol the Board
may be held without notice at such fime and at such place as shall from
{time (o time be determined by the Board. Special meclings of the Foard
may be called by the Chairman on not less than one day's notice 1o cach
fanager by Lelephonc, ¢leetronic mail, facsimile, mail or any other
‘means of communication

Atall meetings of the Board, a majority of the Managers shall
constitute a quorum for the transaction of busine:

otherwise provided in any other provision of this A greement, the
act of a majority of the Managers present at any mesting at which
there is a quorum shall be the act of the Board. 1f a quorum shall
not be present at any meeting of the Board, the Managers present
at such meeting may adjoun the meeting until a quorum shall be
present, Any action required or permitted to be aken at any
mecting ol the Toard may be (aken without a mecting il'all
Managers consent thereto in writing, and the writing or writings
are liled with the minyt he Board.

Managers may participate in meetings of the Board by means of
telephone conference or similar communications equipment that
allows all persons part

d such participation in a meeting shall constitute presence in
person at the meeting. If all the participants are participating by
telephone conference or similar communications equipment. the
meeting shall be deemed to be held at the primary business address
of the Company.

have the authority 10 fix the

iy be paid (heir cxpenscs, il any,
of attendance at mectings of the Board, whic be a fixed sum for
attendance at each meeting of the Board or a stated salary as Manager. No such
payment shall prechude any M “ompany in any oth
capacity and receiving compensation therefor.

Removal of Managers. Unless otherwise restricted by law, any Manager or the
entire Board may be removed, with or without cause, by the Members, and any
vacancy caused by auy such removal may be filled by uction of the Member




nt of their powers set forth in this Agreement,
npany for the purpose of the Company's
taken in accordance with such
is Agreement shall bind the Company. Except as pro
in this Agresment, no Manager may bind the Company.

56 50
cmpor Toard, nonc of the Board shall be authorized or cmpowered, nor
shall they permit the Company, without the aflirmative vote of the Members
to institute proceedings 1o have the Company be adjudicated bankrupt or
insolvent, or consent to the institution of bankruptey or insolveney proceeding:
ainst the Company or (il a petition secking, or consent 1o, reorganization or
reliel with respeet to the Company under any applicable federal or state Ta
relating 1o bankruptey, or consent (0 the appointment of & reeei ver, liquidator,
(or other similar official) of the Company or a substantial part

e
action in furtherance of a

preserve and keep in full force
and ¢ffeet its existenee, ights (charter and statutory) and franchiscs, The
Toard also shall cause the Company (o:

Maintain its own books, records, accounts, financial statements,

AL all times hold itseIl out as being a legal entity (¢ from the
Members and any other person and eonduct its business in its own name;

arns, if any, as may be required under applicable la
required 1o be paid under appli

Not commingle its assets with assets of the Members or any other
person, and separately identily, maintain and scgregate all Company
assels.

To the extent of their powers set
the Managers are agents of the Company for the purp

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

s
shall they permit the Company, without the affirmative vote of the Members,
pstitute proceedings to have the Company be adjudicated bankrupt or

gnee, truste (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 the C s inability 1o pay its debis
they become due, o, to the fullest extent permitied by law, take
fion in furtherance of any such actic

Duties of the Board. The Board and the Members shall eausc the Company (o
do or cause fo be done all things necessary 1o preserve and keep in full force
and effect its existence, rights (charter and statutor

Board also shall cause the

Maintain its own boo financial
stationery, invoices. checks and other limited liability Company
documents and bank accounts separate from any other perso

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

File its own tax returns, if any, as may be required under applicable law,
and pay any taxcs required to be paid under applicable law;

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

Mansgers as Agents, To the extent of'their powers sct forth in this A greem

the Managers are agents of the Company for the purpose of the Company'
busincss, and the actions of the Manag in accordance with such
powers set forth in this Agreement shall bind the Company. Txcept as provided
in this Agreement, no Manager may bind the Compa

empowers the B oard shall be authorized or empowered, nor
shall they permit the Company, without the affimative vote of the Members,
10 institute proceedings to have the Company be adjudicated bankrupt or
insolvent, or consent to the institution of bankn ri cy proceedings
against the Company or file o ing. or consent to, reorganization or
selief with respect to the Company under any applicable federal or state law
relating te o

s property, ar make ar
mpany, or admit i y's inability to pay its dcbis
L exient permitted by Taw, ke

the Board. The Board and the Members shall cause the Company to
0 be done all thing

tence, rights {chs v) and franchi
Board also shall cause the Company

Maintain its own books, records, accounts. financial statcments,
stationery, invoices, ehecks and other limited liability Company
documents und bank accounts scparate from any other person

Atall times hold iiself out as being a legal entity separate from the
Members and any other person and conduct its business in its own name:

Tl its own tax returns, if any, as may be required under applicable law

and pay any taxes required (o be paid under applicable laws;

Not commingle its assets with assets of the Members

person, and sepurately identify, maintain and segregate all
et




.

Maintain an arm’s Length relationship with the Members, and, with

respect to all business transactions entered into by the Company with the

Members, require that the terms and conditions of such transactions
(ineluding the terms relating (o the amounts paid thereunder) ame the

available in comparable busingss
transactions il such tramsactions were with a person that was not
Member:

Not guaranice or hecome abligaicd for the debis of any other person
hold out its eredit as being available (o satisly the obligations of other

Allocate fairly and reasonably any overhead for shared office space:

Not pledge its assets for the benelit o Many other person or make any
Toans or advances (o any person

Correct any know

Maintain adequate capital in light of its
Cause its Board to meet or act pursuant to
minutes of such meeting;

limited liability Company formalities

Make any permitied investments dircctly or thro
paid by the Company or its agents;

Not require an;
Observe all other limited liab

ilure of the Roard to comply with any of the for

alliet the status of the Compan I Timited

liabi

respect 1o all business transactions cnicred

Members, require that the terms and conditions of such transactions

(including the terms relating to the amour
same as would be

transactions if such transactions were with

Member;

alaries of its own employee
fficient number of

s paid thereunder) are the

a person that was not a

out of its own funds and

ated for the debts of a

being available to satisfy the obli

Allocate fairly and reasonably any overhead for shared office space;

. Not pledge its assets for the benefit of any
loans or advances to any person;

her person or make any

. Correct any known misunderstanding regarding its separate identity:

infain adequate capital in light of'its contcmplated busin,

Cause its Board to meet or act pursuant (0

ritten consent and keep

minutes of such meetings and actions and observe all other

limited liability Company formalities;

14. Make any permitted investments dircetly o through brokers engaged and

paid by the Company o ils agents;

15. Nt require any obligations or securities of the Members; and

16. Observe all other limited liability formaliti

Failure of the Board to comply with any of the foregoing, covenants shall not

affect the status of the Company as a separate le;

al entity or the limited

S PUIPOSCS:

Failure of the Board to comph

Pay its own liabiitics only out of'its own funds, cxeept with respect to
organizational expe

Maintain an arm's

respect to all busine
Members, requir
(including the terms relatin

s of its own cmplh
ulfieient number ¢
business operations;

Not guarantee or become obligated for th other person or
hold out its credit as being available to h gations of others;
Allocate fairly and reasonably any overhead for shared office space;

Not pledge its assets for the benefit of any other person or mak
sans or advances to any person;

Corrcel any known misunderstanding rogarding its

Maintain adequate capital in light of its contemplated business purpe
Causc its Board Lo mect or act pursuant 1o writlen consent and keep
minutes of such mectings and actions and obscrye all ather California

limited ligbility Company formaliti

. Make any permitted investments directly or through bro
paid by the Company or its agent:

of the foregoing covenants shall not

bility of the Members.

affect the status of the Company us a
liability of the Mcmber

parate Legal entity or the limited




Al

the Board. Notwithstanding any other provision of this
w that otherwi MPOT
hall, without the

v business or activity other than as
uant to the Compar
Purpose as described in Section 11 (A) above; or

Incur, create or assume an s other than as required or
permitied to be performed pursuant 1o the Company's Purpose
deseribed in tion 1T (A) above,

Manager Election. The Members hereby ¢lect Rachel Stander Jones and Vivian
f the Company. The Man shall be r

have s s s by senior officers of California

limited liability ¢ : the authority to bind the Company

through the o of such po ubject to, and to the extent consistent
A

with, the terms

Loyalty and Cai
Manager shall have a fiduciary duty of lo
Managers of business corporat

Competition with the Company. The M 4in [rom dealing with
ompany in the conduct of the Comps as or on behall’

¢ to the Company unless a majorily, by

nts thercto. The Managers shall refrain from competing with the
Company in the conduct af the Company's business unless a majority, b
individual vote, of the Board of Managers excluding the interested Manager.
consents thereto.

Duties Only te the Company. The Manager's fiduciary duties of loyalty and

care are fo the Company and not fo the other Manages

H.

oard on behalf

y, in any busin
or permitted to be performed pus
Purpose as described in Section 11 (A) above; or

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.

. The Managers shall be responsible
day running of the operations und affairs of the Company; shall
have such powers as are usually exercised by senior o

d liability companics; and shall have the authority mpany

through the exercise of such powers subject to, and to the
with, the (erms of this A

ayalty and Care, Except to the extent otherwise provided herein, each
Manager shall have a fiduciary duty of loyalty and care similar to that of
Managers of business corpor: red under the laws of California.
Competition with the Company. The Manag

the C n the conduet of th

party hav

individual vote, of the Board of Manag:
consents thereto. The Manag, from competing with the
Company in the conduc C unl
individual vote, of the Board of Managers

onsents thereto,

Dutics Only (o the Company, The
eare are (o the Company and not o the other Managers, The hall

dutics of Toyaliy and

"

Prohibited Actions of the Board. Notwithstanding any other provision of this
Agreement 1o the contrary or any provision ol Taw that otherwise so cmpowers
the Board, nonc of the Board on behall'of the Company, shall, without the
unanimous approval of'the Board, do any of the lollowing

Gruarantee any obligation of any person;

Tingage, dircetly or indireetly, in any business o acti

required or permitted to be perform

Purpose &

Incu, create or assume any s other than as required or

permitted to be performed pursuant to the Company’s Purpos
ibed in Section L (A) above,

Manager Flection. The Members hereby clect Rachel nder Jones and Vivian
Kerr as the Managers of the Company. The Managers shall be responsible for
the day-to-day running of'the operation of'the Company: shall
Tave such powers as are usually exercised by senior officers of g
Timited liability companics; and shall have the authority (o bind the Company
through the s d 1o the extont consisienl
with, the terms of this Agreement.

uciary Duties of the Board.

Loyally and Care. Tixcept Lo the extent otherwise provided herein, ¢
Manager shall have a fiduciary duty of loyalty and care similar (o that of
rporation:

individual vote, of the Board of Managers excluding the inferested Manager,

onsents thereto. The Managers shall refrain from competing with the
mpany in the conduct of th

individual vote, of the Board of Mana

consenls thereio

Inly to the Company. The Ma ty
care are to the Company and not to the other Man: The Managers shall




owe fiduciary duties of disclosure, good faith and fair dealing to the Compan
and to the other Managers. A rforms their duties shall not
ha liability b of being n a Manager

D. Reliance on Reports. In discharging the Manager' a Manager is

entitled to rely on information, opinicns, reports, or statements, including

finaneial statements and other financial data, i Mpreparcd ot presented by any of

the following:

One or more Members, Managers, or employees of the Company w
the Manager reasonably believes to be refiable and competent in th

matters presented

T.egal counsel, public accountants, or other persons as (o matlers the
Manager reasonably belicves arc within the persons' profssional or

expert competence.

or Managers of which the affected Manager
int, if the Manager reasonably believes the committee

he Company shall have a perpetual existence, and

solved, and its affairs shall be wound up only upon the provisions
established in Section IT (C) above.

Naotwithstanding any other provision of this Agreement, the Bankrupicy of any

Member shall not causc such Member (o ceasc (o be a Member of'the
Company and upon the oceurrenee of such an cvent, the business of the
shall continue without dissolution.
 right that it may have tc
the Company upon the Bankruptey of any Meml
event that causes any Member to cease to be a Member of the Company.

B. Winding Up. Upon the oceurrence of any event speeified in Seetion TI(C), the
Company shall continue solely for the purpose of winding up its allairs in an

orderly manner, liquidating its asscts, and saisfying the
Onc or more Memhers, selected by the remaining Members,

owe fiduciary duties of disclosure, good faith and fair dealing to the Company
and to the other Manag: er who so perfo r all not
have any liability by reason of being or having been a Manager.

Reliance on Reports. Tn discharging the Manager's dutics, a Manager is
entitled o rely on information, opinions, ruports, o statements, including
financial statements and other financial data, if prepared or presented by any of
the followi

One or more Members. Managers, or employees of the Company whom
the Manager reasonably believes to be reliable and competent in the
‘matters presented.

Legal counsel, public accountants, or ather persons as to matters the
et teasonably beli ithin the persons’ prof
expert competence

cers of which the affected Manager is
onably believes the committee

VILL. Dissolution and Liquidation.

Limits on Disselution. The Company shiall have a perpetual existence,
shall be dissolved, and its affairs shall be wound up only upon the pro
ablished in Section L1 (C) ubove.

Notwithstanding any other provision of thi ment, the Bankraptc

Member shall not cause such Member to cease to be a Member of the

Company and upan 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 dissolve
ompany upon the Bankruptcy of any Member or the occurrence of an
that causcs any Member to cease to be a Member ol the Compan;

ied in Section 11(C), the
Company inue solely for the purpose of winding up its affairs in an
arderly manner, liquidating ets, and satisfying the claims of its creditors
One or more Memb  the remaining Members, shall be

owe fiduciary dutics of disclosurc, 2 air dealing 1o the Compan
amd o the other Managers, A Manager who 50 hall not
have any liability by reason ol being or having been @ Manager.

Reliance on Reports. In
entitled to rely on informatic

financial statements and other financial data, if prepared or presented by any of
the following

Onc or more Members, Managers, or cmployces of the Company whom
the Manager reasonably belicves (o be reliable and competent in the

matters presented.

Legal counsel, publie accountants, o other persons as 1o matters the
Manager reasonably believes ure within the p

expert competence

A commitice of Members or Mar
not a partieipant, if the Manager reasonably belicves (he committ

merits conlidenes

lution and Liguidation.

perpemual existence, and
I be wound up only upen the provisiol

Notwithstanding any other pra F this Agreement, the Bankruptcy of any
Member shall not cause such Member to cease to be a Member of the
mpany and upon the occurrence of such an event, the business of the

hall continue without dissolution.

Taach Member waives any right tha it may have (o agree in writing Lo dissol
the Company upon (he Bankruptey of any Member or (he oceurrence of any
cvent that causes any Member to cease to be a Member of the Compay

Winding Up. Upoen the occurrence of any event specified in Section 14(C), the
Company shall continue solely for the purpose of winding up its affairs in an

orderly manner, liquidating its nd satisfying the chims ofits creditors.
One er more Members, selected by the remaining Members, shall be




responsible for overseeing the winding up and liquidation of the Company,
hall take full account of the liabi
its to be distributed
sold, and if sold as promptly as is consistent with obtaining the fair market
wvalue thereof, shall cause the proceeds therefrom, to the extent sufficient
efor, to be applied and distributed as provided under this ment,

Distributions in Kind Any non-cash assct distributed (o one or more Members
in liquidation of the Company shall first be valucd at its fair markel value (ncl
of any Tiability sceurcd by such assct (hat such Member assumes or tak

ubjeet 10] (o determing the profits or losses that would have resulted if such
assel were sold for such value, such profit or loss shall then be allocated as
provided under this Agreement. The fair market value of such assct shall be
determined by the Members or, i any Member objeets, by an independent
appraiser (any such appraiscr must be recognized as an expert in valuing the
type of asset involved) appre

lermination. The Company shall terminate when (i) all he assets of the

Company, afier payment of or due provision for all debs, liabilities and
ibuted to the Members in the

nable time after
shall furnish the Members with a statement which shall sct forth the assets and
at the date of dissolution and the proceeds and
of.

Except as otherwise
fically p nent, cach Member shall only be entitled (o
Took solely 1o the assets of the Company for the retum ol its Tnitial
Contribution and shall have no recourse for its Contribution and/or
are of profits (upon dissolution or othe any other Member.

Notice to California Authorities. Upon the winding up of the Compang, the
Member with tt mbership Interest in the Company
all be responsible for the filing of all appropriate notices of dissolution with
California and any other appropriate state or federal authorities or agencies as
may be required by law. In the event that two or more Members have equally
igh percentages of Membership nterest in the Company, the Member with

responsible for overseeing the winding up and liquidation of the Company,
all take full iabi »f the Company and it wall
either cause its distributed as provided under this A greement or
sold, and if sold as promptly as is consistent with obtaining the fair market
value thereof, shall cause the proceeds therefrom, to the extent sufficient
for, to be applied and distribute ided under this Ag
ny non-cash asset distributed to one or more Members
the Company shall first be valued at its fair market value (net
set that such Member assumes or takes
etermine the profits or losses that would have resulted if such
uch value, such profit or lo
ement. Th
determined by the Members or, if any Member objects, by an independent
er (any such appraiser must be ize a rtin vahing ti
ct involved) approved by the Members.

ation. The Company shall terminatc when (i) all of the asscts of the
Company, afler payment of'or due provision for all debts, liabilitics and
obligations o the Company, shall have been distributed 1o the Members in the
manncr provided for under this Agreement and (i) the Company's regi

with the statc of California shall have been canceled in the manner required by
Califomia Ta

A
shall fumn
liabilities of the Company a
enses of the disposition thereof.

Limitations on Payments Made in Dissolution, Tixecpt as othery
pecific ided in thi: eement, each Member shall only be entitled to
look solely to the assets of the Company for the return of its Initial
Contribut all ha: rse for its Initial Contribution and:
share of profits (upon d <) against any other Member

Notice 1o California Authorities. Upon the winding up of the Company, the
Member with the highe : of Membership Lnterest in the

shall be responsible for the filing of all appropriate notices of dissolution with
alifornia and any other appropriatc sta(c or federal authorifics or agencics as
may be required by law. Tn the event that two or more Members have equally
high pereents crship Tnterest in the Company, the Member with

Tesponsible for oversceing the winding up and liquidation of the Company,
shall take full account ol the liabilities ol the Compan

cither cause its asscls o be distributed as provided under this Agrecment or
sold, and il sold as prompily as is consistent with obtaining the Fair market
value thercof, shall causc the proceeds therelrom, 1o the extent sul

therefor, o be applicd and distributed as provided und

in Kind. Any non-cash assct distributed to one or more Memb
hall first be valued at its fair market value (net

of any liability secured by such asset that such Member assumes or takes

subject 10) to determine the profits or losses that would have resulted if such
et were sold for such value, such p I

provided under this Agreement. The fair market value of such

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

appraiser b d ert in valuing the

type ol

after payment of or du all debs, liabilities and
obligations of the Company, shall have been distributed to the Members in the
manner pravided for under this Agreement and (if) the Comp
with the state of Cali

alifornia law.

shall [fumish the Members with a statement which shall set forth the asscts and
Tiabilitics of the Company as al the date of dissolution and the proceeds and
of'the disposition thercol:

otherw
Agreement, each Member shall only be entitled to
of the Company for the return of its Initial

Contribution and shall have no recourse for ifs nitial Contribution and‘or

share of profits (upon di erwise) against any other Member.
Noice to Califomia Authoritics, Upan the winding up of the Company, the
Member with the highest percentage of Membership Interest in the Company

Ic for the filing of all appropriate nofices of d




mpany shall be

liable to the Company or any
inst the Company for any I

nent,
ept that a Covered Person shall be liable for any such loss, damage or claim
incurred by reason of such Covered Person's gross negligence or willful
misconduet,

To the fullest extent permilled by applicable Taw, a Coyered Person shall be
onlitled to indemnification from the Company for any loss, damage or claim
incurred by such Covered Person by reason of any act or omission performed
or omitied by vered Person in good faith on behalf of the Company
and in cr reasonably helicved to be within the scope of the authority
d on such Covered Person by this Agreement. Expenses, including
i aim, demand,
the Company. The Cov:
determined that the Ca

A Covered P all be fully protected in relying in good faith upon the
s of the Company and upon such information, opinions, reports or

statements presented to the Company by any person as to malters the Covered
Person reasonably belicves are within such other person's professional or
expert competence and who has been seleeted with reasonable car by

behal "ol the Company, including information, apinions, reports or statement;
< value and amount of the assets, liabilitics, or any other facts pertinent

the longest continucus tenure as a Member of the Company shall be
responsible for the filing of such nofi

ixculpation and Indem

No Member, Manager, emplo agent of the Company and no employee,
gent or affiliate of a Member (collectively, the "Covered Persons™) shall be
liuble to the Company or any other person who has an interest in or claim
ainst the Company for any e g or claim incurred by reason of any
ormed or omitted by suc n in good faith on
lieved to be within the

incurred by reason of such Covered Person's gross negligence or will ful
‘misconduct.

To the fullest extent permitted by applicable law, a Covered Person shall be
entitled to indemnification from the Company for any loss, damage or claim
incurred by such Covered Person 5 ¥ act or omission performed
or omitted by such C: A h on behalf of the Company
and in a mann Iy i o be within the s the authority
confierred on such € on by this Agreement. Expenses, including
wvered Person defending any claim, demand, action,
shall be paid b
) weh amount if it
entitled to be indemnified as authorized in this Agreement. No Covered Perso
shall be entitled to be indemnified in respect of any loss, damage or claim
incurred by such Covered n of such Covered Per
negligence or will ful mi
indemnity under this Agreement shall b

hall be fully protected in relying in good faith upon the
mpany and upon such information, opinions, reports or

rds of the C
ented to the Comy ¥ person as fo matters the Covered
uch other p
expert competence and who has been selected with res
behalf of the Company, including informatian, opinions, reports or statements
fo the value and amount of the assets, liabilitics, or any other fac

the Tongest continuous tenure as a Mcmber of'the Company shall be
responsible for the filing of such notic

ulpation and Indcm n.

No Member, Manager, cmployce or agent of the Company and no cmployee,
agent or alliliate of'a Member (collectively, the "Covered Persons”) shall e
Tiable to the Company or any other person who has an interest in or elaim

st the Company for any Toss, damage o claim incurred by reason of any
act or omission performed or omitied by such Covered Person in good faith on
behall of the Company and in a manner reasonably believed to be within the
cope of the authority conferred on such Covered Person by this A greement,
excepl that a Covered Person shall be liable for any such loss, damage or claim

To the fullest extent permitted a Covered Person shall be
entitled to indemnification from the Company for any loss, damage or claim
incurred by such Covered Person by reason of any act or omission performed
or omitted by such Covered Person in good faith on behalf of the Company
and in o manner reasonably believed to be the scope of the authority
conferred on such Covered Person by this Agreement. Tixpenscs, including
Tegal fees, ineurred by a Covered Person defending amy claim, demand, action,
suit or proceeding shall be paid by the Company. The Covered Person shall be
Tiable to repay such amount il'itis determined that the Covered Person is not
entitled to be indemnificd as authorized in (his Agreement, No Covered Person
hall be cnfitled (o be indemnificd in respeet of any Toss, damage or claim
ineurred by such Covered Person by reason of such Covered Person's gros
negligenee or willll onduet with respeet 1o such acts or omissions. Any
indemnity under this A gre shall be provided out of and to the eatent of

all be fully protected in relying in good faith upon the
ompany and upon such information, opinions, reports or
the Company by any person as to matters the Cover
h ather person's professional or
pert competence and who has been selected with reasonable care by or on
behalf of the Company, including information. opinions, reports or statements
as 10 the value and amount of the assets, liabilities, or any other Facts pertinent




to the existence and amount of from which distributions to the Membe:

might property be paid.

T the extent that, at law or in equity. ered Person has duties (including
fductary duties) and Habilities relating thereto o the Company er to any other
overed Person. a Covered Person acting under this Agreement shall not be

Tiable to the Company ot Lo any other Covered Person lor its good [aith
of this Agreement. The provisions of the Agreement,

reliance on the provisior
Covered Person

to the extent that they restriet the dutics and liabilitics of s
otherwise existing at law or in equity, are agreed by the Members Lo replace

such other dutics and lighilities of sueh Covered Person,

isions of this Article 1X shall survive any t

Managers disclose and define all currently known on

Tvestors in regards (o investment in the Company in Attachment C,

Insurance.

 and maintain msurance, including
ot any liability asseried against
m and incurred by such Covered Person in any such capacity, or arising
Covered Person's stalus as an agont of the Company, whether or not the
r 10 indemnily such person against such liability

Company would have the pow
This is separatc and

under the provisions of’ Article TX or under applicable lay
apart from any business insurance thal may be required as part of the business in

which the Company is engaged

Settling Disput

ATl Members agree to enter into mediation before filing suit against any other

Member o the C or 4 pute arising from this Agrecment or Compian

sion of mediation before filing suit. If any
i ion of

Members agr
does not attend mediation, or the disput

jurisdiction of the state of California.

ence and amount ¢
<xly be paid.

i or o any other
Covered Persc ‘overed Person acting reement shall not be
liable to the Company of to any other Covered Person for its good faith

¥ restrict the dutics and liabilities of a Covered Person
ing at law or in equity, are agreed by the Members to replace
such Covered Pers

f this Article [X shall any termination

all currently known or anticipated risks to

Manag
ment in the Company in Attachment C, R

Investos

Insurance.
The Company shall have the power to purchase and maintain insurance, includin
insurance on behalf of any Covered Person against any liability asserted agains
and incurred by such Covered Person in any such capacity, or arising
her or not the

power to indemnify such person ag

pplicable faw. Thi

embers agree o enter into mediation before filing suit against any other

Member or the Company for any dispute arising from this Agreement or Company
Members agree to attend one session of mediation before filing suit. 1fany Member
attend mediation, o the dispute is not sctled afler one session of

will be under the

1o the existenee and amount of assets from which distributions (o the Members

h( properly be

ent that, at law or in equity, 2 ¢
sy and liabilities relating th
on, a Covered Person acting
or to any other Covered Person for its good faith

Liable to the Compan
dsions of the Agreeme

reliance on the provisions of this Agreement. The pra
1o the extent that they restrict the duties and Labilities of a Covered Per:
otherwise existing at law or in equity, are agreed by the Members to replace
such other duties and liabilities of such Covered Person.

suryive any Lermination of

£ or anticipated risks to

Investors in regar ‘empany in Attachment C, Risk

Eactors.

Tnsurance.

The Company shall have the power to purchase and maintain insurance, including
insurance on behalf of any Covered Person against any liability asserted against
curred by such Covered Person in any such capacity, or arising

on's status as an agent of the Company, whether or not the

f Article LX or under applicable law: This is separate and
rance that may be required as part of the business in

would have the power to indemnify such person against such liability

under the prov
apurt from any b
which the Company is cngaged.

Settling Dispute:

All Members agree to enter into mediation before filing suit against any other
dispute arising from thi : mpany.

Member or the Company
iom before (iling suil, TF any Member

Members tor atiend one
ute is not sctfled alier one session ol
mediation, the Members arc [rec o file suit. An suits will be under the

isdietion of the




Independent Counsel.

y greement have been advised of their right
the advice of independent legal counsel before signing this Agreement, All
Members and each of them have entered into this Agreement freely and volunia
and without any coercion or duress

Gene

A, Nolice: ces, offers or other communicati r permitted to
be given purs Agreement shall be in writing and may be personally
served or sent by United States mail and shall be deemed to have been given
when delivered in person o three (3) business days after deposit in United

ates mail, registered or certified, postage prepaid, and properly addressed,
or to the appropriaie party.

Number of Days. In computing the number of days (other than business days)
o s Agreement, all days shall be counted, including Saturdays,
that if th

which is not a Saturday, Sunday or such holiday.
Tixceution o Counterpurts. This Agrecment may be exceuted in any mumber ol

counterparts, h of which shall e an orig [which shall together
and the samc instrument.

or rendered
lid or unenforceable by virtue of the fact that for any reason any other or
others of them may be invalid or unenforceable in wholc or in part

The Articlc and Scetion headings in this Agreement are for

convenience and they form no part of this Agreement and shall not af

interprotation.

Controlling Law. This Agreement shall be govemed by and construed in all
th the laws of the statc of California (without regard
to conflicts of law principles thereof).

. Independent Counsel

ATl M

the adviee ol indepe

Members and cach of' them have cntered into this Agrecment freely and voluntarily
and without any cocr

11, General Provisions.

1 notices, offers or ofher communications required of permitted (o
cement shall be in writing and may be per

Number of Days. In computing the number of days (other than business days)
for purposes of this Agreement, all days shall be counted, including Saturdays,
Sundays and holidays; provided, however, that if the final day of any time
period falls Sunday or holiday on which natienal bank

may ¢ ¢ i shall be deemed 1o be

which is not a Saturda

Execution of Counterparts. This Agreement may be executed in any number of
counterparts, cach of which shall be an original, and all of which st

constitute one and the same instument

Scverahility. The provisions of this Agn
able from cach other, and no provi
alid or unenforceable by virtue of the fact that for any
others of them may be invalid or unenloreeable in whol

lleadings. The Article and Section headings in this Ag
venience and they form no part of this Agreement and shall not affect
interpretation.

Controlling Taw: This Agreement shall be governcd by and construcd in all
of the state of California (without regard
1o conflicis of'law principles thercof),

1. Tndependent Counsel.

All Members entering into this Agreement have been advised of their right to seek
the advice of independent legal connsel before signing this Agreement, A
Members and cach of them have entered into tt ment freety and

and without any ¢ 3 s

TI1. General Proy
A,

nt by United States mail and
on or three (3) b

the numbcr of days (other than busi
t, all days shall be counted, including S
ded, howcever, that i the final day of any

Sunday or holiday on which national banks are o

Execufion of Counterparts. This Agreement may be executed in any number of
counterparts. each of which shall be an original, and all of which shall together
constitute one and the same instrument

nent are independent of and

ion shall be affected or rendered
invalid or unenforceable by virtue of the fact that for any reason any other ¢
others of them may be invalid orunenforceable in whole or in part.

Headings. The Article and Sec adings in this Agreement are fo
convenience and they form no part of this Agreement and shall not a
interpretation.

Controlling Law, Thi ment shall be gover
pects in accordance with the laws of the state of California (without regard
to conflicts of law principles thercof)




G. Application of California Law. Any matter not specifically covered by a
on of this Agreement shall be governed by the applicabl
California law.

Amendment. This A greement may be amended only by written consent of the
and the Member. Upon obiaining the approval

ich amendment,
supplement or restatement as (o the Cerificate, the

iy shall cause o
Certificate of Amendment of Amended and Restated Certificate to be prepa
exceuted and filed in accordance with California Taw
Entire A L. This Agreement conta 2 among
the parties hereto with respect to the subject matter h persedes all
prior and contemporaneous

impli

IN WITNESS WHEREOF, the Members have e: agreed to this Limited

Tiability Company Operating Agreement, which cive as of November 25,
2021

This LLC Operating Agreement is ¢

Vivian Kerr Rachel Stander Jones

Date: November 28,2021 Date: November 28, 2021

Application of Califomia Law, Any matter not specifically covered by a
on of this Agreement shall be governed by the appli
“alifornia law

Amendment. This Agrecment may be amended only by writien conseni of the

Toard and the Member. Tpon obtaining the approval of any such amendment

supplement or restatement as to the Certificate. the Company shall cause a

Certificate of Amendment or Amended and Restared Certificate to be prep
cuted and filed in accordance with California lav.

. This Agreement contains the entire understanding among
the parties hereto with respect to the s r hereof, and supersedes all

prior and contemporancous agreements and understandings, inducements or

ept as herein containe

TN WITNT'SS WHERTO, the Member exceuted and agreed (o this Timited
Liability Company Operating Agreement, which shall be effective as of November 2
2021

Ihis LLC Operating A grecment is exceuted and agreed to by

Vivian Kere Rachel Stander Jong
Date: November 2%, 2021 Dates November 2

G. Application of California Taw. Any maticr nol specifieally covered by a
provision of this Agrecment shall be governed by the applicable provisions o
California law

o amended only by written consent of the
Board and the Member. Upon abtaining the apy ach amendment,
supplement or shall cause a
be prepared,
rdance with Californin law

This Agreement contains the entire understanding
the partics herelo bjcet matler hereol

prior and contemporancous agreements and understandings, inducements or
conditions, express or implied, oral or writien, excepl as herein cor

IN WITNESS ¥ the Members b ccuted and agreed to this Limited
Liability Company Operating Agreement, which shall be effective as of November 28,
2021

This T1.C Operating Agreement is cxceuted and agreed o by

ian Kerr Rachel Stander Jones

Date: Novemher 21 Date: November 28, 2021




ATTACHMENT A

INITTAT. CONTRTRUTTONS OF THE. MEMBERS

The Initial Contributions of the Members of 11azel’s (thost LLC are as follo

ivian Kerr

Contribution:

ian Kerr will be contributing intelleetual proper;
err will be contributing time and cfTort as a writer, dirctor, producer, an

actor in this (ilm.

Rachel Stander Jones

Contribution:

Rachel

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

ATTACHMENT A
INITIAL CONTRIBUTIONS OF THE MEMBERS
The Initial Contributions of the Members of Hazel's Ghost LLC are as follows
n Kerr
tribution:

Vivian Kerr will be contributing intellectual property as the writer of this film

Vivian Kerrwill be contributing time and cffort as a writer. director, producer,

actor in this film.

Rachel

Confribution:

Rachel Stander Jones will be contributing time and ciTort as a producer of this film,

ATTACHMENT
INITIAL CONTRIBUTIONS OF THE MEMBERS
The Tnitial Contributions ol the Members of Hazel host T.T.C are as follow
Vi Kerr

Contribution:

in this film.

Rachel Stander Jones

Contribution

Rachel Stander Jones will be contributing time and effort oducer of this




ATTACHMENT B
FUNDING AGREEMFENT

This Agreement (the

“Effective Date”) by and between Haz

and [INvESIOR NAME] (hereinaficr “Tvestor ther hand, in connes
provision of funds 10 Company for the purpose ol producing, completing, del
marketing the mation picture pr

For good and valuable consideration, the receipt and adequac

Investor and Company (each 2 "Party.” and collectively, th follows.

Tny
A

estment Amount) set forth
Agreement (the “nvestor Funds”), which avestor Funds will be applied toward
production of, and, if funds remain, the marketing and distribution of, the Picture

Investors that contribute to t
Livestor Funds”) 1o the offering contemplated by this Agre
will be designated as (“Early Bird Tnvestors™),

Company will be responsible for securing the remainder of th
from additional equity linancing contributions (th

Funds”) trom third party equi to ‘Additional Equity Investors”)
other sources (fogether, the “Additional Tnvestors™).

Investor und contribution shall onl ed andior

required upon Company harving obtaincd all the necessary funding for the purpose of

producing, completing, delivering, and marketing the Picture. If Company cannot, for
on., obiain the necessary funding, Investor’s contribution shall not he

and Investor shall have no interest what

Compang

funding

IL  Adjusted Gross Proceeds.

ATTACHMENT B
UNDING AGREEMENT

t") is mace and entered into as of [EkekCave park] (the
en Hazel's Ghost 11.C (hereinafier “Company) on the one hand
Investor”) on the other hand, in connection with T
provision of finds to Company
marketing the motion picture presently

Tor good and valusble consideration, the
tor and Compan

Investor Funds.

the

dollar amount o tment Amount) set forth on the signature page of this

Agreement (the “Investor Funds™), which Lavestor Funds will be applied toward th
uction of, and. if funds remain, the marketing and distri t, the Picture.

o i ces o provide Company with 1h

rly Bird
nt (the “Offering”)

et of the budget for the Picture

additional equity ng b (the “Additional Equity Funds™) and
other sources (¢.g., crowd funding revenues, loans, ete.) (tog he A ddition:

Funds ¢ Tnvestors™) and

qui 5 y
the “Additional Investors”).

or understands that his e e provided andfor
sequired upon Company having oblained all the necessary funding for the purpose
ing, and marketing the Picture. If Company cannot.,
contribution shall not be requi
estor sk i Cver the Picture now or in the future.
Company shall have the sole discretion fo determine if it has obtained the ne

Adjusted Gross Proceeds.

ATTACHMENT B
FUNDING AGREEMENT

. s made and cntered into as of [EIECTIVE DATE]. (the
"Effective Date") by and between Hazel's Ghost L

and [INVESTOR N E| (hereinatter “Investor’

provision of funds to Company for the purpose of produci

marketing the motion pi itly entitled “Seance” (the

d and valuable consideration, the receipt and adequacy
estor and Company (cach a *Party," and collectively, 1

Investor Funds.

Subject t the terms and conditions of this cnt and the information set forth in
the disclosures outlined on WeFunder, In grees ide Compeny with the
A ature page of this
estor Funds will be applied toward the
marketing and distribution of, the Picture.

securing the remainder of the budget for the Picture
from additional equity fi 2 ions (the “Additional Fquity Fo and
other sources (¢.g., erowdlunding revenues, loans, ele.) (togeth
™) from third pacty equity Ins
ther, the “Additional Inv

Investor unde:
required upon Company having obtained all the necessary funding for the purpe
producing, completing, delivering, and marketing the Picturs
reason, obtain the necessary funding, Investor’s contributior
all have no interest whatsocy
mpany shall have the sole discretion Lo de
tonding.

Adjusted Gross Proceeds.




A Adjusted Gross Proceeds (as defined in Paragraph € below) shall be allocated as
fo

First, one hundred perd y of Adjusted Gross Proceeds shall be paid (o
Early Bird Ivestor, Investor, and the Additional Equity Investors on a pro sata
(based on the ratio that their respec tributions bears to the
aggregate of the Karly Rird Investor Funds, Investor Funds, and the Additional
Equity Tunds) and pari passu basis until such time, if ever, as the Tarly Bir
Tnvestor has received an amount equal 0 one hundr ent
(125%) of Early Bird Investor Funds and the Luvest ed au amount

pual to on hundred fyenty percent (120%) of the Investor Funds, and the

itiomal Fquity Inves o an amount equal to one hundred
twenly pereent (120%) of the Additional Tquity Funds: and

following such tim
equal to one hundred tw percent (125%) of the Farly
Funds and Tvestor has recouped an amount equal 1o one hundred twealy
percent (120%) of Lvestor Funds and the Additional Equity Lavestors have
recouped an amount equal o one hundred twenfy percent (120%) of the
Additional Fauity Fands, then any remaining Adjusted Grc

brred o s “Nel Profits”, and shall be paid as follows: () s
(60%) to Company (*Company’s Net Profit
in the aggregate, to Early Bird Investors, Luv and the Additional Equity
Investors on a pro Tata (hased on the ratio that their respective financs
contributions bears to the aggregate of the Harly Bird Investor Fund
Funds, the Additional Equity Funds and the Filmmaker Funds (as
Delow)) and pari passu basis. All third-party participations in Net P
than those payable to Additional Investors or those hat constifute

elow) shall be bome out of Comy

11 the additional fin
n addition to Farly Bird Iny
onal liquity Funds, c.g. loar

ity and by way of example,
arly Rird Investors, Investors

follows

Investors on a pro
ontributions hears fo the
or Funds, and the Additional
Equity Funds) and pari pas ntil such time, if ever, as the Early Bird
Lnvestor has received an amount equal o one hundred twenty five percent
(125%) of Farl d ind the Investor has received an amount
equal to one hundred Ly enty (120%) of the Investor Funds, und the
dditional Eaquity In ved an amount egual o one hundred
enty percent (120%) of the Additional Equity Fund:

following s r or has recouped an amount
cqual 1o one hundred ty ¢ Tarly Bid In

o
percent (120%) of Investor Funds and the Additional I
recouped an amount cqual fo ane hundred twenty percent (120%) of the
eds shall be
ercent

tors. and the Additional Fqui
ratio that their respective [inancing
o the Farly Bird Investor Funds, Tnvestor
and the Filmmaker Funds (as defined
fions in Net Profits (other
cpenses as
further de below) shall be bore out of Company’s share of Net Profits

“Filmmaker Funds™ is defined as all the additional funds required to
produce and market the Picture in addition 1o Tarl

Tnvestor Funds, and the Additional Equity Funds, e.g. loans, advances,
minimum guarantees, et

The 40% distribution split assumes that the Farly Bird Investors, Investors, and
ontribute the entire &

40% distribution split shall be adi pro . FoF purpos
clurity and by way S800,000 of'a $1 million budget is rais
the Early Bird I

equal

plit, or 32% of 1

Adjus

ed Gross Proceeds (as defined in Paragraph € below) shall be allocated as

Tollows:

st, one hundred percent (1€
y Bird Investor, Investor, and the Additional Tquity Investors on a pro rata

(based on the ratio that their respective financing contributions bears 10 the

Bird Im r Fund r Funds, and the Addit
Funds) and par passu basts until such ti

Investor has received an amount equal to one hundr,

(125%) o[ Early Bird In

equal to one hundred twenty percent (1.

Additional Equity In

fwenty perce

1
equal to one huadred rw
Funds and v

recoup per

Additional Equity Funds, then any remaining Adjusted G:

referred to as “Net Profi and shall be

(60%) to Company (“Company’s Net Profits™); and (b) fo

in the aggregate. o Early Bird Investors, Investors, and the Additional Equity
( that their respective fi

Funds, the Additional Equity Funds and the Filmmraker Funds (as defined
below)) and pari passu basis. All third-party participations in Net Profi

than those payable to Additional Tnu sttute cxpenses as
further de d belov e of Net Profits

Tilmmaker Funds” d as all the additional funds requir
produce and market the Picture in addition to Ear]

minimum guaran

The 4 ibution split assumes that the
Additional v

antribute

on 2 pro rata b
fa $1 million budget is raised by

and Additional Equity In that would
cqual 80% of the STM, which sould result in them receiving 80% of the 40%
split, or the Net Profit




used herein, “Gross Proceeds” shall mean any and all amounts, including
nonrefundable advances, received by Company from the exploitation of the Picture
and all clements thereof and all rights thercin, in any and all manmer and media, now
known or hereafier devised, worldwide, in perpetuity, nofwithstanding anything 1o the

contrary contuined in this Agreement:

ifa distributor(s) of the Picture pays for the costs of defiverables, sueh amounts
shall not be included in Gross Proceeds;

any amounrs used 1o find production costs of the Picture shall not be inchuded
in Gross Proceeds;

any advance received from a record Company in connection with a soundtrack
album for the Picture shall be included in Gross Proceeds only fo th

that such advance is not sy music ot other production cos

duction of
<tent not used to
by such tax eredits or incentives
or used Lo direetly fund produetion costs of the Pieture

ted Gross Proceeds” shall mean Giross Proceeds remaining afier
the following.

third p

actual, third party,
in connection with the
exploitation of the Picture;

ing third party a

behalf of C ¥ on with the proce ay profit
participants (incluing. without limitz olleetion and expenses),
and audi costs;

actual, third party, out of pocket

in connection with the engoing ewnership of the Pietre (e.g., costs ineurred
connection with the preservation and storage of negatives and master prin
and digital s the Picture and any expenses incurred in connection w
the copyrighting of the Picture

As used herein, “Gross Proceeds™ shall mean any and all amounts, including

nonrefundable advances, recetved by Company from the explotation of the Pictur

and all elements thereol and all rights therein, in any and all manner and media, now

known or hereafier devised, worldwide, in perpetuity, notw wihing o the
ed in this Agreement

utor(s) of the Pieture pays for the costs ol such amounts
be included in Gross Pr

mounts used to fund production costs of the Picture shall not be included
Giross Proceeds

cived from a record Company n connection with a soundirack
1 the Plcture shall be included in Gross Proceeds only 1o the extent
ance is not used 1o pay music or other production costs; und

ection with the production of
s only (o the extent not used to
¢ such tax credits o incentives.
rused to directly fund production costs of the Picture.

ed Gross Proeeeds” shall mean Gross Proceeds remaining afler deduction of
the following

third party sales agent and producer repre fecs and expenses;

ctual, third party, out of pocket amounts incu or om behalfof Company
in connection with the sale, marketing, licensing, ; distribution and/or
ploitation ol the Pictur

ongaing third party accounting costs and expense: ly incurred by or on

alf of Company in connection with the pro of pas 1o profit
participunts (including and expenses
and audit ¢

in conneetion with the ongoing ownership of the Picture (¢.g., costs incurred in
1 with the preservation and storage of neg and master prints

Picture and any expenses incurred in connection with
ighting of the Picture);

roceeds” shall me and all amounts, including

in any and all manner and media, now

known or he , worldwide, in perpetuity nding anything to the
contrary contain

L

3

4

of the Picture pa
included in CGiross Proceed

used to fund production costs of the Picture shall not be included

any advance receive any in conneetion with & soundirack
album for the Picture . d P Iy to the extent
that such advance

tax credits or other tax incen
e included in €
s providing financing securey

sed 1o direetly fund production costs of

the following

1

4,

third party nt and producer

actual, third party, out of pocket amounts
in conncction with the salc, marketing, licensing, del
xploitation of the Picture

ongoing third party aceounting cs

behal ol Company in connection with the proc

participants (including, without limitation, collection agent fees and expense
and audit costs;

acmal, third par 3 s mpany
in connection with the ongoing o ip of the Picture (e.g., costs incurred in
preservation and storage of negatives and master prini
¢ of the Picture and any expenses incurred in connection with
Cthe Picture);




actual, third party, out o incurred in conmection with th
istence and management of Company (.., taxes, accounting tees, filin,
fees, ete.);

any residual andor pension, health and welfare payments paid to unions.

guilds, o their members in accordance with the agreements between Company

and the applicable guild with respect to the Picture (1o the extent not assumed
the distributor(s) o the Pictus

xc
jou, actual, direct, out-of-po
al and wuditor foes and expense:

any amour: 1 eceived in connection with the production of

the Picture;

4 (c.g,. box office bonuses, award

rvices in connection with the Picture
stributor(s) of the Pieture);
any amounts paid to the completion guarantor of the Picture (it any) in
repayment of sums advanced by such completion guarantor; and

¢ reasonable reserve amounts, as determined by Company in its good faith
er anticipated future costs or liabiliti

vided that such reserve amounts shall be liquidated every twelve (12
months

ness judgment, required

It is understood that Company mak or wasrant
amount of Gross Proc e from the exploi
the Picture.

OL  Auditing

AL uny point Tollowing elosure of this ollering, or commencement of prin
‘photography if earlier, Investor may request in writing an audit of Company

m,

tion with the
accounting fees, fil

s paid to unions,
guilds, or their members in accordance with the agreements between Company
applicable puild with respect (o the Picture (to the extent not assumed
distributor(s) of the Pictu

w amounts required to be withheld by v

‘ments pursuan to music licensing “step” deals which require addition:
.d on the performance of the Picture:

Company or its affiliates in connection with enfor “s rights

in the Picture, including, without limitation, actu: out-of-pock
sccounting, legal and auditor [

any amounts used to repay loans ith the production of
the Picture

any deferred compensation and bom

bonuses,) le to parties rendering services in conn

pay
(to the extent not assumed by the distributor(s) of the Picture)

mounts paid to the completion g
ment of sums advanced by such comp

y rea as determined b
business judgment, required to caver antici
it such reserve amounts shall be fiquidated o
months.
It s understood that Company m: esentations or warranties as fo the
amount of Gross Pro
the Picture.

Famy, that Company will receive from the exploitation of

Auditing,

ing, or commencement of principal
in writing an audit of Company’s accounts for

.

Tt is understood that Company mak

enses incurred fn connection with th
accounting fees, filin

and the applicable guil spect to the Picrure (to the ext
stributor () of the Picture)

any amounts required 10 be withheld by Law

payments pursuant fo music licnsing “step” deals which require additional
payments based on the performance of the Picure:

any uctual, third party. out of pocket costs incurred by or on behalf of

Company or its allliates in conneetion with enforecment of Compan

in the Picture, including. without limitation, actual, dircct. out-of-pocket
countin 13 fees and e

any amounts

the Picture:;

any deferred comy
bhonu:
(1o the

any amounts paid 10 the completion guarantor of the Pieture (if any) in
repayment of sums adh ach completion guarantor: and

any reasonable reserve amounts, as determined by Company in s good faith
business Juds cquirc r anticipated future costs or liabilit
provide rve amounts shall be liquidated every twelve (12
months.

niations or warranties as 1o the

amount of Gross Proceeds, if any, that Company will receive from the exploitation of

the Pic

Auditing.

Ture.

At any point following closure of this offering, or commencement of prineipal

photograph

i carlier, T in writing an audit o € s secounts for




the Picture. Such audit would be at the In pense, shall require at least fourt
(14) days"written notice, and the C y v cooperate with the Investor’s
auditor.

Credit.

eredit in
nent, font, and all other
e determined by Company I omission s to credit
ynstitute 2 b

ast |_$20,000_] it shall
redits; such screen credits shall be in a size of type, placement, fout, and all other asp
b determined by Company, Any inadvertent f omission as to eredit shall nor

constitute a breach of this Agreement.

If In cast [ $10 ¢ive an “Associate Producer” ¢
the end crdi af type, placement, font, und
aspeets Lo :d by Company. Any ing A Bailure o omission a5 Lo cr
shall nol constitute a breach of this Agreement

tleast [_$20,000_], an invitation to attend a ‘cast and crew
¢ Picture, as sclected by Company, will be extended to Irvestor. Inves
be solely responsible for any travel and other expenses related (o sucl

Warranties and Representations; Tntellectual Proper

Tnvestor hereby
¢ and power to enter into this Agreement. In kn that it (o1 heshe)
has received any and all material information related to the Picture, this in
v, and how Comy intends fo g e Tevenue, wnd the exper
pects 10 ineur related hereto, and the risks of this investment, and Company has
rwestor may have had; Lnvestor acknowled;
might not recoup part or all of irs Investment, Ivestor acknowledges that all secuiti
related laws and regulations have been complied with by Company and its personnel, and
Tny th this acknowledgment. Tnvestor
¢ deemed as possessing or aequiring any interest in the
i o to the Picture in any of its versions, inchuding

the Picture. Such audit would be at the I
(14) days' written notice, and the Company shall fully cooperate with the Invesi
suditor.

[_$30,000_] it shall receive an "Executive Producer” credit in
the end eredits; such screen credits shall be in a size of type, placement, fonr, and all other
aspects 10 be defermined by Company, Any inadvertent falure or omission as fo credit

all not constitute a breach of this Agreement.

If Investor ine D0_] it shall receive an “Co-Producer” eredit in the end
edits; such sereen cre @ in a size of type, placement, font, and all athe

1o be determined by Company. Any inadvertent failure or omission as o credi

constitute a breach of this Agrecment

" o imyests at | 000_] it shall reccive an iate Producer” credit in
the end eredits; such sereen eredits shall be in a size of Lype, placement, font, and all other
0 as edit

[_S20,000_], an invitation to attend a 'cast and crew” sereening,
by Company, will be cxtended to Investor. Tnvestor shall
her expenses related to such attendance

Warranties and Representations; Infellectual Property.

Investor hereby warrants and r npany that Investor Las the complete
authority and power to enter i s Agreement. Investor acknowledges that it (or he/she)
has received any and all material information related to the Picture, this investment, the
ainment industry, and how Company intends o gencrate revenue, and the cxpenses
incur related hereto, and the 1
ered any and all questions Investor may hay
|2ht not recoup part ar all of its Investment, Investor acknowledges that all securitie:
I n complicd with by Company and its personnel, and
o tent with this acknowledgment. Iy
acknowled ges that it shall not be deemed as possessing of acquiring any interest in the
hts in or to the Picture in any neluding

uch audit would be at the Investor’s ¢ all require at least fourteen
vs' written notice, and the Company shall fully cooperate with the Tnvestor’s

Credit.

I Investor imvests at least [_$30,000_] it shall v "Fxecutive Producer” credit in

the end eredits; sueh sereen credits shall be i y nent, font, and all other

aspects 10 be determined by Compa v inadvertent failure or omission as o credit
breach of this Agreement.

If Investor invests at least [_$20,000_] it shall receive an “Co-Produeer” credit in the end
shall be in a size of type, placement, font, and all other aspe

mpany. Any inadvertent failu all not

aspects to he determined by Company, Any inadyertent failure or omis
shall not constiute a breach of this Agrecment.

Screening.

I Tavestor invests at I
if any, of the Picture, as selected by Company, will be
e solely responsible for any travel and ather

Warranties and Representations; Intcllectual Praperty.

Investor herehy warrants and represents to Company that Investor has the complete
authority and power to enter into this Agreement. Tnvestor acknowledges that it (or he/she’
has received any and all material information related to the Picture, this investment, the
mpany intends fo generate revenue.
10 incur related hercto, and the risks of this investment, and Company has
cred any and all questions Ty ave had: Tavestor acknowledges that it
up part or all o E

ing or acquiring any interest in the

copyright, trademark, or other rights in or (o the Picture in an




VITL

e mbership units, ot other
hip interest in Company as an entity, except by separate agreement (such
LLC Operating Agreement d by Tnvestor and Company's authori

Risk of Tnvestment,

Investor acknowledges the following: (i) there can be no assurance that auy Additional
il mot be obtained; (i) there can be no assurance that the Picture will b
«f or that if completed the Pieture will be relcased or distributed; (i) there can be
any revenues (ineluding without limitation
sill be sutficient to refura to Investor all or any
or Funds; (iv) investments in the motion picture industry involve a high
I and (v) the Investor has been advised to consult with his ovwn advisor
’ and (ax consequences involving Lhis investment

Assignment.

Trvestor shall have no right fo assign this A greement or any part hercof. and acknow
le: Lvestor ackn
permitted under applicable securitie

this Agrecment or any part hereol, however, any such assignment

pecifically subject to the terms and conditions and abligations of thi

No Equitable Rel

In the event of'a breach of this Agreement by Comps hts and remedies of
Investor shall be limited to the right to reco ary d any, in n action at

d in no event shall Tnvestor be entitled w enjoin or restrain the production or

Indemnification.

Tawvestor shall indemify and hold hasml
npanies thereof, and the

ownership intere: DL by separal
LLC Operating Ag and C

Risk of Investment.

Investor seknowledges the following: (i) th an

Funds will or will not e obtained: (i) U no assurance h

completed or that if completed the Picture will be released or distribuled:

1o assuranc e (inc! out Limitation

Giross Proceeds) or that any such revenues will be sufficient to retum to Investor all or any

part of the In iv) investments in the motion picture industry involve a high
¢ ol risk: and (v) the Tnvestor has been advised to consult with his own advisor

shall have 0o right to assign this Agreement or any part hereof, and acknowl
westment is not being done for purposes of resale; Investor acknawledges that
fi ed 10 this investment or Agrecment may not he
permitted under applicable securitics regulations. Company shall have the right 1o assign
3 Lowever, any such assignment shall be made
cct 10 the terms and conditions and obligations of this Agreement

breach of this Agreement by Compuny, the rights and remedios of

nited 10 the right 1o reeover monetary damages, if any, in an action at
law and in 10 event shall Lavestor b restrain the producti
distribution or exhi ¢, publication, or
sued in conneetio vith, and

Tnvestor irrevoeably waives any right Lo equitable or injunctive relief.

dissemination of

Indemnific:

tor shall indemnifyr and hold harmless Company and the parents
ary companics thercof, and the succssars, licen ssigns thercof, and their

Risk of Investment.

Investor acknowledges the following: (i) there can be no assurance th Additional
Funds will or will tained; (ii) there can be no assurance that the Pictus
completed ot that if completed the Picrure will be rel ot distributed; (ii) there can be
no assurance that the Picture will o5 (including without limitation
Giross Proceeds) or thal any suc
part of the Tny ds: (iv) Investments in the motion picture industry involy

been advised sult with his own advisor

Investor shall have no right to assign this Agreement or any part hercof, and acknowleds

that th s not being done for purposes of resale: Investor acknowledges that

any sale or other transter of or related to this investment or Agreement may not be

permitted under applica ities regulations. Company shall have the right to
part hereof, however, any such assignment shall be made

ment.

ompany, the rights and remedies of
1all be limited to the right to recover me ¥
and in no event shall Investor be entitled to enjoin or restrain the production o
distribution or exhibition of the Picture or any element thereof, or the use, publi
mination of any advertising e ewith, and
irrevocably waiv

 and hold harmless Company and the parents, affi and
subsidiary companics thereoL, and the suceessors. licensecs, and as creof, and their




agents, personn:
Liabiliies

Agreement

This Agreement shall be governed by and construed in accordance with the laws ol the
State of California. The parties agres and consent that the jurisdiction and venve of all
‘matters relating to this Agreement will be vested exclusively in the federal, state and lo
s the entire unde

all other a

courts within
the Partic

cith -r-m-vmm\vpmv»mwm nent in sy instance shall not 'be deemed to
uch prov ights, undertakings, and obli
contained in th
ther remedy, right, undertaking, or obligation of cither Party. Should any pro
this Agreement be determined to be void or voidable, it shall b
ent of such voidne . and shall othery
provision or any other pr [this Agreement. Tn
that aceeptance of this in : e and absolute discretion of Company. and
there shall not be deemed to & greement between Lvestor and Company unless and

y acknowledges

until this Agreement is countersigned by Company.

Settling Disputcs.

All Parties agree fo enter info mediation before filing suit against cach other for any

dispute arising from this Agreement. Parties agree 1 attend one session of mediation
led by mediation, the Parties ure free o file suit
on of the State of California, and subject to the

mue shall be in the County of 1.os Angel

[End of Page]

and none of them shall be in limitation o

representatives, from all third party claims, Habilities, damages, costs and reasonabl
s rising from any breach or alleged breach of any warranty, representation or

State of California. Ihe parties agree and consent that the jurisdiction and venue of all
ng to this Agreement w ly in the federal, state and loca

thin ifornia. This Agre

5 bt o e partics
grecment in emy instance shall not be deemns
5, undertakis

Party. Should any provision of

it shall be curtailed only to th
the validity of that

shall be in the €
California.

respective dircetors, Man nts, personnel, sharcholders, owners,
representatives, from all third party claims, liabilities, damages, costs and rcasonable
from any breach or alleged breach of any warranty tation or

Agreement.

his Agreeme
State of California. The partics agre
‘matters relating to this Agrecment will be vested exclusively in the federal, state and local
This Agreement he entire understandin
.IH othen
ed or
iver by

. or obligation of eithe
crmined (0 be void or voidabl
voidability, and
w other provision of this Ay
ction of Company, and

that acceptance of this investm
cen Tnvestor and Company unless and

All Parties agr erinto 0 rainst each other for an
on of mediation

disput




IN WITNESS WHEREOK, (he partics hay

Investment Amount: _S{AMOUNT

Founder Signature

Name FOLNDER NAME

Tnyestor:
ENTITY NAME

Fuvestar Scgnatare

[INVESTOR TrTTE]

Read and Approved (For IRA Use On

Ihe Investor is an “accredited Inv s that term is defined in Regulation 13 promulgated by
the Securitics and Txchange Commission under the Sceuritie
 Yes or No by chee mpropriate box

dited

[ 1Mot Aceredited

‘WIIEREOT, the parties

Investment Amount: _$[AMOUNT]

The Investor is an
the Securities

Please indicate Ye

of [errEC

JUNDER NAME,

FOUNIER 111K

Juvestor Segnatune

INVES DR NAME
INVESTOR TITLE

acoredited Investor” as that term is defined in Regulation D promulgated by

or No by cheeking the

[ ] Aceredited

[ | Not A

dited

appropriatc box

Investment Amount: S{AMOUNT]

Read and Approved (For IRA Use Onl,

s of _[Erekc DAL

Company:

Founder Stgmatine

Name:  [FOUNDERNAMEL
TOUNDER TITLE]

Investor:

ENTITY NAME

Fuwestorn Seguatune

litle INVESIOR T1T1E




ATTACHMENT €

Risk Factors

Making a subseription o the Company involves various risks relating both 10 the nature of the
management of Company and the movie industey itsell and such subseription is therefore
with the financial ¥ of making and holding long-

{ for liquidity in this i ¢, in addition to the

where in the agreement, prospective Investors should con olloy

cc on Management - Except as set forth in this agreement, decisions with
nanagement of Company will be made by the Manag, ole diseretion.
The suceess of the Iy depend on the quality of the management of the
Company. The with the advice
administer all busine s of the Mana
Managers believe that the Managers b ess and motion picture
experience 1o supervise the management of the Company, there can be no assurance that the
11 perform adequately the Company's operations will be sueed
conomic interest in the Company, but shall not
the Manag
picture. A

sight 0 vole on, or o o ereative control, and

Manager-approved actions may be approved tor's dissent from such actions

Timited Operating History - The C: istence for a very shart period of
. and is subjeet o all the risks incident fo the creation wnd development of o new

b , including the absence of a history perations and minimal ne
ibuted a full-length motion pic

Furthermore, the Company has 1ot produc

Comp: gers have, and will continue 1o, endeavor o employ or other,
setain the services of those persons with the skills n

distribute @ full-length feature film, but no

successful in these efforts

Managers' Conflicts of Tnterest - The Manager not required to
services in connection with the picture or fhe Company. The Managers, the production e
and the talent have interests in a variety of activities other than acting as Managers to the

including involvement with the production of other films. Tn addition. the

ATTACHMENT

Risk Factors

Making ompany i
mpany and the mo ription s thereto

with the financial capability of making and holding long-

lerm investments who have no need for liquidity in this i ment. Therefore, in addition to the

uitable only for perso

matters st forth clsewh : ent, prospective Investors should consider the Bollowing
et

A. Company-Related Risks

Reliance on Management - Ex
the management of Company will be made by the Man .
The success of the picture will largely depend on the quality of the managem
Company. The Managers, with the of other profes
adminster all business aspects of the Managers, the Company, and the picture. Althor
Managers believe that the Managers have the necessary b

perience fo supervise the management of the . there ¢

nugers will perform adequately or that the Compuny's operations will be successful
Purchasers of interests will reeeive an cconomic interest in the Company, but shall not be
purticipants in the management or the operations of the Managers, the Company, or the
picture. Accordingly, exeept as otherwise sct forth in this agreement, an Investor will have no
Hight to vore on, of To veto actions gers, will have no creative control, and
Manager-approved actions may be appr Tnrvestor's dissent from such action:

ed Operating Histoey - The Company has been in existence for a very short period of
nd is subject to all the risks ineident 10 the creation and development of a new

. inchuding the absemce of a history of operations and minimal net worth,
crmore, the Company has not produced or distributed a full-length motion picture. The
Company and the Managers have, and will contiave to, endeavor to employ or otherwise
ith the skills necessary to successfully produce and

a full-length feature (ilm, but no assurances can be given that they will be

suecessful in these effort

Managers' Conflicts of Interest - The Managers are not required (o render exclusive
ervices in conneetion with the picture or the Company. The Managers, the production team
and the talent have inferests in a varicty of activities ofher than acting as Managers 1o the

including ins ment with the p on of other films. In addition, the

M

ATTACHMENT C

Risk Factors

ing a subscription o the Company involves various risks relating both to the mature of the
ompany and the movie industry itself and such subscripti therefore

atit h the financial capability of making

) need for liquidity in this investment. Theref

here in the agreement. pi ould consider the

nagement - [ixcept as set forth in this agreement, d
Company will be made by the Managers in the Man
y depend on the quality
Company. The Munagers, with the advice and assistance «
administer all business aspects of the Managers, the Company, and the pictu
Managers believe that the ry business and motion picture
experience to supervise the manag there can he no assurance that the
Managers will perform adequately . will be ol.
Puschasers of interests wi C v, but shall not be
participants in the management or the o e Company, or the
picture. Accordi cept as otherwise set forth in this agrecment, an Investor will have no
right 1o vote on, or o actions of the Managers, will have no ¢ mtrol, and

Manager-approved actions may be approved despite the Investor's dissent from such actio

Limited Operating History - The Copany has been in existence for a very short petiod of

time, and is subject 1o all the the creation and development of a new

the ubsence of a history of operations and minimal net worth.

ompany has not produced or distributed a full-length motion picture. The

Company and the Managers have, and will continue to, endeavar to employ or otherwise

retain the services of those persons with the skills necessary o successfully produce and

distribute a full-length feature film, but no assurances can be given that they will be
successtil in these effort

Managers' Conflicts of Interest - The Managers are not required to render
services in conneetion with the picture or the Company. The Managers, the production (e
ers (o the

and the talent have interests in o variety of aci other than seting as Manag

Company. inchuding t with the production of other films. In addition, the




Managers, the production team and the talent may organize companics that are similar to the
be principals in. or have profit interest in, the
in the allocation of the Manag
production time between the Compar
other activities. Addi e may enter in
Company. The term ment may not be the result of an
but he considered (o be equal o, or Less than, industry standards for the

ion - Under cortain circumstances set forth specifically in Article IX of the
ment, the Managers will be indemnified by the Company for any liabiliti

out of the Mana, activ in nection with the
Indemnification under such provision could reduce or deplete the ass

‘Working Capital ircments and the potential need for additional financing - The
o assurance that unforescen events will not oceur, resulling in the n ditional
ads beyond what the Company and the Managers projeet. Furthermore, companics with
limited operating historics, such os the Company and the Managers, do not always use capi
in the most efficient manner thus, the Company and the Managers may need to raise
additional capital fo fund future operations and to satisty future capital requirements of the
Company. The tailure to saise any additional needed find have a material adverse
In addition, it is anticipated that raising additional

elfcet on the Compiny and the Manag

ads will result in additional dilution of cach Tnvestor’s cquity investment. Subject o the
terms of the agreement, though the Company and the Managers do not anticipate that
addin ancing will need to be obtained, urance that additional

rmination - In the ent of a di termination of the
the proceeds realized in the liquidation of assets, if any, will be distributed 10 the
members only afler the wction of claims of creditors. Accordingly. the ability of a
member to recover all ar any portion of his or her or its investment under such circum
will depend on the amount of find: and the amount of claim
theretiom,

ciated with the federal inc
hich should be car sidered by
tment in the Company s suitable for such

tor is urged to consult his or her or its own f;

fuction team and the talent may organize compani
The Managers may be priaci have profit i
gly. conflicts of inierest may arise in the allocation of the Manag
production andior the talents time between the Company and one or more of th
ather activities. Additionally, the Managers may enfer into services agreements with the
Company. The terms of such agreement may not be the result of an arms-length transaction,
considered to be equal ¢ than, industry standards for the associated servi

¢ y for any lisbilitics or
losses arising out of the Manag i connection with the Comp:

Indemnification under such provi 15 of the Comy

‘Working Capital requirements and the potential need f  financing - Th
surance that unf > raise additi

uch s the Company and the Managers, do not always use capital

n the most cfficient manner thus, the Company and the Managers may need to raise
capital to fund future operations and to satisfy future capital requirements of the
Company. The failure to raise any additional needed finds could have a m dverse
eftect on the Company and the Manag it is anticipated that raising additional
tnds will result in additional dilut s equity investment. Subject to the
terms of the agreement, though the Company : Managers do ot anticipate that
additional financing will need to be obtaied, there can be no assurance that aditional

capital will not be needed.

ssolution or Termination - In the event of a dissolution or termination of the

T
Compans realized in the liquidation distributed to th
m ter the satistaction of claims of Accordingly, the ability

mber to 1 Il or any portion of his or her o its investm such cireumst
| depend on the amont of funds so realized and the amaunt of claims 1o be safis

th the federal income tax
ment in the Company which should be carcfully considercd by
determine whether an investment in the Company is suitabl

prospective Investor. Each prospective Investor is urged (o consult his or her or its own tux

that are similar to the
be principals in, or have profit interest in, the
ise in the allocation of the Managers' the
ne or more of thes
other activitics. Additionally, the Managers may enier into serviees agreements with the
Company. The terms of such agreement may not be the result of an arms-length transaction,
but be considered 1o be cqual to, o less than, industry standards for the assaciated servic

to the Compa

set forth specif
g emnified by the Company for any
Managers' activities in conncetion with the Company

sion could reduce or depled

requirements and the potential necd fo al financing - There is
unforescen events will not oceur, res o raise additional
ond what the Company and the Managers project. Furthermore, companies with
do ot ak apital
in the most efficient manncr th ympany and the Managers may need to rai
additional capital to fund future operations und (o satisly future capital requirements of the
Company. The failurc to raise any additional necded funds could have a material adver
effect on the Company and the Managers, In addition, it cipated that raisi
fnds will result in additional difution of cach v i . Subject 1o the
termis of the agreement, though the Company and the Managers do not anficipate that
additional financing will need o be obtained, there can be no assurance that additional

capital will not be nee

Loss on Dissolution or e r olution or termination of the
Company, the p in the liquidation of assets, if any, will

members only afier the safisfaction of claims of creditors. Accordin

member to recover all o any portion of his or her or its investment under such circumstanc
will depend on the amount of funds so realized and the amount of claims (o be sutisficd

therefrom.

x consequences - Ther arious risks associated with the federal income tax
aspects of an investment in th which should be carefully considered by cach
prospective Investor to d v investment in the Company is suitable for such

prospective Lnvestor. Each prospe ousult hi




deral (as well as state and local) income tax consequenees of an

gments of the motion picture industry are
competing with the producers of other films in arranging
e markets and media. In the d ph mpetition will
limir the availability such markets and media required cesstul distributi
the picture. The picture will be competing dircetly with other motion pictures and indircetly
with other forms of public cntertainment, The Company will compete with numerous lrger
motion picture production companics and distribution companics, which have substantially
ced production and distribution staffs, and
ful production and distribution of motion pictures
- The picture’s success is primarily dependent on audience acceplance
picture. which is extremely difficult to predict and, therefore, inherently risky. Many
films arc produced cach year and never released. Many fi released cach hich
are not commercially successi production costs from U
theatrical distribution, and ancillary markets b therefore become iner
importaat. Licensing of a motion picture in the ancilla
upon performance in domestic theatrical distribution.

Neither the Managers nor the Company can predict the e success of the picture
¢ the revenue derived Fom the distibution of a motion pictu not
rily bear any correlation to the production or distribution costs incurred) depends

primarily upon its acceptance by the public, which cunnot be
mic succ a motion picture depends upon the pub

competing films, the availability of alternative forms of entertainn

activitics, general ceonomic conditions and other tangil o

which ¢an change and cannot he prodicted with cettainty, Neither the Managers nor th

Company can assure Investors that the picture will generate cnough Tevenue to offset its

distribution and mar in which case the Company would et receive any net

+ the pictute

Production - Particularly as produced by independent filmmakers, each motion picture is a
cparate business venture with its own management, cmployees and cquipment and its ov

budgetary requirments. There are substantial risks associated with Olm production,
including death or disability of sonnel, other factors causing delays, destruction or

Compelilive Industry - Some segments of the motion picture indusiry arc highly
competitive. The Company will be competing roducers of other films in arranging
for distribution in all available markets and modia. In the distribution phase. competition wil
limit the availability of such markets and media requived for the successful di bution of
the picture. The picture will be ing vith other motion pictures and indi

with other forms of public . ompany will compete with numerous larger
motion picture production companics and distribution eompanics, which have substantially
E larger and more experienced production and distribution staf

established histarics of successful production and distribution of mofian pi

mmercial
of the picture, whi emely difticult to predict y. Many
films ase produced cach year and neven ed. Many films are releas cat, which
are not commercially successful and fail o

theatrical distributior

important. Li

can predict the ecc
from the distribution L picture (which d

y correlation to the production or distribution costs incurred) depends

primarily upon its acceptance by the public, which cannol be accurately predicted. The
cconomic suceess of a motion picure also depends wpon the public’s acceptance of

competing films, the availability of alternative forms of entertainment and Leisure-tim
i and ofher tangible and  intangible £ 1L of

g¢ and cannot be predieted with certainty. Neither the Managers nor

Company can assure Tavestors that the picture will generate cnough revenue to offset it

distribution und marketing costs, in which case the Company would not receive uny net

revenues for the picture

Production - Patticularly by independent filmmakers. cach motion picture
cparate b : mployees and equipment and its own
udgetary 1 ated with film productio
including death or disability of key personnel, other [actors causing delays, destruction or

advisor with respect to th well as state and local) incon

imvestment in the Compa
Movic Industry Risk:

Competitive Industry - g n picture industry are highly

competitive. The Company will be competing her films in aranging

for distribution in all available markets and media. In the distribution phase, competition will

limit th bility of such markets and media required for the suceessful distribution of

the picture. The picture will be co dircetly with other motion pictures and indircet

wirh other forms of public entertainment. The Company will compete wir mumey

motion pictuce production companies and distributi mpanies, which hav

greater resources, larger and more experienced production snd distribution staffs, und
ablished historics ol successfiul production and distribution of molion pictures.

Commercial Sueeess - 1he picture

of the picture, which is ex

films are produced ¢

are not commercially from United Stat
theatrical distribution. Foreign and ancillary markets have therefore become increasingly

important. Licensing of a motion picture in the ancillary markets is particularly dependent

upon performance in domestic theatrical distribution,

cr the Managers nor the Company can predict the cconomic success of the picure

e the revenue m the distribution of 4 motion picture (which de

arily bear any correlation to the production or distribution costs incurred) dej
primarily upon its acceptance by the public, which cannot be accurately predicted. The
ceonomic success of @ motion picture also depends upon the public’s aceeptance of
competing films, the availability of alternative forms of entertainment and leisure-time
i cral cconomic conditions and other tangible and  intangible factors, all of
ange and cannot be predicted with cerainty, Neither the Manay

Company can assure lavestors that the picture will g

distribution and market; in which ¢

cnues for the picture.

Produetion - Patticulurly a5 produced by independent Mmmakers, cach motion picture is &
separatc business venture with its own management, cmployees and cquipment and its own
budgetary requirements, There are substantial i with film producti

including death or disability of key personal, ofh




malfunction of sets or cquipment, the inability of production personnel 1o comply with
budgetary or scheduling jcal desteuction or damage 1o the pieture
itself. Although some of th s i by C insurance for t
pietu nificant difficulti

may ¢

Dependence on Key Personnel - Th ends, in significant part,

upon the continued service of the individuals that constitute the production team and the

Managers' advisors. Neither the Company nor anagers maintaing key person lik

insurance for any tc ber or employee. Furthermore, the Company's and the Managers'

of the Company and the Managers 1o attract top talent,

fuction team and the { the picture. The Company's and the

g ¥ t f the services of more memmber

of the production tcam could have a material adverse effect on the Company's and the

Managers sbility lo suceesshully produce and distribute the picture. Additionally, the

Company may clect to forego the purchase of a completion bond or ather types of production
urance for the picture, resulting in ¢ H )Fthe picture’s

film fc hich could have a

cesstilly produce

surance that labor dil alle production will not
arisc. including but not limited o union sirikes. If such labor difficultics arise, film

production and, hence, retum to investing members could be deliyed or diminished

Audience Appeal - The ultimate profitability of any motien picture dey
audience appeal in relation to the cost of its production and distribution. The audienc
of a given motion picture depends, among other thing unpredietable critical revie

changing public tastes and such appeal cannot be anticipated with certainty.

Cost Overruns - The costs of producing motion pictures are often undercstimated and may
be increased by Teason of factors beyond the control of the producers. Such factors may
include weather conditions, illness of technical and artistic personnel, artistic requirements,
labor disputes, governmental regulations, equipment breakdowns, and oher production
oduction pers have
ened budget, the risk of a film

running over budget or of not being completed is always significant and may have a

impact on the profitability of the picture

malfunction of sets or equipment, the inabili
budgetar eduling requirements and phy

itself. Although some of these problems may be covered by Company's i
picture Tieulties such us these may materially increase the cost of production or

may cause the entire project to be ahandoned.

Dependence on Key Personnel - The Company's fature succe

upon the continued service of the

i part,

ndividuals that constitute the production team and the

Neith: “ompany Mana; maintains key

£ any team member or cmployee. Furthermore, the C
cess s dependent on the ability of the Company and the

W attreel lop (alent,

both within the production team and the cast of 1 Ihe Company

Managers' inability to aftract such talent or the loss of the

of the production team could have a material adverse effect on the
Managers' abiliry ully produce and distribute the pictur

Company may clect o forego the purchasc of a completion bond or other types of production.

related insurance for the picture, resulling in ecrtain losses relating (o0

uny of the picturc's key

personnel, equipment, locations andior film footage uninsured which could ha

material adverse effect on the Company's and the Manage
and distribute the picture

Labor Disputes - Th urance that lalx
ise, including but uot limited jon striks
production and, hence, return 10 investing members could be delayed

fully produce

ditficulties ari
ot diminished.

Appeal - The ultimate profitability of any motion picture d

appcal in relation to the cost of its production and distribution. I

motion picture depends, among other things, on unpredictabi

be anricipa

ion pictures are often unde

on of [actors beyond the control of the producers. Such [actors may

cather conditions, illnes chnical and artistic personne

ulations, cquipment. breakdawns,

disruptions. While the Company intends fo engage production
demonstrated an ability to complete films within the assigned bud
running over bu ng completed is always signif

substantial adverse impact on the profitability of the picture

artistic requirements,

d other production

malfunction of scts or cquipment, the inability of production personnel 1o comply with
bud ch ical destruction or damage to the picture

ered by C ’s insurance for the
picture,

may cause the entire projeet to be abandone

Dependence on Key Personnel - The Company's Ruture suceess depends, in significant part,
m the continued service of the individuals that constitute the production team and the
srs. Neither the Company nor the Managers maintaing key person life
m member or employee. Furthe the Company's and the Managers'
jent ou the ability of the Company and the M o arract top talent,
h within the production tcam and the cast of the pieture. The Company
Managers' inability to atizact such talent or the Loss of the serviees of o
of the production team could have a material adverse offe v's and the
Managers' abi ceessfilly and distribute the picture,

»mpletion bond or other

being uninsured which could have a
material adverse efleet on the Comy ‘s and the Managens' ability Lo successfully produce

and distribute the picture.

Tahor Disputes - There is no assurance that labor difficultics affeeting production will not
arise, including but not limited to union strikes. If such labor difficulties arise, film

produc and, hence, return to in’ 1z members could be delayed or diminished.

nce Appeal - The ultimate profitability of any mofion picture depends upon
appeal in relation to the cost of its production and distribution. The audience ap
n motion picture depends. among other things, on unpredictable critic

changing public tastes and such appeal cannot be anticipated with certainty,

st Overruns - The costs of producing motion pictures are ofien underestimated and may
be increased by reason of factors beyond the control of the producers. Such
include weather ct 3 of technical and artis ents,
utes, governmental regulations, equipment breakdowns. and other production
disruptions. While the Company Intends 10 engage production personnel who  have
demonsteated an ability to complete flms within the assigned budget, the fisk of a fm
running over budget or of not being completed is ahways significant and may have a

atial advesse impact on the profitability of the picture




Distribution - The profitable distribution of & motion picture depends in large part on the
avallability of one or more capable and elMicient distributors who are able to arran
appropriate advertising and promotion, proper release dates and hookings in firs

other theate m be no assurance that profitabl ution arrangement

obtained for the picture or that the picture can or will be distributed p or that the
picture

Long- fuction and distribu a motion picture involves the
passage of a significant amount of time. Pre-production on a picture may extend for two Lo
three months or more. Principal photography may extend for several weeks or more. Po
production m; xtend for three to four months or more, Distribution and exhibition of
motion pictur illy and of the picture may continue fe

et proceeds (as defined herein) may be generated, if at all.

tribution - Foreign distributi of a motion picture (i. side the United
tales and Canada) may require the use of v gn distributors. Some Lorcign
countries may impose government regubations on the distribution of films. Tn addition,
Tey derived from the distribution of the picture in foreign countri may
subject to currency control , which may temperarily or permanently
prevent the inclus chi

Tnvesting m re s fiom the producer to the
distributor v o terri who send it to theatri
ibitors. Th ipts generated by a motion. picture travel this same route
se. The exhibitor takes a cat and sends the balance to the sub-distributor, who t
s the halanee fo the distributor, who fakes & cut and sends the by
producer, Within this , who have had their
time, are at the tail e chain. Thus, if the Company, in

oney at r.
4 distribution deal. has 10 rely heavily on a participation at some defi el of the pictur
revenue siream, revenues o the Company, and thus to avestors, are likely to be the last

Tndustry Changes - Neither the Managers nor the Company can predict the effect that rapid
technological change, emerging distribution channels, or altemative forms of entertainment
may have on the Company, the Managers or the motion picture industry. The entertainment
industry in general, and the motion picture industry in particular, confinue to undery
ignificant. changes, primarily due to technological developments. Due o rapid growth of
technology and shifiing consumer fastes, neither the Managers nor the Compan
weurately he overall

Distribution - The profitable distribution of a mation picture depends in large part on the
availabil more capable and effici r ¢ able to amange for
and promotion, proper release da gs in first-run and
: that profitable distribution arrangements will be
for the picture or that the picture can or will be distributed profitably or that the

picturc will be distributed at all,

Long-term project - The production and distribution of a motion picture invol
ignificant an f tim: picture may 2
r more. Principal photog a o al
production may cstend [or three to four months or more. Distribulion and exhibiion of
motion pictures generally and of the picture may continue for years before gross proceeds or
net proceeds (as defined herein) may b od, ifat all.

Foreign Distribution - Forcign disribution of a motion picture (i, outside the United
nd Canada) may require the u vatious n distributors. Some forei
f films. In additio

y controls and other restrictions, which r
m of such r i

Tnvesting members last e - A motion picture fypic goes from the producer to the
distributor who in furn m; ndd it to te ribute who send it to th
genesated by a motion picture travel thi
a cul and sends the balance (o the sub-distributor, who takes a cut
the balunce to the distributor, who takes @ cut and sends the balance 1o the
producar, Within this system, Investors, who have had their money at risk for the long
time, are at the tail end of the hox office receipts chain. Thus. if the Company, in nege
a distribution deal, r y on a participation at tined level of the picture
and thus to Tnv are likely

. il any

Industry Changes - Neither U nugers nor the Company can predict the efTect that rapid
technological change, emerging distribution channels, or altemative forms of enterfainment
may have on the Company, the Managers or the motion picrure industry. The entertainment
stry in general, and the motion picture industry in particular, continue to undergo
nt changes, pri clopments. Due to rapid growih of
neither the Managers nor the Company cun

aceurately predict the overall effect that technologic or the uvailability of alternati

Distribution - ‘The profitable distribution of & motion picture depends in large part on the
ilability of one or more capable and efficient distributors who are able to arrange for

e advertising . proper release dates and bookings in first-run and
ther theater: assurance that profitable distribution arrangements will b
obtained for the picture or that the picture can or will be distributed profitably or that the
pleture will be disteibuted at all.

erm project - The production and distribution of a motion picture involves the
passage 0 r it amount of time, Pr fuetion on a picture may extend for two to
three months ar more. Principal photography may extend for several weeks or more. Pos

produc ay extend for three to four months or more, Distribution and exhibition of
motion pletures generally and of the picture may : for years before gross proceeds or
nel proceeds (a5 defined herein) may be generated, ifat all.

0. Korcign Distribution - Forcign distribution of a motion picture (i.c., outside the United

Stat ) may require the use of various forcign distributors. Some forcign

countrics may government regulations on the distribution of films. In addition,

ture in ¥
0 currency controls and other restrictions, which may temporarily or perm:
prevent the inelusion of such revenue in gross procceds.

Lnvesting members last in line - A motion picture typically goes from the produccr to the
distributor who in turn may send it 1o territorial sul who send it 1o theatrical
ors. The box off s sencrated by  motion picturc avel this same oute in

b-dist

producer.
time, are at the tail end of U

tion deal, hx
revenue stream, rev

line to benefit from

Industry Changes - Neither the Manag ompany the effiect that rapid
technological change, emerging distribution chan altenative forms of entertainment
may have on the Company. the Managers or the motion pi dustry. The entertainment
industry in general, and the motion pieture industry in particular, continue 10 undergo
significant changes, primarily duc to technological developments growth of

mer tastes, neither the Managers uor the Company can

ct that technological growth vailability of aliernative




forms of entertainment may have on the potential revenue from and profitability of the
in outlets for the distribution o molio 10l oblain the

distribution channels gain popular acceptance, it is possible that demand f
distribution channcls, such us DVDs. will decrease. I the Company is unable (o exploit new
distribution channels o the same extent expoelc . Compuny's busine

operations or financial cond ly affected.

. Picture's Liabilities - The Compa ¢ participate in the production and

distribution of the picture. Bex in uch liability may not be availab

a reasonable cost, or may simply not be obta mpany may be cxpos

10 operating risks that may arise from the creation, exploitation and disposition of the picture

Managers' Discretion Regarding Production and Distribution Matters

ject to the terms and conditions of this agreement, the Managers have reserved thy
ific authority to cnter into agrcements on behalf of the Company with motion picturc or
mdios, distributors and/or other third partics pursuant to which the Company, i
ance in producing.
such parties out of
by the picture al a point in the pielure's revenue siream prior o
Compan ot of its & ments may include, but are not limit
flat fee arrangements, negative pickup deals ot an outright sale of the picture, if in the
judgment of the Man uld be in the best interest of the
addiion of the LLC agreement, the Man
seserved the right (1) to produce the picture and seck the most advantageous distribution
agreement for the picture, and (2) to enter into agreements on behalf of the Company which
provide that p or ather Facilitics in commection with the
lopment, production, dis ploitation of the picture shall Teceive, as
salary or o mpensation,
revenue. Such reliance on the judgment aund d
caphasis on the skills and judgment of the Managers, and the Managers' advisors and
makes it imperative 1 lly examine the abil
ch Managers and the Manag:

hereunder.

the potential revenue from and profitability of the
of motion pictures may ot obtain the
4 1f certain distribution channels arc
can assure Investors that the
Company will be suc ploiting such channels. Moreover, to the extent that ather
distribution chamcls gain popular acceptance, it is possible that demand for ex
ribution channel s unable to
ribution channels to the same existing channels
ersely alleeted.

Liabiliti ompany will actively participate in the production and
distribution of the pieture. Because insurance covering such Kabil ¢ not be available at

¢ simply not be obtained, the of the Company may b o
the creation, exploitation and disposition of the picture.

Managers' Discretion Regarding Production and Distribution Matters

Subject 1o the terms and conditions of this sg ; gers have reserved
specific authority (o enter into agreements on behall of the Company with motion picture or
elevision studios, distributors andior other third parties pursuant 1o which the
exchange for such studios' distributors andior other third partics' assistance in producing.
ributing andior otherwi ¥ commif fo pay such parties out
s generated fure at a point in the veme stream prior
oy gross proceeds. Such ug y include. but are not limited 1o,
pickup deals or an outright sale of the picture. i in th
judgment of the Managers, such a rest of the Compa
addition, subject to the terms and conditions
ght (1) to produce the picture and seel advantageous dis
greement for the picture, and (2) 1o enter into agreements on behalf of the Company which
provide that persons rendering services or other materials or feilitics in connection with the
elopment, production, distribution or other exploitation of the pieture shall reccive, as
salary or other compensation, deferred amount rticipation in Compamy
wers places a greater
n the skills and judgment of the ) and the Managers' advisors and
re makes il imperative that prospective I ully examine the ailitics of
sueh Man < agsociates befvre choosing W pro

hercund

forms of cntertainment may have on the potential revenue from and profitability of the

picture, In addition, certain outlets for the distribution of motion pictures may not obtain the

public acceptance that is or ¥ predicted. If certain distribution channels are
' the public, neither the the Company e Iny that the
Company will he successful in exploiting such channels. Morcover, to the extent that other
distribution channels gain popular acey ible that demand for existing
distribution channcls. such as Vs, will decrease. If the O s unable to exploit new
distribution channels to the same extent ¢ chammels, Company

financial condition could be materi atfe

Pictare's Liabilities - The Company will activel in the production and
distribution of the picture. Because insurance covering such liability may vailable al
arcasonable cost, or may simply o of the Compuny may b expos

0 operating r sc from the creation, exploitation and disposition of the picturc

Managers' Discretion Regarding Production and Distribution Matters

ubject to the terms and conditions of thi
fic authoriy o enter into agreements on behalt of the Company v

television studios, distributors and/or other thirc suant fo which the Company, in

exchange for such studios, distributors and/or other third partics’ assistance in producing,

ng the picture, may commit o pay such parties out of

cture at a point in the piclure’s revenue stream prior o

Suel ag nay include, but aze not limited

le of the picture, if in the

L of the Company. In

addition, subject 1o the terms and conditions of the TLC agreement, the Managers have
reseryed the right (1) to produce the pieture and seek the most advant

to enter into agreeme ompany which

aterisls or facilities in connection with the

ation of the pictur

emphas s and judgment of the Managers, and the Mamage
therefore mal that pr carefully examine the
and the Managers' associates before choosing to provide any i




Distributions and Liquidity - The Managers will have absolute discretion in the timing of

disteibution of Company proceeds, il any, subjéct 10 the terms and conditions of this

ement. There can be no assurance that there will be any distributions or that
distributions, if any, will cqual ¢ the Imvestor’s tment in the Company

Investment-related Risk

An Investor who purchases inter 0 vare that the i
highly speculative and that ng his, ber or i

is 1o public market for the interests and one is nol
op. Hach Investor should be aware that he/she/or it must bear the risks of an

ent in the Company for an indefinite period of fime be

gnment of the inter t o the consent of the )
Furthermore, the interests have not been registered under the securitios act of 1933, a5
amended (the "act”), or any other applicable law, and therefore, cannot be sold and must be
held indefinitely unless they cquently rogis under the act, and any other
applicable kw, o, in the opinion of the Managers, exemptions from such regisimation arc
availabl such r ration is unlikely to oceur in the future. In addition, no sale, transfer
oumen will be permitted if, in the c of 1 for the Company
sale, trans fer or assignment would violate the status of the original sale of the interests
which formed the basis for the excmption from registration under the act, or any applicable
purswant to which such inter Te o termination of

‘s treatment as a Company for federal incon

Tnherent Uncertainty of Projections - The indicative cashflows and certain fory:
statements are based on certain assumptions and other information available to
However, the underlying estimates. assumptions and fulure events are inhe
and unanticipated cvents may occur which would cause actual results 0 vary, perhaps
materially from asted results, Fach Investor should be aware that many films do not
released ar if released are not commercially ssful, and lose moncy. As
each Inyestor sho re that neither the Company nor the Manag:

It of an inv mpany

Accordingly, Tavestors should retain and zely upon the advice of thei sional
advisors with respect to their individual suitability f stment in the Company and the

" docs mot purport 1o
4 complete explanation ofthe risks involved in an investment in the Compan

Distributions and Liquidity - The Manay
tribution of Company proceeds, if as and conditions of t
ment. There can be no assurance that there wil distributions or that aggrceate

distributions, if any, will equal or exceed the Tnvestor’s equity investment in the Company.

Investment-related Risk

An Investor who purchis sts in the Company should be aware that the investment in
the Company is highly speculative and that such Ivestor risks losing his, her or its entire

in nent.

iquidity of Investment - Th and not
ceted 1o develop. Each Tnv heior it must bear the risks of an
tment in the Company for an inds period of time becau
interests is subject 10 the consent of the Manag,
Furthermore, the interests have 1 A x d under the securities act of I
amended (the "act"). or any other applicable law, and th 0 1 and m
held indefinitely unléss they are subscquently r under the act, and any other
applicable law, or, in the opinion of the Managers. cxemptions fom such registration arc
y such registration is unlikely (0 oeeur in the future. Tn addition, no sale, transer
ent of am inferest will be permitted if, in the opinion of counsel for the Company,
uld v iginal sale
i i ¥ appli
a tlermination of

nlity's treatment as a Company for federal income tax purposes

Inherent Uncertainty of Projections - The indicative cashlows and certain forward looking
statements d on certain assmptions and other inform ilable to the Managers

bi h 5 n future & erently nncertain,
and unanticipated cur which would ca al results to vary, perha

materially Gom any Drec s, Tach Eavestor should be aware that many (s do not

get released o1 if released are not commercially successful, and lose moncy. As o
uence, each T d vare that neither the Company nor the Managers

¢ or wamant any specific projected result of an investment in the Company

In uld reta of their own pi nal

ct to their indivi ity for an lavestment in the Company and the

resulting thererom, The Doregoing list of risk factors docs nol purport 1o be

a complete explanation o the risks involved in an investment in the Company

Distri 'he Managers will have absolute discretion in the timi
diswibution of Compa if bjoet to the terms and conditions of this
greement. There can be no a there will be any distributions or that a
distributions, if any, will equal or Investor’s equity investment in the ¢

Investment-related Risk

An Tnvesior who purchases interests in the Company should be aware that the investment in
the Company is highly speculative und that such Tnvestor risks Lo her or its entire

tment.

ty of Tnyestment - | no public
to develop. Each Investor should
tment in the Company for an indefinite pe
assignment of the interests is subject to the
Furthermore, have ed under the securd act of 1 A
), or any other applicable law, and therefore, cannot be sold and nrust be
they s under the act, and any other
applicable law, or, in the opinion of the Manage gistration are
available. Any such r stration is wnlikely to occur in the tuture. In addition, no sale, transter
ment of an interest will be permitted if, in the opinion of counsel for the Comp
such sale, transfer or assignment would violate the
which formed the basts for the exemption from r
) which such int

Inherent Uneertainty of Projections - The i
statements are based on ecrtain assumptions and other information availsble to h
However, the underlying estima mptions and future cvents are ink ain,
and unanticipated events may occur which would cause actual results to vary, perhups
Each Luv uld be avware thar many film
d are ot commercially ul, and
ot should be aware that neither the Compans
rantce or warranl any speeifie proje ult of an investment in the Comps
According in and rely upon the advice of their own pre
advisors
egoing List of risk factors does not pur
4 in an inv: tin the Compa




ATTACHMENT D

Tax Considerations
Because of the complexities of the tax consequences of an investment In the Company,
pasticipation in the Company should be considered by a prospeetive Investor only afler oblaining
adequate tix counscling from the prospective Investor's own tax advisor, and this
made on that basis. In particular, no p Iny hould invest in the inter
purposc of obtaining a tax bencfit without consulting his, her or its own tax advisor
Prospective Investors should be aware that the intemal revenue serviee (MIRS™) may not
in the internal revenue ¢

with all tax positions
ons afler the date of

1986, as amended.

his memorandum may adversely affeet the tax aspects of an investment in the Compans

The Dllowing is merely @ summary of some important federal income lax risks and
ing the Company and prospective Investors. It does not purport fo he
all potential tax

considerations 2
all the p
are urged to consult with their s to determine the extent to

which these rules will afTeet them.
L. Scope of the diseussion; chany ussion of certain
ol the federal ineome tax aspects of an investment in the Company is based upon the current

fons of the code, the existing and proposed regulations 1 (“regulations"),

provi

published rulings and procedures of the IRS, and court decisions. Ne

that legislative o administrative changes or court dec

significant modification of the statements expre

given that such changes may not be retrouctive w

10 the oceurrence of such changes. The Company has not requested, and docs not intend o
any tax rulings from the RS or an apinion of legal counsel with respect to any

aspects of an investment in the

Company Classi 2 partnership tor UL.S. Federal

Income Tax purposes ualess

Managers may make an clection 10 treat the Company s a corporation. A parine

treat the Company as a corporation. The
hip is
subject, as an entity

account, in determining his or her or its

ATTACHMENT D

‘Tax Considerations

0 lered by a prospe
om the prospective Tnvestor's own tax advisor, and this o

. In particulr, no prospective Tnvestor should invest in the interests for the

purposc of obtaining a tax beneflt without consulting his. her or its own tax advisor.

should he aware that the internal revenue service ("IRS") may not agree

by the Company and that o evenue code of

wing is ¢
considerations alfecting the Company and prospective Tnvestors. Tt does not purport 10 be a
complete analysis of all the provisions discussed nor a completc listing of all pote

s 10 consult with their own tax
will affect them.

Scope of the discussion; changes in tax laws - The follo
of the federal income tax aspects of an investment in the Company is ba
of the code, the existing and proposed r
published rulings
that legislative or admi sions will not occur that would
cant modification of the ed in this section, nor can
w not e retroac
uch changes. The Company has o

request, an ings [rom the IRS or an opinion of legal counsel with respect ( any tax
aspects of an investment in the Company.
2. Company Classification - The Company may be treated as @ parmership for U.S. Federal

s unless an clection is made to freat the Company as & corporation. |'he

Instead, each menmber is requited to take into

s or her or its federal income tax, his or her or its distributive share

ATTACHMENT D

Tax Considcrations

Because of the complexitics of the tax consequences of an investment in the Company,
participation in the Company should be considered by a prospective In
< ling fiom the pr : wn tax adviser, and thi

stor only afier obtuining

In particula, no prospee 1d invest in the in
nefit without consulting hi

uld be aware that the internal revent
mpany and that change

), or the regulations or ruling

pective In
ed nor a comple
Tnvestors arc urged to consult with their own tax advisors to determine the extent o
which these rules will affect them.
Scope of the discussion; changes in tarx Taws - The following gencral discussion of certain
x aspects of an investment in the Company is based upon the current
posed regulations thereunder {"regulatic
No assurance can be g

and proc
s will not occur that would require

that legislaive or administrative changes or court de
nificant modification of the statements expressed in this section, nor can assurance be
that such changes may not he spect 10 transactions entered into prior
o, and does not intend o

pect to any &
aspects o an lavestment in mpany.

tion - The Company may be treated as a purtnership for U.S. Federal

Company Classifi
an election is made (o treal the Company a5 a corporation. The

Income Tax purposcs unles
Managers may make an election to treat the Company as a corporation. A partnership is not
subject, as un entity, to Federal Income Tax, Instead, cuch member i required to take into
account, in determining his or her deral income tax. is o her or its distributive share
of the Company's income, gains. losses, deductions and eredits, whether or not any actual
cash distributions are made to such member. A member of u partnership may offset his or her

or s share of Company losses in a Lexable year against his or her of its income Fom other




ources in such year, subject 1o certain limitations, ineludin al-risk, and passive

activity loss limitatio

Insulficient Cash Distributions - The Company’s Tnvestors are required (o take into account
in determining his or her or its federal income tax y, his or her or

of income, gains, deductions and credits of the Company, ir

distributions made o such Investor during the o No guaranteed minimum anmual
distribution s intended with respect to the interes distribution is made
10 the Tvestors, there can be no assuranee that it will be sulllcient (o satisly the income Lax
liability resulting from the ownership of’ interes

Overview of the treatment of eertain deductions - The Company will altempt to deduct all
of the items described below in the time and manner sct forth below uf as carly o ime as the
Managers believe the law permits, However, there are many factual and Legal questio
iy with respect to the availability and timing of deductions, only some of

discussed below, and there can be no assurance that deductions claimed by the Company

be accepted by the IRS or by a court in all instuncy

Allocations - Each Tnvestor’s allocable share of overall net income or loss, a5 well as any
item of incame, gain, loss, deduction or credit recognized hy the Company, will be hase
upon the various allo forth herein, ualess the allocation is found not
o have "substantial eco c . The Managers believe that the all ould have
substantial economic effect becan intend to maintain c
accordance with the regulations, distribute liguidation proceeds in accordunc

capital account and inchude in the operating agreement qualified income

et and minimum gain charge-back provisions. In addition, allocations attributabl

recourse debt, if any, will be determined no differently than any other allocation:

Should the IRS, on audit, make a determination with respect to any tax of the
Company, which the Managers deem is detrimental to o s, the
Managers may employ any legal means necessary 1o challenge an nd against the TRS'

determination, This could involve the mcurrence of significant legal and accounting fe

TLimi ns of deduction of losses - A Investor may be subjeet to certain limitations related
10 the ability to deduct losscs allocated from the Company to him or her o it churing any year.
limitation and other limitations described herein, no Investor
¢ herein, that  tax deduction or credit will be
uch Investor's federal income tas

or Federal Taxable Income

ufficient Cash Distributions - Th

in determining his or her or its ederal income tax ligbility, his ot her or

of income, gains, losses, deductions and credits of the Company, of any cash

distributions made to such Investor during the faxable year. No guaranteed minfmum anmal

distribution is intended with respect 10 the interests. [f and when a cash distribution is made
the Investors. there can b

Tiability resulting from the

Overview of the treatment of certain deduetions - Th

of the items deseribed below in the time and manner set Jorth below at as early a time

Managars belicve the law permits. However, there are many fachual and legal

involved with respect 1o the avaiability and timing of deductions, only some of which are
an be no assurance that deductions claimed by the Company will
v a court in all instanc

¢ share of overall net inco
uction or eredit recognized by the Company, will be by

upon ] o such items set forth herein, unless the allocation is found not

to have fect”. The Manag, that the allocations should have

antial 0 ct becau @ in capital accounts in

tribute liquidation pr rdance with the

capital account balances, and include in the opy cement qualified income

{ and minimum gain charge-back proy dition, ullocations attributable (o non-

dobt, iFany, will be determinc Ferently  other allocations.
Shauld the IRS, on sudit, make a determination with respect o any tax aspects of the

any, which the Man 5 5 al to the Company or the Investors, the
Managers m: any ¢ to challenge and/or defend against the IRS"

determination. This could involve the ineurrence of significant legal and accounting fees

Limitations of deduction of losses be subject Lo certain limitations related
0 the ability Lo deduct losscs allocated from the Company o him or her or it during any yer
Duc to the passive sctivity loss fi i and other limitations deseribed herein, no Investor
should assume, and no representation i made herein, that a fax deduction or credit will be

from the Company to reduce such Investar’s fecderal income tx

sources in such y tain limitations, inchuding the basis, at-risk, and passive
limvitations

Tnsuffi 8 he Company”

in determining bi deral income ta

of income, gains, losscs, deductions and eredits of the Company, irr

distributions made to such Investor during the taxable year. No guaranteed minimum annual
distribution is intended with respect o the interests. I and when a cash distribution is made
1o the I 1l n be no agsurance that it will be suffici isfy the incom 3

liability Iting from the ownership of intere:

Over w of the treatment of cer ] any will attempt to decuct all
t the items described below in the time and mana rih below at as early a time
Managers belicve the law permits. However, there are many [
involved with Tespeet to the availability and timing of deductions, only some of which are
and there can be o assurance that deductions ¢luimed by the Company will
d by the IRS or by a c

stor’s allocable sh

o 0 or credit recognized by the Compan
upomn the various allocations of such items set forth herein, wnless the allocation is found n
0 have "substantial ceonos t". The Managers believe that the allocations should have
substantial economic elleet because the Munagers intend 0 maintain capital ac
accordance with the regulations, distribute liquidution proceeds in accordance with the

unt balances, and include in the operating agreement qualitied income

in charge-back prc In addition, allc attributable 1o non-

ill be determined no diflerently than any o locations.

hould the TRS. on audit, make a determination with respect (0 any tax aspeets of the
Company, which the Mansgers deem is detrimental (0 the Company or the Tvestors, the

Managers may cmploy any legal means necessary to challenge and/or defend against the IR

determination. This could involve the incurrence of significant le;

Limitations of deduction of losses - A Investor may be subject to certain limitations related
ated from the Company to him or her or it during any

Duc (o the passive activity loss limitation and other limitations described hercin, no Tnvestor

should assume, and no representation Is made hereln, that a tax deduction or credit will be

available 10 him or her or it from the Company 10 reduce such Tnves ral income i

or Federal Taxable Income,




An Tnvestor may be allowed to deduct his or her or its distributive share
or deductions for any taxable year anly to the extent of the Investor's

o her or its interests at the end of such year. |os: d such

asis may he carriod forward indefinitely and other applicable

limitations, deducred in succeediny E at the end of each

such suc before reduction b V. such year. In addit

amy money distributed) 10 an Tvestor in excess of his or her o its
adjusted basis in his or hee or ils interests may be tixed & gain Bom Lhe salé or exchas

his o her or ifs inferests.
Sale ar other disposition of interests - Gain or loss re
part of a mem will generally be treated as capital

upon a sale or exchange may be subject fo severe limitati
members' tax returns

of the
adjuste

wrried  forward

limitations

such suce

Sale or other disposition of intere:

part of a member's interests will

nd of such year. Loss
indefinitely and, subject W other applicable

nt such adjusted bas ch

it her or

exchange of

or exchange of all or
mital gain or loss. A capital loss

¢ limitations on deductibility on the

Rasis Limitation — An Investor may be ullowed to deduct his or her or its distributive share
of the Company's losses or deduetions for an omly to the extent of the Investo
interests at the end of such year. Losses that e
aried forward indefinitely and, subject to other appl

w the ieh adjusted basis at the end of cach

reduction by any loss For such year. In addition,
distributed (or deemed distributed) o sam Investor in exeess of his or s

ain from the

his or her or ifs infer

ale or other disposition of interests - G ealized on the sale
part of a member's interests will generally be treated as capital gain or loss. A capital loss

upon & sale or cxchange may be subjest lo severe limitalions on deductibility on the
members' tax reharms.




ENT RESOLUTION OF THE MANAGERS OF HAZEL'S
GHOSTLLC
A California Limited il

enting all the membr
lifonia limited liability company (the “Company”). take the following actions by
unanimous wrilten consent of all the members and managers as of the 15% day of January
fective Date”) in accordance with Article VI, Paragraph T3 and Arficle XTTT,
h H of the Company’s operating ment (the “Opera
ords used hercin shall have the meaning as set lorth in the

enact and adopt such amendments via the full
the Operating Ag
attached hereto as Exhibit A and incorp

BE I'l' FURTHER RESOLVED that the undet

that this Resolution
d made a part thereof, and the und:

e shall have the same f and

An Individual
e

UNANIMOUS CONS T RESOLUTION OF TIIE MANAGERS
GHOST LLC
A Califo

2 actions by
b day of January
XIIL

Operatil
RESOLVED, that the Parti & amended the Operati eby
¢nact and adopt such amendments via the full execu of that ¢er@irsfirst amendment to
the Operatin a of the 15™ de 3 (“First Amendment”),
attached hereto
., acknowledge,
may deem necessary to
ty company
ree that
meeting duly noticed and held
IN WITNESS WHEREOF, the und

the TifTective Date.

MANAGER

e
Tay: Vivian Kerr Rachel Stander Jon
An Tndividual An Tndividual

Date: 01/1 Date: _J

UNANIMOUS CONSENT RESOLUTION OF THE MANAGERS OF HAZ
ed Liability Company

Ihe undersigned, re ing all the members and man:
California limited Lability company (the “Company”). take the following ac
unanin il fall the members and mana fthe 15" da
in accordance with / /1, Paragraph B and Article X
perating agreement (the “Operating Agreement"
used herein shall have the meaning as set forth in the
Operating Agreement.

RESOLVED, that the Larties have amended the Operating Agreement and hereby

d adopt such amendments via (he [ull exceution of that ¢erBiERfirst amendment (o
the Operating Agreement dated as of the 15% day of January t Amendment”)
attached hercto as Tixhibit A and incorporated hercin by

BE IT FURTHER RESOLVED that the undl
such additional documen

mges hercunder.

records of the Company and made a part thei
the resolut th above shall have the
meeting duly noticed and he

IN WITNESS WHEREOF, the undersigned have executed this Resolution as of

MANAGER

: n Kerr
An Individual
Date; _0V/




AMENDMENT dated January 15, 2023
to Operating Agreement of
Hazel’s Ghost LLC, dated November

TITIS FIRST AMIGNDMENT (“Tirst Amendment™) to th
AGRELEMENT ("Agreement”) of [lazel's (Ghost LLC, (the
ced to by th 0 undersigned Momb

d currenily-clecied Mmr
rds (o the (ilm currently entitled
Tilm®). All capitalized terms not other

defined in this Tirst Amendment shall
the meaning attributed to it under the A

nenl.

Agreement is hereby amended as follo

Asticle TT, Paragraph T shall be defeted and replaced in

followi

D. Script Rights. The formation

contingent upon gr
duction of

production of the Film ha

nd implemen

nlight of the Film and the commencement of formal pre-
ndfor formal pre-

of December 2022, it is

1 etain (or shall aulomaticalls

nplay of the Film, and this LLC shall be

und Managers hereby acknowledge thirt U

not commenced by the 315t da
tood that Vivian Ker

of thy
Aembers

vested in Compny

5f the Board) shall he amended and th
w Paragraph [ as follows

Transparenc;
hall be no financial disbu
ntered into of more than $100 with

anagers. Written consent must be
incurring of any financial ob

FIRST AMENDMENT dated January 15, 2023
to Operating Agreement of
Hazel’s Ghost L1.C, dated November 28, 2021

THIS FIRST AMENDMENT (“First

sndment”) o the 2
AGREEMENT ("Agreement”) of Hazel's

ost LLC, (the "Company
ind currently-elected

ned in this Fij tAmrndmem shall have

hall be deleted and ref

ation smd implementition of this A
alight of the Film and the commencement

ch

Company and

. all be amended and the following
ph E as ol

neial Transparency

I'here shall be no finan ements and/or financial
entered into of more than $100 without the written

onsent must be ob

ommitments

ained prior to any payment o the
ial obligation in e 5100

cuted and

EXHIBIT A
FIRST AMENDMENT dated January 15, 202.
to Operatin;
Tlazel’s Ghost LLC, dated November 2:

OPTRATING

sxeeuted and

production of the Film has not commenced by the

it and/or formal pre
st day of December 2022, i
in (or shall autom:

is of the screenplay of the Film, and this LLLC shall be
s hereby acknowledge that the Film was
production commenced prior 1o the

day of Decem
s granted under that cert

Bourd) shall be amended and th
ragraph . as follo

I Transparency.

There shall be no linancial d neial commitmenis
enlered into of more than $100 without the writlen consent of hoth

consent must be obtained prior o any payment or the
incurring of




No Manager may remove or tr:

om any financial institution b
the written consent of the other Manager.

s that it will notify th
5 of any new sums
expended during the preceding week on behalf of the LLC.

No Manager may open and/or utilize any financial institution in regards to

the LLC without the inclusion of both Managers. This shall include but

not limited to the opening of any account, amending of any finan

agreement with any financial institution, or the elosing of any account at
id financial institution.

Any documents received from any financial institution by one Manager that
finances of the LLC in any way shall immediately be provided

1o the other Manager with proof of such transmission. Said issi
ctronic mail provi

government enlity, any proposed 3
the ofher Manager in writing in Full prior (o its exccutio

In the event any Manager b whatever reason, that there is an
ue and/or problem that could affect the financial stability and/or the

T agrees to communicate to the
via electronic email such

ATl platforms and aceounts with shared TL.C information and asscs,
including but not limited 10 Airtable, Wave, TaxAct, Google Drive
documents ( nager’s personal Google aceount or
account), Instagram, Facebaok, Twitter, and

Vimeo, shall be accessible to both Managers at all imes. If ane Manager is
unable to access 3 3 Manager must provide

ored. Each Manager not to share such

in information with other individuals and third-
parties unless written tis obtained by the other Mana

No Manager may remove or transli
from any finan
the writlen consent of the other Manager,

Each Manager agrees that it will notify the other Manager at the end of
cach week in writing of any new sums he or she has incurred, paid, or
expend eding week on behalf of the LLC

No Manager may open and/or ulilize any fi titution in regards lo
the TT.C without the inclusion of hoth Managers. This shall include but is
not limited to the opening ol any account, amending ol any linancial
agreement with any financial institution, or the closing of any account at
aid financial institution.

Any documents received from any financial institution by one Manager that
invelve the finances of the LLC in any way shall immediately be provided
0 the other Manager with proof of such transmission. Said transmission
may be by electronic mail provided that a record is kept of ar
transmission.

In the event that any Manager proposes to enter into any
obligation of any type with any individual and/or busi
government entity, any entor hall be provided to

the other Manager in in full prior to its execution.

In the event any Manager believes, for whatever reason, that there is an
issuc and/or problem that could alleet the financial stability and/or the

future operation of the T1.C, cr agrees 1o commuricatc (o th

All platforms and accounts with shared LLC information and a

including but not limited to Airtab TaxAct. Google Drive
documents (whether ereated with a Manager’s personal Google aceount or
the official SEANCE Google acco ok, Twitter, and
Vimeo, shall be accessible to both Managers at all times. Lf one Manager is
unable to access a platform or account, the other Manager must provide

E ance until ac o are such
information, assets, and log-in information with other individuals and thir
partics unless writien consent is obtained by the other Manager.

Tiach Managor agrees that it will notify the other Managor at the end of
cach weck in wriling ol any new sums he or she has incurred, paid, or
expended during the preeeding week on behallof the T1.C

No Manager may open and/or utilize any fi
the LL hout the inclusion of both Manag
not limited to the opening of any account, ar
ay financial institutio

said financial institution.

Any doeumens reeeived rom any financial institution by one Manager tha

s of the TL.C in any way shall immediatcly be provided
1o the vith proof’of such transmission. Said (ransmission
may be by clectronic mail provided that a record is kept of any such

In the event that any Manager proposes to enfer into any contractual
sbligation of amy type with any individual and/or business institution andfor
vernment entity, any pro ) hall be provided t

the other Mana

T the event any Marnager believes,
ue and/or problem that
future operation of the LLC,
other Manager in writing via electronie email such concerns and/or issus
within one weel

s

All platforms and accounts with shared LLC information and assets.
including but not limited to Airtable, Wave, TaxAct, Google Drive
documents (whether created with a Manager's personal Google account or
the oflicial SEANCT Google aceount), Tnstagram, Tacebook, Twitter, and
Vimeo, shall be aceessible to both Managers at all fimes. T one Manager
unable 1o access a platform or aceount, the other Manager must provide
assistance until access is estored. Fach Manager agrees not o share such
information, and log-in information with other individuals and third-
parics unlcss writien consen is obtaincd by the other Manager.




Adticle V1 (Board of Managers) shall be amended and the following Paragraphs
shall be wded as o mew Puragraph J-M.

Written Cons

1. For the purposes of this Agreement, “written consent” is defined as a
document giving permission from one Manager to another to take a certain
prop ion on behalf of the LLC

Writien consent™ given over ex( message, iMessage, or SMS.

“Wiritten consent™ may only be given by electronic mail. For the purposes
of this Agrecment, the electronic mail addresses shall be

“rstander(@ aseasenofrain.com” for Rachel Stander Jones (known

pro ally as “Rachel Stander™). Lhose emails shall be considered

binding until and unl c rifing fo the other

Manager a change

All communicatie
the financial transactions of Zsha e of

Manager This includes, but is not limited to, any email from any Manag
o any individual, vendos ri otiation of

provided to the other Manager v
of delivery

All decisions between the Manager

of delivery.

Both Managers recognize that
Company’s official email address. At all timy
aceess (o this cmail ac

account, the other ¥

Toth Managers agree 1o archiy

. Tor the purposes of this Agreement, “written consent” is defined as a

document giving permission from one Manager (o another (o take a certain
proposed action on behallof the T.T.¢

“Written consent” may not be given over text message, iMessage, or SMS.

“Writien consent” may only be g

ven by electronic mail. Tor the purposes
Agreement, the Sleetronic mail addre
gmail.com"" for Vivian Kerr and

anager a change of clectronic mail address
smmunications made on behalfof the LLC by a Man:

the financial transactions of the LLC shall be earbon copied to the other

‘Manager. 1his includes, butis not limited to, any email from any Manager

to any individual, ven y regarding hiring or n £

services

Any communication received by a Manager that in any way

references, andior is conneeted to the LLC’s finances shall immediately be
provided to the other Manager via clectronic mail, or via USPS with proof
of delivery

All decisions between the Managers regarding the financial business of the
LLC, including but not limited to hiring, payments, and contracts, are to be
nducted in g cctronic mail only, or via USPS with proof
of delivery
that “seancefilmofficiali@email.com" is the
nail address. At all times, both Managers
ount. If one Manager is unable to ac
account, the other Manager must provide assistance until access is restored.
Both Managers agree 1o archive all incoming correspondence to this

Article VI (Board of Managers) shall be amended and the following Paragraphs
shall be added as a new

(ten Consent

For the purpases of this Agreement, “written consent” is define
document giving permission fr Manager to another to tak
propased action on behalf of the LL

“Written consent” may not be given over text m

“Written consent™ may only be given by electonic mail. For the purposes
ement, the electronic mail ady hall be
mail.com" for Vivian K
S aaseasonofrain.com” for Rachel Stander Jones (known
professionally as “Rachel Stander™). Those emails shall be considered

binding until and unless a Manager communicates in to the other
Manager a change of electronic mail addres

ATl communicatic fof the TT.C by a Man
the financial transactions of the TT.C shall be carbon copicd to the other
- This includes, but is nat limited to, any email [rom any Manager
dual, vendor, or company regarding hiring or negotiation of

x that in any way involve:

finances shall immediately be

provided to the other Manager via electronic mail, or via USPS with proof’
£ delive

ATl decisions between the Mamagers regarding the il business of the
TI.C, ineluding but not Timited to hiring, payments, and contracts, are o be
condueted in writing through ¢leetronic mail only, or via USPS

of delivery.

Both Managers recognize that *
s official email addres
10 this email account. 1f
ount, the other Mana
Both Managers agree to archive all incoming correspondence to this




K.

account that is relevant to the bu
<ither Manager to review at a fut

including b

Compal
additional future corre:

S0th Managers agree to cond
correspondence pertaining Lo the Company’s aperatio

iness of the LLC so that it is available fc
ure date.

engaged in correspondence with any
Amendment being regarding the
ut not limited to hiri
ach Man:

, as much as is reasonable, all

ncelilmolliciali@ gmail.com” and not via the

onal cleetronic mail. This in

cludcs. but is not limited lo, all

payments, and contract negotiation. Tbusincss related to the TT.C must, for

whatever reason, be eondueted w
Managers agree Lo carbon copy
ofher Manager on said cmail

th & Manager’s personal email, both
scancelimolicial@gmail.com” and the

10. Both Managers recognize that there will be communication with
independent contractors and vendors in regards to the artistic and logistical
aspests of the Film. This includes but is not kmited to notes and feedba

scheduling of work sessio

Managers will carb

and technical question:
jal@gmail.com” and the

12. Both Managers recognize that excessive delays in decision-making,

‘whether financial, logistical, or
LLC. As such, nol @

creative, are not in the best interest of the
I not be taken as non-censent with regard to

proposed actions on behalf of the LLC. If three (3) good faith effors over

the £ ten (10) busine:
Tequest consent and no respons
negative, the requesting Manag

Post-Iroduction.

are made by one Manager of another
ither the aflirmati
er can presume consent and move forward.

account that is relevant 10 the business of the TT.C so that it is available for

cither Manager (0 review al a futurg da

Ln the event that ither Manager has engaged in comespondence with any
ndividual prior fo this Amendment being signed regarding the
the LLC, including but not limited to hiring, payments, and
contract negotiation, it is agreed that each Manager shall carbon-copy the
filmoffi

i
and/or individual.

TBoth Managers agree (o conduct, as mucl e uble, all

ndence pertaining to the Company ions using the email

“seancefilmof 2 om” and not via the Manager’s
personal clectronic mail. This inchides, but is not limited to, all hiring
payments, and contract negotiation. If business related to the LLC must, for
whatever reason, be conducted with a Manager’s personal email, both

to carbon copy “seancefilmofficialidzmail.com” and the
ecr on said email.

0. Both Mimagers recognize that there will be communication with

independent contractors and vendors in regards Lo the artistic and logistical

aspeets of the Tilm, This includes but is not limited 1o notes and leedback,

scheduling of work sessions, pick-ups, drop-ofTs, and technical questic
will carbon copy both “scancelilmollicial{ gmail.com" and the

cr on such cmails,

1 10 be forwarded any and all past
vhethe i to the

aking
stinterest ol the
As such, non-response will not be taken as non-consent with regard to
proposed actions on behal o the TTC. 11 i zood faith cfforts over
the course of ton (10) business days arc made by onc Manager of’ another to
request consent and no response is given in either the affirmative or
negative, the requesting Manager can presume consent and move forward.

K. Post-Production.

account that is relevant to the bus
either Manager to review at a futur

Tn the event that cither Manager has engaged in comresponden
dual prior o this Amendment being
o the T1.C, including bui not limited 1o hiring
stiation, it is agreed that cach Manager shall

Both Managers ag
mespondence pertaining to th

address “seancefilmofficial@ gmail. com" and not via the Manager’

personal ¢lectronic mail. This includes, but is not limited to, all hiris

payments. and coniract ne; ness related to the LLC mu

whatever reason, be condu

Both Managers recc

independent contractor dors in regards is a
aspects of the Film. Th not limited to notes and feedback,
cheduling of wi 85, and technical questions
Man. will carbon ¥ E ficiali@ gmail. " and the

other Manager on such cmails

lanager may request to be forwarded any and all past
email communication made behall ol the TI.C, whether re

financial, arlistic, or logislical aspects of the Film.

2. Both Mana
whether financ
™. As such, non-
d actions on behalf of the LLC. If three (3) good faith efforts over
the course of ten (10! days are made by one Manager of another to
request consent and no response is given in either the affirmative or
negative, the requesting Manager can presume consent and move forward,

Post-Production.




. Beginning on January 1, 2023, both Managers recognize the Film
{described above) to be in the I
anticipated that I’
September 2023 and may be extended with the agreement of both
Managers which shall be set forth in writing.

In January 2023, both Managers will collaborate o create a “Post-
Production Budget” that will cipated & s for the
then collaborate in good faith during Post to raise any additional financing
needed to complete and launch the Film

All monics raised by the Managers (o complete the Film shall be deposited
o @ joint business account and be accessible (o both Manag
imes. Any future deposils into (his account, or any other aceo
the TT.C% funds, are understood by the Managers (o be mar
accordance with the “Financial Transparency
this Agreement,

. 1fatany time during the P duction period, a Manager decides to
is will be done through a written Promi

s of Tanuary 1, 2023, the following payments arc

ot for their work on the Film:

achel Stander Jones is owed § 1

amounts represent the total profes s owed from the LLC to
an Kerr and Rachel Stander J duction period.
two payments will be initiated once the Company’s joint business
account balance exceeds $80,000.

L. Credits and Aristic Control.

1. Itis understood that V i ind Director of
SEANCE and will be credited as such in the main titles and/or end titles of
mpleted Film

1. 2023, both Managers recognizc the Film
seribed above) (o be in the Post-Production period (“Post™). Tt is
ficipatcd that Pos

September 2023 and may be extended with the agreement of both
s which shall be set forth in writing,

Film™
then collaborate in good faith during Post to raise any
needed to complete and launch the Film.

All monies raised by the Managers to camplete the Film shall be dep
o a joint busi d be 2 e to both Managers at all
account, or any other account holding
re understood by the Managers to be managed in
with the “Financial Transparenc /1l Paragraph E)
is Agreement.

T al any time during the Post-Production period, a Manager decides (o Toan
the TT.¢ funds, this will be done throu Promissary Notc or
T.oan Agreement,

lowing payments are
still owed to each Manager for their work on the Film:

fivian Kerr is owed § 23,400,

b. Rachel Stander Jon

T'hese amounts represent the tof onal fees owed from the LLC to
Vivian Kerr and Rachel Stander during the Post-roduction period.
T'hese two paymen once the Company’s joint business
account balance exeeeds

Credits and Artistic Control.
tood that Vivian Kerr is the sole

or
SEANCE and will be credited as such in the main titles and/or end titles of
the completed Film.

Beginning on January 1, 2023, both Managers recognize the Film
(described above) to be in the Post-Production period (P
anticipated that Post-Production will occur from January 2023 until
September 2023 and may be extended with the agreement of both
Managers which shall be set forth in writing.

Tn January 2023, both Managers will collaboratc Lo create a

Production Trudget” that will cncompass all anticipated expe

Film’s completion and distribution. Tt is understood that the Man:

then collahorate in good Faith during Post 10 raisc any additional financing
ded Lo complete and laun

All monies ruised by the Managers to complete the Film shall be deposited
1 joint business accessible fo both Managers at all
Any future dep it h
the LLC's funds, are understood by the Managers to be managed in
accordance with the “Financial Iransparency” (Article V1L, Paragraph £}
of this Agreement.

ides to loan
Note or
Loan Agreement.

The Managers agree that as of 02, followi ments are

Thesc amounts represent the total professional fees owed from the T1.C 1o
whel Stander Jones during the Post-Production period.
 payments will be initiated ance the Company’s joint busincss
account balance e

Tiis understood that Vivian Kerr is the sole Writer and Director of’
STEANCT and will be eredited as such in the main titles and/or end titles of
the completed Tilm.




It is understood that both Vivian Kerr and Rachel Stander Jones are
U be credited as such in the main
Film. 1t is agreed that both Yivi
Kerr and Rachel Stander Jones will be submitted to use the Produce:
‘p.g-a.”) as part of their eredit on the Film. No other credited

on the Film may he submitted (o use the Producers’ M

ifically agr in wri her Manager
has the ability to remove or omit a credit from the Film whether from the
end titles of the Film, from any press materials associated with the
ot from any prof 1 online databases that reference the Film
uch as IMDb or Rotten Tom All adjustments to credits must be
agreed (o in writing between the Managers.

As co-Produccers of the (ilm STANCT. and co-Managers of the T.T.C, Vi
ertake in good faith (0 consult cach othe
2 the Post-Production

grade, music, sound edit, mixing, visual ¢
s, planning of

supervise the editing of the fir Im following completion of the
editor's assembly cut. The Director shall prepare the Director's Cut of the
Film for presentation to Rachel Stander Jones, who may make suggestions
for changes and adjustments. However, both Managers acknowledge that
Vivian Kerr has final cutting authority over the Film as defined by the

wledge that Director Vivian Kerr will fully and
consult with Producer Rachel Stander Jones on additional
Production matters re t i or Grade, Sound
Mix, Music, Titles, P i ver, both
Managers acknowledge that exclusive ereative and artistic control
pertaining to the final cut of the film SEANCE is the right of Vivian K

thal the production company “A Scason of R
Stander Tones, shall be credited on the Film as the
The eredit shall inelude the language
on of Rain Production” to be

Tt is understood that both Vivian Kerr and Rachel Stander Jones are

Producers of the lilm STANCT and will be eredited as such in the main

tifles and/or end titles of the completed Film. T is agreed that both Vivian

Korr and Rachel Stander Jones will be submitied to use the Producers”

A it of their credit on the Film. No other credited
bmitted to use the Py " Mark

ccifically agreed to in writing, neither Manager on his or her own
has the ability to remove or amit a credit from the Film whether from the
main or end titles of the Film, from any pre Is associated with the
Film, or from any professional enline databases tha ¢ Im,
such as TMDDD or Roticn Tomatocs. A1l adjustments Lo credits must be
agrecd (o in writing between the Managers

As co-Producers of the film SEANCE and co-Man
v and Rachel Stander Janes undertake in good f
onall significant issuies concerning the Film during

grade, music, sound edit, mi
materials, plunning of relen

The Managers acknowledge that no onc other than the Dircetor may
g of the first cul of the Film following completion of
* assembly cut. The Dircctor shall prepare the Dircetor's Cut of the
ation 1o Rachel Stander Jones, who may make suggestions
for changes and adjustments. However, both Managers acknowledge that
Vivian Kerr has final cutting authority over the Film

that Director Vivian Kerr will fully and
on additional
Sound

The Managers agree that the production compa
created by Rachel Stander Jo credited on the Film as the
primary pro all include the languag,

n of Rain Film” or "an A Season of Rain Production” to be

It is understood that both Vivian Kerr and Rachel Stander Jones are
Producers of the film SEANCE and will be credited as such in the main
titles and/or end titles of the completed Film. It is agreed that both Vivian
Kerr and Rache! Stander Jones will be submitted to use the Producers’
Mark (“p.g.a) as part of their on the Film. No other credited
producers on the Film may be submitted 1o use the Producers’ Mark
g..") on the Film.

spocilically agreed (o in wriling, neither Manager on his or her own
has the ability to remove or omit a credit from the Film whether from the
main or end titles of the Film, [rom
Filim, or from any professional onlin

IMDb or Rotten Tomatoes. All adjustments to credits must be

ting between the Managel

nceming the Film during the Post-Production
cluding but not limited to those that pertain to the edit, color
grade, music, sound edit, mixing, vi
malerials, planning of release, el

The Managers acknowledge that no an other than the Director may
he editing of the first cut of the Film following ¢
cut. The Director shall prepare the Dircctor
Film for presentation to Rachel Stander Jones, who may make suggestions
changes and adjustments. Tlowever, both Manag
final cutting authority over the Film as defi

m Kerr will fully and
meaninglully consult with Producer Rachel Stander Jones on additic
Posi-Production matiers relating (o the creation of the Color Grade, Sound
Mix, Music, Titles, Poster and Markcting matcrials. However, both
Managers acknowledge that exclus tic control
pertaining (o the (ing CTois the right of Vivian

The Managers agree that the production company “A Season of Rain,”

ated by Rachel Stander Jones, shall be credited on the Film as
primary production company. The credit shall include the languag
Season of Rain Film™ or “im A Se ¢




determined in writing by the Managers at  later date. The logo for A

ono hall b included in the end titles of the Film, in a separate
placement from vendor logos, Lf any other company logos appear before the
film, the logo for A Scason of Rain shall also appear before the film.

The Managers ag; npany “R
by Vivian Kerr, shall be credited on the Film s an additional prod
company. Language and placement of this credit will be agreed upon in
writing by both Managers at a later datc

M. Film Festivals and Dj

1. 1t shall be the respon:
nd attempt to
Each Mana
submit the Film to any festival or accept any festival sho
en consent of the other Manager.

2. Tt shall be the responsibility of the TT.C's Managers to pur
both domestically and internationally, of the
STANCEL, Tiach Manager agrees (o inform the other Ma

individual or company (o a Manager in conjunction with the sale and
distribution of the Tilm,

Prior to the signing, of any sale or distribution agreement in regards to the
Film, both Managers must provide the other with written consent.

IV.  Settling Disputes.

A_ In the event there is an
Amendment, the Managers agres that any such dispute that cannot be r
shall be submitted to binding arbitration under the laws of the state of
California with venue set in Los Angeles

nt the Managers eannot agre.
submit a request 0 a judge in the Superior Court
aid judge appoint an arbitrator for the purposes of
ing arbitration. Ttis the wish of'the Managers that said arbitrator shall be a

od in wriling by the Managers at a Tater date. The Togo for A
E on ol Rain shall be included in the end titles ol the Tilm, @ separale
placement from vendor Togos. Tl any ofher company logos appear befor
film, the logo for A Scason of Rain shall also appear before the film

mpany. Language and placement o
wrifing by both Managers at a later

m Festivals and Distribution.

It shall be the responsibility of the LLC's Managers to look for, discu
with, and attempt to set up the showing of the Film SEANCE at film
Festivals both domestically and internationally rees not fo
submit the Film to any festival or aceept any festival showings without
written consent of the other Man:

1t shall be the responsibility of the LLC ers to pursue the sale and
distribution, both ally and internationally, of the feature film
SEANCE. Each Manag; fc
whether formal or informal, or contracts presented
ny toa Manager in conjunction with the
distribution of the Film.

any sale or distribution agreement in Te;
must provide the other with writicn co

Settling Disputes.

A Inthe event there is any dispute between the partners arising
mendment, the Managers agree that any such dispute that canno
shall be submitted 1o binding arbitration under the Taws of the state of

either Manag
Court in and for the
requesting that said judge appoint an arbitrator for the purposes of
itration. It is the wish of the Managers that said arbitrator shall be a

v

ng by the Managers at a later date. The logo for A
all be included in the end titles of the Film, parate
placement from vendor logos. If any ofher company lo

by Vivian Kerr, shall be eredited on the Tilm as an additiona
company. T.anguage and placement of this credit will be agreed upon in
writing by both Managers at a later datc

Film Festi and Distribution.

1. T shall be the responsibility of the TT.C's Managers (o look for, discuss
and attempt L up the showi of the Tilm STANCT at film
ivals both domestically and intemationally. Tiach Manage
submi the Film (o any festival or accept amy [estival showings without

written consent of the other M:

2 b ity » pursue the sale and
the feature film
of any

interest, offers, whether formal or informal, or contracts presented by ar
i ympany to a Manager in conjunction with the sale and
Ethe Film.

ale or distribution agreement in regards (o the
de the other with written

Settl

A
Amendment, the Managers agree that any such dispute tha
all be submitted to binding arbitration under the Iz
lifornia with vemue set in Los Angeles County
In the event the Managers cannot agree on an arbitrator, either Manager may
submit & req a judge in the Superior Coust in and for the County of L
that said judge appoint an arbitrator for the puposcs of
binding arbitration. It is the wish of the Managers that said arbitrator shall be a




gree that they wi ible for retired California juc
id arbitrator, one-hal " of the expen

¢ 10 operate in

documentation that may

( that there
the OPFRATING

agree that they will be responsible for
arbitrator.

any conflict between this TTRST AMTNTDMENT and
TNT, the TIRST AMINDMINT shall ¢ontrol

gnature page follows]

retired California judge. Both parties agree that they will be
one-half of the expenses of said arbitrator.

The Managers agree to operate in good faith and agree 1o exceute any
additional written documentation thal may be forec the terms of
this Agrecment.

In the event that there is any conflict between this FIRST AMENDMENT
the OPERATING AGREEMENT, the FIRST AMENDMENT shall conts

ure page (ollows]




IN WITNESS WHEREOF, the Members have executed an
Amendment to the Hazel’s Ghost LLC Limited Liabili
which shall be effective as of January 3

ian Ker
Date:__01/15

TN WITNT'SS WHERTOF, the Members have exceuted and agreed 1o this First
Amendment (0 the Flazel’s Ghost T1.C Timited Liability Company Operating Agreement
which shall be ¢flective as of January 15, 2023,
11 Amendment to the Hazel's

greement is exceuted and
agreed to by:

Amendment to the 11azel’s Ghost LLC Limited Liability Compan

which shall be o s of January

This First Amendment fo the Hazcl’s

agreed (o by:

1

2023

host T1.C Operatis

cxceuted and




