
OperatingAgreement

ListMovie Production,LLC,
aMississippiLimited LiabilityCompany

THIS OPERATING AGREEMENT ofListMovieProduction,LLC(the“Company”)
isenteredintoasofthedatesetforthon thesignaturepage ofthisAgreement by each ofthe
Members listedonExhibitA ofthisAgreement.

A. The Members have formed theCompany asaMississippilimitedliability
company under theRevisedMississippiLimitedLiabilityCompany Act.The purpose of
theCompany istoconduct any lawfulbusinessforwhich limitedliabilitycompaniesmay
be organizedunder thelaws ofthestateofMississippi.TheMembers hereby adoptand
approve theCertificateofFormationoftheCompany filedwiththeMississippiSecretaryof
State.

B. The Members enterintothisAgreementto provideforthegovernance of
theCompany and theconduct ofitsbusiness,and tospecifytheirrelativerightsand
obligations.

ARTICLE 1:DEFINITIONS

Capitalizedterms used inthisAgreement have themeanings specifiedinthis
Article1orelsewhere inthisAgreement and ifnotsospecified,havethemeanings setforth
intheRevised MississippiLimitedLiabilityCompany Act.

“Agreement” means thisOperatingAgreementoftheCompany,as may beamended
from timetotime.

“CapitalAccount” means,with respecttoany Member,an accountconsistingofsuch
Member’s CapitalContribution,(1)increasedby such Member’s allocatedshareofincome
and gain,(2)decreasedby such Member’s shareoflossesand deductions,
(3)decreasedbyany distributionsmadebytheCompany tosuchMember,and
(4)otherwise adjustedasrequiredinaccordance with applicabletaxlaws.

“CapitalContribution”means,with respecttoany Member,the totalvalueof
(1)cash and thefairmarket value ofproperty otherthan cash and (2)servicesthatare
contributedand/or agreedtobe contributedtotheCompany by such Member,as listedon
ExhibitA,as may be updated from timetotimeaccordingtothetermsofthisAgreement.

“Exhibit”means adocumentattached tothisAgreementlabeled as“ExhibitA,”
“ExhibitB,”and soforth,assuchdocumentmay be amended,updated,or replacedfrom
timetotimeaccordingtotheterms ofthisAgreement.
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“Member” means eachPersonwho acquiresMembership Interestpursuanttothis
Agreement.The Members arelistedonExhibitA,asmay beupdated from timetotime
accordingtotheterms ofthisAgreement.Each Member hastherightsand obligations
specifiedinthisAgreement.

“Membership Interest”meanstheentireownership interestofaMember inthe
Company atany particulartime,includingtherighttoany and allbenefitstowhich a
Member may beentitledasprovidedinthisAgreementand under theRevisedMississippi
Limited LiabilityCompany Act,togetherwith theobligationsoftheMember tocomply
with alloftheterms and provisionsofthisAgreement.

“Ownership Interest”means thePercentage InterestorUnits,asapplicable,basedon
themanner inwhich relativeownershipoftheCompany isdivided.

“PercentageInterest”means thepercentageofownership intheCompany that,with
respecttoeachMember,entitlestheMember toaMembership Interestandisexpressedas
either:

A. Ifownership intheCompany isexpressedinterms ofpercentage,the
percentagesetforthoppositethename ofeach Member on ExhibitA,as may be
adjustedfrom timetotimepursuant tothisAgreement;or

B. Ifownership intheCompany isexpressed inUnits,theratio,expressedasa
percentage,of:

(1) thenumber ofUnitsowned by theMember (expressedas“MU” inthe
equationbelow) dividedby

(2) thetotalnumber ofUnitsowned by alloftheMembers oftheCompany
(expressedas“TU” intheequationbelow).

M UPercentage Interest = TU

“Person” means an individual(naturalperson),partnership,limited partnership,
trust,estate,association,corporation,limited liabilitycompany,or other entity,whether
domestic orforeign.

“Units”mean,if ownership intheCompany isexpressedinUnits,unitsof
ownership intheCompany,that,with respecttoeachMember,entitlestheMember toa
Membership Interestwhich,ifapplicable,isexpressedasthenumber ofUnitssetforth
oppositethename ofeach Member on ExhibitA,asmay beadjustedfrom timetotime
pursuantto thisAgreement.
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ARTICLE 2:CAPITALCONTRIBUTIONS,ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITEDLIABILITY

2.1 InitialCapitalContributions.Thenames ofallMembers and eachof
theirrespectiveaddresses,initialCapitalContributions,and Ownership Interestsmust
be setforthon ExhibitA.Each Member hasmade oragreestomake theinitialCapital
ContributionsetforthnexttosuchMember’s name on ExhibitA tobecome aMember ofthe
Company.

2.2 SubsequentCapitalContributions.Members arenotobligatedtomake
additionalCapitalContributionsunlessunanimously agreed by alltheMembers.If
subsequentCapitalContributionsareunanimously agreed by alltheMembers inaconsent
inwriting,theMembers may make such additionalCapitalContributionsonapro rata
basisinaccordance with each Member’s respectivePercentageInterestorasotherwise
unanimouslyagreedby theMembers.

2.3 AdditionalMembers.

A. With theexception ofatransferofinterest(1)governed by Article7ofthis
Agreement or(2)otherwiseexpresslyauthorizedby thisAgreement,additionalPersons
may become Members oftheCompany and beissuedadditionalOwnershipInterestsonly
ifapproved by and on termsdetermined by aunanimous writtenagreementsigned by allof
theexistingMembers.

B. BeforeaPersonmay beadmittedasaMember oftheCompany,thatPerson
mustsign and delivertotheCompany thedocuments and instruments,intheform and
containingtheinformationrequiredby theCompany,thatthe Members deem necessaryor
desirable.Membership Interestsofnew Members willbe allocatedaccordingtotheterms of
thisAgreement.

2.4 CapitalAccounts.IndividualCapitalAccounts must be maintained for
eachMember,unless (a)thereisonlyoneMember oftheCompany and (b)theCompany
isexempt accordingtoapplicabletaxlaws.CapitalAccounts must be maintained in
accordance with allapplicabletaxlaws.

2.5 Interest.Nointerestwillbepaidby theCompany orotherwiseon Capital
Contributionsoron thebalanceofaMember’s CapitalAccount.

2.6 Limited Liability;NoAuthority.A Member willnotbe bound by,or
be personally liablefor,the expenses,liabilities,debts,contracts,or obligations ofthe
Company,exceptas otherwiseprovided inthisAgreementor asrequiredby theRevised
MississippiLimitedLiabilityCompany Act.Unless expresslyprovided inthisAgreement,
no Member,acting alone,hasany authoritytoundertake orassume any obligation,debt,or
responsibility,orotherwiseactonbehalfof,theCompany orany otherMember.
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ARTICLE 3:ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations.Unlessotherwiseagreed toby theunanimous consentofthe
Members any income,gain,loss,deduction,or creditoftheCompany willbe allocatedfor
accounting and taxpurposes on apro ratabasisinproportiontotherespectivePercentage
InterestheldbyeachMember and incompliance with applicabletaxlaws.

3.2 Distributions.The Company willhave therighttomake distributionsofcash
and propertytotheMembers on apro ratabasisinproportiontotherespectivePercentage
InterestheldbyeachMember.The timingand amount ofdistributionswillbedetermined
by theMembers inaccordancewith theRevisedMississippiLimitedLiabilityCompany Act.

3.3 Limitationson Distributions.TheCompany mustnotmake adistributionto
aMember if,aftergivingeffecttothedistribution:

A. The Company would beunabletopay itsdebtsastheybecome due inthe
usualcourse ofbusiness;or

B. The fairvalueoftheCompany’s totalassetswould be lessthanthesum
ofitstotalliabilitiesplustheamountthatwould be needed,if theCompany were tobe
dissolved atthetime ofthedistribution,tosatisfythepreferentialrightsupon dissolutionof
Members,if any,whose preferentialrightsaresuperiortothoseoftheMembers receiving
thedistribution.

ARTICLE4:MANAGEMENT

4.1 Management.

A. Generally.Subjecttotheterms ofthisAgreement and theRevised Mississippi
LimitedLiabilityCompany Act,thebusinessand affairsoftheCompany willbemanaged
by theMembers.

B. Approval and Action.Unless greaterorotherauthorizationisrequired
pursuantto thisAgreementor under theRevised MississippiLimitedLiabilityCompany
Act fortheCompany toengage inan activityortransaction,allactivitiesortransactions
mustbe approved by theMembers,to constitutetheactoftheCompany orservetobind the
Company.With such approval,thesignatureofany Members authorizedtosignon behalf
oftheCompany issufficienttobindtheCompany with respecttothematterormattersso
approved.Withoutsuch approval,noMembers actingalonemay bindtheCompany toany
agreement with orobligationtoany thirdpartyorrepresentorclaim tohave theabilityto
sobindtheCompany.
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C. CertainDecisions Requiring GreaterAuthorization.Notwithstanding clause
B above,the followingmattersrequireunanimous approvalof theMembers inaconsentin
writingtoconstituteanactoftheCompany:

(i) A materialchange inthepurposes orthenatureoftheCompany’s
business;

(ii) With theexception ofatransferofinterestgoverned by Article7
ofthisAgreement,the admissionofa new Member orachange in
any Member’s Membership Interest,OwnershipInterest,Percentage
Interest,orVotingInterestinany manner otherthan inaccordance
withthisAgreement;

(iii) The merger oftheCompany with any otherentityorthesaleofallor
substantiallyalloftheCompany’s assets;and

(iv) The amendmentofthis Agreement.

4.2 Officers.The Members areauthorizedtoappoint one ormore officersfrom
time totime.The officerswillhave thetitles,theauthority,exercisethepowers,and
perform thedutiesthattheMembers determine from timetotime.Each officerwillcontinue
toperform and hold officeuntilsuch time as(a)theofficer’ssuccessorischosen and
appointed by theMembers;or (b)theofficerisdismissedorterminatedby theMembers,
which terminationwillbe subjecttoapplicablelaw and,ifan effectiveemployment
agreementexistsbetween theofficerandtheCompany,the employmentagreement.Subject
toapplicablelaw and theemployment agreement (ifany),eachofficerwillserveatthe
directionofMembers,and may be terminated,atany timeand forany reason,by the
Members.

ARTICLE5:ACCOUNTSAND ACCOUNTING

5.1 Accounts.The Company mustmaintain completeaccountingrecordsofthe
Company’s business,includingafullandaccuraterecordofeach Company transaction.
The recordsmustbe keptatthe Company’s principalexecutiveofficeandmustbe open to
inspectionandcopying by Members duringnormalbusiness hoursupon reasonablenotice
by theMembers wishing toinspectorcopy therecordsortheirauthorizedrepresentatives,
forpurposes reasonablyrelatedtotheMembership InterestofsuchMembers.The costsof
inspectionand copying willbeborne by therespectiveMember.
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5.2 Records.The Members willkeeporcausetheCompany tokeep thefollowing
businessrecords.

(i) An up todatelistoftheMembers,each oftheirrespectivefull
legalnames,last known businessorresidenceaddress,Capital
Contributions,theamountand termsofany agreedupon future
CapitalContributions,and Ownership Interests,andVoting Interests;

(ii) A copy oftheCompany’s federal,state,andlocaltaxinformationand
income taxreturnsand reports,ifany,for thesixmost recenttaxable
years;

(iii) A copy oftheCertificateofFormationoftheCompany,as may be
amended from timetotime(“CertificateofFormation”);and

(iv) An originalsignedcopy,which may includecounterpartsignatures,of
thisAgreement,and any amendments tothisAgreement,signed by all
then-currentMembers.

5.3 Income Tax Returns.Within 45days aftertheend ofeach taxableyear,the
Company willuse itsbesteffortstosendeach oftheMembers allinformationnecessaryfor
theMembers tocomplete theirfederaland statetaxinformation,returns,and reportsand
acopy oftheCompany’s federal,state,andlocaltaxinformationorincome taxreturnsand
reportsforsuch year.

5.4 SubchapterS Election.TheCompany may,upon unanimous consentofthe
Members,elect tobe treatedforincome taxpurposes asan SCorporation.This designation
may bechanged aspermittedunder theInternalRevenueCode Section1362(d)and
applicableRegulations.

5.5 Tax MattersMember.Anytime theCompany isrequiredtodesignateorselect
ataxmatters partnerorpartnershiprepresentative,pursuant toSection6223 oftheInternal
Revenue Code and any regulationsissuedbytheInternalRevenue Service,theMembers
must designateone oftheMembers asthetaxmatterspartnerorpartnershiprepresentative
oftheCompany and keep such designationineffectatalltimes.

5.6 Banking.Allfunds oftheCompany mustbe depositedinone ormore bank
accountsinthename oftheCompany with one ormore recognizedfinancialinstitutions.
The Members areauthorizedtoestablishsuchaccountsand complete,sign,and deliverany
banking resolutionsreasonably required by therespectivefinancialinstitutionsinorderto
establishanaccount.
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ARTICLE6:MEMBERSHIPVOTING AND MEETINGS

6.1 Members and VotingRights.TheMembers have therightandpower to
voteon allmatterswith respecttowhich theCertificateofFormation,thisAgreement,
ortheRevised MississippiLimited LiabilityCompany Act requiresorpermits.Unless
otherwise statedinthisAgreement (forexample,in Section4.1(c))orrequiredunder the
Revised MississippiLimitedLiabilityCompany Act,thevoteoftheMembers holdingat
leastamajorityoftheVoting InterestoftheCompany isrequiredtoapprove orcarryoutan
action.

6.2 Meetings ofMembers.Annual,regular,or specialmeetingsoftheMembers
arenotrequiredbutmay beheldatsuch timeand placeastheMembers deem necessary
ordesirableforthereasonablemanagement oftheCompany.A writtennoticesetting
forththedate,time,and locationofameeting must be sentwithin areasonableperiod
oftime beforethedateofthemeeting toeach Member entitledtovoteatthemeeting.A
Member may waive noticeofameetingby sendingasignedwaivertotheCompany’s
principalexecutiveofficeorasotherwise provided intheRevised MississippiLimited
LiabilityCompany Act.Inany instanceinwhich theapprovalof theMembers isrequired
under thisAgreement,such approvalmay beobtainedinany manner permittedby the
Revised MississippiLimited LiabilityCompany Act,including by conferencecallorsimilar
communications equipment.Any actionthatcouldbetakenata meeting may beapproved
by aconsentinwritingthatdescribestheactiontobe takenand issignedby Members
holding theminimum Voting Interestrequiredtoapprove theaction.Ifanyactionistaken
withouta meeting and withoutunanimous writtenconsentofthe Members,notice ofsuch
actionmust be senttoeach Member thatdid notconsenttotheaction.

ARTICLE7:WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS

7.1 Withdrawal.Members may withdraw from theCompany priortothe
dissolutionand winding up oftheCompany (a)by transferringorassigningalloftheir
respectiveMembership InterestspursuanttoSection7.2below,or (b)ifalloftheMembers
unanimously agreeinawrittenconsent.SubjecttotheprovisionsofArticle3,aMember
thatwithdraws pursuant tothisSection7.1willbe entitledtoadistributionfrom the
Company inan amountequalto suchMember’s CapitalAccount.

7.2 RestrictionsonTransfer;Admission ofTransferee.A Member may not
transferanyMembership Interests,whethernow owned orlateracquired,unlessMembers
holding allofthePercentage Interestsnotsubjecttotransferconsent tosuch transfer.A
personmay acquireMembership InterestsdirectlyfromtheCompany upon thewritten
consentofallMembers.A Person thatacquiresMembership Interestsinaccordancewith
thisSection7.2willbeadmitted asaMember oftheCompany onlyaftertherequirementsof
Section2.3(b)arecomplied with infull.

7.3 EventsofDissociation.APersonceasestobeaMember oftheCompany:
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(i) Upon theMember’s withdrawalor transferofMembership Interests
pursuant toSection7.1above.

(ii) Upon theeventsand circumstancessetforthintheMississippiLimited
LiabilityCompany Act.

(iii) A Member does nothave therighttowithdraw by voluntaryact
withoutthe unanimous consentoftheotherMembers.

ARTICLE 8:DISSOLUTION

8.1 Dissolution.The Company willbe dissolvedupon thefirsttooccurofthe
followingevents:

(i) The voteoftheMembers holding atleastamajorityoftheVoting
InterestoftheCompany todissolvetheCompany;

(ii) Entry ofadecree ofjudicialdissolutionunder Revised Mississippi
LimitedLiabilityCompany Act;

(iii) At any timethatthereareno Members,unless and provided that
theCompany isnototherwiserequiredtobedissolvedand wound
up,within 90days aftertheoccurrence oftheevent thatterminated
thecontinuedmembership ofthelastremainingMember,the legal
representativeofthelastremaining Member agreesinwritingto
continuetheCompany and (i)tobecome aMember;or (ii)tothe
extentthatthelastremaining Member assigned itsinterestinthe
Company,to causetheMember’s assigneetobecome aMember ofthe
Company,effective asoftheoccurrence oftheevent thatterminated
thecontinuedmembership ofthelastremainingMember;

(iv) The saleortransferofallorsubstantiallyalloftheCompany’s assets;

(v) A merger orconsolidationoftheCompany withone ormore entities
inwhich theCompany isnotthe survivingentity.

8.2 No Automatic DissolutionUpon CertainEvents.Unless otherwisesetforth
inthisAgreement orrequired by applicablelaw,the death,incapacity,disassociation,
bankruptcy,or withdrawalof aMember willnotautomaticallycauseadissolutionofthe
Company.

ARTICLE 9:INDEMNIFICATION
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9.1 Indemnification.TheCompany hasthepower todefend,indemnify,and
holdharmlessany Personwho was orisaparty,orwho isthreatenedtobemade aparty,
toany Proceeding (asthatterm isdefinedbelow) by reason ofthefactthatsuch Person
was orisaMember,officer,employee,representative,or otheragentoftheCompany,or
was orisservingattherequestoftheCompany asadirector,Governor,officer,employee,
representativeorotheragent ofanother limitedliabilitycompany,corporation,partnership,
jointventure,trust,orotherenterprise(eachsuch Person isreferredtoasa“Company
Agent”),against Expenses (asthatterm isdefined below),judgments,fines,settlements,
and otheramounts (collectively,“Damages”)tothemaximum extentnow orhereafter
permitted under Mississippilaw.“Proceeding,” asused inthisArticle9,means any
threatened,pending,or completed action,proceeding,individualclaim ormatter within a
proceeding,whether civil,criminal,administrative,orinvestigative.“Expenses,” asused in
thisArticle9,includes,without limitation,courtcosts,reasonable attorney and expert fees,
and any expenses incurred relatingtoestablishingarighttoindemnification,ifany,under
thisArticle9.

9.2 Mandatory.The Company mustdefend,indemnify and holdharmless
aCompany Agentin connectionwithaProceedinginwhich suchCompany Agentis
involved if,andtotheextent,Mississippilaw requiresthatalimitedliabilitycompany
indemnifyaCompany Agentin connectionwithaProceeding.

9.3 Expenses Paid by theCompany PriortoFinalDisposition.Expenses ofeach
Company Agentindemnified orheldharmlessunder thisAgreementthatare actuallyand
reasonablyincurredinconnectionwith thedefenseorsettlementofaProceeding may be
paid by theCompany inadvance ofthefinaldispositionofaProceeding ifauthorizedby a
voteoftheMembers thatarenotseekingindemnificationholding amajorityoftheVoting
Interests(excludingtheVoting InterestoftheCompany Agent seekingindemnification).
BeforetheCompany makes any suchpaymentofExpenses,the Company Agentseeking
indemnificationmust deliverawrittenundertaking totheCompany statingthatsuch
Company Agentwillrepay theapplicableExpensestotheCompany unlessitisultimately
determined thattheCompany Agentis entitledorrequiredtobe indemnifiedand held
harmless by theCompany (assetforthinSections9.1or9.2above orasotherwiserequired
by applicablelaw).

ARTICLE 10:GENERAL PROVISIONS

10.1 Notice.(a)Any notices(includingrequests,demands,or other
communications) tobe sentby one partytoanotherpartyinconnectionwith this
Agreement must be inwritingand deliveredpersonally,byreputableovernightcourier,
orby certifiedmail(orequivalentserviceofferedby thepostalservicefrom time totime)
tothefollowing addresses orasotherwise notifiedinaccordance with thisSection:(i)ifto
theCompany,notices must be senttotheCompany’s principalexecutiveoffice;and(ii)if
toaMember,notices mustbe senttotheMember’s lastknown addressfornoticeon record.
(b)Any partytothisAgreement may change itsnoticeaddressby sending writtennotice
ofsuch change totheCompany inthemanner specifiedabove.Noticewillbedeemed to
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have been duly given asfollows:(i)upon delivery,ifdeliveredpersonallyorby reputable
overnight carrieror(ii)fivedays afterthedate ofposting ifsentby certifiedmail.

10.2 EntireAgreement;Amendment.This Agreementalong withtheCertificate
ofFormation (together,the“OrganizationalDocuments”),constitute theentireagreement
among theMembers and replaceand supersedeallpriorwrittenandoralunderstandings
and agreements with respecttothesubjectmatterofthisAgreement,except asotherwise
requiredby theRevised MississippiLimitedLiabilityCompany Act.There areno
representations,agreements,arrangements,or undertakings,oralor written,between or
among theMembers relatingtothesubjectmatterofthisAgreement thatarenotfully
expressedintheOrganizationalDocuments.This Agreementmay notbe modifiedor
amended inany respect,exceptinawritingsignedby alloftheMembers,except as
otherwiserequiredorpermittedby theRevised MississippiLimitedLiabilityCompany Act.

10.3 Governing Law;Severability.ThisAgreementwillbe construedand
enforced inaccordance with thelaws ofthestateofMississippi.Ifany provisionofthis
Agreement isheldtobe unenforceableby acourtofcompetent jurisdictionforanyreason
whatsoever,(i) thevalidity,legality,andenforceabilityoftheremaining provisions ofthis
Agreement (includingwithout limitation,allportionsofany provisionscontainingany
such unenforceableprovisionthatarenotthemselves unenforceable)willnotinany way
be affectedorimpaired thereby,and (ii)tothefullestextentpossible,theunenforceable
provisionwillbedeemed modified and replacedby aprovisionthatapproximates the
intentand economic effectoftheunenforceableprovisionand theAgreement willbe
deemed amended accordingly.

10.4 FurtherAction.Each Member agreestoperform allfurtheractsandexecute,
acknowledge,and deliveranydocuments which may bereasonablynecessary,appropriate,
ordesirabletocarryout theprovisionsofthisAgreement.

10.5 No Third PartyBeneficiary.ThisAgreement ismade solelyforthebenefit
ofthepartiestothisAgreement and theirrespectivepermitted successorsand assigns,
and no otherPerson orentitywillhave oracquireany rightby virtueofthisAgreement.
ThisAgreement willbe binding on and inuretothebenefitofthepartiesand theirheirs,
personalrepresentatives,and permitted successorsand assigns.

10.6 Incorporation by Reference.The recitalsandeach appendix,exhibit,
schedule,and otherdocument attachedtoorreferredtointhisAgreement arehereby
incorporatedintothisAgreement by reference.

10.7 Counterparts.ThisAgreementmay beexecutedinany number of
counterpartswith thesame effectasifalloftheMembers signedthesame copy.All
counterpartswillbe construed togetherand willconstituteone agreement.

[Remainder IntentionallyLeftBlank.]
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IN WITNESS WHEREOF,the partieshaveexecutedorcausedtobeexecutedthis
Operating Agreementand do eachhereby representand warrantthattheirrespective
signatory,whose signatureappears below,has been and is,onthedateofthisAgreement,
duly authorizedtoexecutethisAgreement.

Dated:__________________________

____________________________________________
SignatureofNathanRay VonMinden

____________________________________________
SignatureofMeleiceMarie VonMinden
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EXHIBIT A
MEMBERS

The Members oftheCompany and theirrespectiveaddresses,CapitalContributions,
and Ownership Interestsaresetforthbelow.The Members agreetokeep thisExhibitA
currentand updated inaccordance with theterms ofthisAgreement,including,but not
limited to,Sections 2.1,2.3,2.4,7.1,7.2,and 10.1.

Members CapitalContribution Percentage Interest

NathanRay VonMinden __________________ 50%
206 GreenfieldPl.
Brandon,Mississippi39047

MeleiceMarieVonMinden __________________ 50%
206 GreenfieldPl.
Brandon,Mississippi39047


