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NOVVY, | HEREFURE, Tn€ IViemDpbers agree as 1ollows:

ARTICLE I
DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this Article or elsewhere in this
Agreement; and, when not so defined, shall have the meanings set forth in the Act.

1.1 “Act” means the Delaware Limited Liability Company Act, as the same may be amended from
time to time.

1.2 “Agreement” means this Agreement, in its original form and as amended from time to time.

1.3 “Capital Contribution” shall mean money, property or services contributed to the Company by a

Member in exchange for an equity interest in the Company in accordance with, and subject to
the terms and conditions of, this Agreement. A Capital Contribution shall not be deemed a loan.

1.4 “Managing Members” means Doc Shop Productions, Inc. (“Doc Shop Productions”) and Bronson
Park Film Co. (“Bronson Park Film”) and or the entity(ies) or person(s) who from time to time
succeed Doc Shop Productions and/or Bronson Park Film as Managing Members and who, in
either case, are serving at the relevant time as Managing Members. The Managing Members
may be referred to herein as “Managers’.

1.5 “Percentage Interest” means the percentage ownership of the Company of each Member as set
forth in the column entitled “Percentage Interest’ contained in Exhibit A attached hereto and as
recalculated from time to time pursuant to this Agreement.

16 “Project” means the audiovisual production currently tited UNFIT TOO, to which Company
intends to produce and control all rights, including appurtenant and ancillary thereto.

1.7 “Budget” shall mean the budget of the Project which may change as determined by the
Managers.
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The business of the Company shall be to develop, produce, exploit the Project and control the
rights to the Project and to perform and conduct any other activities necessary or incidental to the
foregoing or in the opinion of the Managers in furtherance of the objectives of the business of the

Company.

The Managers intend the Company to be a limited liability company under the Act. Neither the
Managers nor any Member shall take any action inconsistent with the law and the express intent

of the parties to this Agreement.

The Managers intends the Company to be a partnership for federal and state income taxes, to the
maximum extent possible. The rights and liabilities of the Managers shall be determined under
the Act and this Agreement. To the extent that the rights of obligations of any Member or
Manager are different because of any provision of this Agreement than those rights and
obligations would be in the absence of that provision, this Agreement shall control to the extent
permitted by the Act. Neither the Managers nor any Member shall take any action inconsistent
with the express intent of the parties to this Agreement.

The “Term of Existence” of the Company shall commence on the effective date of filing of the
Articles of Organization with the Delaware Secretary of State, which was May 14, 2025, and shall
continue until the last expiration of copyright on the Project unless sooner terminated by the
provisions of this Agreement, or as provided by law.
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other such benefits as necessary to produce the Project and cover other expenses as
reasonably necessary.

The Company will comply with all applicable laws and regulations concerning securing financing
hereunder.

The Managers shall contribute as their Capital Contribution services to the Company, including,
but not limited to, producing the Project and other such services as applicable. The Managers

may also be paid a salary for such services.

No Member may sell, donate or pass over his, her or its Economic Interest in Company to any
third party without the express written consent of the Managers.

The current budget for the Project is attached hereto as EXHIBIT C.

ARTICLE IV
MANAGEMENT

The Company shall be managed by the Managers.

The Managers shall have the powers and duties set forth in this Agreement.

All decisions about, regarding or otherwise pertaining to the creative and business aspects of the
Project, including, but not limited to, the production, distribution and exploitation of the Project
shall be made by the mutual consent of the Managers.

All credits accorded on the Project shall be in the sole discretion of the Managers except to the
extent such credit is controlled by a third party (e.g., financier, studio, union or guild

requirements).

Each Manager shall have such authority to sign documents on behalf of the Company as agreed
to by and between the Managers.
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ARTICLE V

ACCOUNTS AND ACCOUNTING

Complete books of account of the Company’s business, in which each Company transaction shall
be fully and accurately entered, shall be kept at the Company’s principal business office, or at
such other locations as the Managers may determine from time to time, and shall be open to
inspection and copying on reasonable notice by any Member or the Member's authorized
representatives during normal business hours, but no more than once per calendar year. The
costs of such inspection and copying shall be borne solely by the Member individually and in no
way shall be considered to increase the Member's Capital Contribution.

Financial books and records of the Company shall be kept on the accrual method of accounting,
which shall be the method of accounting followed by the Company for federal income tax
purposes. The fiscal year of the Company shall be January 1 to December 31.

Dan Partland is designated as the “Partnership Representative” to represent the Company (at the
Company’s expense) in connection with all tax authorities with respect to each applicable taxable
year of the Company. The Managers may, from time to time, change the Company’s Partnership
Representative.

ARTICLE VI
MEMBERSHIP MEETINGS, VOTING, INDEMNITY

There shall be one class of membership. No Member shall have any rights or preferences in
addition to or different from those possessed by any other Member. The Company may admit one
or more additional Members upon such terms as are determined by the Company and the
Managers. If new members are admitted, this Agreement will be appropriately amended.
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6.6 No Member acting solely in the capacity of a Member is an agent of the Company, nor can any
Member acting solely in the capacity of a Member bind the Company or execute any instrument
on behalf of the Company. Accordingly, each Member shall indemnify, defend, and save
harmless each other Member and the Company from and against any and all loss, cost,
expense, liability or damage arising from or out of any claim based upon any action by such
Member in contravention of the first sentence of this Section 6.6.

ARTICLE VII
INDEMNIFICATION

71 The Company shall have the power to indemnify any Person who was or is a party, or who is
threatened to be made a party, to any proceeding by reason of the fact that such Person was or
is a Member, Manager, officer, employee, or other agent of the Company, or was or is serving at
the request of the Company as a director, officer, employee or other agent of Company, against
expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred by
such Person in connection with such proceeding, if such Person acted in good faith and in a
manner that such Person reasonably believed to be in the best interests of the Company, and, in
the case of a criminal proceeding, such Person had no reasonable cause to believe that the
Person’s conduct was unlawful.

ARTICLE VIl
DISSOLUTION AND WINDING UP

8.1. The Company shall be dissolved upon the first to occur of the following events:

8.1.1 The expiration or termination of the Company’s rights and interest to the Project;

8.1.2 The expiration of the Term of Existence of the Company;

8.1.3 The sale of all or substantially all of the Company’s assets;
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Member shall have no recourse against any other Member for indemnification, contribution, or
reimbursement.

ARTICLE IX
GENERAL PROVISIONS

PARTNERSHIP: NO THIRD PARTY BENEFICIARIES. This Agreement shall not be construed to
establish a partnership or joint venture between or among any of the Members. No Member shall
hold itself out to others contrary to the provisions hereof. This Agreement is not for the benefit of
any third party and shall not be deemed to give any right or remedy contrary to the terms of this
Agreement and neither party shall become liable or responsible for any representation, act or
omission of such party whether referred to herein or not.

WAIVER: No waiver by any party hereto of the breach of any term or condition of this Agreement
shall be deemed or construed to be a waiver of the breach of such term or condition in the future,
or of any preceding or subsequent breach of the same or any other term or condition of this or
any other agreement.

REMEDIES CUMULATIVE. All remedies, rights, undertakings, obligations and agreements
contained in this Agreement shall be cumulative, and none of them shall be in limitation of any
other remedy, right, undertaking, obligation or agreement of either party.

ASSIGNMENT: No Member may assign its rights or obligations hereunder without prior written
consent of the Managers, which they may exercise at their sole discretion.

ADDITIONAL DOCUMENTS: Each party shall execute, acknowledge and deliver to the other,
promptly upon the request of the other party thereof, any other instruments or documents
necessary or desirable to evidence, effectuate, or confirm this Agreement or any of the terms and
conditions hereof.

MODIFICATIONS: This Agreement, together with its exhibits, cannot be amended, modified or
changed in any way whatsoever except by written instrument duly executed by the parties herein.
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SEVERABILITY: In the event that any term, condition, covenant, agreement, requirement or
provision herein contained shall be held by any court or arbitration tribunal having jurisdiction to
be unenforceable, illegal, void or contrary to public policy, such term, condition, covenant
agreement, requirement or provision shall be of no effect whatsoever upon the binding force or
effectiveness of any of the others hereof, it being the intention and declaration of the parties
hereto that had they or either of them, known of such unenforceability, illegality, invalidity or
contrariety to public policy, they would have entered into a contract each with the other,
containing all of the other terms, conditions, covenants, agreements, requirements, and
provisions hereof.

NOTICES: All notices under this Agreement shall be in writing addressed to the Members’
addresses specified herein, or at such other address as any party may designate from time to
time by written notice to the others. All notices shall be served by U.S. mail and facsimile or
electronic mail, recognized courier services such as Federal Express or DHL; or hand delivery
addressed as specified above. The date of receipt by facsimile, electronic mail, or courier, as
the case may be, shall be the date of service of notice.

ARBITRATION: All disputes arising out of this Agreement shall be submitted to arbitration in
accordance with the rules of the Independent Film and Television Alliance before a single
arbitrator in Los Angeles, CA. The prevailing party shall be entitled to reasonable outside
attorneys’ fees and costs. The arbitrator's award shall be final, and judgment may be entered
upon it by any court having jurisdiction thereof.

CHOICE OF LAW: This Agreement shall be construed in accordance with the laws of the State of
California.

ENTIRE AGREEMENT: This Agreement shall be binding upon the parties hereto and their
respective successors, licensees, assigns, and other representatives in perpetuity, and hereby
cancels and supersedes all prior negotiations and understandings between the parties relating
to the Project, and contains all of the terms, covenants, conditions, representations and
warranties of the parties hereto in relation to the subject matter hereof.

IN WITNESS WHEREOF, the parties have executed or caused to be executed this

Agreement on the day and year first above written.

MANAGING MEMBERS:

DOC SHOP PRODUCTIONS, INC.

By: Dan Partland

Its:

BRONSON PARK FILM CO.

DeocuSigned by:

Mt toram

BM@MSW@HEASACA.._

Its:



Bronson Park Film Co.










