OperatingAgreement

ListMovie Production,LLC,
aMississippilimited LiabilityCompany

THIS OPERATING AGREEMENT ofListMovieProduction,LLC(the“Company”)
isentered intoas of the date setforthon the signaturepage of thisAgreement by each of the
Members listedonExhibitA ofthisAgreement.

A. The Menbers have formed theCompany asaMississippilimitedliability
company under theRevisedMississippilimitedLiadbilityCompany Act.The purpose of
theCompany istoconduct any lawfulbusiness forwhich limitedlidbilitycompaniesmay
be organized under the laws of the stateofMississippi.TheMerbers hereby adoptand
approve the CertificateofFormation of theCompany filedwith theMississippiSecretaryof
State.

B.  The Members enterintothisAgreementto provide forthegovernance of
theCompany and the conduct of itsbusiness,and to specifytheirrelativerightsand
obligations.

ARTICLE 1:DEFINITIONS

Capitalizedterms used inthisAgreement have themeanings specifiedinthis
Articlelor elsewhere inthisAgreement and ifnot so specified,have themeanings setforth
intheRevised Mississippilimited LidbilityCompany Act.

“Agreement” means thisOperatingAgreementofthe Company,as may be amended
from time totime.

“CapitalAccount” means,with respecttoany Menber,an accountconsistingof such
Merber’s CapitalContribution,(1)increasedby such Menber’s allocatedshareof income
and gain,(2)decreasedby such Merber’s shareof lossesand deductions,

(3)decreasedby any distributionsmadeby theCompany tosuchMember,and
(4otherwise adjusted as required inaccordance with applicabletax laws.

“CapitalContribution” means,with respecttoany Menber,the totalvalueof
(Dcash and the faimarket value of property other than cash and (2)servicesthatare
contributedand/or agreed tobe contributedtotheCompany by such Menber,as T1istedon
ExhibitA,as may be updated from time totime accordingtotheterms of thisAgreement.

“Exhibit”means adocumentattached tothisAgreementlabeled as “ExhibitA,”
“ExhibitB,”and so forth,assuchdocumentmay be amended,updated,or replacedfrom
time totime according tothe terms of thisAgreement.



“Member” means each Personwho acquiresMembership Interestpursuanttothis
Agreement.The Members arelistedonExhibitA,asmay be updated from timetotime
according tothe terms of thisAgreement.Each Member has therightsand obligations
specifiedinthisAgreement.

“Marbership Interest”means theentireownership interestofavenber inthe
Company  atany particulartime,includingthe righttoany and allbenefitstowhich a
Member may be entitledasprovidedinthisAgreementand under theRevisedMississippi
Limited LidbilityCompany Act,togetherwith theobligationsoftheMerber tocomply
with allofthe terms and provisionsof thisAgreement.

“Oanership Interest”means thePercentage InterestorUnits,as applicable,based on
themanner inwhich relativeownershipofthe Company 1isdivided.

“Percentage Interest”means thepercentage of ownership intheCompany that,with
respecttoeach Menber,entitles theMerber toaMenbership Interestandisexpressedas
elther:

A. Ifownership intheCompany 1isexpressed interms of percentage,the
percentagesetforthoppositethename ofeach Member on ExhibitA,as may be
adjustedfrom time totime pursuant tothisAgreement;or

B. Ifoanership intheCompany 1isexpressed inUnits,the ratio,expressedasa
percentage, of :

(D) thenumber ofUnitsowned by theMember (expressedas‘MU” inthe
equationbelow) divided by

(2) thetotalnumber ofUnits owned by alloftheMembers ofthe Company
(expressedas “TU” intheequationbelow).

Percentage Interest = %

“Person” means an individual(haturdlperson),partnership, limited partnership,
trust,estate, association, corporation, limited lidbilitycompany,or other entity,whether
domestic or foreign.

“Units” mean,if omnership intheCompany 1isexpressedinUnits,unitsof
ownership intheCompany,that,with respecttoeachMerber,entitles theMerber toa
Merbership Interestwhich,ifapplicdble,isexpressed as thenurber of Units setforth
oppositethename ofeach Member on ExhibitA,asmay be adjustedfrom timetotime
pursuantto thisAgreement.



ARTICLE 2:CAPITALCONTRIBUTIONS,ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITEDLIABILITY

2.1 InitialCopitalContributions.The names of allMerbers and each of
theirrespectiveaddresses,initialCgpitalContributions,and Owmnership Interestsmust
be setforthon ExhibitA.Each Merber hasmade oragreestomake theinitialCapital
ContributionsetforthnexttosuchMember’s name on ExhibitA tobecome aMember ofthe
Company.

2.2  SubsequentCapitalContributions.Members arenotobligatedtomake
additionalCapital Contributionsunlessunanimously dgreed by alltheMembers.If
subsequentCapitalContributions areunanimously agreed by alltheMembers 1ina consent
inwriting,theMenbers may make such additionalCapitalContributionsona pro rata
basisinaccordance with each Menber’s respectivePercentage Interestoras otherwise
unanimously agreedby theMembers.

2.3 AdditionalMembers.

A.  With the exception of a transferof interest(govermed by Article7 of this
Agreement or (2)otherwise expresslyauthorized by thisAgreement,additionalPersons
may become Members oftheCompany and be issuedadditionalOwnershipInterestsonly
ifapproved by and on terms determined by aunanimous writtenagreementsigned by allof
theexistingMenbers.

B. BeforeaPersonmay be admittedasaMember ofthe Company,thatPerson
mustsign and delivertotheCompany thedocuments and instruments,intheform and
containingtheinformationrequiredby the Company,thatthe Members deem necessaryor
desirdble.Menbership Interestsofnew Members willbe allocatedaccordingtothe terms of
thisAgreement.

2.4  Capital Accounts.IndividualCapitalAccounts must be maintained for
eachMember,unless (a)thereisonlyoneMember oftheCompany and (b)theCompany
isexempt according toapplicabletaxlaws.CapitalAccounts must be maintained in
accordance with allapplicabletax laws.

2.5 Interest.No interestwillbepaid by the Campany or otherwise on Capital
Contributionsoron thebalanceof aMember’s CapitalAccount.

2.6 Limited Liability;NoAuthority.A Member willnotbe bound by,or
be persondlly lidblefor,the expenses,lidbilities,debts,contracts,or doligations of the
Company,exceptas otherwiseprovided inthisAgreementor as requiredby theRevised
Mississippilimited LiabilityCompany Act.Unless expresslyprovided inthisAgreement,
no Menber,acting dlone,has any authoritytoundertake or assume any obligation,debt,or
responsibility,orotherwiseactonbehal fof ,theCompany orany otherMenber.



ARTICLE 3:ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations.Unless otherwise agreed toby theunanimous consent of the
Merbers any income,gain,loss,deduction,or creditoftheCompany willbe allocatedfor
accounting and tax purposes on apro ratabasisinproportion tothe respectivePercentage
Interestheldby eachMember and incompliance with applicabletaxlaws.

3.2 Distributions.The Caompany willhave therighttomake distributionsofcash
and property totheMenbers on apro ratabasisinproportion tothe respectivePercentage
Interestheldby each Member.The timingand amount of distributionswillbedetermined
by theMembers 1inaccordancewith theRevised MississippilimitedLiabilityCompany Act.

3.3 Limitationson Distributions.TheCompany mustnotmake adistributionto
aMenber 1if,aftergivingeffecttothe distribution:

A .  The Company would be unabletopay itsdebtsastheybecome due inthe
usualcourse of business;or

B.  The fairvalueof the Company’s totalassetswould be lessthan the sum
of itstotallidbilitiesplustheanountthatwould be needed,if the Company were tobe
dissolved at the time of the distribution,tosatisfythe preferentialrigntsupon dissolutionof
Merbers,if any,whose preferentidlrightsaresuperiortothose of theMerbers receiving
the distribution.

ARTICLE4 :MANAGEMENT
4.1 Management.

A .  Generdlly.Subject totheterms of thisAgreement and theRevised Mississippi
Limited LiabilityCompany Act,thebusinessand affairsoftheCompany willbe managed
by theMembers.

B.  Approval and Action.Unless greateror other authorizationisrequired
pursuantto thisAgreementor under theRevised MississippilimitedLiabilityCompany
Act fortheCompany toengage inan activityortransaction,allactivitiesortransactions
mustbe approved by theMembers,to constitutetheactoftheCompany or servetobind the
Company .With  such approval ,thesignatureofany Members authorizedtosignon behal f
of theCompany  1issufficienttobindtheCompany with respecttothematter ormattersso
approved.Withoutsuch approval ,noMembers actingalonemay bindtheCompany toany
agreement with or obligationtoany thirdparty or representor claim tohave thedbilityto
sobindtheCompany.



C.  CertainDecisions Requiring Greater Authorization.Notwithstanding clause
B dbove,the followingmattersrequireunanimous dpprovalof theMenbers 1ina consentin
writingto constituteanactof the Campany:

Q) A materialchange inthepurposes or thenatureofthe Company’s
business;

@  With the exception of a transferof interestgoverned by Article7
ofthisAgreement,the admissionofa new Member orachange in
any Member’s Menbership Interest,Ownership Interest,Percentage
Interest,orVoting Interestinany manner other than inaccordance
with thisAgreement;

(i11) The merger of theCampany with any otherentityor the saleof allor
substantidllyallofthe Company’s  assets;and

(iv) The amendmentofthis Agreement.

4.2 Officers.The Menbers areauthorized toappoint one ormore officersfrom
time totime.The officerswillhave the titles,theauthority,exercisethe poners,and
perform thedutiesthattheMerbers determine from time totime.Each officerwillcontinue
toperform and hold officeuntilsuch time as (a)the officer’ssuccessorischosen and
appointed by theMembers;or (b)theofficerisdismissedorterminatedby theMenbers,
which terminationwillbe subjecttoapplicablelaw and,if an effectiveemployment
agreementexistsbetween theofficerandtheCompany,the employmentagreement.Subject
toapplicablelaw and the enployment agreement (ifany),eachofficerwillserveatthe
directionofMenmbers,and may be terminated,atany time and forany reason,by the
Members.

ARTICLES:ACCOUNTSAND ACCOUNTING

5.1 Accounts.The Company mustmaintain complete accountingrecordsofthe
Company’s  business,includinga fulland accuraterecordof each Company  transaction.
The recordsmustbe keptatthe Company’s principalexecutiveofficeandmustbe open to
inspectionand copying by Members during normalbusiness hours upon reasonablenotice
by theMenbers wishing toinspector copy the records or theirauthorized representatives,
forpurposes reasonably relatedtotheMenbership InterestofsuchMenbers.The costsof
inspectionand copying willbe borne by the respectiveMenrber.



5.2 Records.The Members willkeep or causetheCompany tokeep thefollowing
business records.

Q) An up todate listoftheMerbers,each of theirrespectivefull
legalnames, last knomn business or residenceaddress,Capital
Contributions,theamountand terms ofany agreed upon future
CapitalContributions,and Oanership Interests,andVoting Interests;

@ A copy of theCompany’s federdl ,state,andlocal taxinformation and
incame tax returnsand reports,ifany,for the sixmost recenttaxdble
years;

(i11) A copy of the CertificateofFormationof the Copany,as may be
anended from time totime (“CertificateofFormation”);and

(iv) An origindlsigned copy,which may include counterpart signatures,of
thisAgreement,and any amendments tothisAgreement,signed by all
then-currentMenbers.

5.3 Income Tax Returns.Within 45 days aftertheend of each taxableyear,the
Company  willuse itsbesteffortstosend each of theMerbers allinformationnecessary for
theMenbers tocomplete theirfederaland statetaxinformation,returns,and reportsand
a copy of theCompany’s  federdl ,state,andlocal taxinformation or income tax returnsand
reports forsuch year.

5.4 Subchapter S Election.TheCompany may,upon unanimous consentofthe
Merbers,elect tobe treatedforincome taxpurposes asan S Corporation.This designation
may be changed aspermittedunder theInternalRevenue Code Sectionl1362(d)and
applicdbleRegulations.

5.5 Toax MattersMember.Anytime theCompany 1isrequiredtodesignateorselect
a taxmatters partner or partnership representative, pursuant to Section6223 of the Internal
Revenue Code and any regulationsissuedbytheInternalRevenue Service,theMembers
must designateone of theMerbers as the taxmatters partneror partnershiprepresentative
of theCompany and keep such designationineffectatalltimes.

5.6 Banking.Allfunds ofthe Company mustbe depositedinone ormore bank
accounts inthename of theCompany with one ormore recognized financialinstitutions.
The Members areauthorized toestablishsuchaccounts and conplete,sign,and deliverany
banking resolutionsreasondbly required by the respective financidlinstitutionsinorder to
estdablishan account.



ARTICLEG6:MEMBERSHIPVOTING AND MEETINGS

6.1 Members and VotingRights.TheMembers have therightandpower to
vote on allmatterswith respecttowhich the CertificateofFormation,thisAgreement,
or theRevised Mississippilimited LidbilityCampany Act requiresor permits.Unless
otherwise statedinthisAgreement (forexample,in Section4.1(c))orrequiredunder the
Revised MississippilimitedLidbilityCompany Act,the vote of theMerbers holding at
leastamajorityof the Voting InterestoftheCampany 1isrequired toapprove or carryout an
action.

6.2 Meetings of Members.Annual,regular,or specialmeetingsofthe Members
arenotrequiredbutmay be heldatsuch timeand placeas theMembers deem necessary
or desirableforthereasonablemanagement of the Company. A writtennoticesetting
forththe date, time,and locationof ameeting must be sentwithin a reasondble period
of time beforethe date of themeeting toeach Merber entitledtovoteatthemeeting.A
Member may waive noticeofameetingby sendinga signedwaiver totheCompany’s
principalexecutive officeoras otherwise provided intheRevised Mississippilimited
LidbilityCompany Act.Inany instanceinwhich the approvalof theMenbers 1isrequired
under thisAgreement,such approvalmay be obtainedinany manner permittedby the
Revised Mississippilimited LidbilityCompany Act,including by conference callorsimilar
communications equipment.Any actionthatcouldbe takenatameetingmay be approved
by a consent inwritingthatdescribestheactiontobe taken and issigned by Merbers
holding theminimum Voting Interestrequiredtoapprove theaction.Ifany actionistaken
withouta meeting and withoutunanimous writtenconsentofthe Members,notice ofsuch
actionmust be senttoeach Merber thatdid not consent totheaction.

ARTICLE7 :WITHDRAWAL AND TRANSFERSOF MEMBERSHIP INTERESTS

7.1 Withdrawal .Members may withdraw from theCompany priortothe
dissolutionand winding up of theCompany (aby transferringorassigningalloftheir
respectiveMenbership Interestspursuant toSection?.2below,or (b)ifalloftheMerbers
unanimously agree inawrittenconsent.Subjecttothe provisionsof Article3,aMenber
thatwithdrans pursuant tothisSection?7.1willbe entitledtoa distributionfrom the
Company 1inan amountequalto suchMember’s CapitalAccount.

7.2 RestrictionsonTransfer;Admission of Transferee.A Member may not
transferanyMembership Interests,whethernow owned or lateracquired,unlessMerbers
holding allof the Percentage Interestsnot subject to transferconsent to such transfer.A
personmay acquireMembership InterestsdirectlyfromtheCompany upon thewritten
consent of allMembers.A  Person thatacquiresMenbership Interestsinaccordancewith
thisSection7.2willbeadmitted as aMenber of theCompany only aftertherequirements of
Section2.3(b)are coplied with infull.

7.3 Events of Dissociation.APerson ceasestobe aMember ofthe Company:

—7-



@) Upon theMember’s withdrawalor transferofMembership Interests
pursuant toSection?.labove.

G  Upon theeventsand circumstances setforthintheMississippilimited
LiabilityCompany Act.

(ii1) A Merber does nothave therighttowithdraw by voluntaryact
withoutthe unanimous consentofthe otherMembers.

ARTICLE 8:DISSOLUTION

8.1 Dissolution.The Company willbe dissolvedupon the firsttooccurof the
following events:

@) The voteof theMenbers holding atleastamajorityof the Voting
InterestoftheCompany todissolvetheCompany;

@)  Entry of a decree of judicialdissolutionunder Revised Mississippi
Limited LiabilityCompany Act;

(iii) At any time thatthereareno Menbers,unless and provided that
theCompany 1isnototherwiserequiredtobe dissolvedand wound
up,within 90 days aftertheoccurrence of the event thatterminated
the continuedmenbership of thelastremainingMerber,the Tlegal
representativeofthe lastremaining Menber  agrees inwritingto
continuetheCompany and (i)tobecome aMember;or (ii)tothe
extent that the lastremaining Merber  assigned itsinterestinthe
Company,to causetheMember’s assigneetobecome aMember ofthe
Company,effective as of the occurrence of the event thatterminated
the continuedmembership ofthe lastremainingMember;

(iv) The sdleor transferof allor substantiallydllof the Corpany’s  assets;

(v) A merger or consolidationoftheCompany with one ormore entities
inwhich theCompany 1isnotthe survivingentity.

8.2 No Automatic DissolutionUpon CertainEvents.Unless otherwisesetforth
inthisAgreement or required by applicdblelaw,the death,incapacity,disassociation,
bankruptcy,or withdranalof aMember willnot automaticallycause a dissolutionofthe
Company.

ARTICLE 9:INDEMNIFICATION



9.1 Indemification.The Company has thepower todefend,indemnify,and
hold harmless any Personwho was orisaparty,orwho isthreatenedtobe made aparty,
toany Proceeding (asthatterm isdefined below) by reason of the factthatsuch Person
was or isaMerber,officer,employee,representative,or otheragent of the Campany,or
was or isservingatthe requestof the Company  as a director,Governor,officer,employee,
representativeor other agent of another Timitedlidbilitycompany, corporation,partnership,
jointventture, trust,orother enterprise(each such Person isreferredtoas a “Company
Agent™) ,against Expenses (asthatterm isdefined below), judgrents,fines,settlements,
and otheramounts (collectively,“Damages”)tothemaximum extentnow or hereafter
permitted under Mississippilaw.“Proceeding,” asused inthisArticle9,means any
threatened,pending,or completed action,proceeding,individualclaim or matter withina
proceeding,whether  civil,crimindl ,adninistrative,or investigative. “Expenses,” asused in
thisArticle9,includes,without limitation,court costs,reasondble attormey and expert fees,
and any expenses inaurred relatingtoestablishinga rightto indemification,ifany,under
thisArticle9.

9.2 Mandatory.The Company mustdefend,indemnify and holdharmless
aCompany Agentin connectionwithaProceedinginwhich such Company Agentis
involved if,and tothe extent Mississippi law requires thata limited lidbilitycompany
indemnifyaCompany Agentin connectionwitha Proceeding.

9.3 Expenses Paid by theCompany PriortoFinalDisposition.Expenses ofeach
Company Agentindemnified orheldharmlessunder thisAgreementthatare actuallyand
reasonably incurred in connectionwith the defense or settlementof a Proceeding may be
paid by theCompany inadvance of the finaldispositionofaProceeding ifauthorizedby a
vote of theMenbers thatare not seeking indemificationholding amajorityof the Voting
Interests(excludingtheVoting InterestoftheCompany Agent seeking indemification).
BeforetheCompany makes any suchpaymentofExpenses,the Company Agentseeking
indemificatiomust deliverawrittenundertaking totheCompany statingthatsuch
Company Agentwillrepay theapplicableExpenses totheCompany unlessitisultimately
determined thattheCompany Agentis entitledorrequiredtobe indemified and held
harmless by the Company  (assetforthinSections9.1lor 9.2dbove or as otherwise required
by applicablelaw).

ARTICLE 10:GENERAL PROVISIONS

10.1 Notice.(a)Any notices(includingrequests,demands,or other
comunications) tobe sentby one party toanother party inconnectionwith this
Agreement must be inwritingand deliveredpersonally,by reputableovernight courier,
or by certifiednmil(or equivalent serviceofferedby the postalservice fran time totime)
tothe followving addresses or as otherwise notifiedinaccordance with thisSection:(i)ifto
the Campany,notices must be senttothe Campany’s principalexecutiveoffice;and(ii)if
toaMermber,notices mustbe senttotheMenber’s lastknown address fornoticeon record.
(b)Any partytothisAgreement may change itsnoticeaddressby sending writtennotice
ofsuch change totheCompany 1inthemanner specifiedabove.Noticewillbedeemed to
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have been duly given as follows:(i)upon delivery,ifdeliveredpersonallyor by reputdble
overmight carrieror (11)fivedays afterthe date of posting ifsent by certifiedmil.

10.2 EntireAgreement;Amendment.This  Agreementalong with theCertificate
of Formation (together,the“OrganizationalDocuments™),constitute the entireagreement
anong theMembers and replaceand supersede allpriorwrittenand oralunderstandings
and agreements with respecttothe subjectmatter of thisAgreement,except as otherwise
requiredby theRevised MississippilimitedLidbilityCompany Act.There areno
representations,agreements,arrangements,or undertakings,oralor written,between or
among theMenbers relatingtothe subjectmatter of thisAgreement thatarenot fully
expressedintheOrganizationalDocuments.This Agreementmay notbe modifiedor
anended 1inany respect,exceptinawritingsigned by alloftheMenbers,except as
otherwise requiredor permitted by theRevised MississippilimitedLidbilityCompany Act.

10.3 Governing Law;Severability.This Agreementwillbe construedand
enforced inaccordance with the laws of the stateof Mississippi.Ifany provision of this
Agreement 1isheld tobe unenforcedble by a courtof campetent jurisdictionforanyreason
whatsoever,(1) the vdlidity, legality,and enforcedbilityof the remaining provisions of this
Agreement (includingwithout limitation,allportionsofany provisions containing any
such unenforceable provisionthatare not themselves unenforcedble)willnot inany way
be affectedor impaired thereby,and (ii)tothe fullestextentpossible,the unenforcedble
provisionwillbe deemed modified and replacedby a provisionthatapproximates the
intentand economic effectoftheunenforcedble provisionand the Agreement willbe
deemed amended accordingly.

10.4 Further Action.Each Merber agreestoperform allfurtheractsand execute,
acknowledge,and deliverany documents which may be reasonablynecessary,appropriate,
or desiradbleto carry out the provisions of thisAgreement.

10.5 No Third PartyBeneficiary.ThisAgreement ismade solelyforthebenefit
of the partiestothisAgreement and theirrespectivepermitted successorsand assigns,
and no otherPerson or entitywillhave or acquireany rightby virtueof thisAgreement.
This Agreement willbe binding on and inure tothebenefitof thepartiesand theirheirs,
personalrepresentatives,and permitted successorsand assigns.

10.6 Incorporation by Reference.The recitalsandeach appendix,exhibit,
schedule,and otherdocurent attachedtoor referredtointhisAgreement arehereby
incorporated intothisAgreement by reference.

10.7 Counterparts.ThisAgreementmay be executedinany number of
counterpartswith thesame effectasifalloftheMembers signed thesame copy.All
counterpartswillbe construed togetherand willconstituteone agreement.

[Remginder IntentionallyLeftBlark. ]
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IN WITNESS WHEREOF,the partieshaveexecutedorcausedtobe executedthis
Operating Agreementand do each hereby representand warrantthattheir respective

signatory,whose signatureappears below,has been and 1is,onthedate of thisAgreement,
duly authorized toexecute thisAgreement.

Dated:

SignatureofNathanRay VonMinden

SignatureofMeleiceMarie VonMinden
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EXHIBIT A
MEMBERS

The Menbers of theCompany and thelrrespectiveaddresses,CapitalContributions,
and Oanership Interestsaresetforthbelow.The Menbers agree tokeep thisExhibitA
currentand updated inaccordance with theterms of thisAgreement,including,but not
limited to,Sections 2.1,2.3,2.4,7.1,7.2,ad 10.1.

Members Capital Contribution Percentage Interest
NathanRay VonMinden 5%

206 GreenfieldPl.

Brandon ,Mississippi39047

MeleiceMarieVonMinden 5%

206 GreenfieldPl.

Brandon ,Mississippi39047



