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oF

and the conduct of its business, and to specify the relative rights and obligations of its sole manager, Logan Kishi (the
“Manager”) and the members of the Company (each a “Member”, collectively “Members™) set forth in the schedule of
Members attached hereto as Exhibit A (which may be amended from time to time in the manner provided in this Agreement
for amendments).

D. This Agreement was duly adopted in accordance with the provisions of the California Revised Uniform Limited
Liability Company Act, codified in Cal. Corp. Code §§ 17701.01-17713, as in effect on the date hereof and as it may be
amended hereafter from time to time (the “Act”).

AGREEMENT

NOW THEREFORE, the parties by this Agreement set forth the operating agreement for the Company under the
laws of the State of California upon the terms and subject to the conditions of this Agreement.

1. Formation: The Company was formed upon the filing of the Articles, as may be amended from time to tune, with
the Secretary of State for the State of California by an authorized agent of the Company.

2. Name: The name of the Company is The Thing in the Hall, LLC.
3. Purpose: The purpose of the Company (the “Company Business™) is (1) to develop, produce, finance and/or exploit

the motion picture currently entitled “The Thing in the Hall” (the “Picture™), (ii) conduct such other activities necessary or
incidental to the foregoing in furtherance of the Picture, and (iii) engage in any lawful act or activity for which a limited
liability company may be organized under the Act.

4, Principal Office: The principal place of business of the Company shall be located at 1442 E Lincoln Ave, #170,
Orange, CA 92865. The location of the Company’s principal office may be changed at will by the Manager.

5. Registered Agent. The registered agent for the Company shall be such registered agent as the Manager may
designate from time to time.

6. Power of the Company: Subject to the limitations set forth in this Agreement and the Articles, the Company shall
possess and may exercise all of the powers and privileges granted to it by any law or by this Agreement, together with all
powers incidental thereto, so far as such powers are necessary or convenient to the conduct, promotion or attainment of the
purposes of the Company set forth in this Agreement and in the Articles.

7. Management/Officers: The Members acknowledge that pursuant to the Act, the Company 1is a “manager-managed
limited liability company” and thus the management of the Company is vested in the Manager. The Manager will manage
the business and affairs of the Company in accordance with the following terms:
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Company, then, except as may be expressly set forth in this Agreement or any other agreement in writing duly executed by
the Company, and, as between each Member or the Manager and the Company, the Company shall own all right, title and
interest in and to all intellectual property developed by or on behalf of, the Company in connection with such services.
Without limitation of the foregoing, each Member’s services of every kind under this Agreement, together with the results
and proceeds thereof (collectively, as to each Member, the “Work™), shall from the moment of creation be considered “work-
made-for-hire” as such term is used in the United States Copyright Act. Accordingly, the Company shall be considered the
author and, at all stages of completion, the sole and exclusive owner of the Work and all right, title and interest therein
(“Rights™). The Rights shall include all copyrights, trademarks and any and all other ownership and exploitation rights in
the Work now or hereafter recognized in any and all territories and jurisdictions, including the right to exploit the Work
throughout the universe in perpetuity in all media, markets and languages, and in any manner, now known or hereafter
devised. If under any applicable law the fact that the Work is a “work-made-for-hire™ is not effective to vest authorship and
ownership of the Work and all rights therein in the Company, then to the fullest extent allowable and for the full term of
protection otherwise accorded to the Company under such applicable law (including any and all renewals, extensions and
revivals thereof), each Member hereby assigns and transfers to the Company the Rights and, in connection therewith, any
and all right, title and interest of such Member in any of the Company’s works now or hereafter created containing the
Work. The Members hereby grant the Company the right to change, add to, take from, translate, reformat or reprocess the
Work in any manner the Company may determine in its sole discretion. To the fullest extent allowable under any applicable
law, the Members hereby irrevocably waive or assign to the Company any and all so-called “moral rights™ or “droits moral”.
The Company shall have the sole and absolute right to copyright the Work as copyright author and proprietor thereof and
to obtain renewals of such copyright and such other protection as the Company may deem necessary.

9. Limited Liability: Except as otherwise provided by any applicable law, the debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company,
and neither the Manager nor Members shall be obligated for any such debt, obligation or liability of the Company by reason
of being a manager or member of the Company.

10. Contributions: Contributions to the capital of the Company shall be made as determined by the Manager. The
Members have made or will make initial capital contributions to the Company and the Members shall be issued Membership
Interests in the Company as set forth on the schedule of Members attached as Exhibit A. The Members may make additional
capital contributions to the Company from time to time in the Manager’s discretion.

11. Distributions: Distributions shall be made by the Company at the times and in the aggregate amounts as determined
by the Manager.
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Members can comply with their various tax reporting obligations.

13. Transfer of Membership Interests: No Member may assign or transfer his, her, or its membership interest in the
Company 1n whole or in part without the written consent (“Written Consent) of the Manager. No transfer of membership
interest shall be effective until such time as Written Consent is provided by the Manager. Any transfer or purported transfer
of membership interests not made in accordance with this Agreement shall be null and void and of no force or effect
whatsoever. If any Member transfers all of its membership interest in the Company pursuant to this Section 13, the transferee
shall be admitted to the Company as a Member upon its execution of an instrument signifying its agreement to be bound by
the terms and conditions of this Agreement. Such admission shall be deemed effective upon the transfer, and upon such
admission, the transferor Member shall cease to be a member of the Company.

14. Fiduciary Duties: The Manager and Members shall have the duty of loyalty, the duty of care, and all other fiduciary
duties with respect to the Company, as required under the Act, provided that the following shall not be deemed breaches of
the fiduciary duties: engaging in a competing business or taking a business opportunity, and delegating powers to other
agents of the Company.

15. Dissolution: The Company shall be dissolved and its affairs wound up upon the occurrence of any of the following
events:

a. Election of the Manager: By Written Consent of the Manager to dissolve the Company, made at any time
and for any reason; or

b. Judicial Decree: By judicial decree;, or
c. Bv Law: As otherwise provided under California law.

Upon dissolution of the Company, if all the rights in the Picture have not been disposed of by the Company prior to such
dissolution, then any and all copyrights and copyright rights ancillary thereto of the Company in and to the Picture shall be
promptly transferred to the Manager, unless otherwise specified in this Agreement or any other agreement in connection
therewith, and the Manager shall assume all responsibility and obligations (including repayment obligations to the
Members) in connection with such Picture. In furtherance thereof, the Manager shall promptly execute all necessary and
proper assignments and/or other documents to effectuate said transfer(s).

16. Amendment: Amendments to this Agreement which do not adversely or disproportionately affect the rights of any
Member in any material respect may be made by the Manager without the consent of any Member if those amendments are
of an inconsequential nature (as reasonably determined by the Manager). Amendments to this Agreement other than those
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19. Binding Effect: Subject to the provisions of this Agreement, this Agreement is binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, administrators, executors, successors, and assigns.

20. Assurance: The Manager shall execute all documents and certificates and perform all acts deemed appropriate by
the Company or required by this Agreement or the Act in connection with the formation and operation of the Company and
the acquisition, holding, or operation of any property by the Company.

21. Severabilitv: Every term and provision of this Agreement is intended to be severable, and if any term or provision
of this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect the legality or
validity of the remainder of this Agreement.

22. Remedies: The parties agree and acknowledge that in the event of a breach by a party of any obligation hereunder,
the damage caused to any other party shall not be irreparable or otherwise so sufficient as to give rise to a right to seek or
obtain injunctive or other equitable relief, and the parties hereto acknowledge that their rights and remedies in the event of
any such breach shall be limited to the right, if any, to recover actual, monetary damages in an action at law and in no event
shall any party be permitted to prevent or inhibit the exhibition, distribution, broadcast, or other use or exploitation of the
Picture or any rights or elements therein or thereto.

23. Company Counsel: Each Member and the Manager acknowledges and agrees that such Member and Manager either
(a) has been represented by legal counsel in connection with the negotiation and drafting of this Agreement, or (b) has had
the opportunity to be so represented by legal counsel and to seek such advice of legal, tax and other advisers as such Member
or Manager has deemed necessary or advisable. The Company has initially selected Ramo (“Company Counsel™) as legal
counsel of the Company. Each Member and the Manager acknowledges that Company Counsel does not represent any
Member or the Manager in the absence of a clear and explicit written agreement to such effect between the Member or the
Manager and Company Counsel, and that in the absence of any such agreement, Company Counsel shall owe no duties
directly to a Member or the Manager. It 1s further acknowledged that Company Counsel does not represent the Company
(or the Manager or Members) in connection with accounting or other taxation matters.

24, Governing Law: This Agreement shall be governed by and construed under the laws of the State of California
excluding any conflicts of laws, rules or principles that might refer the governance or construction of this Agreement to the
law of another jurisdiction.

25. Arbitration: Any dispute arising hereunder shall be resolved solely through binding arbitration conducted in Los
Angeles, California under and pursuant to the commercial arbitration rules of the Judicial Arbitration and Mediation
Services, Inc. (“JAMS Rules™), as said rules may be amended from time to time with rights of discovery if requested by the
arbitrator. Such rules and procedures are incorporated and made part of this Agreement by reference. It is agreed that the
arbitration shall be before a single arbitrator having reasonable experience with entertainment law. The prevailing party in
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IN WITNESS WHEREOF, the undersigned Members have caused this Agreement to be executed by them, as of
the Effective Date.

MEMBERS:

Signed by:

By: ﬁ”?‘“’“ ks

~——=595COCTTD/D7d79..
Name: Logan Kis

DocuSigned by:

- (—Mbgtwv Ligli

339C69D2SBT04 R

Name: Megan Kis
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