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Operating Agn
Members” and the “Tavestnent Me (whom hercinafter may be referred
Members™) as lurther delined below

The Members desire 1o form
r forth in T

m and to provide for the governance of the
pecily their relative rights and obli

tions.
NOW, THERETORIE, the Parties ugree as follows:
ARTICLE I: DEFINITIONS

Capitalized terms wsed in this Agreement have the memings specified in this Article where
cement; and, when not so defined, shall have the meanings st forth in the Act,

this Operating Agreement, as originally executed and as amended

from time to Lime.

uni of money or U
contributed to the Company. A

Tnvestment. Members” means all members of the €
Contributions to the Compny, aside from the Managin
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s entered into as of October
Tavestment Members™ (whom her
mdividually as a *Member” or collectively as *Members™ as further defined below.

Lhe Members desire t form a Lenmessee limited liability compiany (the “Comp
the purpos forih in Paragraph 2.5
enler inlo this Agreement

1y and the conduct of its busin

NOW, TIICRCFORE, the Tarties
ARTICLE I: DEFINITIONS

Capiralized terms used in this A greement have the meani ecified in this Article or elsewhere
menl; and, when nol so defined, shall have the meanings set forth in the Act.

ment” means (his Operating Agreement inally s amended
from time (o tim

“Capital Contribution” means, with respect 10 any Member, the smount of moncy or the
Fair kel Vallue of any property (other than moncy) contribuied (o the Company. A
Capital Contribution sha ed & loun.

monelary Capital

Jennifer ITutf ¢ d ew TTuff (“Andy™), or the en-
) who [rom time Lo lime sucece cr and who, in
are serving at the relevant time as Man: Member. The Managing Mem-
Ters may be referred (o hercin

OPERATING AGRI

OPERATING AGREEMENT for Dot Conner; LL

RAL SIC
RY TO TIL

entered into as of Ccloher 1,2 among the “Man-
and the *lvestment Members” (whom hercinafter may be referred o
‘Member” or collectively as “Membe: urther defined bel

m 2 Tennessee limited Liability company (the “Company”) for
5
The Members enter into this Agreement o form and to provide for the govermanee of the
Company and the conduet of irs business, and 1o vt rights and ob]
tions.
NOW, TTIEREFORE, the Pariics
EFINITIONS

Capitalized ferms used in this Agreement have the meanings specilied in this Article or
ment; and, when not so defined. shall have (h A forth in the Act.

this Operath cment, as originally exceuted and as amended

e amevar
Value of wny property (other tam monc mmml,.mu w the
Capital Contribution shall not be deemed a Loan.

all members of the €
¢ from the Mana

mean Tennifer T (
or wrn)m 3) who from time  tne suceeed said ¥
Al the relevant lime as Manag per. The Managing Mem-
s may be frmed to horcin “Memagers.”




Picture” means the featuze length motion picture curcently ttled. “Dor Conner: Webtec-
tive Season 27 produced by Dol Conner, 110 and dirceted by Andrew TTull, 10 which
ompiny infonds 1o produce and control all tights, including appuricnant and ancillary

Dy of the husiness plan for the Pieture i

Revemie” means all monics actually reeciv
Picture.

CLE 1I: ORGANIZATIONAL MATTERS

office of the Company shall be Jenniler T, or such other pl
s may be determined by the Mamager from Gme © Gme

ent for serviee of process on the Company shall be Wayne Hull, whose
anagers [rom lime fo lime may

chimge the Company s agenl lar service of pr
The business of the Company shall be o produce nd control the Tights to the Ficture and

to perform and conduct any other activity necessary or incidental to the foregoing or in
the apinion of the Managers in furtheramee of the objects of the usiness of the Company

The Memhers intend the Company 10 be 5 limited liability company under the Acl. Nei
ther the Managers nor any Member shall take any action incousistent with the law and the
cxpress intentof the partics 1o this Agrecment

The “Term of Existence™ of the Company shall commence on the eflcetive date of (ling
of the Artieles of Organization with the Tennessee Sceretary of State, which was 27 Oc
tober 2022, and shall continne vntil the last expiration of copyright on the Picture nal

sooner terminated by the provisions of this Agreement, or as provided by Law

d address of the N Members are as follaws

Andrew Huff

h motion picture currently tied, “Doi Conner: Wehte

by Dot Comer, L1 and dirceted by Andrew Hull, o which

oduce and control all rights, including appurtenant and ancillary
business plam for the Pieture is altached hereto as EXHIBIT A

actually reccived by the Company for the exploitation of the

RGANIZATIONAL MATTERS
The Managers have caused organizing documents in the form of the ARTICLES OT OR
$ T

GANIZATION atlached to this Agreement as EXTTIRIT B, Lo he filed with the Sca
of Slate.

“The mame of the Company shall be Dot Comner, 11

Ihe principal exceutive office of the Company shall be Jemnifer Hulf, or such other place
places as may be determined by the Manager from time 10 time.

The registered agent fo on the Company shall be Wayne ITuff, whos

The business of the Company shall be to produ
io perform and conduct any ofher activity nece

the opimion of the Managers in lurtherance of the objects of the business of the €

Compeny
The Members intend the Company 10 be u limited fabilily company under the Aet. Nei

ther the M: o il take any action

enee” of the Company shall commence on the elfectiy
ganization with the Tennessee Sectetary of Stat
ontinuc until (he Tast cxpiration of copyri
sooner terminzted by the provisions of this Agrecment, or as provided by kaw

¢ and address of the Man Aembers are as [ollow

Andrew [Tuf]'

means the Feature longth motion pieture currently Gtled, “Dot Conner: Webloe
tive Season 2" produced by Dot Conner, LLC and disected by Andrew IIuif, to which
Company intends o produce and contral all rights, ineluding appurtenant and an
thereto, A copy of the business plau for the Ticrure is artached hereto as IXTITBIT A.

“Reveane” meass all monies actually received by the Company for the exploitation of the
Piclure.

ARTICT ORGANIZATIONAL MATTERS

The Managers have caused organizing doeuments in the form ol the ARTICLES OF OR-
cment as EXHIBIT B, o be filed with the Secrctary

ner, LLC.

al executive affice of the Company shall be Jennifer IIuff, or such other place
1y be determined by e Manager rom lime Lo ime.

it for serviee ol process on the Company shall be Wayne Thull, whose
nagess from e to tine may
ni for service of proc

“The business of'the Company shall be o produce and contral the righis to the Picturc and
{0 perform and conduct any other activity necessary or incidental (o the Toregoing or in
the opinion of the ) in furtherance of the objects of the business of the Company.

The Membess intend the Company to be a limited Liabiliry company under the Act. Nei-
Managers nor any Member shall take amy action inconsistent with the Law and the
intent of the

The “Tesm of Dxisrence” of the Company
of the Articles of Organi zation with e Tennessee Se

wober 2022, and shall continue unil the last expir:
terminated by the provisions

dtess of the Managing M
Jennifer Huff
PRAOOKAX XX OO AKX —
Andrew Huff




F III: CAPITAL AND CAPITAL CONTRIBUTIONS ARTICLE 111: CAPITAL AND CAPITAL CONTRIBUTIONS

11 Contribution. Memibers shall contribute the funds, property snd other such hene- 3.1
fits s necessary 10 produce the Fieture and cover other expenses as reasonably e

‘The Compeny will comply with all applicable laws and rogulations coneerming securing opauy will c
financing hereunder. ing herewnder.

wers shadl contribute as their Capital Contribution services o Ue Company, in 3 The Managers shall contribure as their Capial Contribution services to the Company. in- | ir Capital Clontribution scrvices to the Company. in-
2. bt not Timitcd to, producing and dirceting the Pieture and other such scrvice butnot limited to, producing and dirceting the Fietre and other such serviccs and dicecting the Ticture and other snch secvices.

Tnvestment Members' C: Contribution shall he ed on EXTIIRTT C. Investment Members' Capital Contribution shall be as outlined on EXHIBIT€ . i iion sha utlined on EXTIIBIT C

No Member shall be required w0 make any additional al niributions. No Invesi- 5 No Member shall be required 10 make any additional Capital Contributions. No Invest No Member shall be required to make any additional Capital Contributions. No Inve:
int Member iy voluntarily make any additional Capital Contribution, without the pri ‘ment Member may veluntarily make avy additional Capital Contribution. without the pri ment Vember may voluntarily make any addiional Capilal Contribation, without the pri-
or wiitten consent of the Manager ar wrillen consent of the Manager or wrilten consent of the M

Txcept as set forth herein, no Member may sell, donate or pass over his, her or irs I 3 Haeept as sci. forth herein, no Member may scll, donate or pass over his, her or ept a set Torth hercin, no Member may sell, donatc or pass over his, her or its 1o
L in Company 10 any third party without the cxpress writien consent of the nomic Interest in Company to zmy third party without the cxpress written consent of the omic Intere: mpauy 10 any third party without the express wrirten consent of the
2 Managers
L s outlined herein, no Iyvestment Member shall have priority over amy other Dxcept as outlined herein, 0o Tnvesment Member shall have priority over any other 7 Fxcept as oullined herein, no Investment. Vember shall have priority ove
Vember with respeet 1o the return of a Capital Contribution er disiributions or allocations Member with respect to the retum of u Capital Contribution or distel butions or ailacations Member with respect to the rerurn of a Capital Contribution or distributions or alloca
n, losses, deductions, eredits, ot items thercof deductions, credits, or items theseof. of income, gain, losses, deductions, credits, or ftems thereol

No inlerest shall be paid on Capital Contributions. be p p. o shall be paid on Capital Contributions

The Company s total eapital zation will not exceed $5,000,000.00 The current budget for 39 1¥'s total capitalization will ot exceed $5.000,000.00 The current bu “The Company’s alization will not exceed $3,000,000.00 The current budge
(L1} 00

the Ticrure is
ARTICLE IV: ALLOCATI ARTICLE IV: ALLOCATIONS R
41 Theallocation of Revene shall be as follow 41 The allocation of Revenue shall he as [ollows: 41 The allocation of Revenue shall be as follows

ablé amon ¢ ¢ b 4 reasonzble amount of the Company’s income shall be used fo lirst, u reasonuble amount of the Company’s inco d for uper:
smd production expenses, ineluding salaries, and production expenses, includi

Then, the Company < . tions of the Company in 2 n. the Compemy shall satisfy amy outstmding obligations of the Company i Thea, the Company shall sat
connection with the I ¥ ¢ conneclion with (he Picture, including deferred payments incurred in connection cormection with the Fetur
with the Picture: with the Pieture; with the Ticture;

“Then, cach Member shall recoup 12005 of c ontribution on a pro 3 Then, cach Member sh % of tal Contribution on & pro 3 Then, each Member shall reconp 120% of his'her Capital Contibution on a pro
Tala basis; rara basis; rafa he

Neat: 414 Nest

4.1.4.1 50% shall be paid out o lyestment Members on 4 pro rata b e 4.14.1 50% shall be paid ot to Investment Members on a pro st 4.1.4.1 50% shall be paid out 10 Investment Members on a pro rta hasis deter




ART

51

¥ the amonnt of each Investment Members' Capital Contribution:

Dall be paid ovt equally o the
ol the Company shall he allocated 1004 (o all Members on a pro rata

CLE MANAGEMEN
The Company shall be managed by the Man
The Managers shill have the powers amd duties set forth in this Agreement

Al decisions about, regarding or olherwise pertaiming 10 he ereative and business aspects
of the Pieture, including, but not Timited (o, the production, distribution and ¢xploitatior
of the Fieture shall be made mutually by the Man: The Munagers agree not 1o us
this process to prevent the production or development of any project or 1o frustrate the
purpose ol the Company. Nowever, alier good faith discussions, if the Managers cannot
ugree with respect (o m aspect of the Fetre or the business of the Company, the Man

nl such disagreement lo William Whilacre who shall act as a neatral

Investment Members shall not have say over ny aspeets regarding the Pieture, includ
but uot limited to all. artstic production elemeats in connection with the production o
ture, and all commitments and contracts relative fo any of the foregoing.

AN eredits aceorded the Comp: < shall be in the sole diserction of the
Managers and shall be mutally approved upon, except (o the extent such credit is con-
trofled by a third party (c.g., financicr, studio, wnion or guild requirements). “The Man-
ugers have agreed that Jenmifer “Jac™ Hull shall reecive a “Froducer” eredit and Andrew
Thutf shall receive a “Disector” credit. AlL other aspects of the credits, including but not
limiled to sive, prominence and placement shall be mutually determined by the Managers

The grers may have other busincss interests to which (hey cach des portion of
their time. Managers shall devote such time to the conduct of the b of the Clompa-
rs, in their own good faith and discrefion, deem necessary. Managers may

¢ in other activities reasonably related o or competitive with Le Fieture.

ARTICLE VI: RISK FACTORS

6.1

Investment in e Glm industry is highly speculative and inherently visky. There can be no
assuranoe of the economic success of any motion pictie since the revenues derived from
the production and distribution of 4 motion picture depend primarily wpon its acceplnce
by the public, which cannot be predicted. The commercial success of a motion pictire
sliso depends upon the quatity and acceptanee of other competing fms rele:
mrketplace at or mg cral ceonomic factors and other G

mined by the amount of ach Investment Member al Contribution;

41,42 Simultzncously, 50% shall be paid out equally 1o the N
50150y,

415 Any losses of the Company shall be allocated 100% 10 all Members on a pro rata
b

The Company
The Managers

All decisions otherwise pertaining to the ereative and busines
of the Pieture, including, but not limited 1o, e production, disribution and cxploitation
of the Tictuse shall be made murually by the Managers. The Managers agree ot to use
ihis process 1o prevent the production or development of any projeet or (o frusiraic the
purpose of the Company. However, after good laith discussions, i

with respect to an aspect of the icture or the busines

but not. Timited to all, a
the Picture, amd all com
Al credits accorded the Company and M all be in the sole discretion of the
rs and shall he mutually approved upon, except 1o the cxient such credit is con-
iild requircments). The Man
x have agreed that Jennifer “Jae” TIuff shall receive a “Producer” credit and Andrer
TTlf shall reccive a ctor” eredit. ATl other aspeets of the eredits, ingluding bul nol

Ihe
iheir fime. Manags
ny as Managers, i their own good faith and discretio

eculative and inhereatly isky, There ¢an be o
venues derived [rom
the production and distribution of a ma
by the public, which cannot be pred
also depends upon the quaity and aceeptance of other compc
marketplace at or near the same time, gencral economic factors and other tangible and

mined by the amount of cach Investment Membrs’ Capital Contribution;

shall be paid out equally to the Man

ona pro rata

is
ARTICLE V: MANAGEMENT
51 The Company shall be mar

“The Managers shall have the powers and duties set forth in this Agrecment

Al decisions about, regarding or ofherwise pertaining (o the ereative and business aspects
of the Ticrure, inclnding, bur not limited 10, the production, distribution and e
of the Pictre shall be made mumally by the Mamagers. The Managers z

purpose of the Company. Tlowever, after good faith discussion:
th respeet 1o an aspeet of the Picure or the husincss of the Company, the Man-
such disagreement to William Whitacre who shall act as a nentral

Al mot have siy over any aspects reparding the Pieture, includi
but ot Fmited 1o all, artistic production elements in comncetion with the production of
the Picture, and all commitments and ontracts relative to any of the foregoing

All credits accorded the Company and Managers shall in the sole discreti
gers and shall be mutually approved upon, except o the cxtent such cre

1. studio, unic

The M her business infer 1 they each devote a portion of
their timg g hall dovote such time (o the eonduct of the business of the Compa
ay r ovwa good faith and discretion, deem necessary. Managers may

s reasonably related (o or eompelilive with the Picture,
ARTICLE VI: RISK FACTORS

61 Investment in the film indusiry is highly speculative and inherenly risky: There can e no
uramee of th 58 of any motion piewre sinee the revenues derived fro

he production and distribution of 2 mofion picture depend primarily upon ils acecpiance

by the public, which cammot be predicted. “The commercial success of @ mation picturc

also depends upon the quality aud aceeptance of other compering films released into dhe

markeiplace al or near the same (im 1l cconomic [acla nd other tangible and




intangible factors, all of which can change and eannot be predicted with certainty

The entertainment industry d otion p dustry in particnla, ae
10 undergo anges, 1 s clopments

1y a
1 developments
sulted i the ereation of additional revenue sources through licensing of rights o such

e vemues in other media such as videocu

uc o (he rapid g umwm o teehnology, shilting consumer tsics, and e p popularity ¢ and

ability of other forms of cntertinment, it is fmpossible to predict the overall effcet
these factors will have on the potential revenue from and profitability of feature-le:

mofion pi

The Company itsclf is i ils nd is subjeet to all the risks incident to
the creation and development of a new business, including the absence of a history of o
nd minimal net worth. Tn order to prosper, the success of the Picture w

mager 1o produce a film of exceptonal quality at a lower
cost which can compete in appeal with higher-budgeted films of the same genre, In order
to minimize his risk, the Manager plans 1o s possible lhnvjwul the
process and will «
M‘L on the timing of i

open to inspec 2 nable Notice by any Member or the Member
authorized represeniatives normal business hours, bul no more than onee per eal-

year. The costs of such inspeetion and copying shall be bome solely by the Member
idually and in no way shall be considered Membess Capital Contribu-

cments of the Company shall be prep
it -uvumll\ accepled accounting principles and shall be appropriate and
ss and for catrying oul the prov

ment. The fiscal year of the Compimy shall be January 1 to December 31

intangible [actors, all of which can change and cannal be predicied with cerfainty

‘The enlertainment. industry in ind the motion picture industry in particalar, arc
continuing Lo undergo si primarily duc o teehnological developments
12h these developments have resulted in the availability of alternative and compet-
orms of leisure e entertaiument, such teehmological devel have also e
hts to such.
of producing and dis-

o picture rem

al 4|||AJ.|I) of other forms of entertainment, i 1s impo e 10 predict the ov
these [actors will have on the potential revenne [rom and profitability of [

motion picturcs

The Company ilself is in its organizational stage md is subject 1o all the risks incident to.
the creation and development of a new husiness, including the absence of a history of op-
crations und minimal net worth. In order o prosper, the suceess of the Pioture will depend
partly upon the ability of the Manager al quality at a lower
cost which can compele in appeal with higher-budgeted films of e same genre. In order
o minimizg this sk, the Man Lo participate as much as possible throughout the
process and will il visks where possible. Fulfilling (his goal de-
pends on the tming the ability W obtain distribution contracts with
satisfactory texm gement

I VII: ACCOUNTS AND A

mplete e f account of the Comp n ‘ompany transac-
ion shall be fully and acenratc) ") e e kept ait the principal busincss ofi
at such other locations as the Manager may detormiine from time to time, and shall be
apen Lo inspee copying » hy any Member o the Memher'
authorized repr . but o more than enee per cal

of such inspection and copying shall be boe solely by the Member

individually and in no way shall be considered Lo inercase Members” Capial Contribu-
tion

Tisancial books and records of the Company shall be kept on the cash or accrual wethy
of accounting, which ¢ followed by the Company Tor
federal income tax purposes. The financial statements of the Company shull be prepared
i accordance with gencrally accepted accouatiag priaciples and shall be appropriate and
adequate for the Company”s business and for carry Agre
‘ment. The fiscal year of the Company shall be Jamary | to December 31

intamgible Factors, all of which can chamge and canmot b prediciod with certzinty

meral, and the motion picture industry in purticular, are
primaily due o technological developments.
these developments have resulicd in the availability of alicrnative and compet
aisment, s ical developments have alsa 1
ulted in the creation of additional revenue sources through licensing of righls to such
s of producing and dis
Tn additiow, the theatrical success of a mOTion pietuze remains
B = 2 revenues in other media such as videacasseties and iclevision.
the mphl srowth of techuology, shifti <, and the populasity and
bility of other forms of cntertinment, it & s the overall clfect
these Factors will have on the potential revenue from and proftability of feature length
motion pictures.

The Company itself is in i ge . iskes incident 10
the creation and development of anew business, including the absenee of a history of op
d misimal net worth. In h the Ticrure will depend
partly upon the ability of the Managc piional quality at a Tow
<ost which can compete in appeal with b
the Manager pla
\

fory terms, and the continued
ACCOUNTS AND ACCOUNTING

Complete hooks of account of e Company’s busincss,
tion shill be fully amd accurately entered, shall be kept at the princiy s office, or
al such ofher locations as the Manager may determine from fime 1o lime, and shall he
open Lo inspection and copying on reasonable Netice by any Member or the Member's
authorized representatives during nermal business houss, but .o more thax ouce per ca
endar year. The costs of such inspection and copying shall he home solely by the Member
individually and in no way shall be considered 1 increase Members® Capital Contribu
tion.

Financial hooks and records of the Company shall be kept on the eash or secrual method
of ccounting, which shall be the method of aceounting followed by the

fedesal income tax purposes. The financial statements of the Compan

in accordanee with generally accepied accounting principlcs and shall be appror
adequate for the Company’s business and for carrying out the provisions of this Agres
menl. The liscal year of the Company shall be January 110 December 31




ARTICLE VIII: MEMBERSHIP MEETINGS, VOTING, INDEMNITY

There shall be two classes of membership, Investment Members and Managing Membel
No Investment Member shall have any rights or preferences in addition 1o or different
from those possessed by any other Investment Member,

Members shall maintain controlling interest i the Compeny and make all
ding e Company and the Pietire, except Invesiment Member
required by the Act

I'he Company may, but shall not be required. 1o issue certificates evidencing membership
interests to Members of the Compauy

Members may participare in a meeting through use of canference telephone o similar
ons cquipment, provided that all Members paricipating in such mecting can
hear one another. Such participation shidl be decmed attendamee at the mect

No Member acting solely in the capacity of 2 Member is un agent of the Company, mor
can any Member acting solely in the capacily of a Mcmber hind the Company or exceule
amy dnstrument on behal of the Compuny. Accordingly, cach Member shall indemnify.
defend. and save harmless each other Member and the Comy 3 any
and all los ost, expense, liahility or damage arising [tom or

upon any uch Member in contravention of the fir

“ompany,

e or oth-
jndzments, fines, selements, and other
uch on wiih such pro-

( ¢ he Clomy
e P i o resscmable cane o bfieve s
fol. The termination of any proceeding by judgment,
upon a plea of nolo contenders or its equivalent, shall not, of iisclf, ercate & presumption
tht the Person did not act in good faith and in a mammer that such Person reasonably b
lieved to be i the best interests of the Company, or that the Terson had sea
to belive that the conduct was unfawlul

ARTIC

9.1

MEMBERSHIP MEETINGS, VOTING, INDEMNITY

sses ol memhership, Investment Menrbers and Managing Members,
No Investment Member shall have any rights o preferences in addition  or different
from those possessed by any other [ovestment Memb

The Managing Members shall maintain controlling intesest in the Company and make
decisions regarding the Company amd the Picture, exeept Investment Members shall b

the sight to vote on those mininwm items as required by the Act.

The Company may, but shall not be sequired, to issue certificates evidencing membership
interests (o Members of the Company

NMembers may participate in a meeting through use of conference ielephonc or similar

ations cquipment, provided that all Members partcipa
hear one aother. Such participation shall be deemed attendance at the mect

fember acting solely in the capacity of a Member is an agent of the Company, 1o
can any Member acting solely in the eapacity of & Member bind the Company or exeeute
any instroment on behalf of the Company. Accordingly, cach Member shall indemify,
defend, and save harmless cach other Member and the (Company Irom and against any
and all loss. cost, oxpense, Habiity or damage wrising from or out of any claim based
upom any action by such Member in contravention of the first scnience of this Scetion 8.5,

F IX: INDEMNITFICATION

The Compamy shall have (he power lo indemnily any Person who was or is & parly, or
y Procecding by v of the Fuct thal such
i is a Member, Manager, officer, employee, or other agent of the Company,
or was or is serving al the request of the
er Agent of another lmited fiability company, corporation, parnership, joint venture,
trust. or ofher enlerprise, against expenses, judgments, fines, seiflements, and ofher
amounts actually and reasonably incurred by such Person i comeetion with such pro
if smch Person acted in good faith and in a manser that suoh De
elicved 1o be in the hest interests of the Company, and, in the case of a criminal p
ing, such Person had no reasonable cause to believe that the Person's coaduct was nalaw-
ful. The termination of any ¥ ] sctflement, conviction, or
upon  plea i alen ! I, create a presumption
that the Person did i good faith and in @ maaer that such Person reasonably ¢
the Person had reasonable cause

ARTICLE VIll: MEMBERSIIP MEETINGS, VOTING, INDEMNITY

3

There shall be two clusses of membership, Investment Members and Managing Members
o Tnvestment Member shall have any rights or preferences in addition to
from those possessed by any other Invesiment Member

The Managing Memhers shall maintain controlling interest in the Company and mal
decisions regarding the Company aud the Ticrure, except Investment Membe:
the right 0 vote on those minimum ilcms as required by (he Act

The Company may, bul shall nol be required. to cerlilicales cvid
interests Lo Members of the Company.

Members may purticipate in s mecting through use erence telephone or similar
communications equipment, provided that all Members participating in such meeting can
hear ome another. Such participation shall be deemed atiendance at the mectin;

No Member acfing solely in the eapacity of a Member is an agent of the Company, nor
can any Member acting solely in the capacity of a Member bind the Conpauy or execute
amy instrument on behall of the Company o Ty, cach Member shall indemnil
defend. and save harmless Llel other Member and the C um]u y [rom and

threatened 1o be made
n was or is a Member, Manager, officer, employee, .

or wa or is serving al the request of the Company as a director, offieer, employee or oth
er Agent of another hmn«l hﬂulm company, corporation, partership, joiat venrure,
trust, or other enterp { Caponsos,  sctllements, and other
amounts actually and et Iy incurred by such Person in connection with such pro-
cceding, il such Person aeted in good faith and in a manner that such Person reasonably
fieved to b in the best interests of e Company, and, in th criminal procecd
ad no reasonable cause o helieve Mat the Person’s conduct was unlaw-
m of wmy procecding by judgment, order, sctlement, comviction, or

ontendere o its equivalent, shall not, of itself, create a presumptic

zood faith and in a manner that such Person reasonably e
d reasonable Gause




ARTICLE X: DISSOLUTION AND WINDING UP ARTICLE X: DISSOLUTION AND WINDING UP

1ved upo o accur of the following eveuts: 10.1 The Company shall be dissolved upon the first o oceur of the following cvents 101 The Company shall be dissolved upon the first to ocenr of the Tollows

The expiration of termination of the Company’s rights and inrer the Picmee; 10.1.1 "The expirafion or (ermination of he Compa and interest fo the Pici 10.1.1 Lhe eapiration or lermination of the Company’s rights and mterest 1o the Picture;

10.1.2 "The expiraion of the Term of Existence of the Comp 10,12 "The epiration of the Tenm of Jxistence of the Company

w1 of the Term of Ixistence of the Company
The sale of all or subsrantially all of the as: f Compan) 10.1.3 The sale ol all or substantially all of the assets of Company; 3 'The sale of all or substantially all of the assets of Company

10.14 Upoa the vote of Members Lolding the tajority of the interest in the Compau; 10.1.4 Upon the vote of Members holding the majority of the interest in (he C 1014 Upon the vole of Members holding the maority of the fnterest in the Comy

10.1.5 The bappening of any event that malkes it vnlawful or impossible 1o carty on the 10.1.5 "The happening of any event that makes it unlawlul or impossible (o carry on the 10.1.5 The huppening of any event that makes it unlawful or impossibl to ey on the
husiness of the Company; o1 business of the Compiny: or

1016 Fniry of a deeree of judicial dissolution. 10.1.6 Yty of adecree of judicial dissolution 10,16 Tty of a decsee of judicial dis

Oin the dissolution of the Campany, the Company shall engage in no luriher husiness oth- 2. Onthe dissolution of the Company, the

ar tham that necessary Lo wind up the busingss and affairs of the Compiny. The Managers et than that necessary to wind np the 55 and 4
shull wind up the affuirs of the Compuny.

Sompany shall ¢ O the dissolution of the Company, the Company shall engae in no further b
a er Uan that neeessary 10 wind up the business and affairs of the Company. The M
shall wind up the affairs of the Company: shall wind up the of the Company,
Tach Investment Member shall look solely to the assets of the Company for the reruru of
the Tnvestment Member's investiment, and if the Company properly remaining af
of the Company is insuflic payment or discharge of the debts and liabilitics of the Company is insullicient (o retum
Member, such Investment Member sh the investment of each Investment Member, such Investment Member shall have 1o re-

Fach Investment Member shall Took solely 10 the assets of the Company for the retm of
the Investment Member’s investment, and if the Company property remaming after the the Tnves
payment or dis of the d y is insufficient to refurn ment or discharg

the invesiment of cach Inve st ent Me no the inves 7
mber for indemmilication, contribution, or reimbursement, course against any other Member for indemnification, contriburion, or reimbur
cd in this Agreement except as specifieally provided in this Agreement

ARTICLE XI ARTICLE XI

ENERAL PRO’

11 PARTNERSIIP: NO TTHRD PARTY BENEFICIARTES. No Member shall hold itscl No Member shall hold itsell RTNCRSII] PARTY BENEIICLARIDS, No Member shall hold irself
out Lo others contrary W the provisions hereol. This Agreement is not for the benclit of ont ¢ 2 pro his Agrecment is aot for the beaefit of ot 10 others conirary Lo the provisions hercol. This Agreement is nol for the henelit of

any third par any right or remedy conirary (o the my third party and shall not be deemed w give my right or remedy contrary Lo e s

of this Agrecment and neither p hecome liable or responsible for reement and neither party shall b bic or responsible for any repres of this Agreement and neither parey shall become liable or responsible for any representa

tion, act o omi f such party whether seferred to herein or not ission of such d 10 hercin or nat. tion, actor omission of such party whether refemed o herein ot ot

1y herelo of the breach of any term or condition of this WAIVER: No waiver by any paty hercto of the breach of uny term or condition of this

WAIVER: No waiver by any pacty hereto of the breach of any term u of i 2 WAIVER: No waiver by any p >
Agreement shall be deemed or construed to be a waiver of the breach of such term or

Agrecmer he deemed or consiried 10 be a waiver of the breach of A hall be deemed o eonstrued  be u waiver of the breach of such term or
wdition in the uture, precoding or subscquent breuch of the same or uny other equent breach of the same orany other or of any prece

term or condition of this or any other agreement term or condition o this or e or condition of this or sy othe

REMEDIES CUMULATIVE: All semedies, rights, nndestakings, obligations and a 3 REMEDIES CUMULATIVE: Al remedies, v n : MEDIS € ATIVEE Al remedies, rights, unde
cnl ned in this Agreement shall he cumulalive, and nonc of them shall he in Timi- ments contasined in this Agreement shall |
tation of any other remedy, righr, uadertaking, obligation o agr f either party. tion of any ather remedy, right,
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ASSIGNMENT: No Member may assign its right ations herennder without prior
writion consent of the Managers, which they may excrcisc at their sole discretion.

ADDITIONAL DOCUMENTS: Fach member shall execute, acknowledge and deliver o
the miagers, prompily upon the request of the managers. any other fstruments or doc
umenis necessary or desirable 10 evidence. effeen conlirm rhis Agreement ny
of the terms and conditions hereof

MODICATIONS: This A ther with its exbibits, cannot be amended, mod
ified or changed in any way whatsoever except by written instument duly executed by
the party being charged

SEVERABILITY: In the event 0 iny term, eondilion, o inl, agreement,

ment or provision herein contained shall be held by amy Court or arbitration tribunal

ing jurisdiction 1o be uncnforccable, illegal, void or con Lo public palicy, such term,
condition, covermt agrecment, Tequirement or provision shall be of o effect whatsocver
upon the binding force or effectivencss of any of the others hereof. it being the intention
and declaration ol the ties hereto that had they or either of them, known of such wnen-
forceability. illegality, invalidity or contrasiety to public policy, they would have entered
in 1o o conract cach with (he ather, containing all of the other (erms, conditions,

ani ents, Tequirements, and provisions hereo

NOTICH ices under this Agreement shall be in writing

fiust set forth above, or at such other addr er party may desiguate from time to
time by wrilen nofice 1o the other. All natices shall be served by Facsimile and 11, mail,
electronic mail, recognized conrier services such as Tedeal Cxpress or DILL or pe
delivery addressed ais specilicd shove. The date of receipt by Tacsimile, eleetronie mail or
couricr, s the case may be, shall be the date of service of notiee.

e

\k-‘IlLIL\II‘H\ M disputes srising out of this Agrecunent shall be submitied 1 arbites
o nce with the rules of the Idependent Tilm and Television

s single ssbiiion e prevailing party shall be entitled (o reasonable attomeys” fees and
costs. The arbitrator’s award shall be final, and judgment may be erered wpon it by any
conrt having jurisdiction thercaf.

CHOICK OF LAW: This Agreement shall he governed by and construcd in
with the laws of the State of Tenmessee

ENTIRIE AGREEMENT: This Agreement constitutes the entire agreement between the
partics hereto with respect fo all of the matters herein and its excoution has not been in-
uced by, mor do any of the partics herets ely wpom or regard ws material, any represents
tions or wiiting Whatsoever ot incorporated Lerein and made a paut hereof, N

ment or modification herelo shall he unless sel forth in a writing signed by both p
s

IN WITNESS WHIRLOL, the partics have cxcoulod or caused o be exceuted this

1110 CHOICE OF LAW: This Agreement shall be govemed by and construed in accordanee

ASSIGNMENT: No Memher may assign i s cunder without 1
writien consent of the Managers, which Lhu may exercise at their solg discretion.

ADDITIONAL DOCUMENTS: Lach member shall exceule, md deliver W
the managers. prompily upon the request of the managers. any s ar d
uments necessary or desirable 1o cvidence, offcetuate, or confinn this A greement or any
of the terms and conditions hercof

MODIFICATIONS: This A greement, tagether with its exhibits, cannor be amended, mod-
ilicd or changed in any way w cr except by writicn instrument duly exceuted by
the party being ch

In the cvent thal wny Lerm, w\mlmun. covenanl, agreenent, require
bitration tribwasl hav-

1
wpon o inding forck. or elfectivencas of any of the olhers heseol, i being the iniénlion
and declaration of the parties hercto that had they or citber of them, known of such un
3 they would have cnlered
contraet cach with the other, consining all cr terms, conditions,
quisement

he add
es first set Forth ahove, or a o ither parly ma e from lime o
time by written notice Lo the other. All 1o : served by Facsimile and U8, mail,
clectronie mail, recogmized courier serviees such as Federal Express or DU or personal
delivery sddressed s specified above. The dat of receipt by facsimile, electronic wasl or
cousier, as the all be the date o

tion in o

asingle asbitsator. The prevailing party shall be enitled 1o reasonable arrorneys” fees and

costs. The arbitrator’s award shall be final, and judgment may be entercd upon it by any
court having jurisdiction thereol

with the laws of the State of Tennessee.

1111 [ENTIRE AGRECMENT: This Agreement constiutes the entire agreement between the

ereto with respeet (o al of the malters hercin and it €xeeudion has mol heen in-
artie upe acd

ms ot writing whatsoever not ineororated herein and made a part hercol. No amend-

tion hereto shall be valid unless set forth in 2 writing signed by both par

IN WITNLSS WIEREOT, the parties have executed this

ASSIGNMIENT: No Member may assign its rights or abligations herumder without prior
witten consent of the Managers, which they may exercise at their sole discretion

ADDITIONAL DOCUMENTS: Gach member shall execute, acknowledge and deliver 1o

struments or doc-

cannot be amended, mod-
mment duly exceuted by
the party being ch:

SCVERABILITY: In the event that any fenn, condition, covenant, agreement, requis

‘ment or provision herein eontained ﬂl‘lﬂ he hdnl by any Court or arf \lum tribunal hay -
be nenforceable, llgal, void

condition, covenant agreement, requi

upon the binding force or clfectivencss of any of the others hercof, it being the intention

and declaration of the parties hereto that had they or either such noen-
iy, imvalidity or contrariely o public policy, they would have enlered

 each with the other, comtaining all of the other fems, conditions,
cements, requirements, and provisions he

NOTICES: A noticos under this A i d 1o the addres
c. or al such other addre y maty dosignas from time 1o
o the other, All s shall be 5 v facsimile and 1. mail,
electronic mail ired courier servi  or DHI or personal
delivery addressed as specified above. The date of receipt by facsimile, electronic mail or
couricr, as 1 he the da rvice of notice.

ARBITRATION: All dispuies arising out of this Agrecment shall be
tion in accordance with the rules of the Independent 1ilm and ' Tele
2 single arbitrator. The prevaili

costs. e arbitrator

court barving jurisdiction thereof

CIIOICE OF LAW: Thi
with the Taws of the

ENTIRE AGREEMENT: This Agreement constituies the enfire agreement between the
partics herelo with respect 10 all of the matters herin and its eaceution has not been in
duced by, nor do iy of the parties Iy upon or re malerial, any represent
de u part hereof. No umend

ation hereto shall be valid nnless set forth in a wiiting sigued by borh par-

S WIIKREOF, the partics have excented or caused 10 he excented this




sreement on the day and year firsta i Agreement on the day and year lirst above writicn ment om the day and year Grst above witten

ANAGING MEMBERS: 2 A MANAGING MEMBERS:

T He Ptk

¥y




EXHIBIT D EXHIBIT D

BUDGET BUDGET




