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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MANAGER!
OF KINGDOM $CENE ENDEAVORS, LLC

The undersigned Managers (the “Manage: all of the Managers of
Kingdom Scene Endeavors, LLC, a Missouri limited liability company (the “Company™), acting

‘waive notice and the holding of such meeting and consent to,
adopt and vote in favor of the following, such consent to have the same cffect as a vote of the
Managers at a meeting duly called and held:

Approval of the Second Amended and Restated Limited Liability Company Agreement

REAS, the [:\mp;\ny adopted a hmmd 1mh.my company operaling agreement on
Jammq 9, 2000 (the *Original | e led and restated its Original LLC
Agreement an September Ulluh: AERILE Avree- em %

VHEREAS, the Copany desires to amend and restale, pursuant to Section 10.01 of the
A&R LLC Agrecment, the AR LLC Agreement in connection with the Offering and
Redemption (as defined below); and

WHEREAS, the Managers have reviewed and considered the Acuum’l Amended and
Restated Limited Liability mpany Operating Agreement (the nd A&R LLC
Agreement”) the form of which is attached hercto as Exhibit A and beliov il to be in the best
interest of the Company and its members (the “Members™).

NOW, THEREFORE, BE IT RESOLVED, the Managers recommend that the Members
approve the Second A&R LLC Agreement and authorize the Company to solicit the approval of
the Second A&R LLC Agreement from the Members to recommend its approval.

Approval of Class B Unit Offering and Increase in Authorized Class B Units

WHEREAS, the Company desires 1o raise additional capital through the sale of Class B
ss B Units”) of up to 739.5 additional Class B Units (the

, the Class B Units will be sold and purchased pursuant to the terms ;u\d
Summary of Terms”) attached hereto
Exhibit B and a Subscription Agrcement (the “Subscription Agreement”), attached henm as
Exhibit C; and

‘WHEREAS, B Units will have such rights, and be subject to such terms and
conditions, as arc set forth in the Second A&R LLC Agrecment.

acceptance of subscriptions to purchase the Class
of Terms and the Subscription Agreement is hereby approved and i fn 2 respects as being
in the best interests of the Company and its Members;
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MANAGER:
OF KINGDOM SCENE ENDEAVORS

The undersigned Managers (the “Managers™), constituting all of the Managers of
pdom Scene Endeavors, LLC, a Missouri limited liability company (the “Company™), acting
without notce or a meeting, herchy waive notice and the holding of such meeting and consent to,
adopt and vote in favor of the following, such consent to have the same cffect as a vote of the
Managers at a meeting duly called and held:

Approval of the Second Amended and Restated Limited Liability Company Agreement

WHERE, AS the Cortpany adopted a inied skl company operaing agrsment o
L Agreement”), and amended and restated its Original LLC
Agreement on \eplembﬂ T (the "ABR LLC Agrecment”);

E. the Company desires to amend and restate, pursuant to Section 10.01 of the
Agreement, the A&R LLC Agreement in connection with the Offering and
Redemption (s defined below): and

'WHEREAS, the Managers have reviewed and considered the Semnd Amended and
1LC

Restated Limited Liability Company Operating Agreement (the “Sccond A&R LLC
Agreement”) the form of which is attached hereto Exlnim A and believe it fo be i the best
interest of the Company and its members (the “Mombers™

r THEREFORE, BE IT RESOLVED, the Managers recommend that the Members
approve the Second AZR LLC Agreement and authorize the Company to solicit the approval of
the Second A&R LI greement from the Members Lo recommend its approval.

Approval of Cluss B Unit Offering and Increase in Authorized Class B Units

WHEREAS, the Company desires (o raise additional capital through the sale of Class B
Units of the Company (the “Cla: Jnits”) of up to 739. \ditional Class B Units (the
‘Offering”);

WHEREAS, the Class B Units will be sold and purchased pursuant 10 the terms and
conditions sct forth in the Summary of Terms (the “Summary of Terms™) atached hereto as
Exhibit B and a Subscription Agreement (the “Subsc: ption_Agreement”), attached hereto as
Exhibit C; and

REAS, the Class B Units will have such rights, and be subject to such terms and
conditions, as are set forth in the Second A&R LLC Agreement.

NOW, THEREFORE, BE IT RESOLV that the solicitati f investors and the
acceptance of subscriptions to purchase the Class B Units on the terms set forth in the Summary
of Terms and the Subscription Agreement is hereby approved and ratified in all respects s being
in the best interests of the Company and its Members;
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MANAGERS
OF KINGDOM SCENE ENDEAVORS, LLC

The undersigned Managers (the “Managers™), constituting all of l]‘\e Managers of
Kingdom Scene Endeavors, LLC, a Missouri limited liability mpany”), acting
without notice or a mecting, hereby waive notice and the holding of such me .m, ¢ and consént 10
adopt and vote in favor of the following, such consent to have the same cffect as a vote of the
Managers at a meeting duly called and held:

Approval of the Second Amended and Restated Limited Liability Company Agreement

'WHEREAS, the Company adopted a limited liability company operating agrecment on
January 9, 2009 (the “Original LLC Agreement”), and amended and restated its Original LLC
Agreement on September 28, 2011 (the “A&R LLC Agreement”);

WHEREAS, the Company desires to amend and resiate, pursuant o Section 10.01 of the
A&R LLC Agreement, the A&R LLC Agreement in connection with the Offering and
Redemption (as defined below): and

‘WHEREAS, the Maan have rEVle\\ed and considered the ewnd Amended and

at A and believe it to be in the e
interest of the Company and its members (the “Members”).

NOW, THEREFORE, BE IT RESOLVED, the Managers recommend that the Members
approve the Second A&R LLC Agreement and authorize the Company to solicit the approval of
the Second A&R LLC Agreement from the Members to recommend its approval

"lass B Unit Offering and Increase in Authorized Class B Units

'WHEREAS, the Company desircs to raise additional capital through the sale of Class B
Lms of the Company (the “Class B Units") of up to 739.5 additional Class B Units (the

s B Units will be sold and purchased pursuant to the terms and
conditions sét forth in the Summary of Temns (the “Summary of Terms") attached hereto as
Exhibit B and a Subscription Agreement (the “Subseription Agreement’), attached hereto a3

Exhibit C; and

WHEREAS, the Class B Unils will have such rights, and be subject to such terms and
conditions, as are set forth in the Second A&R LLC Agreement.

NOW, THEREFORE, BE IT RESOLVED, that the solicitation of investors and the
acceptance of subseriptions to purchase the Class B Units on the terms set forth in the Summ
of Terms and the Subscription Agreement is hereby approved and ratified in all respects as being
in the best interesits of the Company and its Members:

1T
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JRTHER RESOLVED, that the authorized number of Class B lels be increased by

739.5 Class B Units, such that the new number of authorized Class B Units be, and hereby is,
14706,

URTHER RESOLVED, that the President of the Company be, and hereby
orized, empowersd and dirccted for, and on behalf of, and in the name of the Company
cute and deliver the ription Agreement and the Joinder Agr

Company and any investor not already a member of the Company (the “Joinder Agreemes

substantially the form attached hercto as Exhibit D, with such changes therein as may I~

approved by the President, the execution thereof by the President (o be conclusive evidence of

such approval; and

FURTHER RESOLVED, thai, upon scceptance of subsciptions to putchase Pkts
from investors and afer receiving executed copies from such investors

Agreements from time to time, such investors shall be automatically accepted and Adyml(ed as

members of the Company pursuant to Sectio he Second A&R LLC Agrecment.

Approval of Class A Usit Redemption

WHEREAS, in conncetion with the Offering, the Company shall redeem and cancel
354.5 Class A Units (1 ~Clags A Units) for 001 p Clss & Unit (e “Redemption”™);

"H.ER_EJ\ the Class A Units will be repurchased and canceled pursuant to the terms
and conditions set forth in the Class A Unit Membership Interest Redemption Agreement (the
“Redemption Ar:smm ), substantially in the form attached hereto as Exhibit E;

WHEREAS, The M.:l\.lgﬂi may approve a competitive a ity, such as the Redemption,
provided that the Redemption is (i) fair 10 the Company as of the time the Redemption is
e fied by the Managers or (ii) & majority of the disinterested Managers

approve the Redemption; and

WHEREAS, the Managers believe that it is in the be: est of the Company to enter
into the Redemption Agreement with the holders of Class A Units, because the Redemption is (i)
fair to the Company and (ii) a majority of the di: ed Managers approve the Redemption.

NOW, THEREFORE, BE IT RESOLVED, that the repurchase and cancellation 354.5 of
the Class A Units at a price of $0.01 per Class A Unit is hereby approved in all respects as being
in the best interesis of the Company and its Members;

FURTHER RESOLVED, that the Redemption is fair to the Company and a majority of
the disinterested Managers approve the Redemption;

D, that upon completion of the Redemption, all such Class A
l‘mrs shall be immediately cancelled and that the authorized number of Class A
5 Class A Units, such that the new number of authorized Class A Units be, and

FURTHER RE! JED, that the Redemption shall only become effective upon (i)
Member approval of the Second A&R LLC Agreement and (ii) the closing of the Offering; and
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FURTHER RESOLVED, that the authorized number of Class B Units be increased by
such that the new number of authorized Class B Units be, and hereby is,

HER RESOLVED, that the President of the Company be, and_hercby
authorized, empowered and directed for, and on behalf of, and in the name of the Company, to
execute and deliver the Subscription Agreement and the Joinder Agreement he(»\een

Company and any investor not alrcady a member of the Company (the “Joindes ne
substantially the form atiached hereto as Exhibit I, with such changes “berein as may be
approved by the President, the exceution thercof by the President to be conclusive cvidence of
such approval; and.

FURTHER RESOLVED, thal, upon acceptance of subscriptions to purchase Class B
Units from investors and after reeciving cxceuted copies from such investors of Subscripiion
Agreements from time to time, such investors shall be automatically accepted and admittcd as
‘members of the Company pursuant to Scction 3.02 of the Second A&R LLC Agreement.

Approval of Class A Unit Redemption

/HEREAS, in connection with the Offering, the Company shall redeem and cancel
lass A Units (the *Class A Units”) for $0.01 per Class A Unit (the *Redernptio

WHEREAS, the Class A Units will be repurchased and canceled pursuant 1o the terms
and conditions set forth in the Class A Unit Membership Interest Redemption Agreement (the
“Redemption Agreeiment”), substantially in the form atached hereto as Exhibit E;

WHEREAS, The Managers may approve a compeitive activity, such as the Redemptio
provided that the Redemption is (i) fair to the Company as of the time the Redemption is
authorized, approved or ratified by the Managers or (i) a majority of the disinterestcd Managers
approve the Redemption; and

S, the Managers be in the best interest of the Company to enter
into the Redemplion Agr 1t with the holders of Class A Units, because the Redemption is
fuir 1o the Company and (ii) a majority of the disinterested Managers approve the Redempfion.

NOW, THEREFORE, BE IT RESOLVED, that the repurchase and cancellation 334.5 of
the Class A Units at a price of 1 per Class A Unit is hereby approved in all respects as being
in the best interests of the Company ant Members;

FURTHER RESOLVED, that the Redemption is fair to the Company and a majority of

the disinterested Managers approve the Redemption;

FURTHER RESOLVED, that upon completion of the Redemption, all xuch E‘ld_\\ A
Units ahall bt immediately cancelled and that the authorized number of C
decreased lass A Units, such that the new number of authorized Class Umh be, and
‘hereby is, 445 55

FURTHER RESOLVED, that the Redemption shall only become effective upon (i)
Member approval of the Second A&R LLC Agreement and (if) the closing of the Offering; and

oo
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FURTHER RESOLVED, that the authorized number of Class B Units be increased by
ss B Units, such that the new number of authorized Class B Units be, and hereby is,

1470.6;

FURTHER RESOLVED, that the President of the npany be, and hereby
authorized, empowered and directed for, and on behalf of, and in the name of the Company, to
execute and deliver the Subseription Agreement and the Joinder Agreement between the

Company and any investor not already a member of the Company (the “Joinder Agreement”) in
substantially the form attached hereto as Exhibit D, with such changes therein as may be
approved by the President, the execution thereof by the President to be conclusive evidence of
such approval; and

FURTHER RESOLVED. that, upon asceptance of subscripions o putchase C B
Units from investors and after receiving executed copies from such investors of Subscription
Agreements from time to time, such investors shall be automatic: ally accepted and admitied as
members of the Company pursuant to Section 3.02 of the Second A&R LLC Agreement.

Approval of Class A Unit Redemption

WHEREAS, in conncction with the Offering, the Company shall redeem and cancel
354.5 Class A Units (the “Class A Units") for $0.01 per Class A Unit (the “Redcmption™);

'WHEREAS, the Class A Units will be repurchased and canceled pursuant 1o the terms
and conditions set forth in the Class A Unit Membership Interest Redemplion Agreement (the
Redemption Agreement”), substantially in the form attached hereto as Exhibit E;

WHEREAS, The Managers may approve a competitive astivity, such as the Redempi
provided that the Rodemption is (i) faif to the Company as of the tme the Redemption is
authorized, approved or raified by the Managers or (if) a majority of the disinterested Managers
approve the Redemption; and

WHEREAS, the Managers believe that it is in the best interest of the Company to enter
into the Redemption Agreement with the holders of Class A Units, because the Redemption is ()
fair to the Company and (ii) a majority of the disinterested Managers approve the Redemption.

NOW, THEREFORE, BE IT RESOLVED, that the repurchase and cancellation 354.5 of
the Class A Units at a price of $0.01 per Class A Uit is hereby approved in all respects as being
in the best interests of the Company and its Members;

FURTHER RESOLVED, that the Redemption is fair to the Company and a major
the disinterested Managers approve the Redemption;

FURTHER RESOL , that upon completion of the Redempt
Units shall be immediately caneelled and that the authorized number of CI
decreased by Class A Units, such that the new number of authorized Class A Units be. and
hereby is, 445.5;

FURTHER RESOLVED, that the Redemption shall only become effective upon (i)
Mermber approval of the Second A&R LLC Agreement and (ii) the closing of the Offering; and

284




Execution Version
FURTHER RESOLVED, that the President of the Company be, and here
authorized, empowered and dirccted for, and on behalf of, and in the name of the Company, to
exceute and deliver the Redemption Agréement, in substantally such form, with such chang

therein as may be approved by the President, the execution thereof by the President to be
conclusive evidence of such approval:

General Resolutions

FURTHER RESOLVED, that the President is authorized and directed to execute and
deliver such further documents and agreements as he shall consider appropriate or advisable in
order to cause the Company to carry out the transactions referred to herein, including, without
limitation, any notice filings required by federal or state securities laws, with :um completion:

. additions and deletions as the President shall approve, such approval nelusively
lm.ed by the President’s signatur thereto, which shall be the valid and blndmg act and
obligation of the Company in accordance with its terms; and

FURTHER RESOLVED, that any actions taken by the Company o its Managers,
officers, employees of agents prior to the date of this consent in furtherance of the
aforementioned resolutions are hereby severally ratified, confirmed and approved as the acts and
deeds of the Company.

These resolutions may be executed in onc or more identical counterparts, cach of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

ignature page follows]
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FURTHER RESOLVED, that the President of the Company be, and hereby

authorized, empowered and directed for, and on behalf of, and in the name of the Company,

execute and deliver the Redemption Agreement, in substantially such form, with such changes

thercin as may be approved by the President, the execution thereof by the President to be
conclusive evidence of such approval;

is,

General Resolutions

FURTHER RESOLVED, that the President is authorized and directed 10 execute and
deliver such further doouments and agreements as he shall consider appropriate or advisable in
order to cause the Company 10 carry out the transactions referred o hercin, inchuding, without
Timitation, any notice Rlings required by federal o state securities laws, with such completions,
changes, addifions and dcletions as :1.: President shall approve, such approval being conclusively
evidenced by the President’s signature thercto, which shall be the valid and binding act and
obligation of the Company in ecordanee it s g

FURTHER RESOLVED, that any actions taken by the Company or its Managers,

ers, cmployees or agents prior to the date of 4 furthcrance of  the
aforementioned resolutions are hereby severally ratified, confirmed and approved s the aets and
deeds of the Company.

These resolutions may be executed in one or more identical counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

[Signature page follows|
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FURTHER RESOLVED, that the President of the Company be, and hereby is,
authorized, empowered and directed for, and on behalf of, and in the name of the Company, to
execute and deliver the Redemption Agreement, in subsiantially such form, sih sueh changs
therein as may be approved by the President, the exccution thereof by the President to be
conclusive evidence of such approval;
neral Resolutions
URTHER R /ED, that the President is authorized and directed to execute and
deliver such further documents and agreements as he shall consider appropriate or advisable in
order to cause the Company to earry out the transactions referred 1o berein, including, without
mitation, any notice filings required by federal or state securities laws, with such completions,
additions and deletions as the President shall approve, such approval being conclusi
evidenced by the President’s signature threto, which, dhell be the velid and biading act s
obligation of the Company in accordance with its terms; and

FURTHER RESOLVED, that any actions taken by the Company or its Managers,

15, employees or agents prior 10 the date of (his conscnl in furtherance of the
aforementioned resolutions are hereby severally ratified, confistaed and approved as the acts and
deeds of the Company

These resolutions may be executed in one or more identical counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned Managers, have executed this consent as of : fanagers. have ex ‘s consent as of
the dates written below. IN WITNESS WHEREOF, the undersigned Managers, have exceuted this consent as of IN WITNESS WHEREQF, the undersigned Managers, have executed this consent as of
the dates written below. the dates written below.

Tom Holley
Date

To Moller
] Tom Moller
Date: PNTbY-Y - 7‘_—,/




