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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

— ~ EARHRY

NOTICE OF SALE OF SECURITIES 07045534
PURSUANT TO REGULATION D, | [
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l l

Name of Offerhtg/ { [Z check if this is an amendment and name has changed. and indicate change.)
Rogers & Patemoster Productions Limited Liability Company
Filing Under (Check box(es) that apply): [] Rule 504 [7] Rule 505 7] Rute 506 [ Section 4(6) [] ULOE

Type of Filing: 7] Nc\‘v Filing [7] Amendment PROCESSED

A. BASIC IDENTIFICATION DATA

L. Enter the informalion requested abowt the issuer MAR 0 5 2[]07/

Name of Issuer  ( [:| check if this is an amendment and name has changed, and indicate change.)

Rogers & Paternoster Productions Limited Liability Company THOMSOM
Address of Executive Offices {Number and Street, City. State. Zip Code) Telephone Nunﬁmamng Area Code)
clo WestBeth Entertainment, LLC 111 West 17th Street, 3rd Floor, New York, NY 10011  [212-691-2277
Address of Principal Business Operations (Number and Street. Cnty, State, Zig Code) Telephone Number (Including Area Code}
(if different from Executive Offices)

212-924-7185

Brief Description of Business
Limited Liability Company set up to raise capital for theatrical praduction to be presented initially Off-Broadway

Type of Business Organization
[] corporation [C] limited partnership, already formed other (please specity):
[J business trust [ limited partnership, to be formed Limited Liability Company, already formed
Manth Year
Actual or Estimated Date of Incorporation or Organization: {0111 [al7] [] Actual Estimated
durisdiction of Incorporation or Organization: {Enter two-letter U.5, Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) Od
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.orISUS.C.
T7d06).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date i is received by the SEC at the address given below or. if received at that address after the date on
which it is due. on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W Washington, D.C. 20549,

Copies Required: Fivg (5) copics of this notice must be filed with the SEC, onc of which must be manually signed, Any copics not manually signcd must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the isseer and offering, any changces
thereto, the information requested in Part C, and any maerial changes from the information previously supplied in Parts A and B. Part E and the Appendix need
nol be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for salcs of sceuritics in those states that have adopied
ULQE and that have adepted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are lo be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix (o the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
tiling of a federal notice.

Persons who respond to the collection of infarmation contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays a currently valid OMB control number. 1 of 9

AV Vg




A, BASIC IDENTIFICATION DATA 7

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five vears:
®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Premoter [0 Benciicial Owner [] Executive Officer {J Director (/] General and/or
Managing Partner

Full Name {Last name first, if individual)
Jim Rogers

Business or Residence Address  (Number and Street, City, State. Zip Code)
8 Janes Lane, Lloyd Harbor, NY 11743

Check Box(es) that Apply: (O Promoter [ Beneficial Owner [ Executive Officer [[] Director General and/or
Managing Partner

Full Name (Last name first, if individual)
Paul Paternoster

Business or Residence Address  (Number and Street, City, State, Zip Code)
7 Halyard Court, Cold Spring Harbor, NY 11724

Check Box{es) that Apply: [] Promoter [J Beneficial Owner ] Executive Officer [] Director [] Gencral and/or
Managing Partner

Full Namc (Last namc first, if individual)

Business or Residence Address  (Number and Swrect, City, State, Zip Code)

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General and/or
ply
Managing Partncr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, 7ip Code)

Check Box({es) that Apply: [] Promoter D Beneficial Owner D Executive Officer D Director [[J General and/or
Managing Partner

Full Name (Last namc first, if individual)

Business or Residence Address  (Number and Strect, City. State, Zip Code)

Check Box(es) that Apply: [] Promoter [J Beneficiai Owner [] Executive Officer [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner [J Executive Officer D Director [ Generat and/ar
Managing Pariner

Full Name (l.ast name first, if individual)

Business or Residence Address  (Mumber and Street, City. State. Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING }

I. Has the issuer sold, er does the issuer intend to sell, to non-accredited investors in this offering? ....o..vioieeeeenn ES %
Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... e g 2,500.00

Yes No

3. Docs the offering permit joint ownership of @ SINZIC UNIEY Lo st ss e s eas s b s ]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any
commission or stmilar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person Lo be listed is an associated person or agent ol a broker or dealer registered with the SEC and/or with a s1ate
or states, list the name of the broker or deailer. [f morc than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
N/IA

Business or Residence Address (Number and Street. City. State, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers

(Check “All States™ of check individUal SIAIES) .....oovicevrriiiii i i esess e esesseasasasasasssasasssimtanannntseasene [J Alt States
[™i]
MT] NY]
SC WA wy

Ful! Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker er Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAL SEATESY .....o.ooieeeeercieiee ettt cee e eseeness e seserssae s seenssebsEr 18 sheaseasbnarb e babe1as [] All States
(g
MT]

Full Name (L.ast name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchascers

(Check “All States” or Check iINIvIAUA! SIAICS) (v v ime e re e e v sraes b et sen e sre e esensreanrons [ Al States

H!

g
o
=)
B[S
EEIEIE
-
S
L] [=)

o
1]
ES
o

lank sheet, or copy and use additional copies of this shect, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter "0” if the answer is “non¢” or “zero.” If the transaction is an exchange offering. check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggrepate Amount Already
Type of Security Offering Price Sold
DIEDL ..ot carrerrrss e en e R bbb rAa S e b ek bR b b ea R et eber bbb b $
BEQUILY ettt imn e et s e e e b e s h)
(7} Common [ Preferred
Convertible Securities (inctding WaITaNIS) .......covvveieere et e stre e s sanen st st eeee $ s
PArINCrship INIEICSIS (..ot cesn ettt e e e s sasneres s bbb sss e sesssnenssasbesnsa $_500,000.00 s 0.00
Other (Specify ) et st b $ s
TOMAD Lo ettt e b e R et bt ettt ent e bbb aens §_500,000.00 s 0.00
Answer also in Appendix. Column 3. if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrepate dollar amount of their
purchases on the total lines. Enter “0” il answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIET INVESIOTS oreiriie ittt sesass st st b st srrms e e snems e s sess e s e rame s b as s b e nE b A e baamnrarEE s s _0.00
NON-2CCIEAITEA INVESIOTS ... eecereeceeeceeteeece et seest st eeanaras s seses s sns e anasasns e senasmns e s et asasins §_0.00
Total (for filings under Rule 504 0nlY) ..o e ssssrs s rssnssress e ssssessns s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 5035, enter the information requested for all sccurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
R S0 Lt i e e e e e e e e e h)
REBUIALION A Lot e e st rr e e re e e e r et eenen $
TOML e tvee ettt e etttk s nt et £ e b et e Rt s_0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TransSfEr ABCNEUS FECS oottt s rb b b bR b et s 0.00
Printing and Engraving CostS . ..ottt st s e bes s s e e s 0.00
LEBAL FEES oottt icssimneiiinssmsecssnm s s iaasimase st sssarrasis s s as e os s e eneeesssssss s neae s e s s 71 $ 5,000.00
ACCOUNLINE FEES oreivirieirinsrietimsens e ser s st sas et s sresess s s ssnss st a s b snss bbb sar s snrs s et eeararssnes s 0.00
ENBINCEIINE FEES .oovvvivriririemriiisreseereresrsrsesesarermassssssisrosessasesensessss sesmasss et eseseeseacsesssessesssessst b s bS04 00 Mns 0.00
Sales Commissions (specify finders” fees separately) ... s O s 0.00
Other Expenses (identify) =000 s 0O s 0.00
TOTAD ettt ea bR bbb PSR SEAeeR R RS e s O s 5.000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diffcrence between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 495.000.00

PTOCEEAS 10 ThE ISSUET.™ ..o\ ittt it s bbbt e et e seeeasasss et sasnee s

5. Indicate below the amount of the adjusted gross proceed (o the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors. & Payments to

Affiliates Others
SA1ALIES AN TEES ....oeerevutieieie ettt s ae e s e ssnrss s s eesses s s sees s ens s sr e e saesssesesnres seenereees []$_10.000.00 [7s_50.800.00
PUrchase 0f 1€l €SLALE ..........o.v v ssssssimassssssssess st ibessssssssscseeesseesscsesescsnssmssssmsaneescssesencneee: || $__0-00 []s_0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENT ..o st eesastatteses e s seesane s e s b st st b £ aneass s vae et enes eneanmssassessanne et esrarsretas 0s 0.00 as 000
Construction or leasing of plant buildings and facilities .........cccooviieeeroreeeiece e s 0.00 s 0.00
Acquisition of other businesses {including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT 10 8 METEET) 1uivviviiiiieorisiiissesiatot it etstissess s imsenenssesessssssansasassnssesasessasassasassnsansesassosssssrosrrens s 0.00 Os 0.00
Repayment of indeblednesS ..o vt st e et nare et as 0.00 O% 0.00
WOTKINE CAPIAL..ocoei e e s et s 0.00 Os 0.00
Other (specify): Physical Production $76,750 / Advertising, Press & Publicity $102,500 / 0s 78
General Administration $61,750 / Bonds & Deposits $15,000 / Audition & Rehearsal
Expenses $8,200 / Reserve $175000 s 0s 434,200.00
ColUMN TOMAIS 1oviveeeer i ettt ettt s st s s e s s e e st enne 3% 10,000.00 as 485.000.00
Total Payments Listed (column totals added) ... 0s 495,000.00

D. FEDERAL SIGNATURE

|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the foltowing
signature conslitutes an undertaking by the issuer lo furnish to the U.S. Securities and Exchange Commission, upon wrilten request of its stafT.

the information furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Rogers & Paternoster Productions Limited LiabHity G

Date
February 20, 2007

Name of Signer (Print or Type) Ti#e of Signer (Primér,Typc‘)h—
Jim Rogers Managing Member
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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OPERATING AGREEMENT
OF

ROGERS & PATERNOSTER PRODUCTIONS
LIMITED LIABILITY COMPANY

to produce the play currently entitled

ESCAPE FROM BELLEVUE
(the “Play™)

written by Christopher Campion, Thomas Licameli and Philip Mastrangelo
(collectively and jointly and severally, the “Author’)

with capitalization of $500,000

Managing Members:
Paul Paternoster
Jim Rogers

Dated: February 20, 2007



OPERATING AGREEMENT
OF

ROGERS & PATERNOSTER PRODUCTIONS
LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT is made as of this 20" day of February. 2007.
by and between Paul Paternoster (“*Paternoster™) and Jim Rogers (“Rogers™) having an
address c/o WestBeth Entertainment, 111 West 17" Street, New York. NY 10011 on the
one hand (individually and collectively and Jointly and severally hereinafter referred to as
the “"Managing Members™ of the Rogers & Paternoster Productions Limited Liability
Company). and such parties who from time to time execute this Agreement as Repular
Members of the Rogers & Paternoster Productions Limited Liability Company (the
“Company™) on the other hand.

WITNESSETH:

WHEREAS, the parties hereto desire to become members of a limited liability
company under and subject to the laws of the State of New York:

WHEREAS, the parties desire to enter into this Operating Agreement (o express
the terms and conditions of the Company and their respective rights and obligations with
respect thereto; and

WHEREAS, the parties desire Paternoster and Rogers to act as the Managing
Members of the Company and to be the only Authorized Persons to act on behalf of the
Company.

NOW. THEREFORE., in consideration of the foregoing and of the mutual
covenants and conditions herein contained, and for other good and valuable
consideration, the receipt of which is hereby acknowledged by each party to the others.
the parties hereto. for themselves, their respective heirs, executors. administrators,
successors and assigns, hereby agree as follows:

1. The following terms as used herein shall have the following mcanings:

(a) “Adjusted Net Profits™ shall mean Net Profits less such sums as are paid to
persons, if any, who in the sole discretion of the Managing Members, provide unusual
creative or other services or productions hereunder. it being understood that any person
entitled to receive such payments shall not be a Managing or Regular Member or holder
of an economic interest in the Company as a result of such entitlement;

(b)  “Agreement” shall mean the Operating Agreement as set forth herein and
as amended from time to time. as the context requires. Words such as “herein™.
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“hereinafter”, “hereof”, “hereby™ and “hereunder™. when used in reference to this
Agreement. refer to this Agreement as a whole. unless the context otherwise requires:

(¢) “Articles of Organization™ shall mean the document filed with the
Department of State of the State of New York. for the purpose of forming a limited
liability company pursuant to the laws of the State of New York:

(d) “Authorized Persons™ shall mean Paternoster and Rogers who are the
Managing Members of the Company and the only persons authorized to act on behalf of
the Company in carrying on the business of the Company:

(¢) “Bankruptcy™ as to any Person hereunder shall mean the filing of a
petition for relief as to any such Person as debtor or bankrupt under the Bankruptcy Act
of 1898 or the Bankruptcy Code of 1978 or like provisions of law (¢except if such petition
is contested by such Person and has been dismissed within ninety (90) days): insolvency
of such Person as finally determined by a court proceeding: filing by such Person of a
petition of application to accomplish the same or for the appointment of a receiver or a
trustee for such Person or a substantial part of such Persons assets: or the
commencement of any proceeding(s) relating to such Person under any reorganization,
arrangement. insolvency, adjustment of debt. or liquidation law of any jurisdiction,
whether now in existence or hereinafter in effect, either by such Person or by another.
provided that if such proceeding is commenced by another, such Person indicates
approval of such proceeding. consents thereby or acquiesces therein, or such proceeding
is contested by such Person and has not been finally dismissed within ninety (90) days:

(H “Capital Contribution” shall mean the total amount of money contributed
to the Company by a Regular Member in return for a share of Company’s Net Profits. as
morce fully described herein;

{(g) “Company™ shall mean the membership formed pursuant to this
Agreement as such membership may from time to time be constituted:

(h) “Expenses” shall mean contingent expenses and liabilities, as wel| as
unmatured expenses and liabilities, and until the final determination thereof, the
Managing Members shall have the absolute right to establish. as the amount thereof, such
sums as they. in their sole discretion, shall deem advisable;

(i) “Gross Receipts™ shall mean all sums derived by the Company from the
exploitation or turning to account of Company's rights in the Play (which shall be
acquired from the Managing Members upon formation of the Company) including,
without limitation. all proceeds derived by the Company from the liquidation of the
physical production of the Play at the conclusion of the run thercof, and from the return
of bonds and other recoverable items included in the Production Expenses;

() “Interest” shall mean a Regular Member's total interest in the C ompany as
a Regular Member, including the Regular Members interest in the Company’s profits
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(less distributable cash or other distributions). rights to vote or participate in the
management of the Company and rights to information concerning the business and
affairs ol the Company:

(k}  “Net Profits” shall mean the excess of Gross Receipts over all Production
Expenses. Running Expenses and Other Expenses. which shall included any Production
Expenses incurred or paid out by the Managing Members prior to Total C apitalization of
the Company. for which Managing Members shall be reimbursed thereupon. or sooner if
front money is furnished for this purpose:

() "Notice™ shall mean a writing containing the information required by this
Agreement to be communicated to any Person, personally delivered to such Person or
sent by registered mail, postage prepaid, to the last known address of such Person. The
date of personal delivery or the date of mailing thereof, as the case may be. shall be
deemed the date of receipt of such Notice:

(m)  “Play” shall mean the five-character play written by Christopher Campion,
Thomas Licameli and Philip Mastrangelo (collectively, the “Author™) and currently
entitled. Escape From Bellevue;

(n}  “Option Period™ shall mean the term commencing as of February 20,
2007, and ending eighteen (18) months thereafier, unless extended for an additional
twelve (12)-months thereafter, pursuant to the terms of the Production Agreement
between the Managing Members as Producer and Author, which such Production
Agreement shall be assigned to Company upon its formation. A copy of said Production
Agreement may be examined at the office of Tiffany R. Almy, Counsel for Company.
Almy & Associates PLLC, 75 Gold Street. Suite 1. Brooklyn, NY 11201 (“Legal
Counsel™).

{0) “Other Expenses™ shall mean any and all expenses of whatsoever kind or
nature (other than Production Expenses and Running Expenses) actually and reasonably
incurred in connection with the operation of the business of the Company., including.
without limitation, commissions paid to agents and monies paid or payable in connection
with claims for plagiarism, libel. slander and negligence, if any;

(p)  “Person™ shall mean any individual, partnership, corporation, joint
venture. trust. business trust, cooperative or association and the heirs. executors,
administrators. successors and assigns thereof. where the context so admits. All
pronouns and any variations thereof used herein shall be deemed 1o refer to the
masculine. feminine, neuter, singular, or plural. as the identity of the Person referred to
may require;

(q) “Production Agreement” shall mean the option agreement dated as of
February 20. 2007 between the Managing Members (as “Producer™) and Author pursuant
to which the Managing Members have acquired and will assign to Company upon its




formation certain theatrical stage production rights in and to the Play and certain other
and subsidiary rights therein:

(r) “Production Expenses™ shall mean fees and costs which shall include.
without limitation: fees of the director and designer(s); costs of sets, curtains. drapes,
costumes, properties. furnishings, clectrical cquipment; the premiums for bonds and
insurance: cash deposits with the Actors® Equity Association and/or other similar
organizations by which, according to custom or usual practices of the theatrical business.
such deposits may be required to be made- advances to Author; rehearsal charges and
expenses, transportation charges; cash office charges; reasonable legal and auditi ng
expenses: advance publicity: theatre costs and expenses; and all other expenses and losses
of whatever kind actually incurred in connection with the production of the Play
preliminary to the official opening of the Play. The Managing Members have heretofore
incurred or paid, and. prior to the inception of the Company, may incur or pay turther
Production Expenses as set forth herein, and the amount thereof shali be included in the
Production Expenses of the Company. and upon Total Capitalization, the Managing
Members shall be reimbursed for the expenses so paid by them, or sooner if front money
is furnished for this purpose;

(s) “Regular Member™ shall mean a member of the Company making a
Capital Contribution to the Company. Regular Members do not have votes. nor do they
have authority to act on behalf of the Company. A Managing Member may also be a
Regular Member if such Managing Member makes a Capital Contribution to the
Company;

(t) “Running Expenses” shall mean all expenses, charges and disbursements
of whatever kind actually incurred in connection with the operation of the Play which
shall include. without limitation: royalties and/or other compensation to or for Author.
business and general managers, director, choreographer, orchestrator, cast, stage help,
transportation. cash office charge, reasonable legal and auditing expenses, theatre
operating expenses and any and all other expenses and losses of whatever kind actually
incurred in connection with the operation of the Play, as well as taxes of whatever kind
and nature other than taxes on the income of’ the respective Regular Members and
Managing Members. Such Running Expenses shall include, without limitation. payments
made in the form of Gross Receipts as well as participation in Net Profits to or for any of
the aforementioned Persons. services, or rights;

{(u) “Subscriber™ shall mean a Person or entity who invests in the Company
and purchases an Interest as a Regular Member:

(v) “Total Capitalization™ shall mean receipt by the Company of Capital
Contributions totaling a maximum of five hundred thousand dollars ($500.000); and

{(w)  *“Unit” shall mean an Interest equal to a one percent {1%) share of the Net
Profits of the Company sold 10 a Subscriber in return for such Subscriber s individual
Capital Contribution of ten thousand dollars ($1 0.000). Fractional Units will share



proportionately. The aggregate number of Units sold will entitle the Subscriber thercof to
fifty percent (50%) of the Net Profits of the Company.

2. (a) The parties hereto shall form a limited liability company pursuant to the
laws of the State of New York. The Company shall conduct its business and promote the
purposes stated herein under the name “Rogers & Paternoster Productions Limited
Liability Company™ or such other name or names as the Managing Members from time to
time may select. The address of the principal office of the Company shall be ¢/o
WestBeth Entertainment, LLC, 111 West 17" Street. New York. NY 10011, Attn: Arnold
Engelman, or such other place or places as the Managing Members shali select. Notice
of any change in Company's principal office shall be given to the Regular Members.

(b) Except as otherwise provided herein, the purpose of the Company shall be
to produce and present the Play initially Off-Broadway in New York City to open betore
the expiration of the First or Second Option Period under the Production Agreement. and
to otherwise exploit and turn to account rights held by Company in connection with the
Play pursuant to the Production Agreement.

3. (a) The Company will commence on the date on which, pursuant to the law of
the State of New York, the Articles of Organization of the Company are duly filed with
the Department of State of the State of New York. Amendments to the Articles of
Organization, if any, shall be filed at appropriate times reflecting the identities of any
additional Regular Members and their Capital Contribution as well as any other changes
required to be reflected in such amended Articles.

(b) Company shall terminate upon the occurrence of any of the following: (i)
Company’s Bankruptcy, dissolution, cessation of business or resi gnation of the Managing
Members; (ii) the expiration of all of Company’s right, title and interest in and to the
Play; (iii) a date fixed by the Managing Members after abandonment of all further
activities of the Company: or (iv) any other event causing the dissolution of the Company
under the laws of the State of New York.

(c) Dissolution of the Company shall be effective on the day on which the
event oceurs giving rise to the dissolution. but the Company shall not terminate unless the
Articles of Dissolution shall be filed in the State of New York and the assets of the
Company shall have been distributed as provided herein. Notwithstanding the dissolution
of the Company. prior to the termination of the Company the business of the Company
shall continue to be governed by this Agreement,

4, (a) Total Capitalization has been established on the basis of the estimated
production requirements for the production of the Play as contemplated, and is an amount
which. in the opinion of the Managing Members, shall be sufficient to mount a
production of the Play initially in an Off Broadway theatre, as contemplated. The
Company intends and hereby authorizes the Managing Members to sell and issue
tnvestment Units and to admit as Regular Members and Additional Regular Members
those Persons whose Capital Contributions have been accepted by the Managing




Members in accordance with this Agreement. Fach Regular Member and Additional
Regular Member shall make the total Capital Contribution to the Company set forth
opposite such Regular Member's signature affixed to the Subscription Form annexed
hereto and made a part hereof. The Capital Contribution of cach Regular Member shail
be payable at the time of the execution and delivery by the Regular Member to the
Managing Members of this Agreement. Capital Contributions will be used for payment
of all Expenses incurred in connection with the production and presentation of the Play.
All Persons whose Capital Contributions are accepted by the Managing Members shall be
deemed to be Regular Members hereunder.

(b) If the Total Capitalization is not raised prior to August 20, 2009. the
Managing Members shall terminate the offering hereunder. and all Capital Contributions
shall be returned to the Subscriber(s) thereof, with accrued interest (if the funds are held
in an interest bearing account).

(c) No Regular Member will be required to contribute any additional tunds to
the Company above such Regular Member's initial Capital Contribution.

(d) If Expenses actually incurred shall exceed the Total Capitalization. the
Managing Members may, by making contributions or loans themselves, or by obtaining
additional funds or contributions or loans from Regular Members or others, make
available to the Company such sums as shall equal the excess, but such additional
contributions or loans shall not have the effect of reducing the percentage of Net Profits
payable to the Regular Members. If, however. any such loans are made to Company.
such loans shall be entitled to be repaid in full, prior to the return of Capital Contributions
to the Regular Members.

(e) Unless otherwise provided herein, the Managing Members shall have sole
discretion in establishing the conditions of the offering and sale of Units; and the
Managing Members are hereby authorized and directed to take whatever action they
deem necessary, convenient, appropriate or desirable in connection therewith, including.
without limitation, preparing and filing on behalf of Company an oftering circular or
prospectus with the Securities and Exchange Commission (*SEC™) and/or similar
agencies of those states and jurisdictions which the Managing Members shall deem
necessary.

5. Subject to any limitations otherwise set forth in this Agreement, if any. the
Managing Members will, upon completion of Total Capitalization of the Company.
assign the Company all right, title and interest in all assets acquired by the Managing
Members for the presentation of the Play. for which the Managing Members will be
reimbursed by the Company for their actual cxpenditures in acquiring such assets. and the
Company will assume all of the Managing Members" obligations under any agreements
respecting such assets.

6. After payment or reasonable provision for payment of all debt, liabilities. taxes
and contingent liabilities of the Company. and after provision for a reserve in the amount




of $175.000 (the “Reserve™), all remaining cash shall be distributed at least annually to
the Regular Members together with the statement of operation herein provided for. pro-
rata, until such Regular Member's Capital Contributions to the Company have been
repaid. Thereafter. all cash in excess of such contingent liabilitics shall be paid 1o the
Managing Members and Regular Members in the same proportion in which they shall
share in the Net Profits. If the Play shall be moved to another theatre after the initial Of1-
Broadway presentation hereunder and/or sent on tour. the Reserve may be larger due to
the subsequent production plans. in the sole discretion of the Managing Mcembers.

7. Net Profits that may accrue from the business of the Company shall be distributed
and divided among the Managing Members and Regular Members as follows:

(a) The Capital Contributions of the Regular Members shall first be repaid as
provided hereinabove:

(b) Each Regular Member shall be entitled to receive that proportion of fifty
percent (50%) of the Adjusted Net Profits which such Regular Member’s Capital
Contribution bears to the Total Capitalization:

(c) Managing Members shall be entitled to receive the remainder of the
Adjusted Net Profits; and

(d) Until Net Profits shall have been earned, losses incurred by Company up
to the Total Capitalization plus any additional contributions. if any. shall be borne
entirely by the Regular Members in proportion to, and only to the extent of, their
respective Capital Contributions. After Net Profits shall have been carned, then, to the
extent of such Net Profits, the Managing Members and Regular Members shall share any
such losses pro-rata in the same proportion as they are entitled to share in the Net Profits
pursuant to the provisions of this Paragraph 7.

8. No Regular Members shall be personally fiable for any debts. obligations or
losses ot the Company beyond the amount of such Regular Member's Capital
Contribution to the Company and such Regular Member's share of any undistributed Net
Profits. A Regular Member shall be liable only to make such Regular Member's
individual Capital Contribution and shall not be required to lend any funds to Company.,
If any sum by way of repayment of Capital Contribution or distribution of Net Profits
shall have been paid prior or subsequent to the termination date of the Company. and at
any time subsequent to such repayment there shall be any unpaid debts, taxcs. liabilities.
or obligations of the Company. and the Company shall not have sufficient assets to meet
them. then each Regular Member and the Managing Members may be obligated to repay
the Company to the extent of such Member's Capital Contribution so returned to such
Member. or any Net Profits so distributed to such Member, as the Managing Mcmbers
may require for such purpose and demand. In such event. the Regular Members and
Managing Members shall first repay any Net Profits theretofore distributed to them
respectively. and if insufficient. the Regular Members shall return Capital Contributions
which may have been repaid to them. such return by the Regular Members respectively,




to be made in proportion to the amounts of Capital Contributions which may have been
so repaid to them. respectively. All such repayments by Regular Members shatl be repaid
promptly upon their receipt of a written Notice trom the Managing Members requesting
such repayment.

9. Upon termination of the Company. the assets of the Company shall be liquidated
as promptly as possible and the cash proceeds shall be applicd as follows. in the
following order of priority:

(a) to the payment of debts, taxes. obligations and liabilitics of the Company
and the necessary expenses of liquidation. Where there is a contingent debt. obligation or
liability, a reserve shall be set up to meet it. and if and when such contingency shall cease
to exist. the monies, if any. in such reserve shall be distributed as provided for in this
Paragraph 9.

(b)  To the repayment of Capital Contributions of the Regular Members, such
Members sharing such repayment proportionately to their respective Capital
Contributions.

(c) The surplus, if any, of such assets then remaining shall be divided among
the Regular Members and Managing Members in the proportion that each shares in the
Net Profits.

10. If a Regular Member shall die, become insane or dissolves (if not a natural
person), then such Member's executors or administrators or committee or other
representative. as the case may be, shall have the same rights that the Regular Member
would have had had such Member not died, become insane or dissolved, and the Interest
of such Member shall, until the termination of the Company, be subject to all of the
terms, provisions and conditions of this Agreement as if such Member had not died.
become insane or dissolved.

1.  (a) The Managing Members shall;

(i) at all times from the inception of financial transactions during the
continuance of the Company, keep or cause to be maintained full and faithful books of
account in which shall be entered fully and accurately each transaction of the Company,
All such books and account shall be at all times open to the inspection and examination
of the Regular Members or their representatives. The Managing Members shall likewisc
have avarlable for examination and inspection of the Regular Members or their
representatives, at any time., box office statements reccived from the theatre (or theatres.
as the case may be) in which the Play is presented by the Company. The Managing
Members agree to furnish financial statements to the Regular Members and the
Department of Law of the State of New York pursuant to the provisions of Article 23 of
the Arts and Cultural Affairs Law and the regulations issued by the Attorney General of
the State of New York thercunder. The Managing Members further agree to deliver to




the Regular Members all information necessary to enable the Regular Members to
prepare thetr respective federal and state income tax returns:

(i1 render in connection with the theatrical productions of the Play
such services as are customarily and usually rendered by theatrical producers. and devote
as much time thereto as they may deem necessary. and manage and have complete
control over all business affairs and decisions of the Company with respect to all
productions of the Play:

(i) have the right to apply for an exemption from any applicablc
accounting requirements set forth in Article 23 of the Arts and Cultural A ffairs Law of
the State of New York or in the applicable regulations promulgated thereunder. as such
law or regulations may be amended from time to time:

(iv)  be entitled to reimbursement by the Company upon Total
Capitalization, or sooner if front money is furnished for this purpose. for all out-of-pocket
expenses reasonably paid or incurred by the Managing Members in connection with the
discharge of their obligations hereunder or otherwise reasonably paid or incurred by them
on behalf of the Company;

(v) have the right to amend this Agreement from time to time by filing
a Certificate of Amendment or a Certificate of Correction, whichever is appropriate,
without the consent of any of the Regular Members: (A) to add to the duties or
obligations of the Managing Members. or surrender any right or power granted to the
Managing Members herein, for the benefit of the Regular Members; (B) to cure any
ambiguity, to correct or supplement any provision herein which may be inconsistent with
any other provision herein, or to add any other provisions with respect to matters or
questions arising under this Agreement which will not be inconsistent with the provisions
of this Agreement; and (C) to delete or add any provisions required to be so deleted or
added by the staff of the SEC or by a state securities commissioner or other government
official. whether domestic or foreign, which such deletion or addition is deemed by such
authority to be for the benefit or protection of the Regular Members; and

(vi)  have the right to amend this Agreement with the consent of al]
Regular Members to add one or more persons. firms or corporations as a Managing
Member up until the time Total Capitalization is completed. In the cvent that this occurs
prior to Totat Capitalization, an offer of rescission will be made to investors who invested
before the additional Managing Member is added.

(b)  Notwithstanding anything to the contrary contained herein. this
Agreement may not be amended without the consent of all Regular Members who would
adversely be affected by an amendment that:

(1) meodifies the limited liability of a Regular Member:




(ii)  alters the interests of the Regular Members in the alloeation of
profits or losses or in distributions from the Company: or

(iii)  affects the status of the C ompany for income tax purposes.

12. In the event that a Managing Member finds it necessary to perform the services
customarily rendered by a third person. such Managing Member may receive an amount
equal to the reasonable compensation for such services that such third person would have
received for services rendered.

13. The Regular Members shall not have the ri ght to demand and receive property
other than cash in return for their Capital Contributions. In the repayment of Capital
Contributions, the division of profits or otherwise. except as provided in Paragraph 14
hereof, no Regular Member shall have priority over any other Regular Member.

14.  The Managing Members may arrange for the deposit of bonds required by the
Actors’ Equity Association or any other union or organization or theatre guarantces.
without. however, reducing the proportion of Adjusted Net Profits payable to Regular
Members. Such arrangements may provide for obtatning such bonds or guarantees from
Persons who may not be Regular Members upon terms which require that prior to the
return of Regular Members® Capital Contributions, or the payment of any Net Profits. all
funds otherwise available for such purposes shall be set aside and paid over to the Actors’
Equity Association or other such union, organization or theatre, in substitution for and in
discharge of the bonds and guarantees furnished by such other persons. In the event that
such arrangements reduce the estimated production requircments, the Managing
Members shall have the right to assign from the proportion of Net Profits allocable to the
Regular Members, to the person contributing such guarantee or security, a share not
greater than the amount that would otherwise have been allocable to the Capital
Contribution required for the respective bonds. provided, however, that in no event shall
the share of Net Profits payable to each Regular Member hereunder be less than the
proportion that would otherwise have been payable to such Member had the amount of
the respective bonds been contributed by the Regular Members as part of the Total
Capitalization.

15.  Capital Contributions, in the discretion of the Managing Members, may be uscd to
pay Production Expenses. Running Expenses. and Other Expenses,

16. (a) A Regular Member may not assign such Member's Interest without the
prior written consent of the Managing Members, and no assignee of a Regular Member
shall have the right to become a substitute Regular Member in the place of the assigning
Regular Member without such consent. or to further assign such an Interest.

(b) All references herein to Regular Members shall refer as well to Additional
Regular Members, and all terms and conditions governing Regular Members shall also
govern Additional Regular Members. if any.
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I7. " The Managing Members shall have the unrestricted right. in their sole discretion,
to co-produce the Play with any other entity, and to enter into any agreement in
connection therewith, including partnership agreements or joint venture agreements:
provided. however, that no such co-production or similar arrangement shall decreasc or
dilute the Interests of the Regular Members to any greater extent than the Interests of the
Managing Members shail be diluted for their contributions to the Total Capitalization
hereunder.

18. In the event that the Managing Members shall at any time determine in good faith
that continuation of the production of the Play will not benefit the Company and shouid
be abandoned. they shall have the sole right to make arrangements with any person to
continue the run of the Play on such terms as they may deem appropriate and beneficial
to the Company, or to abandon the production altogether.

19. (a) In the event the Managing Members shall desire the Company to organize
a company or companies in addition to the original. or to move the initial production to
another theatre or to additional theatres. or to present the Play in any other part of the
world (if the right to do so accrues to the C ompany pursuant to the Production
Agreement). then the Managing Members shall have the right to do so and shall invite the
Regular Members to contribute to the capital of such additional company or companies.
but nothing contained herein shall be construed to obligate the Regular Members to
invest any additional funds. If a Regular Member elects not invest additional funds. the
Managing Members shall have the right to conclude, in their sole discretion,
arrangements with other investors provided that the Interests of Regular Members
declining to invest additional funds shall not be reduced or adversely affected to any
greater extent than the Interests of the Managing Members for the original investment
hereunder.

{b) The Company may also enter into one or more agreements with respect to
the disposition of other production rights of the Play throughout the United States.
Canada, the UK. Australia and/or New Zealand with any partnership, corporation. or
other firm in which the Managing Members may be in any way interested, provided that
such agreement shall be on fair and reasonable terms, The Managing Members shali also
have the unrestricted right to employ a producer or manager for such production. to pay
him or her an amount the Managing Members deem appropriate and to give such person
production billing either as co-producer or associate producer.

(c) The Managing Members shall have the right. in their sole discretion. to
make arrangements to license any rights in the Play to any other party or partics they may
designate. provided the Company receives reasonable royalties or other reasonable
compensation therefor, and provided further. that the Company shall not be involved in
any loss or expenses by reason thereof. In the event of any such license of rights. the
Managing Members may render services to the licensee in connection with exploitation
by the licensee of the rights so licensed. for which services it may retain for its own
interest compensation therefor as well as for supplying any facilities in connection with
the initial or other companies.

12




20. If. upon the termination of Company. any production rights of the Play. with or
without the physical production of the Play and with or without Company’s interest in the
proceeds of the subsidiary rights of the Play. are purchased by the Managing Members.
the amount paid by such party or parties shall be fair and reasonable market value
thereof, or an amount equal to the best offer obtainable. whichever is higher,

21. Under the Production Agreement. which will be assigned to the Company. the
Company will participate in proceeds from Author's disposition of subsidiary rights as
follows:

(a) ten percent (10%) if Producer presents the Play or causcs the Play to be
presented as a commercial Off-Broadway production in New York Ci ty for at least
twenty-one (21) consecutive paid public performances ( including an official press
opening and up to six (6) previews);

{b) twenty percent (20%) if Producer presents the Play or causes the Play to
be presented for a run of twenty-two (22) to thirty-nine (39) consecutive paid public
performances (including an official press opening and up to six (6) previews):

(c) thirty percent (30%) if Producer presents the Play or causes the Play (o be
presented for a run of forty (40) to fifty-five (55) consecutive paid public performances
(including an official press opening and up to six (6) previews): and

(d) forty percent (40%) (fully vested) if Producer presents the Play or causes
the Play to be presented for a run of fifty-six (56) or more consecutive paid public
performances (including an official press opening and up 10 six (6) previews).

The qualifying performances are those in the original Off Broadway production and the
disposition must be made within twelve (12) years after the close of the Play Off
Broadway. A copy of the Production Agreement is on file at the office of Legal Counsel
for the Company.

22, (a) The Managing Members as Producer. along with gencral manager and
executive producers shall be paid a weekly cash office charge in the sum of five hundred
dollars ($500) per week from each company presenting the Play. Such cash office charge
shall be paid beginning no sooner than two (2) weeks before the commencement of
rehearsals of each production company presenting the Play and ending no later than three
(3) wecks after the close of each such production company.,

(b) In addition to receiving fifty percent (50%) of the Adjusted Net Profits of
the Company. the Managing Members shall be entitled to receive a producer’s
management fee of three percent (3%) of the Gross Receipts, computed in the same
manncr as the royalties to Author and Director.

(c) WestBeth Entertainment. LLC (“WestBeth) shall serve as the general
manager of the initial Off-Broadway production of the Play in New York City. for which
WestBeth shall be paid a fee of ten thousand dollars ($10.000). plus a weekly fee of one
thousand doliars ($1.000) commencing the first week of performances and ending three
(3) weeks after the close of the original production. WestBeth may. at its election.
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perform services for subsequent productions of the Play for which it would be similarly
compensated.

23, Regular Members are prohibited from withdrawing from the Company and
demanding their Interest therein.

24, All monies raised from this offer and sale of Interests shal] be held in a special
bank account in trust at JP Morgan Chase — 32 University Place Branch in New York
City until actually employed for pre-production or production purposes of this particular
theatrical production or until rendered to the investor(s) pursuant to this Agreement. The
Managing Members will have sole discretion as to whether such funds shall be
maintained in an interest-bearing account. Prior to Total Capitalization, the C apital
Contribution of a Subscriber may be employed for pre-production or production purposes
only if specifically so authorized by such Subscriber.

25, Each of the Regular Members and each of the additional Regular Members, if
any, does hereby make, constitute and appoint the Managing Members as such Member’s
true and lawful attorneys-in-fact in such Member's name. place and stead. to make,
exccute, sign. and acknowledge and file: (i) the Articles of Organization of the Company,
including therein all information required by the laws of the State of New York: (i1) such
amended Articles of Organization as may be required pursuant to this Agreement; (i) all
certificates, documents and papers which may be required to effectuate dissolution of the
Company after its termination; and (iv) all such other documents and instruments which
may be deemed by the Managing Members to be required or permitted by the laws of any
state. the United States of America, or any political subdivision or agency thereof, to
effectuate, implement, continue and defend the valid and subsisting existence, rights and
property of the Company and its power to carry out its purposes set forth herein.

26. This Agreement may be executed in one or more counterparts and each of such
counterparts. for all purposes, shall be deemed an original, but all of such counterparts
together shall constitute but one and the same instrument, binding upon all parties hereto,
notwithstanding that all of such parties may not have executed the same counterpart.

27.  Any dispute arising under, out of. in connection with or in relation to this
Agreement, or the making or validity hercof, or its interpretation of any breach. shall be
determined and settled by arbitration in New York C ity pursuant to the rules then
obtatning of the American Arbitration Association. The arbitrator is directed to award to
the prevailing party reasonable attorneys” fees, costs and disbursements, including
reimbursement for the cost of witnesses and travel during the arbitration hearings. An y
award rendered thereon may be rendcred in the hi ghest court of the forum., state or
federal, having jurisdiction. The provisions of this Paragraph, or any other provisions of
this Agreement, shall not, however, operate to deprive the Regular Members of any rights
afforded them under the securitics laws of the United States.

28.  The parties hereto acknowledge and agree that one original of this Agreement (or
a set of original counterparts) shall be held at the office of the Company. that the Articles

14




of Organization and such amendments thereto as are required shall be filed in the office
of the Secretary of State of New York, and that a duplicate original (or set of duplicate
counterparts) of each shall be held at the offices of the Company’s Legal Counsel. and
that there shall be distributed to each party a conformed copy thercof.

29.  This Agreement contains the entire agreement between the parties hereto with
respect to the matters contained herein and cannot be modified or amended exeept as
otherwise set forth herein.

30.  Except as otherwise expressly provided herein, no purported waiver by any party
of any breach by another party of any of such party’s obligations. agreements or
covenants hereunder, or any part thereof, shall be effective unless made by a written
instrument subscribed to by the party or partics sought to be bound thereby. and no
failure to pursue or elect any remedy with respect to any default under or breach of any
provision of this Agreement or any part thereof shall be deemed to be a waiver of any
other subsequent, similar or dissimilar default or breach, or any election of remedics
available in connection therewith, nor shall the acceptance or receipt by any party of any
money or other consideration due him under this Agreement, with or without knowledge
of any breach hereunder, constitute a waiver of any provision of this Agreement with
respect to such or any other breach.

31.  Each provision of this Agreement shall be considered to be severable and if,, tor
any reason, any such provision(s) or any part thereof is determined to be invalid and
contrary to any existing or future applicable law, such invalidity shall not impair the
operation of or affect those portions of this Agreement which are valid, but this
Agreement shall be construed and enforced in all respects as if such invalid or
unenforceable provision(s) had been omitted; provided, however, that the status of the
Company as a company shail not be prejudiced.

32. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective executors, administrators and successors, but shall not be
deemed for the benefit of creditors of any other Persons. nor shall it be deemed to permit
any assignment by the Managing Members or Regular Members of any of their ri ghts or
obligations hereunder except as expressly provided herein.

33.  The parties hereto agrees that each of them shall hereafier execute and deliver
such further instruments and do such further acts and things as may be required or useful
to carry out the intent and purpose of this Agreement and as are not inconsistent with the
terms hereof.

34.  This Agreement and all matters pertaining thereto shall be governed by the laws
of the Statc of New York applicable to agreements to be performed entirely within the
State of New York.

35. There shall be no liability of the Managing Members to the Company or to the
Regular Members for damages for any breach or alleged breach of duty in their capacities




as Managing Members unless there is a judgment or other final adjudication adverse to
them that establishes that their acts or omissions were in bad faith or involved intentionat
misconduct or a knowing violation of law or that they personally gained in fact a
financial profit or other advantage to which they were not legally entitled or that with
respect to any distribution, their acts were not performed in accordance with the
applicable law governing a limited liability company in the State of New York.

36.  These securities involve a high degree of risk and prospective Subscribers should
be prepared to sustain the loss of their entire investment.

37 (a) Alex Timbers has agreed to serve as director of the Play (the “Director™).
Although agreements with Author and Director have not yet been executed, it is
anticipated that Author will be entitled to a pre-recoupment royalty of six percent (6%)
and that Director will be entitled to a pre-recoupment royalty of two percent (2%) with
the Managing Members as Producers receiving a management fee in an amount equal to
three percent (3%) for a total pre-recoupment percentage compensation of eleven percent
(11%) of Adjusted Gross Weekly Box Office Receipts (as defined in the Approved
Production Contract for Musicals of the Dramatists Guild (the “APC™).

() If the Managing Members as Producers determine at any time prior
to the official opening of the New York City production, in Producer’s sole discretion, to
pay to Author and other royalty participants a royalty based on a royalty pool formula
(the “Formula™), to be negotiated in good faith at such time with Author and other royalty
pool participants and calculated consistent with industry standards, Author hereby agrees
to participate in the royalty pool and to be paid in accordance with the Formula in
connection with Producer’s production of the Play. “Royalty Pool™ for the purpose of the
Formula shall mean the share of Net Recetpts allocated to royalty participants.
Notwithstanding the foregoing, each royalty participant will receive a guaranteed
advance payment of not less than one hundred fifty dollars ($150.00) per point which
shall be an advance against each royalty participant’s share of the Net Receipts in the
Royalty Pool. Notwithstanding the foregoing. Author’s share of Net Receipts shall be a
percentage equal to or higher than the Dramatists Guild minimum. The Royalty Pool for
each production company presenting the Play shall be computed separately and apart
from any such computation in connection with a different production company of the
Play.

(b) Following recoupment, Author, Director and Managing Members will
share pro rata in thirteen percent (13%) of one hundred percent (1 00%) of the Net Profits.
as Author’s royalty will rise to eight percent (8%) of the Adjusted Gross Weekly Box
Office Receipts (as defined in the APC). Producer’s management fee of three percent
(3%) and Director’ royalty of two percent (2%) will not rise.

(c) Producer shall pay to Author a royalty of seven and 1/2 percent ( 7.5%) of
one hundred percent (100%) of the Net Profits of any financing entity prod ucing the Play
(to be calculated on a production-by-production basis) following recoupment of all
Production Expenses (as such terms are defined in Producer’s Operating Agreement)
until recoupment of one hundred twenty-five percent (125%) of the production costs of
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each production of the Play at which time the Net Profit share shall increase to ten
percent (10%) thereafier, the two and 4 percent (2.5%) post-recoupment increase coming
out of the Managing Members share of Adjusted Net Profits.

(d) Christopher Campion, Thomas Licameli, Philip Mastrangelo, Vincent
Cimino and Paul Gianinni will also perform as actors in the Play (“Performers™)
throughout the run of the initial production of the Play Off-Broadway as presented by
Producer commencing upon the first day of rehearsal and ending on a date not later than
(12) months after the first paid public performance, unless Producer finds replacements
for Performers prior to that time. Performers will be paid a salary for rehearsals prior to
the official opening of the Play which shall be calculated in good faith by Producer at a
rate which is consistent with the “Rehearsal Salaries” as set forth in the Production
Budget of the initial Off Broadway production of the Play. Performers will be paid a
salary of seven hundred fifty dollars ($750.00) per week. increasing to nine hundred sixty
dollars ($960.00) per week following recoupment. There will be at least five (5). but not
more than eight (8) performances per week.

(e) What amount the theatre (anticipated to be the Village Theatre in
Manhattan) will be paid in rent will be determined by negotiation, but it is anticipated
that it will be based upon a percentage of weekly box office receipts. The payment to the
theatre will be considered an expense in the calculation of weekly Net Profits, as set forth
above, whether it is a fixed amount or a percentage of weekly box office receipts or a
combination of both.

(H) Based on estimated Gross Receipts of $64,258 at one hundred percent
(100%) capacity in a 299-seat theatre with five (5) performances per week, weekly
operating costs (including percentage payments) of $48,251.57 (which includes the
estimated theatre rent), percentage payments of ten percent (10%) in the aggregate, and
assuming that a royalty pool is not in operation, the Capitalization could be recouped in
thirty-five and 45/100 (35.45) weeks. This is not a representation.

38. The Regular Members signing this Agreement do hereby acknowledge that the
Company is to be managed by the Managing Members and that the Regular Members
shall exercise no control of the business. The Regular Members will not have authority
to conduct any business of the Company and each Regular Member agrees that such
Regular Member will not act on behalf of the Company, nor will such Regular Member
represent that such Regular Member has authority to act on behalf of the Company or to
bind the Company in any respect.

[IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREQF, the parties hereto have executed this Operating Agreement on
the day and year first written above.

AS MANAGING MEMBERS,

Paul Paternoster

Jim Rogers




MEMBERS

MEMBERS WHOSE CASH CONTRIBUTIONS MAY BE USED ONLY UPON FULL
CAPITALIZATION

Printed Name:
Social Security No.:
and/or Employer I.D. No.:
Home Address:
Home Telephone No.:
Business Address:
Business Telephone No.:

Amount to be Contributed:
Signature:




MEMBERS
MEMBERS WHOSE CONTRIBUTIONS ARE OTHER THAN CASH

THE FOLLOWING SIGN THE FOREGOING AGREEMENT AS INVESTOR
MEMBERS, BUT IN LIEU OF A CASH CONTRIBUTION, AGREE TO MAKE
THEIR CONTRIBUTION BY GIVING, OR CAUSING TO BE GIVEN, THE
FOLLOWING DESCRIBED BOND OR SECURITY DEPOSIT OF THE FOLLOWING
FACE AMOUNT:

Printed Name:
Social Security No.:
and/or Employer 1.D. No.:
Home Address:

Home Telephone No.:
Business Address:

Business Tetephone No.:
Amount to be Contributed:
Signature:

20




PRIVATE PLACEMENT MEMORANDUM

Tota! Capitalization of $500,000 in
Limited Liability Company Interests in
Rogers & Paternoster Productions Limited Liability Company

Paul Paternoster and Jim Rogers will be the managing members (the “Managing Members™) of Ropers &
Paternoster Productions Limited Liability Company (the “Company™). a Limited Liability Company
formed under the Laws of the State of New York to produce and present in an Off-Broadway Theatre in
New York City with approximately 299 seats and. if successful thereafter, elsewhere in the United States
and Canada and on tour the stage play presently entitled:

Escape From Bellevue (the “Play™)

Book and lyrics by Christopher Campion, music by Christopher Campion. Thomas Licameli and Philip
Mastrangelo (**Author™)

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “*COMMISSION™)
DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES
OFFERED OR THE TERMS OF THE OFFERING, NOR DOES THE COMMISSION PASS UPON
THE ACCURACY OR COMPLETENESS OF ANY PRIVATE PLACEMENT MEMORANDUM
OR OTHER SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO
AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE
COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE
SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION,

Proceeds to Company: $500,000 Price to Public: $500,000
Per Unit: $10,000 Per Unit: $10,000
*Underwriting Discount or Commission: 0

NO DEALER, SALESMAN OR ANY OTHER PERSON HAS BEEN AUTHORIZED TO GIVE
ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER THAN THOSE
CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM (THE “MEMORANDUM™),
AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY THE MANAGING MEMBERS. THIS
MEMORANDUM DOES NOT CONSTITUE AN OFFER HEREBY TO ANY PERSON IN ANY
JURISDICTION WHERE SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL.

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK AND PROSPECTIVE
PURCHASERS SHOULD BE PREPARED TO SUSTAIN A LOSS OF THEIR ENTIRE
INVESTMENT (SEE “RISK FACTORS™). THIS MEMORANDUM MAY NOT BE USED FOR A
PERIOD OF MORE THAN NINE (9) MONTHS AFTER THE DATE HEREOF UNLESS
AMENDED.

THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS NOT REVIEWED THIS
DOCUMENT SUBMITTED TO INVESTORS IN CONNECTION WITH THIS OFFERING FOR
THE ADEQUACY OF ITS DISCLOSURE AND DOES NOT PASS ON THE MERITS OF THIS
OFFERING.

EACH PURCHASER OF COMPANY INTERESTS ACKNOWLEDGES THAT THE PURCHASE
IS AN INVESTMENT, AND THE SALE OF SUCH INTERESTS IS SPECIFICALLY LIMITED AS
SET FORTH IN THE OPERATING AGREEMENT OF THE ROGERS & PATERNOSTER
PRODUCTIONS LIMITED LIABILITY COMPANY (THE “OPERATING AGREEMENT™) AND,
BY SIGNING THE OPERATING AGREEMENT, EACH PURCHASER AGREES TO BE BOUND
BY SUCH TERMS,




Limited Liability Company Interests are being offered (the “Offering™) by Paul Paternoster and Jim Rogers,
the Managing Members. The ultimate issuer wilt be Rogers & Paternoster Productions Limited Liability
Company. a Limited Liability Company formed under the laws of the state of New York. The address of
the Company will be c/o WestBeth Entertainment. ||| West 17" Street. 3" Floor. New York. New York
10011,

Aggregate Limited Liability Company Interests are not actually divided into a specific number of units and
monetary amounts. For purposes of convenience. they may be considered to consist of fifty (50) units of
$10.000 per Unit with a capitalization of $500.000. An investor may purchase fractional Units.

All money raised will be held by the Managing Member in a special account at JP Morgan Chase —~ 32
University City Place Branch, New York. NY. until the total Capital Contributions are raised. at which time
the Offering will be closed. The money held in the special account will not be released until the Offering is
closed, and when all funds are released. no additional sales will be made. The Offering expires eighteen
(18) months afier the commencement date of the Production Agreement between the Managing Members
as Producer and Author (the *Production Agreement™), unless the option to produce the Play is extended
for an additional twelve (12)-month period pursuant to the Production Agreement, which Agrcement has
been duly assigned to the Company. This Memorandum may not be used after nine (9) months from the
date of this Memorandum unless it is amended.

SUMMARY OF THE PRIVATE PLACEMENT MEMORANDUM

The Company has been formed pursuant to the laws of the State of New York for the purpose of producing
and presenting the Play and exploiting and turning to account the rights at any time held by the Company in
connection therewith. All rights to produce the Play as set forth in the Production Agreement have been
retained by the Company. [t is currently anticipated that the Play will open Off-Broadway in New York
City in a theatre containing approximately 299 seats. It is currently contemplated that the theatre in which
the Play will open will be the Village Theatre.

All money raised from the Offering shall be held in a special bank account in trust at JP Morgan Chase — 32
University City Place Branch, New York, NY, unless actually employed for production purposes of this
particular theatrical production, or until returned to the Investor Members. The Managing Members shall
have sole discretion as to whether such funds are to be maintained in an interest-bearing account. The
Investor Members will receive fifty percent (50%) of the Net Profits of the Company and the Managing
Members will receive the other fifty percent (50%) of such Profits.

The Company shall terminate upon the occurrence of any of the following: (i) Company’s Bankruptcy,
dissolution. cessation of business or resignation of the Managing, Members; (ii) the expiration of all of
Company’s right, title and interest in and to the Play: (iii) a date fixed by the Managing Members after
abandonment of all further activities of the Company: or (iv) any other event causing the dissolution of the
Company under the laws of the State of New York. The Managing Members have the right to add one or
more Persons or corporate entities as a Managing Member. In the event that a Managing Member is added,
if this occurs prior to Total Capitalization, an offer of rescission will be made to Investor Members who
invested before the additional Managing Member is added.

The Company’s plan of operation is: (a)} to engage in pre-production activities with respect to the Play: (b)
upon completion of pre-production activitics, to engage in rehearsals of the Play; (c) during the rehearsal
period. to begin the promotion and publicity for the Play: and (d) to produce and present the Play.

Since the Company has not yet engaged in its business, there are no income statements, expenses or other
financial statements of the Company presently available. The accountants for the Company have not as of
yet been engaged. For information with respect to the risks to Subscribers in connection with the Offering,
see generally “RISK FACTORS"™ hercinbelow,




THE COMPANY

The Managing Members have organized the Company as a New York Limited Liability Company to raise
Capital Contributions totaling $500.000 for the purpose of producing and presenting the Play and
exploiting and turning to account the rights held by the Company therein. The capitalization requirement
is. in the opinion of the Managing Members, sufficient to mount a production in a theatre of 299 scats.

If the Total Capitalization has not been raised by August 20, 2009, the Offering will cease and all Capital
Contributions previously received will be returned with accrued interest, if any.

The Managing Members will have sole and complete authority over the management and operations of the
Company. The Managing Members, in their sole discretion. may purchase Units of Interests in the
Company and participate therein as Investor Members.

RISK FACTORS

These securities involve a high degree of risk, and prospective purchasers should be prepared to sustain a
loss of their entire investment.

I. The vast majority of theatrical productions report losses and unrecovered production costs.

2. Based on a capitalization of $500,000 for the production of the Play, and assuming the Play is presented
at prevailing box-office scale in an approximately 299-seat Off Broadway Theatre in New York City with
potential Gross Weekly Box-Office Receipts of approximately $64,285.00 and estimated weekly expenses
of approximately $48,251.57, the Play must run for at least thirty five and 45/100 (35.45) weeks at five (5)
performances per week to a full-house capacity in order to recoup the total production costs, exclusive of
bonds and returnable deposits, in order to return to the Investor Members their initial Capital Contributions,
or for a longer period of time if presented at less than full-house capacity.

3. The substantial majority of the plays produced for the stage fail to run long enough to recoup the total
production costs. Of those that do. few play to full-house capacity audiences throughout their run.

4. There is no assurance that the Play will be an economic success even if the Play receives critical
acclaim.

5. These securities should not be purchased unless the Subscriber is prepared for the possibitity of total
loss and is able to afford such total loss. The sole business of the Company will be the production of the
Play. In such a venture, the risk of loss is especially high in contrast with the prospect for the realization of
any profits.

6. In the event that the Capital Contributions raised through the Offering are insufficient to produce the
Play as contemplated, the Managing Members may advance or cause to be advanced, or may borrow on
behaif of the Company, additional capital, without interest. Such advances or loans are to be repaid prior to
the repayment of the Capital Contribution of any Investor Member. Such advances or loans might result in
a considerable delay in the repayment of the Capital Contributions, or in a complete loss to Subscribers if
such loans or advances equaf or exceed the revenues from the production of the Play.

7. If the Company receives an exemption from the requirements of filing certified accounting statements,
pursuant to the New York Theatrical Syndication Financing Act, Investor Members may only be furnished
with unaudited financial statements. The Managing Members have not, as of the date of this
Memorandum, applied for such exemption or determined whether such application will be made. The
Managing Members agree to furnish financial statements to the Investor Members and the Department of
Law of the State of New York pursuant to the provisions of Article 23 of the Arts and Culiural Affairs Law
and the regulations issued by the Attorney General thereunder. The Managing Members further agree to
deliver to the Investor Members information necessary to enable the Investor Members to prepare their
respective Federal and State income tax returns.

8. Contributions other than cash may be accepted in the form of guarantees or bonds as may be required by
theatres and other unions or organizations, and such contributors will receive the Investor Member’s
Interest allocable to the amount of bonds or guarantees contributed and, furthermore, shall have the right to
be reimbursed in full prior to the return of capital to other Investor Members. The security instruments
underlying such bonds or guarantees will be returned to the contributors only after the Investor Members
have sufficient money to make payment to such theatre or union of cash in the amount of the bond or




guarantee. The first Net Profits will be paid to the theatre or union to release such bond Or guarantee. prior
to the payments to the Investor Members of the return of capital or Net Profits. Such preference may delay
the repayment of the Capital Contributions of the Investor Members.

9. The Managing Members have never produced a commercial theatrical stage production in New York
City. but have hired WestBeth Entertainment, LLC 1o serve as general manager of the production. a
theatrical production company with extensive experience in producing Off-Broadway productions such as
these.

10. The Managing Members may have received fees and payments as hercin provided. The Managing
Members may continue to present the Play regardless of whether the Company realizes any profit.
Continuation of the run of the Play may provide additional compensation to the Managing Members in
their various capacities, at a time when the production should be closed in the interest of the Investor
Members.

I'l. No market presently exists for resale of the Investor Members' Interests. and it is unlikely that one will
develop. Investor Members may not assign their interests without the consent of the Managing Members.
12, if the Company has not attained Total Capitalization by August 20, 2009, the Capital Contributions of
the Investor Members shall be returned promptly, with accrued interest, if any. In the event of
abandonment, all Investor Member moncy not expended for production purposes will be returned to
Investor Members.

13. Company Net Profits distributed to the Managing Members and the Investor Members and Capital
Contributions returned to the Investor Members (including accrued interest returned. if any) may be
recalled by the Managing Members for the purposes of paying any debts, taxes, liabilities, or obligations of
the Company.

14. The Managing Members shall have the absolute right to abandon the production of the Play at any time
for any reason. If such abandonment occurs after the Offering has closed and before the opening of the
Play, the Investor Members may lose all or substantially all of their investment.

15. The Managing Members have not contracted for certain key elements of the production, including the
scenic, lighting, sound and costume designers and the theatre.

16. In any year in which the Company shall report Net Profits, an Investor Member will be taxable for his
or her proportionate share of such Net Profits, whether or not such Net Profits have been distributed to such
Investor Member.

17. The Managing Members have the right to add one or more Persons or corporate entities to become
Managing Members of the Company. In the event that a Managing Member is added, if this occurs prior to
Total Capitalization, an offer of rescission will be made to Investor Members who invested before the
additional Managing Members are added.

18. In addition, a Managing Member, alone or associated in any way with any Person, firm or corporation,
may produce or co-produce other productions of the Play in other places and media and may receive
compensation therefor without any obligation whatsoever to account to the Company or the Investor
Members: provided, however that the Company shall be entitled to receive from any such producing entity
the customary fees and royalties payable to it.

19. The Managing Members are not obligated to devote their full time and efforts to the Company s
activities and may participate in other business activities, including other theatrical ventures,

THE OFFERING

Each of the fifty (50) Units of Company Interests is being offered via this Memorandum at a purchase price
of $10,000 for a Total Capitalization of the Company of $500,000. Fractional Units may, however, be
issued by the Managing Members. Subscribers of Units and fractional Units will each be entitled to reccive
that proportion of fifty percent (50%%) of the Company’s Net Profits which their respective Capital
Contribution bears to the Total Capitalization of the Company. Purchasers of fractional Units will be
entitled to the same rights and be subject to the same obligations as purchasers of Units. A Managing
Member may purchase Units and will be treated as an Investor Member to the extent of his purchase of
such Units. The investment of a Managing Member as an Investor Member may be used to complete the
amount of the Offering. In his sole discretion, the Managing Member may permit certain Capital
Contributions to be made by the posting of required performance bonds on behalf of the Company. The
Persons posting such bonds shall participate as Investor Members and shall be entitled to a share uf Net
Profits of the Company, based on the costs of such bonds had they been posted directly by the Company,




In addition, Investor Members who post bonds shall have the right to be reimbursed in full prior to the
return of capital to other Investor Members.

Offers 1o subscribe to Company Interests are subject to acceptance by the Managing Members. A Capital
Contribution shall be payable at the time of execution and delivery to the Managing Member of the
Operating Agreement by the Subscriber. All money raised pursuant to the Offering shall be at JP Morgan
Chase - 32 University City Place Branch, New York. NY. until actually employed for production expenses
or returned to investor Members. [f $500.000 in Capital Contributions has not been raised by August 20,
2009, the Offering will cease and Capital Contributions will be promptly returned to the Investor Members,
with accrued interest. if any. The Managing Members shall decide whether such Capital Contributions are
to be heid in an interest-bearing account,

A copy of this Memorandum and the Operating Agreement shall be presented to each potential Subscriber,
A potential Subscriber desiring to become an Investor Member in the Company must sign the Operating
Agreement and indicate the amount and category of the Capital Contribution being made, as well as the
Subscriber’s actual residence address (or principal place of business if a corporation, company, association
or other entity) and social-security or Employer Identification Number. The exccuted signature page of the
Operating Agreement should be forwarded 1o the Managing Members at the Company address
hereinabove, ordelivered to a Managing Member in person. and must be accompanied by a check or
money order made payable for the full amount of the Investor Member’s Capital Contribution.

With respect to the Capital Contributions of Investor Members, either one of the following must also apply:

(1) The Managing Members may accept as an investment. in lieu of cash, a cash deposit for union bonds,
the theatre deposit or property, services rendered, or a promissory note or other obligation to contribute
cash or property or to render services: and

{2} An individual Subscriber may also invest in the Company by purchasing an assignment from an
Investor Member, provided the Managing Members consent to such assignment in writing. An assignment
purchased pursuant to this procedure may not be further assigned by such Subscriber, and the Managing
Members may not waive or maodify this restriction,

The Managing Members reserve the right to give to any Subscriber an additional participation in Net
Profits for any reason whatsoever, provided such participation is payable solely from the Managing
Members’ share of such profits and does not affect the proportion of Net Profits payable to the Investor
Members. As of the date of this Memorandum, the Managing Members have not yet determined a date for
the production of the Play, but contemplate that the Play wili open on or before November |, 2007,

There is no involuntary overcall provided for in the Operating Agreement, and if additional money is
needed above the Capital Contributions raised, the Managing Members may make funds available. and
must do so in a manner that will not reduce the interest of the Investor Members in the Net Profits of the
Company. Any additional funds advanced or loaned 1o the Company are to be repaid prior to the return of
contributions of Investor Members.

USE OF PROCEEDS

The Managing Members anticipate that the Play can be produced in a theatre of approximately 299 seats
for the Total Capitalization. The present estimates of pre-production and production expenses and the
allocation of Capital Contributions made to the Company are set forth in Exhibit “A™, attached hereto and
made a part hereof.

Nothing contained in the budget set forth in Exhibit “A" shall limit the right of the Managing Members to
make such changes in the above allocations as they may deem necessary or advisable. There is no
assurance that the total actual production requirements will not exceed Total Capitalization. The aggregate
limited contributions may, in the Managing Members" discretion, be used to pay Running Expenses and
Other Expenses as well as Production Expenses. The monies allocated in the production budget under the




reserve category are contingency funds. The payments to be made from this reserve fund are most likely to
include: (1) additional expenses for items which constitute Production Expenses. due to artistic changes
made in the Play prior to the official opening in New York City: and (2) additional advertising expenses as
needed.

Based on capitalization of $500.000 for the production of the Play, and assuming the Play is presented at
prevailing box-office scale in an approximately 299-seat theatre in New York C ity with potential Gross
Weekly Box Office Receipts of approximately $64,285, the Play must run for 35.45 weeks at five (5)
performances per week to a full-capacity house in order to recoup the total production costs, exclusive of
bonds and returnable deposits, in order to return to the Investor Members their initial Capital Contributions,
or for a longer period of time if presented at less than full-capacity house.

Of course, there can be no assurance that the Play will run for that length of time or that it will have
audiences of any specified size. Furthermore, additional Production Expenscs, Running Expenses and
Other Expenses may be incurred which would increase the budget, and, consequently, the petiod of time
required to recover invested capital.

Up to the date of this Memorandum, the Managing Members have expended $30.000, for which the
Managing Members will be reimbursed when the total budget is raised or for which the Managing
Members will, at their sole option, own an Interest in the Company to the extent of such payment.

THE PLAY

Escape From Bellevue is a music, multimedia, and monologue-driven theater odyssey based on the life of
“Knockout Drops™ singer Chris Campion. The story begins in “Knockout Drops™ hometown of
Huntington, Long Island, where they first formed a band as teenagers and takes you through their travails in
the music business as well as Campion’s own surreal escapades as an alcoholic/addict. The story focuses
on his various trips to the world’s most foreboding and infamous mental institution, Bellevue, and
culminates with the slapstick escape of his second visit, and his redemptive final entry to the hospital where
he surrenders to sobriety. The story is propelled by live performances of “Knockout Drops” songs (the
band is onstage) and hilarious video segments making this theater experience a combustible cocktail and
blitz of the senses,

COMPENSATION TO AUTHOR

Author will be paid. prior to recoupment of the total production costs of the Play, a royalty of six percent
(6%) of the Gross Weekly Box Office Receipts. After recoupment of the total production costs of the Play
(exclusive of returnable bonds and security deposits), Author will be paid a royalty of eight percent (8%) of
the Gross Weekly Box Office Receipts. In lieu of receiving a percentage of the Gross Weekly Box Office
Receipts. if the Managing Members as Producers determine at any time prior to the official opening of the
New York City production, in Producer’s sole discretion, to pay to Author and other royalty participants a
royalty based on a royalty pool formula (the “Formula™). to be negotiated in good faith at such time with
Author and other royalty poel participants and calculated consistent with industry standards, Author has
agreed to participate in the royalty pool and to be paid in accordance with the Formula in connection with
Producer’s production of the Play. “Royalty Pool” for the purpose of the Formula shall mean the share of
Net Receipts allocated to royalty participants. Notwithstanding the foregoing, cach royalty participant will
receive a guaranteed advance payment of not less than one hundred fifty dollars ($150.00) per point which
shall be an advance against cach royalty participant’s share of the Net Receipts in the Royalty Pool.
Notwithstanding the foregoing, Author’s share of Net Reccipts shall be a percentage equal to or higher than
the Dramatists Guild minimum. The Royalty Pool for each production company presenting the Play shall
be computed separately and apart from any such computation in connection with a different production
company of the Play.




THE MANAGING MEMBERS

Paul Paternoster has been employed by Sclectrode Industries Incorporated for 17 years and has served as
President for the past 7 years. Selectrode is a New York-based company with additional facilities in
Pittsburgh. Pennsylvania and Omaha, Nebraska. which sells its products in over 70 countries. As
President, Paul is responsible for all sales and operations of Selectrode Industries. Paul is a 1990 graduate
of Villanova University.

Jim Rogers is a Treasury Bond Broker with Tullett Prebon Brokerage. with whom he has been employed
since 1994. Tullett Prebon is one of the world’s leading inter dealer brokers with over 2500 employees
worldwide. Jim attended Chaminade high school in Mineola, NY and graduated from Villanova University
in 1990. Born and raised in Oyster Bay, he now resides in Lloyd Harbor, NY with his wife Sarah and two
children, Jake and Rose.

Paul Paternoster and Jim Rogers have never produced an Off-Broadway Play, but have hired WestBeth
Entertainment, LLC to serve as general manager of the preduction, a theatrical production company with
extensive experience in producing Off-Broadway productions such as these,

The Managing Members as Producers, atong with the general managers and executive producers will be
paid a weekly fee in the amount of three percent (3%) of the Gross Weekly Box Office Recetpts and wiil
receive a cash charge of $500 per week. In lieu of receiving a percentage of the Gross Weekly Box Office
Receipts, if all Royaity Participants agree to share in a pool, the Managing Members have agreed to also
share in such Royalty Pool Formula and will share such pool with the other Royalty Participants in the
same proportion that they would have shared in the Gross Weekly Box Office Receipts.

In the event that the Managing Members find it necessary to perform any other services usually performed
by a third Person, the Managing Members may, if they so desire, receive the compensation for such
services which the third Person would have received had such third Person directly performed the required
services. The Managing Members have not made any plans, arrangements, commitments or undertakings
to perform any such services for the Company which would otherwise be provided by a third Person. If
such services do become necessary, the compensation would be what is reasonable and proper and would
be in the amount actually set forth in the production budget. The Managing Members will receive no
compensation, other than that stated above, for any services, equipment or facilities customarily rendered or
turnished by a theatrical stage producer, nor will the Managing Members receive concessions of cash,
property, or anything of value from Persans rendering services or supplying goods to the Company,

THE CAST

The Managing Members as Producer have engaged Christopher Campion. Thomas Licameli, Philip
Mastrangcele, Vincent Cimino, and Paul Giannini, collectively and professionally known as “The Knockout
Drops™ (hereinafier collectively and Jointly and severally referred to as “Performers™) to perform in its
production of the Play as original cast members per the Performer Agreement entered into between the
Managing Members as Producer and the Performers. dated as of February 20, 2007. Performers will play
themselves as individual members of the band *The Knockout Drops” performing in at least five (5) but not
more than eight (8) performances per week (a “Production Week™). Performers wil) each be paid a salary
of seven hundred fifty dollars ($750.00) per Production Week, payable at the end of each such Production
Week. Ifany Performer performs less than five (5) performances in a week, said Performer’s salary will be
prorated. Each Performer’s salary shall increase to nine hundred sixty dollars ($960.00) in the week
following full recoupment of Production Costs of the initial production, as such term is defined in the
Operating Agreement. Performers will each be paid a salary for rehearsals prior to the official opening of
the Play which shall be calculated in good faith by Producer at a rate which is consistent with the
“Rehearsal Salaries” as set forth in the Production Budget of the initial Off Broadway production of the
Play.




THE THEATRE

As of the date of this Memorandum, a license agreement has not been entered into for a theatre in which to
present the Play. It is anticipated that the theatre will contain approximately 299 seats. It is further
anticipated that the theatre in which the Play will open Off-Broadway in New York will be the Village
Theatre.

It is anticipated that the theatre will be paid a weekly fee, which together with the service package and
electricity and other miscellaneous charges will total approximately $12,000 per week. The theatre may
also receive a percentage of the Gross Weekly Box Office Receipts. The payment to the theatre will be
considered an expense that is deducted prior to the division of weekly Net Receipts (as set forth in the
Production Agreement) between royalty participants and the production company, whether it is a fixed
amount or a percentage of the Gross Weekly Box Office Receipts, or a combination of both.

PRODUCTION RIGHTS

Pursuant to the Production Agreement, dated as of February 20, 2007, the Company has the sole and
exclusive Off Broadway, regional, cabaret, second-class touring and sit down rights to present the Play or
cause the Play to be presented in the United States and Canada within eighteen (18) months of the
commencement date of the Production Agreement (the “First Option Period™), unless the option is extended
to present the Play or cause the Play to be presented for an additional twelve {12)-month period. Author
has been paid a non-returnable advance in the amount of $10.000 against the royalties for the right to open
the Play during the First Option Period and may be paid a $5,000 advance for the right to open during the
Second Option Period. ’

SUBSIDIARY RIGHTS

If the Company has produced the Play as provided in the Production Agreement. a copy of which is on file
at the office of Legal Counsel for the production, the Company shall receive an amount equal to the
percentage of Net Receipts (regardless of when paid) specified herein below, received by Author if the Play
has been produced for the number of consecutive performances set forth below and if before the expiration
of twelve (12) years subsequent to the date of the first paid public performance of the Play in New York
City, any of the following rights are disposed of anywhere throughout the United States and/or Canada and
in any other territory where the Play is presented by Producer for the applicable number of performances
set forth in this Paragraph 15: motion picture, radio, television, touring performances, stock performances,
Broadway performances, Off Broadway performances, amateur performances, foreign-language
performances, condensed tabloid versions, concert tour versions, commercial and merchandising uses.
audio and video cassettes and discs, DVDs and any and all electronic media now known or hereinafter
devised, Producer shall receive the following percentages of Net Receipts (regardless of when paid)
reccived by Author from dispositions made within the above twelve (12)-year time period, regardless of
when paid (the “Subsidiary Rights™);

(a) ten percent (10%) if Producer presents the Play or causes the Play to be presented as a
commercial Off-Broadway production in New York City for at least twenty-one (21)
consecutive paid public performances (including an official press opening and up 1o six
(6) previews);

(b) twenty percent (20%) if Producer presents the Play or causes the Play to be presented as a
commercial Off-Broadway production for a run of twenty-two (22} to thirty-nine (39)
consecutive paid public performances tincluding an official press opening and up 1o six
(6) previews);

{c) thirty percent (30%} if Producer presents the Play or causes the Play to be presented as a
commercial Off-Broadway production for a run of forty (40) to fifty-five (55)
consecutive paid public performances (including an official press opening and up to six
(6) previews): and

(d) forty percent (40%) (fully vested) if Producer presents the Play or causes the Play to be
presented as a commercial Off-Broadway production for a run of fifty-six (56) or more




consecutive paid public performances (including an official press opening and up to six
(6) previews).

For the purposes of computing the number of performances. provided the Play officially opens in New
York City and Author has been paid all royalties due. the first paid performance shalf be deemed to be the
first performance; however, only six (6) paid previews will be counted in this computation. The
Company’s aforesaid participation shall not apply to any production or exploitation of the Play of any kind
or nature produced under the lease, license or authority of the Company or in which the Company or any
related party shali participate.

RETURN OF CAPITAL CONTRIBUTIONS - SHARE OF COMPANY NET PROFITS

The Investor Members as a group will be entitled to receive fifty percent (50%) of any Net Profits of the
Company, each in the proportion to which such Investor Members’ Capital Contribution bears to the Total
Capitalization of the Company. The Managing Members will also receive fifty percent (50%) of such
Profits. Any Net Profits will be distributed only afier all Capital Contributions have been returned to the
Investor Members and the Company maintains a reserve fund in the amount of $175.,000.

LIABILITY OF MEMBERS

No Investor Member shall be personally liable for any debts, obligations or losses of the Company beyond
the amount of such Investor Member’s Capital Contribution to the Company and his or her share of any
undistributed Net Profits. An Investor Member shall be liable only to make his or her Capital Contribution
and shall not be required to lend any funds to the Company. Ifany sum by way of repayment of Capital
Contribution or distribution of Net Profits shall have been paid prior or subsequent to the termination date
of the Company, and at any time subsequent to such repayment there shall be any unpaid debts, taxes,
liabilities or obligations of the Company and the Company shall not have sufficient assets to meet them,
then each Investor Member and the Managing Members may be obligated to repay the Company to the
extent of his or her Capital Contributions so returned, or any Net Profits so distributed to him or her as the
Managing Members may need for such purpose and demand. 1n such event, the Investor Members and the
Managing Members shall first repay any Net Profits previously distributed to him or her, respectively, and
if insufficient, the Investor Members shall return Capital Contributions which may have been repaid to
them. such return by the Investor Members, respectively, to be made in proportion to the amount of Capital
Contributions which may have been repaid to them, respectively. All such repayments by Investor
Members shall be repaid promptly after receipt by each Investor Member from the Managing Members of a
written notice requesting such repayment. The Investor Members and the Managing Members will bear the
losses of the theatrical production Company only to the extent of their actual investment in the Company.

Upon termination of the Company, the assets of the Company shall be liquidated as promptly as possible
and the cash proceeds shall be applied in the following order of priotity:

(a) To the payment of debts, taxes, obligations and liabilities of the Company and the necessary
expenses of liquidation. Where there is a contingent debt, obligation or liability, a reserve shall be
set up to meet it, and if and when such contingency shall cease 1o exist, the money, if any, in such
reserve shall be distributed as provided for in the Operating Agreement;

{b} To the repayment of Capital Contributions of the Investor Members. such Investor Members
sharing such repayment proportionately to their respective Capital Contributions; and

{c) The surplus, if any, of such assets then remaining shall be divided among the Managing Members
and Investor Members in the proportion that they share in the Net Profits of the Company.

OTHER FINANCING

Except as described herein, no Person or entity has advanced anything of value toward the production of
the Play. Scott Paternoster has agreed to pay $60.000 for advertising in connection with the Play in
exchange for six (6) units (at $10,000 each) towards Total Capitalization.




FINANCIAL STATEMENTS

The Company will be the ultimate issuer of these securities. Since the Company has not heretofore been
engaged in business. there are no financial statements. Investor Members will be furnished with all
financial statements require by the New York Theatrical Syndication Financing Act and Regulations
promulgated in accordance with New York Law and will include annual statements of operations.

If the Company receives an exemption from the requirements of filing certified accounting statements and
the Managing Members are permitted to furnish an unaudited statement. [nvestor Members will not have
the benefit of a certified accounting and will rely wholly upon the Managing Members™ statement for the
determination of their share of any Net Profits.

EFFECT OF FEDERAL INCOME TAXES

It is the belief of the Managing Members that for purposes of Federal income tax, the Company should be
treated as a partnership. A tax ruling from the Internal Revenue Service (“IRS") as to the Company’s status
as a partnership for Federal income tax purposes has not, however, been applied for, nor do the Managing
Members intend to apply for such a ruling. If the Company is treated as a partnership for Federal income
tax purposes, then {a) the Company will be required to file an annual information tax return but will not
Hself be subject to Federal income tax; and { b) each Investor Member and the Managing Members,
regardless of whether he or she receives any distribution from the Company, will be required to report his
or her proportionate share of cach item of Company income and will be entitied to deduct (to the extent of
his or her Interests in the Company) such propertionate share of each item of Company expense on the
appropriate tax return of such Investor Member and each Managing Member for each relevant tax period,
subject to the limitations set forth in the IRS Code relating to losses from passive activities. If the
Company is so required under IRS provisions or regulations, it shall select a Managing Member to act as its
“tax matters partner” in accordance with the applicable IRS provisions and regulations, who will fulfill this
role by being the spokesperson for the Company in dealings with the IRS, as required under the IRS Code
and Regulations.

INDEMNIFICATION

There is no personal liability of the Managing Members to the Company or to the Investor Members for
damages for any breach of duty in their capacity as Managing Members, unless there is a judgment or other
final adjudication adverse to them that establishes that their acts or omissions were in bad faith or involved
intentional misconduct or a knowing violation of law, or that they personally gained in fact a financial
profit or other advantage to which they were not legaily entitled, or that with respect to any distribution,
their acts were not performed in accordance with the applicable laws governing a Limited Liability
Company in the State of New York.

FEDERAL SECURITIES LAW

This Offering of securities has been organized with the intent of qualifying for an exemption from the
registration requirements of the Sccurities Act of 1933, as amended (the “Act”) pursuant to Regulation D.
promulgated by the Securities and Exchange Commission (the “Commission™) under the Act. Company
Interests are not registered under the Act. Whether these securities are exempt from registration pursuant to
Regulation D or otherwise has not been passed upon by the Commission or other regulatory agency. nor
has any such agency passed upon the merits of the Offering.

LEGAL COUNSEL

Almy & Associates PLLC by Tiffany R. Almy. 75 Gold Street, Suite 100, Brooklyn, NY 11201, is the
attorney for the production.

END




