OPERALING AGREEMENT FOR TAKL ML TO TARZANALLC

AGREEMENT

anatute g

THIS OPERATINC

> parties listed on the

entered o eflective as ul March st 2019 by

RECITALS:

A\ On or abowt Fehruary 8, 2019, Arts an lor Take

(L 15 16

T Aure

bBusiess, @ specily thesr rela

sited |

ry emendments lrom Bme o me.

NOW THFRFTFORF, th
hers” o indivi as “Memher™) adept this Aare

“Adem

i ampany and agree as to

W

ARTICLE 1: DRV INITIONS

pitalized @
slsewhers in this Agr

ps speciied
e maanings sof

ment and when net so d

iate” f het means anv Person directh
ptroited by,
luding the werms “controlled by and “under

ar cause the

mun control with™) means
on ol the ¥

indirect, of the power 1o d
Perseon, whether through member

inagement and

¢ secutiies, by contracl, of

1.2, “Agreement” means vperdling sgreement,

.3 “Articles of Organization™ means the
I the Caliloinia Secretary of Slate

ed 2 Member's kconomic Intersst i the
N.A\.WZ»TL_..

erson who has ac
way 0f a Transter in sccordancs with the erme ot

Company. |

FECTATE @ VEmhET:

[ & lrensfer has vansteried an

15, = Assigning Member” means a Member who by weans
o ,

1.6, “Capital Account™ means, with respect 1o anyv Member, the accoune retlecting the
1 & b

ital interest of the Member in the Compar asisting of the Member's nitial Capitel

Comtribution maintained 30

£

addjusted in accordance with Article T Section 3.3
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[ 7 Capital Contribution™ pieass with respect 1o any Member, the amonnt of the
nd the Fair Market Value of any property (uther then money) contributed and or services
rendered tothe Con

any by AMembers

jastalsely

respect o Company propeity o assets,

9. “Code” or “IRC” means the

SO PSSO DIEOVIST

d. and any

ternal Hevenue Code of 1986, as

5

mer

iUt Company™

k3
~
e
=
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-
=
=
=
=
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5 ”

2 *Corporations Code™ means the O

113 “Distributable Cash” means the amount of o Campany de

taking into acea

Membeis,

arms with resg

. *Veonomic Membership Interest” oo “Foonomic Interest

B inuoasie, gdins.

o wredit o similer items ol
Chude any ghls
0 MAN4QEmant, o aay «

slumipany,
won, the nght
excepl where requured by the Carporations Code

5

5. “Locumber™

ret perfected un

act of e

whether o

| 16 “Fncumbrance”

means witk respe

ity anterest, len, proxy coupled with an i
on, ar praferential vight 1o purchase.

1) The Far A

by a Membh
Muember and

aeeia srphuzed o any

wvalue of such wem of propeity an the date of distnbution s mutually egiee

o

hy

The Farr Market Value

i aurposes of Article VIIL Section 84, shall be as

atermined in that sect




18 “Initial Members™ me
this Agreement.

thoae Persons whaose aames are se Jorts on Fahibic A of

19. “Involuntary lransfer™ means, wiuth respect to any Membership Interest, or any
clement therenf, any Transfer or Facumbrance, whether by aperation of law, pursuant o cone
wder, foreclosure of a Yy intere it a judgment or athe r.m.... ’

including a purported transfer 1o o from a trusiee in havkeupiey, recerve

X2

i otherwise,

£

200 “Net Losses” and “Net Profits™ means the mcome. gain, loss, dedutvons and
< ot the Company in the aggien
asnerally accen FCCAUNINE pHNC
ar on the Campany's

S oapproptiate, .,_..:; mined in
les empl under t

eats o Member or Memberss
7 the Percent

L2l *Majority of Members™ o
represent mere than W p

cent ¢

1.22 “Manager
o —J.,..?..\ ms wlh

as the Persanisy, il ans
Person as a Man,

“Managers™ m

frovn bt

Memhber or a Persan wine crhen
rehip Intzrest o : Membership Interest, as nited

“Membership Interest”™ muens o Mombee's entire mierest in i
< right 1o Viste

embersiup nghts

1o the finutat

% “Nember Percentage Interest” or “Percentage Interest” means the per entage -

pame af such “Member's Percentage

inder the ol

Fnterest™ in Exhibi

126 “Notice™ moeans o writier no
Holice | ...\,_m e desmead given e ten ,m_ \
pastage and tees prepaid, i the United Jm ates ::_I_ when delivered 1 Federal :?nmu_ Uiniied
v,_m,; Service, 31_ ’;J«_n_f:w. Fxpress, or Awrhoree Fxpress, for overnight delive
mt; when persomally delivered 10 the recipient; when
c means, and such wansmission is electronically confirmed as baving _u?
o when d ipient i the care
pramptly communicate the notice 1

e m

1 depo

ender’s ace

*

eliverad oo the home or olfie
sasan ‘te believe will

[RERF-IN |

. “Person™ means an mdividual, partnesship. hmiled
association, corporauan, limited hability company. or other eauty, whether

rpership, Lust, estare,
{omestc or foreian.

1.29 “Profits and Losses™ are defined in At

A “Proxy” has the meamng set forth i the liest paragraph of Corporatiens Code
SETO01 (@), A Prosy may nol be transmitied orally
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130 “Quarterly Prolits”™ sh
by the Campany’s buokkieeper as suy

_ mean the ;:x;:_._, profits of the Compeny as determined

sed by the Company s sutside certilied publiic sccountant

b
“K\

132 “Regulations™ means the income 1ax Tm:_n:. ns _.. mu ,..w?; by :, United Stares

SUCTESSOT ..3.,:_.,.:_;_;

in
r canungen: hahilines af the Company
working capital 1

33 “Reserves” means the agdresaie ol reserve scovunmes that ihe Compar
screnian . deems reasnnably necessary neet zocried
P

reasonabiv anticipated operating expenses. and

103 “Successor in Interest”™

s an Assiunee,

ot law, vt g tanslerce of all or substantially all ol the business v assets ol @

stherwise by opua
Pegsom.

. Item” means rocredit, of itiem

4_;

36 fax Matters Member

Sectao (.

“Transfer™
wteresi, anv sale. assigament aifi. Involuntary Transfer Fnoumk
crship Interest or any clement nt such Membeorehip Interest, dire
i i uides LSt

respect [0oog

s

.39 “Vore™ means 4 w

12eting. o é

[t :f.::w Membership Interest™ oo “Veting Interest”™ scans, w

1 participate in management and any right to information conceining the
and u}._:‘ of the rcq:?:«‘ pit :.a...a under the Act, except as limited by the provisions of
A 25t oshall be diealy proportional o thar Membet's
the nghts ol an Fronomic Membership, Members whe

be entitled W vole on any matter, except where

Member's Voting

metud

ARDICTE (L ARTICLES OV ORGANIZATION

2 _‘c:.:mmc:. Lhe Amicles of Orgamizatnon were fled with e Calilonma Secretary of
Sidie 101 wary &, 2019
22 ame. The pame of the Company is TAKE ME TO TARZANA LLC.
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X incipal execnu
Rudney Duve, Suite 203, Los Angeles, CA 00027, o
‘mined by the Members from time

of the Company shall be s
other place o places as mav

ce ol process on the Company shall be Steven
CA 90024, The Members may o

2o nital Agent The iniual agent fog sen
owy 1100 Glendon Awenue, Suiwe 1500 Tos Ang

19 me change the Company's agent |

s of process,

P Y
teature leagth motion pcture entitle
wivities as the Members shall af

nited lial 4
tntent ot the

for the purpose of producng

explaiing «

o larzana,” (the “F such other

te; be a

1l

cnder e At and sl

S 3
drties to s Agreciner

f

Uhe rerm of existence of the Campany shall eommence on the effect
with the Calife Secretny of

|erm

zdalion

e

shall be ihe al Manauer

Mace Greenber
gina Diract

with serve i

ARDICLE HE CAPHIALIZATION

Iintiial Contri
hawve

121

al Caphial Conmibunions.

Acvomais, An e Account shall be mainta
L uf that Membes's Capital Cont {a)i
Peafus, (h) decreased by that Member's sha 1 osses. and i<
cable provisioas of the Code and |

wf

that Mei

as required In ac

Hbs.

Regulat

M Np Withdrawal. v Member sh ot he &
Memhar's Capital Contribuori ny distribunons, whett
the Crmpany excepl 2

CEive

ritled o withdraw any parn
F ot money or properny o

ad n this Agreemsnt.

No ingerest, No mrterest shall be paid on tunds or propety conuibuted o the capial
3l the Company o on hdéBalance of o Member's Capital Account

not be bound by, or be personaliy liable oy

16 Limited Liability. A Membes

i waded 1 the Act o @

¥
gations ol the Campeny except as ctherwise p

18, Prion ave priority ever any other Member wih

tions or allocations of income, 2ai

of g Capital
iteins therent.

respact wrthe return

Geas,

cricirs, credirs




10 Admussion of Addiionsl Members. Addittonsl Members, holdi
hip Interests o Leonomic Membership laterests, may rr, prE,..:F.a Lo the Company upun
onal Members Membership Intereses and will
oftls, Net Losses, end distribitians of m osuch terms as are
e Company and approved by the Muembers.

Memb

the approval of e Manager  Any addi
patlicipale I

ARTICLE IV: ALLOCATIONS AND DISTRIBUTIONS

anc¢ Lesses of the ¢ :3 vany and all
hesesk

Lhe Protits

stems ot ::T,.: Inceme

autstandi
wluding delry Kw le Cusis reguited by r:u:;: uis
Lo pany
wing cisburs

4. Al

Companv It
expensss, L a
Picture

will _

[hased on
gpregale of the total dovestor funds.

_ u.:.,_m lime. if ever

v:_.v
ave contibuitons bear w e

L,:_ | be paid
erest o a o
er's capual contribution:

1 10 ¢ Membner
sta hasts

e Fs

¢ amaunl af ¢

Simultanesusiy, (30%)

reserved 1o the Lempany,

out lu the /_ LU

it Net n}_..:mu shall be pei
actto 4. 1. and a. i 5

b As used herem, “Net Profis™ shall mesn eny and all amuoonts, iduding non-
refundable advances, received by Company from the exploiaton of the Piciure aad alf
hersof and all nghts i dany and el manner and media, now hoown or
hereatter devised, ldwide, seluity.
contamed in Uils Agreement:

eletents

ihe contrary

. such amounts

i it ¢ distributer of the Picture pay
shall net be mcluded in Net I?

sty the Prctwie

any advence received from o recusd company it connedlic
soundirack atbum for the Picture shall be included 1n Net Protits only w the
extent that such advance is not used to pay music cr other production cosis;

and
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tax credits o other lax mcentives received in conaed
i the Picture shall be mclude

ion with the production
in Net Profits only 1o the extent not vsed w
yosueh tay credits o inceabives
or used to direcly lund production costs ol the Picture. “Net Profiss” shall
mean Gross Proceeds menaimng sfter deduction of the followimg: A thad
party sales agent and produrer representalive Tees and expenses, i, actual.
third party. vut-ol-pocket ameunts incursed by of vi behelt o Company in

Tepay mvestors providing Hiencing st wied

n andior
wty and
with

COReCtiK

with the sale, marketng, heensing, delivery, distnbul

el 1ol the Prcture . C. ongaing thied pary ¢

expenses stinally incuned by or on behelf of Company
the procossing paviments o profit partcipants (el without
limitation, ¢ tees and expensest, and audit costs: T actual,
thind painy. cut-of-pucket expenses tcuned by o o befiel wf Compans in
with the angaing swaership of the Protue ez 15
esprvalion [ negatives and masier prints

Pie tur E 3 Maes TRCL

connecis vl

with th

red moconnecti

third FNEN

i the existence and
{e.g. taxes, s, eic.); | RSN,
| sin
apce with ag between Company with

ot e the Picture (e the extents not assumel b
©); sunts tegiiired {0 be withheld by
pursuant censing “step deals” that sequire ads
sed on pertarmance of the Pretere: Heoany 3 L
arred by or on beball of Company or its affifiaes i
enlorcement of Compeny's legal nghts in the Picre
limitation. actual, divect, out-of-packet accounting, legal
1ses, Loany amou o vepay losns |
production of the Picture; §. any defe
hay alfice bopuses. award honuses), payable to parties rendering services in
with the Picture (lo the eatents not assased by the dist
K. any amounts paid te the completion guarantar of the
Picture (if any) in repavment of sums advanced by such completon
guatant nts, a5 determined by the
Afapage any in his gond faith business jnd ired

listrihutor(s] al the

Costs i

SN Ll

ed conpe

copnecil
of the Picn

any trasonshle seserve an

cover anticipated future costs ar labilities, provided that suelt reserve

amounlts shatl be
Compan
Prosfiis,

Ficiure.

the, It is undersion

ignitated everv |

¢ makes 40 represeniaions or Wi o5 as to the ameonnt of Net

any, that €

mpary will receive from the exploitation ¢

its and | nsses. As used in this Agreement “Profits and Losses™ means, for cach
an amount equal o the Company's taxable

- such vear or pened, determined in accordance with TRC secuon 7U3(a). mcluding

Tax Fems requurest o

stated separately pursiant 1o [RC section TR ax( 1) wrth the




any income of the Company that is exempt from ledzral income tax and not
0 dcLount i computing Profics v Lusses shall be added to such taxa

i1 tpcome

ih) anv expenditures of the Comp
treated e TRC section 705(2)(20B) expe
{2y

fram taxahle income or shall in

s section 1,704« 1(h)
s« shall he suhtracted

ind nol otherwise

thstandin this Sectien 4.2, any zms of 1acome,

duction thar shall ner bz aken it acco in compuung
et Secinn

Liwealized Apprecistion/Depreciation. Any uniealized wrealized

sithutze] ol
1pany immedictely p
< Members' Ceprtal Accounts mothe same

e fert

deenied te be Profits or Lo
1y and such Prolits

it are dllocated under Section 410 Yoy properly so distribied §
bers o the estent of the Tair NMarket Velue of the property

hing o

Jas sales i

For the

Sectian

_
depreciatzon™ shall mean

“unrealiz
it Mathet

ypay

asis far such pie

aite nierest
I conamic
mic Talerest

Case of ¢ Dansfer cf an
shall cach be allncarcd t

T

sier of Foon

days each held the

4.5, n-Cash Distrl the 1o sate ar other disposition of a
Company assel consists proy thae cash, the value of such property shall be as
determined 11 gowd taith by the Manager. Such non-cash proceeds shall then be allocated amoeng all

hers

R S

centage Tnterests. I such non-cash proce
ibuted 1 each Membue

hseqguently
accordance with Section 4.5,

such cash shall be

reduced 10 casl

1 &f the Company s Asssls.
. when there is & diswribunion

1 haqudavon of the Company
toss first shall be alincatad o the Members
s reduts and deductions to the Members” Capital A

Capital Accounts under this Armicle™dV, and other

counts shall ke made beirre the strihi

s 1 =3 - 3 1 3 31 i i i 4 H
made The T demeT T T e emhers st b et e embers totheostent e

prapostion to their positive Capital Account balances

1.6 No labibity for Dnsinbunions. Neither the Company nor any Member or any
Manages shall iscur any liahiliny for makeng disnibutions 1o accurdante with this Artidle TV,




ARTICEE V: MANAGEMENT

danagement, The busmess of the Company shall be menaged by the Manage:
1 Agicle 1L Section 27, or 4 successor Manager or Manegers selected in the manner
ed in Anides ¥, Section 3.3, Except as otherwise set torth in this Agrecment, all decisions
concerring the management of the Campany's business shaft be made by the Manager.

namec

Pron

3 Repnovdl Manager. Fach Manager b
resignation, retitement, death, il A
Voung Interests; or (o) the exprration of the Manager’s term as Manag
dasignated by g Majoris
by a Maj

ntil carlier of (a) ithe Manager's
h) the Manager's removal by the Members holding
if 2 term has been
Tnterests. A nevw Manage: she appuinted
pTCurenc : evenis.

“EIve

itv o KMembe

fany cf the foego

2 Maonty of Members holdieg Voung
Interests for (@) a lerm expiring with the appeintment ol a successor. o7 (h) @ term expt
dehmite ume speaitied by @ Majority. of Members hatding Voning Interesis i von with
such an appototment A Manages » elso 4 Membier withinst
cause at anv ame by achon af 3 Maonty of Members holding
a Memher may bz removed only on the Vote of all nther M
i1 e essary, the ewecalion and 1 Certitic
ol the Compam in conlol
o be managed by muore than one manager o

he remuved w

LA

mg Inferesis. A Manage1 who s
! sling Interests and.

the Members.

Dutes. Mac powets and dutics described in
estitbed 1 greement wr by
ahe ary of the
ted 1o the Lk

the Company unless a f

f

it impessible 1o camy on

fessing of 3 judgment ggainst the Lo

the dissolution of the Company:
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td) the disposiuos ¢
diary course of business:

SMpany’s assets not i te

the i ary course ol

g al any du

nge 10 the nature of the |

the tibing of ¢ petizon in bankruptes intw ol an arranzement

amung creds

the enl

St O Constit

within the meaning

enrganization

S Meel ragers. o the event thet more than = as
praided hersin. actions af the Managers shall be saken ar meenngs or as atherwise pravided m this

rcuon 3.3 6 agers peed be hel

e Mandger is oppia

Managers may
at least 48 hours prior

tae and place of the mecting
¢ of the meetng. |his Nouce need not speaty the

2 i< 17 he held at the principal exes

¢ mesting, not t

-

the transacuon

o1 wherever

Ihe wansactions «f the Managers at ar

wacied al a meeting

& Quorun: 1§

te be taken by the Managers under th
wy af the Managers incividually or collecay

taken withnut a mesting i ajnri

act

dl o alin g ment, provided that ofl ¥

hear one ancther.

e Managers shall keep ot cause to b kept with the books and re
and acarate minvtes of all meetings, notices and waivers of 1
consents w sctons of the Managers.

A Cither Bnsiness Interests, It is ackanwledged that the Manager has and may have
ather husiness interesls in which such Manager devites part of the Manager's dme. Such other

Rasiness inlereets mav be 1 (he same (mausiTy a5 the | pmpany. [he Manager siatl devole st
tima to the conduct of the business of the Company as the Manager. in such Manager's cwn
zood laith and discretion, deems aecessary,

nable 1ein

asenent fop

5.7 Compensation. Uhe Manager shall be enuiled 1o seek teen
fus expenditures on behall of the Company.



Officers. The Manager way appoiat officers of the Company, and may estoblish

and alter the powers, duties and compensation of all such officers.

Apainy Assets. The Manages shall cause all assets of the Company. whether eal o
se leld in the vame of the Company.

310 Rank Accounts. Al finds of the Company shall he deposited in «

e cial institutions in the name of the € v, dl st

incations as shall by determined by the Manager, Withdrawal from such ace all requiee only
the igrarure of ane Manager ov such othet persan o persens as the Manager may designate.

accents with ope

ARTICIF Vv

ACCOUNTS AND RFCORDS

» hooks of account af the €
and accurately entered, shall be kept at the
setion and copy

int. C o i

Compan

240t

,.::Jm:y._

cach Member op the
s The costs of

prinecipal waecut

M

Pen b isp
sable Negice dun

_43 s authonzetd o nerm

shail
owied by

nme slatement ol

Bl Accounting Method; iscal Yzer |
Kept on the accrual method of accounung, whic

the (0 _.xr al income

prses

Dafts
H 2

Lompany shall be I .ﬁmm_.. i nu the
and adequate s business and [or

The fiscel you

S Bouoks and Records. At all dmes daring the term of existence of the Company, and
eyond that e the Members deem il necessary, the Members shall keep
be kept the bucks of sccount referred o in Sectton 6.2, and t

A1kl

y ce addrons of
Somtribution and the share in Profis and Losses of each

nization;

a copy of the Articles of Org,

e Uinpn

sils. if any, for the th

‘s federal, state, and local income tax ori

armation

) copies of 1

sec st recent texable yeass,

cxerured counterps

5 of this Agrecment, as amended;

{c) any powers of attorpey under which the Artides of Grgenization or any
amenadments thereto were executed;

(1 financial <tatements ot the Company tar the three mass verent fiscal vears
and

the Books and Records of the Company as they relate to the Company's




vtetnal affairs for the current and past three fiscal years

Gl Aunnual Statements. At the end ot each fiscal year the books of the Ceanpany shall
ciosed and sxamined and starements reflecang the financial condinens of the Company and s
Profis and Fosses shall be prepared, and a comg istlosure therson

he issued b statements shall

,:.:.m::..f;;:.;..,:
fie Company's covtified public accountants. Copies of the
5 ¢ than a1 the end of

siven 19 all Members. ln addition. all Members shall receive not less freg

calendar guaiter, copies of such financidl statements regasding the Alendai quarer,
as many he prepared in the ordinary course of business by the Company. The Company shall defiver
i each Member, within 120 dave after the end of the fiscal year of naacial
statemneat tha: <hall inclode

e

v cluse vl
the fiscal vear and the distributions. it anv, made 0 sach member durmg the fiscal vear. Members

-
ol
e
7
5
.
T
s
gz
e
©
~
L
L=
-
=
o
&
=
g
<
B
L'.
«
2
-
EA
“
5
E
g
=

representing dt feast 30 percent of the members,
income stalement, and may, at theit own discreti
buooks, by certified pub
be made during any

. atter the end af cach raxable v
fon necessary b

formaticn retotns, and o o
information retums for such vear

Cstate, and local spiome tax or

fl, Tax Matters Mensher

Lgnnpany pursuant io TR sec

aw Tas Matiens

Dites of fex Mat The Tax Matters Membet

L) keep the Members informed ol admimstrative and judicial proceedings for

Campany level, as
required under IRC section G223(g) and the implementing R

o)) enter nto seitlement agreements

Secretary ) with respect o any tax audit or judicial review, i which agreement the lax Matizrs
Member may espressly state that such agreement shall bind the other Members. except that such
settlemen: agreement shall not bind any Member who (within the tima nrescrihed under the (nde
! Regulalions) s @ slatement with the Secretary providding that the Tax Maters Member shall

ST Eave the ahori s o eier o g settemenragreement o behatmismoh-Membes

[ta] on receipt of a netice of a hinal Company administranve adjustment. 1o fiic a
petton for readjusment ol the Company tems with the lax Count the District Cowe ol the Unied
States for the district in which the Compeny’s principal plece of business s focated, or the Uniwd
States Cownt af Pederal Claims, all as conten
Regulations:

ated under 1R secuion 6226(a) and applic




file reauests for administrative adjustment of Company items on Campany

s &Ei IRC seuti 6227(by and apphicable Regulatons: and, o the extent ur?_, uesis
allowed i lull, file e petition for adjustment with the Tax Cowrt, the Disuict Court of the
ﬂ nited Staies for the u;:_ T 1a which the Company's principal place of business is located, or the

United Stetes Court of Federal CY 62281 end

ms, all es cuntemplated under IRC szt

e action on beball of the ZE:_.,;..F or the Company in
judicial tax proceeding to the extent permitted by law o

gulations, meluding retuning wx adviscrs (at the expease of the © lhe Tax
Muatters Koy lur. defegute such rights and duties as d

ARIICLE VIE MEMBLERS AND VOTING

2,_:_.,. Thers shall be bwn dlasses ol membership, Vonng Interests and
Lrenumic _:..w:c_, ship lnterests. No Member shall have any rights v preferences
ditterent he holders

Membership i) G
v the Actandan secuon 1416 below. Each Mo ind eats shall Vot in proputtion
e record date, .::_E_ i
,L: 1 _? ?_: Memnhers shell
1ire 4 Hgjorily d

1ol o ut
Cancmic

1 those sessed

nt

st
“C:r:

g Mo _;.C,w ip Interests endd

fodd

business ol

REE mvent i

ment o e Al anization or this seient; Of

8] compramise of the obligation ¢f a Member o make a Capita 1 Contribi

g the Members entitled
0 exercise anv right in respect af

10 Notice of an¥ .:

et _A:L:_ acl

u,__.t ¢

Proxy. At Meelings of Members, o Member may vote in peison o by
xy shall be filed wi

:—..

Proxy Ja 1 efore or at any time of the Mecting
:_E by facsintle transmission 1o ¢ Member &t 1 ::Lw& executive office of the Company o

b other address as may be given by the

ned may be

1 Members for such purpese

ARTICLE VI TRANSFERS OF MEMBLERSHIP |

FERESTS

aL Withdiawal. 4 Member mav withdraw ¢ Compeny at any time hy
giving Netice of Withdrawal o all other Members at least une hundied and eighty (180) calendar
se the effective date of withdrewal. Withdrawal shalt not releass a Membes from any
and lHabilities under this Agreement scoried or incurred belure the effecive date of
withdsawal. A withdrawing Member shall divest such Member's Membership lnterest. provided.

N




however, that such Member sh
rights and privileges as

cetatn such Member’s Foonomic Membership Tnterest

ciated with such interest under this Agreement. unless the Tompany o

s 84

ather Members cxercise ther option w purchase such Membership Interest pursnant o Se
18,3 below.

a Peymitted Tra
the  Member's hMember ?1 Tr rest, a Voting
Membership Interest, in the Company, whether now awned o hereatier acquired, unless {4) 1
Marager unanimeushy approve Lhe transieree's admission to the Company a5 a Member upon s
iransfer and the Membership Interest 1o be wansiered. when added 1o she weal of sl ather
Mombeship Interests Liansferred ceding 12 months, will not cause the wrmination of the

ampany under the Ceode and (b) the Member 15 a natumal person wish
pormion of his cr her Membership Intersst 1o any revora le tri
ation bety amimg the Member the Rember’s spouse ar
provided that the Member ret: icial interest in the trust and all af
ershin Intsrest. A wrans s entire hane
retain such Voting

shall not eftect a Transfer

of any
Membership  Interest o Foonomic

e

tey transfer all or any
0

i created for the hen

Memher, or anv combi

§ a hene

_,, lember

Mem

biange. No Memban

part
wante has beer appr

3 nher o pe
:Mn ﬁ;d;f _,,._mﬁw.,é,ﬁ__ prest in the Company
Liansier v bncamd

rrcumbrance
Loou

Membership Interest withoaut such spp ,n_ .rz: e (:_m.

& pany s Right of it :n:_,:__ C? e Pure Té ,;n.i vesh
treace [ the followmg ever
npany shall have the eption w puach
pany b such Member

) with respect o s Mer :_
of the ir:&iu_mm Lnterest m the
[ :.:. eamns ".:T

jdodd in Section B8

& Member,

the bankiuptey of a Member;

winding up and dissolulion ol ¢ corporale Membe
fa corpotate Member ac # result of wlich the cox

Ganizalion ¢

SUrvive as an enticy;

except for the svents staed in Secuon 8.2, the cccurence uf any oder event
that s, or that would causc. a Transfer in contravention of this Agreement. Lach Member agrees to

4z
tice f a Triggering Fvent 1o all ather Members; or %
e) the withdrawal of a Member pursuant (o Section 8.1,

On eceipt of actual sotive of any Triggenng Lvent, the Company shall the opton, Lot a
period ending 30 calendar days following the determination of the purchese price as provided in
Section 8.8, 0 purchase such Membership Interest 1o which the option relawes, at the price and on

the terms 2.15;‘,“ in Section 8.8



i Members” Ontion to Puschese Membesship Tntesest. After the 30 calenda

rr: petiod has expited with respect to the Company's opuon W purchase the Membership literest
jescribed in Section 8.4, the other Members, pro rasa in accordance with their Membership Interests in
:_c Company, shel have the opticn, sh o 30 calendar days therealler, 1o purchase the
Membership Interest nol purciased by the Company, on the same wims and conditions as apply
_ompany 1 all sther Members do aot elect o puichase the entire emaining Membership Inwiest
then the Members clecung o purchase shall have the aght, pro reta in eccordence with |
Membership loterest in the Compeny. o puschase the addiional Membership  Interest
svalable tor purchase. The tansiesee of the Membership Interest that s not purchased shall hald
such Memhership Tnterest in the Company subject o all af the provisiens of this

w the

AZ[eeINC

Spotsal T twithstanding any olher prosision of this Adreement
{a) Mt o

Memhe COUTL 1ssiies onf

Interes: porlien the Ay

vt wontd
the right K
of, that was

this ./.;:1: ont,
{ the Membesship I

ransierre spoise shall :.ﬂ the /T.ﬂ,fﬁ.}% :.:fi ar
?7._:_ Seution 8.8 o the Membui
arate the puichese withia 180 devs alier the Awa ¢ Expliation
shall have the option ta {

his or her

from 1
od. ant such

rihase rﬂE the farmer
| this

?:_. et

hat the optiva period shall commence on the
n Late. or { ctual notce of the .rér?:

Agreement. pro
Lassaiution P,{,

wing the

thi reason o

a spouse of @ Member, any pont
Memhership Inie pe other than (1) thal Member or (i} o trost ©
efit of thar Member (or for the _..mm_\ fit of that Member and any comhination hertween or
2 Membhar and the Membar's issu2) in which the Member is the snls Tnisiee and the
lember, o5 frustee or mdividually possesses all of the Voung Interest included in that Membership
Inierest. 52134 shalt have the right w0 purchase the Membership Interest or portion
thersat from the estate o ~her successar of his o har de mmﬂﬁ, spouse or ‘lransferee ot such
deceased spouse, and the estate. successor or Transferce shall sell the Membership Interest or
postion thereof al the prive set lorth in Secton 8.8 of this Agreement Il the Memher has failed 10
consummale the purchase within 180 davs atter the date ot death (the ~Deceased Fxpiation Dae”),
he Company and the other Members shall have the option to purchase (rom the estale of other
succossar of the decrased spouse the Membership Interest or porion thereof pursvant to Sectivn 8.4
and 8.3 of this Agreement provided that the option period shall cnmmence on the iawer of (i) the dav
ollowing the Deceased Lxpiration Date, or (11} the daie of actual notice of the death,

ige

-

87 o Membet shall participate in sany Vole o5 decision in any matie
peridining 0 e a;m:.u:..._.: of that Member's Membership Interest 1n the Campany under tus
el

48 Value of Membership Interest. The puschase price of the Membership Interest that

15 Lhe subzect of an option under ..: Agreement shall ke the Fair Markel Value of such Membership

Toterest as determi Jey this Sccton 88, Fach of the selling and purcha

12 parties shali use




fus, her, o its best eftorts o mutually agree on the Far Market Value. £ the parties are unehle 1o se
iaree within 30 davs E. the date on which the option s first exercisable H ¢ “Option Date”), the

within 40 davs of the Option Date, one appraiser. and the purchasiag
&_ deys of the Option Nate, one appraiser. The two &%:_2.,7 shall witlin a
period of five sdditional days. agree on and sppoint en additionel appraiser. The three appraisers
shali, within 90 days alter the appoistent of dwe thisd appraser, determne the Fair Marker Value
the Membership Interest in writing and submt (hewr report o all the parties, The Fasr Market
Value shall be determined by disregarding the appraiser’s valuation that dive m es the preatest [rom
cach of the other two apprasers’ valuations, and the arthmetic mean ol the remam
appraisers’ valaatons shall be the Tain Marhet Vilue, Fach purchasing party = hall pay
services ui the apprasse: sclecied by it plus one ha d app
option puschase price s s detesmined shall be pavabie m cash,

riv shalf &,__,: at with

ot the

- charged by the th

‘_.\:ﬁk

praspechve imnsieree {other than an existing Member) ol a Membership Interest may be .:m:._: rd
! terast (& “Substituted Memba1") only

her Members in tavar of the ansteree’s admic

h mﬂ.iwzﬁ ot of this / Freem

tuted Menmhers Dxeepr as expressly permined u

seh Membarahiy

Member, and (1)} on su
ity horetn Any nve transferee af
and, therefore ..J.,Z::, ot only an Fconn
admitted ac a Substinuted Member

-

0] Agreement B
35 8 Subsututed Member chall be

sls i fompany

securities laws of any slate. ot
i ,r»«u_,_u. oS
o ___:._ fy the off
e Securities Law o
_.H..M_:,..E.%,E m?: a pen

e _: he r:.. b 4
provisions of those laws. z:;:.:: i has
ip lasre Members under the t
,:_:;:.r..a also in teliauce upon 40 exewplion
courities be procured. Nobwithstanding any othe this Agreement, Membership
r:r.mnvﬁ. may not be Transterred or Encumbered unless registered or ¢ alified under applicable state
and federal se unless, 1 the opmion el satislactony o the Company.
such qualtification v is not reguied. The Member wha desires to transfer a Memt
Interest shall be responsibie for all legal fees incurred 1 connection with said upinion,

nm_r:/:.:. (5]
registie
Memb

LG68. as
t lor issuance of

naes law

vgistiatic

ARTICLE IX: BDISSOLUTION AND WINDING UP

be dissolved an the fira o occu of the

The Company shia

wing

(&) The death or mespacity of & Member; or the bankruptey or corporale



dissolution of s Member; provided, howeves, that the ;._:m:::n. Members may, by the Vige of 4
Majority of Members within 90 day a the happening of that eve continue the Company. in
which case the Company shall net dissolve. 1f the remaining e:.ﬁv..x._ﬁ fail 1o 50 Vote, the remaiming
Mambers shall wind up the Company For purposes i this Paragraph (a), in determimng a Majoriry
~f Membors, the Percentage Interest of the Member whe has died, becnme incapacitated, withdrawn
o who has hscome bankn v dissolvad shall ant be taken into account.

ll

a of the term ¢

existence of the Lompany.

Mombers o dissoboe the €

0 agreement of

other disposiues of subsianually al the Commnpany assels

e

tissalt arations Code

pursyant 1o Co

92 Wi ¢ Up Business Alaiis. he dissuluton «
oe 1 no turther b sher than that mmi.?m&.. ) Wit
the Company. The Members who have by dlissclved

atfaurs

Notiwe

Company, the
up the husiness and sffars ot
e Cong nd up the
e Company s ve willien

SINGss

H ke creditons and «

amp

et Mem
order of

ment o Cumpant (v heps) the

on applic

I pay thee gquidaticn. :
b 12 ropay owsanding tcans o Members. 1 there are insutticient funds to pay
such losns 11 iull, vach Member shell be repaid in the ratio that the Member's tesprctive loan,

E... wilh interest aecrued and unpaid thereon, bears wo the wial of ol such leans frum Membess.
in :.nwa.r ma EF;Q wnr:.__,.a and unpaid on those loans. Such repavment shal! firse be cradited te
s remaineder shall be credited 1o acciaee and vnpasd

<) Among the Members in accordance

the provisions ol Article TV,

92 h Member shall Tnek salsiv 10 the assers o
return of the N 3_..3 s ::?3..2: and it the €
discharge of N._r... dehts an
Moemhber, sicl Mamber
indemnification, contribul

]
il

of mpany for the
mpany property remaining alter the pavment or
fiabilities of the Crmpany is insufficient o retum the fovestment of an

hall have no recourse against any oiher Members or M
i, ar reimbursement.
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ARTICLE

CONFIDENTIALTTY

Mamber that on the Transler of the Member’s Membership Interest, whether voluntary, wvoluntary, by
aperation ol law. or by reason of any provisinn of this Agresment, the Member will nor without the

16l Confideniialiny Fach Member herehy vovenants with the Company and each othes




inditectiy use or disclose i oany manner any of the Company’s
¢lined herein.

Company s consent, direct
Unnfidental Intormauon as

102, Coalidentis] mlonmaton. “Confidential Infoamation” means all trade secress, know-
how, custamer lists, ricing policies. eperational methods, programs. and other business intarmation
oof the Company | developed, produced, or ctherwise arising before the date of the Traasfer

nsios o

ates that ¢ b

%3 Relivl. Fack Member he
his Article \ will ?er” in trreparable damage and imjury he Company for which no money
damagss cnuld adequarelv com :nﬁﬂ.m it. If the Member breachss the provisiens of this Agreement. in
other remedies pany mav be entitled, the Compant shall be catitied
an injuaction w cnforce the p Agreement, © he issued by any court of fompeient
jurisdiciion, m enicin and restrain the Member and each and every Person concerned o acting in
cancert with the Memher trom the contiruance of such breacs . Fach Membe
defense that an adequate remedy ar law mright exist forany suchl

ach of the p

saly waives any

ch hreach

ARTICTF X1 INDEM

IFICATION

| have the power o indemnity any 1'e ANts!
2

Proceeding by reason of the £

a parhy.
¢t that such Person was «
07 Wds o B8 sesving al the
ol ancther himi

LA

5 ‘.mj_v::(..va,. i
npany a5 ¢ director, officer,
i1 ventu

rust, o
7=, fines, seriements, and by and reasina Persan in
connection with such proceeding, f such Person ected 1o ¢ faith end i 2 manner that such
Person reasonably believed e be tn the best interests of the Company, sud, in the ase of o rimined

CamnNUNIs d

proceeding, such Person had no reas 1 h n's conchict was unlawiul,
mrq termination of anv proceeding by Judgment, order, scittlement, convi . or upon & plea of
aolo o fere or its equivalent w"::_ net, of itsel, create o presumplion thet the Person did not act

in gocd taith and in a manner that such Persan reasonahiv believed tn be in the hestinterasts af the
Company, of that a.:r. t:.: fad reasonable cause alieve that the Person's conduct was
pndawiul, W | s ereby 1 demaitios, defends and e

harmless tab siani and facopo _“:n.: tfrom any and all Bahihay ansing out of anv and all
personal guaraniess that each of them mav have granted for - the benefit of the Lompany,
including the personal rant focated st 563 W Tos
,f_omT», Avenue, Moorpark, ofhia. [he Company shall also indemnity. defend and  hold
harmless any Person who is a Member, Manager, olficer, employee, or other agent of the Company
for any persanzl guarontee su b Person may grant for the henefil of the Company provided that
such Persan acufies in wnung (including elecoronic mail) all Members with a Voung Interest at
least two (2) days o

o

w Company

uarantees for the lease of the Company’s 1286

¢ o executing such personal guaraniee end such Perso mr»m.%.f: leceive a

ot
T

LARE EREEE L

TS ¥ | ek Membans wathap :.L\r (1) davg nt

o
WTHICIT e tnr oy e e

delivery of such nctice,

gharanice
+

To the extent thet an agent of the Company lias been suctessiul on the merits tn defense ol
= 3 "

any Proceeding, or io defense ol any claim, sssue, o mattes o any such P ent v_Z:

_,;:::‘,E;::.f.ﬁ%:ﬂ,.L,::Z:.,,::E:...,:._n:_,,?::..w.m.«::.:.:.._.w.:_‘.:E:.;x::

cevding, the a




Praceeding. 1a all ather cases, indemnification shall be
in the specihc case hy a Majonty of Members.

ronvided by the Company onby i authorized

“Agent,” as vsed inthis Avdcle N shall
or other entity

fe a trustes o other fiduciary of & plan, nusy,
r arrangement desciibed 1n Corporatizes Code Section 207(1).

ol

“Proceeding.” as ised mthes Adticle N means
st proceeding, whethe 1, erimin

ay threatened, pend

: mpleted acnon
. adimistiative, vt lnvesugative,

34
=
2
n
5]
A

dorsen indemnificd undst this Agreement acmally and reasonably
h the defense or settbement
ol such procecding,
2 by such Person o ropi
be indemnif Pxpenses,” as used
attewney bees and expenses of establishing a vight o

pncurred in
advanue of the
upon receipt of an nadertal
stermined that such Per
his Articte NXT inclades,
indemnification, if any, under ths Article XL

a proveeding may be paid by the Company
authosized by o M v of the Muombe
such amount uaiess it shall uliimately oe

ed by the Compan;

ARTICLE XIEATTORNEV-IN-FACTAND AG

Fach Me
sther Members and any

S

Cinevocably constiutes and
as such Member's true and lawful an
Member s name, place, and stead 1o exvcute,
re public affice: {a) any cormiticate m
necessary, desirable, or appropriate - the Company as a
1 Jiahibiny o transact business as such i sl i
canducts business; (by any ceruficaie or amerdment 0 the Company's aickes 3
any certificate ot other insuument thar may he necessary, desirable, or appropriate @ refiect an
nent approved by 1he Members inoac
certificates or

with the provisi
csirable, ar appropriate o reflect the dissolution
and winding up ~f the Company; and (d) anv cerificates necessary to compiy
this Agreement This power ol attormey will be i
survive the Ira

ol this Agreement:

nsiraens that may he necessany, <

th the pravisions nf

1 ipterest and will

comed o he coupled with

ol the Member's Feonomic Interest he exmlence ol this
paver of attorney. each Member agrees o jnin in the execution, acknowladgment, and delivery of
the instruments reterred to ahave if requesied 1 do se by anather Member. This power of attoraey is
a limsited power of artorney and does nat suthor vy Member o act on behalt of anather Memher
ihed in this Arocle N11

twithstanding

X

ARTICLE XITl: ARBITRATH

eaf

Any action

Hrce or imerprel TS Ngreement o [0 TeRnIve TISpuws T ee tht
Members ar by or sgainst any Member shall he setiled by arhitration in accordance with the rules of
the Amencan Arbitration Assaciation. Arhitration shall be the exciusive dispute resolution process
in the State of Califarnia, hur arbitranon shall be @ nonexclusive process elsewhere, Any party may
commence arbitration by sending a wrinten demand for arhitration 1o the other parsies. Such demand
shall set torth the nature of the mater © he resolved by arhitration. Arhitranon shall be conducted at
Los Anaeles, California. The substantive law of the State of California shall be applied by the




arhitraion o the resclution of the dispute The parties shall chare equally all inival coss of
arhiration. The prevailing party shall be enuded to reimbursement of reasonable awamey fzes,
-osts, and expenses incurred in connection with the arbitration., All decisions of the arbitrator shall
all parties. Iudgment may be entered upon any such decision in
sccordance with applicable law in any cowrt having jurisdiction thereof. No actica ar law or in
v hased upon any claim arising cut of or related 1n this Agreement shal! he institurad in any
it by any Member except (a) an actien 1o compel arhitranon pursiant o s section, o (hy an
yenforce an award ohtaimed in an arbiration proceeding m accardance with this section.

hinding, and conciusive

20

K

ARTICEE XIV: GENERAL PROVISIONS

entt

agreement af
wdilied v

ot 5 j ccoment constitutes the whale an
the parties wath ul this Agreemeni, and it shall aut be
ed inany by wrillen instroment execuied by all the paries This Agree
nts by oand among the Members o any of

ent

ame

i wial agres

taces and sug

. -G i one or maore counterpatts, vach
at which i ol1g ! cons cre and the same

SEF LI

143 [s
faws ul the Stawe o

choof the Members ackaowledges that there are
5 ania I » on Lhe trans lerability © Membershup Interest pursuent g3 this \greemoent.

ip Tnterest and noae is expected o de

that s hlic markel for the Memh ap, and thal,
it mav nct he possible for the Member to liquidate the Member's interest in the

tompany

—rnxmﬂ can m..n.. 11y assidnee

145 Lax Comssquences. Bach Member acknowledges the
egelations will sot be amended o interprezed in the future tn such a manner &
e Members of some or all of the tax bepelits they might now receive, nor
Cilems of income. san,

gctions claimed by the Company or the alloalions o
1 among the Members may nat be challenged by the  Internal  Revenue

Lxhibits attached to this Agreement are incorporated and shall be

any provision of this Agreement is detenmined by any court of

competent jurisdiction o arbitrator o be mvahd, dlegel. or gnenforceable @ any oxtenl. that
wwovision shall, if possible. be construad as though mare namawly drawn. if a narrawer consmiction
wauld evoid such invalidity, tegality, o anenfarceahility ar, if that is not possilde, such provision
shall, to the extent of such invaiidity, dlegality. or unenforceability, be severed. and the remsining
provisions of this Agreement shall temain in effect.




148 Auotney s Fees. In the event that any dispute betwesn the Company and the members
i arbimration, the prevailing party in such dispute shall be

all reasonahle fees, costs and expenses of erforcing any

ahie aomeys’ fees and expenses.

1

QAR REY > SRk

ar among the Members should resu
entitted to recover from the other pary
rovaiiing party, including without lmitation, rea
Successors and Assigns. his Agreemsnt shall be biading on and inwe
esand permitied successors and assigns

right of the

149,

of the parbes and thein herrs, el
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AL Pronouns. Whenever

ed in this Agreement, the singular shell include the pluref,
the pleral shall include the singutar, and the neuter gender shall include the male end temale as well
as d Lrust, hirm, company. of cerperation, as the context and meaning ol this Agresment piay
requite.

LAl Addisonal Documents and Acts. The parties o this Agreement shell promptly
cvecute and deliver any and all addonal documenis, istruments, notices, and ather asssran
and shall do any and all cther acs and things. seasorably accessary in connection with the

%,

performance of their respective obligations undet this Agreement and w centy out the meenl of the

1412 Member Ouiside Business or Activities. Except as provided in this Agreement. no
¢ s Agreement shalf be constreed 16 it in any manaer the Members ui the cary g
of thotr ewn tespective businesses

m,.n.- »

activites.

L3 NaAgency. Pxcepl as provided in this Agreement, ne provision vf this A

] tecment
construed to ¢

ther

1be

stiiute ¢ Member, in tie Member's capacity as such. tie agent ol any

pacity asd authoriy 1o enter mt

and headin
ience and for case ol reference
=5, ncluding the ¢

\greemenl are mse
disregarded tor ail ather purpe
any ol s provisuns

-

apstrection or entorcement

grezment or

16 Amendment. [lis Agreemest mayv be aliered, amended. o5 repealed

wity of the Members, However, notwithstanding the loregoing.
Article TV which effects or may effect the amounts of monies pavable w Economic Interest Holders
(including members) or the uming of sold pavments. shall reguire the approval of seventy-five
amic dnterest He

nges (o

fers,

1e 18 of the essence of every provision of this Agreemsm




sxecuted this

IN WITNESS WHERLOF, the partzes have execn
Agreement effective on the day and vear first above written,

YOTING MEMBERSHIP INTERESTS

Frocen (#recrcery

wen e

FCONOMIC MEMBERSHIP INTEFRESTS

iure

ture

Print Name

Print Name

Print Name

Print Name

Signature / Print Name

Print Name




EAHIBITA

MEMBER PERCENTAGE (“%7)
INTERESTS

VO'TING %
INTTREST

MACEQ 50% 1132
GREFENDBE RG

(MANACLE)

Total

i




