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OPERATING AGREEMENT
OF

PETE THE CAT IP HOLDING COMPANY, LILC
AGECQRGIA LIMITED LIABILATY COMPANY
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OPERATING AGREEMENT
FOR
PETE THE CAT P HOLDING COMPANY, LLC

This Operating Agreement dated and offoctive as of Aungust 16, 2619 {this “Agrecment™) i
ertered into by and between JAMES DEAN (PJAMESY) ao individual of full age of majorily, wnd
RIMBERLY RICKS DEAN ("KIMBERLY™), an mdividugd of the full age of majority, being the sole
members of PETE THE CAT 1P HOLDING COMPANY, LLL, & Umued Lishility company formed
under the laws of the State of Georgia {the “Company™)

THE SECURITIES DESCRIBED IN THIS OVERATING AGHEEMENY HAVE NOY
BEEN REGISTERED UNDER THE GEOHGIA UNIFORM SECURITEES ACT OF 2808,
A5 AMENDED, IN RELIANCE UPON THE EXEMPTION FROM BEGISTRATION SEY
FORTH IN SECTION 1031104 OF 83UCH ACT, IN ADDITION, THE SECURITHS
DESCRIBED IN THIS OPERATING AGREEMENT HAVE NOT BEEN REGISTERED
WITH THE UNITED STATER SECURITIES AND EXCHANGE COMMISSION IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION SET FORTH IN THE
SECURITIES ACT OF 1933 PROVIDED BY SECTION 42) THEREOF, NOR HAVE
THEY BEEN REGISTERED WITH THE SECURITIES COMMISSION OF CERTAIN
STATES IN RELIANCE UPON CERTAIN EXEMPTIONS FROM REGISTRATION,
THE SECURITIES DESCRIBED I THIS OPERATING AGREEMENT HAVE BEEN
ACQUIRED FOR INVESTMENT PURPOSES ONLY AND MAY NOT BE OFFERED
FOR SALE, PLEDGED, HYPOTHECATER, SOLD OR TRANSFERBED EXCEPT IN
COMPLIANCE WITH THE TEBMS aND CONDITIONS OF THIS OPERATING
AGREEMENT AND IN A TRANMSACTION WHICH IS KITHER EXEMPYT FROM
REGISTRATION UNDER SUCH ACYTS OR PURSUANY YO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH aCY5,

WITNESSETH:

WHEREAS, JAMES and KIMBERLY wish to form the Company pursuant 1o the Act {as defined
below) for the purpose of owning and holding certein dnisilectunl property relating to the children's
cartoon characler of Pete the Cat and other lustrated characters, which intsllectual property is currently
Hepnsed to Pste the Cal, LLC, a Georgia Himited Hability company (collectively refered to as “Pete the
Cat™); and

WHEREAS, JAMES and KIMBERLY have agreed to contribuie to the Company the intellectual
property deseribed on Schedule "A" to Exlibit "A” atiached herelo, a5 their respective initial capital
conixibutions to the Company;

MOW, THEREFORE, in considemation ofithe fuwregoiog, the mutual promises made hersln, and
ather good and valnable consideration, the receipt and sufhiciency.of which are herehy scknowladged, the
parties, intending to be legally bound, hercby agres as follows:

ARTICLE
DEFIMNITIONS
[ Ceriain Definitions. When used in this Agreement, the following terms shall have the

mesnings set forth below,
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“Act” shall mean the Georgla Limited Lisbility Company &ct, G.C.GA. § 14-11-10G of seq., 85
from Hime to tne in effeet in the Swate of Georgla, or any corresponding provision or provisions of any
suceseding or sucsessor law of such State,

“Affiliate” shall mean, with respest to any Person, (8) any other individual, partnership,
corporation, trust or oiher entity or association, diveetly orindivestly; through ons or more Intermediaries,
controlling, controlled by, or under common control with the referenced Person and (b) any corporation,
partnership or Hmited Hability company at least 50% of the stoek, membership interests or other equity
interests of which are held by family members of the shareholders, partners or menibers of the refereniced
Person {or by 8 trust or parinership, the beneficiaries or partners of which are family members of the
shareholders, partners or membars of the referenced Persand so long as family members are actively
engaged inthe day 10 day managehent and are the prineipal menagers of swch corporation, partrorship or
{imited Hability company.

“Articles” shall meanthe Articles of Orgendzation of the Company originally filed with the
Georgla Searetary of State and as amended from time to tims,

“Bankruptcy” shall owean-(a) the filing of an application by g Member for, or his, her or iis
consent o, the appriniment of 8 trustee, receiver, or custodian of sny of his, her or Us assets; (b} the entry
of an order for relief with respect to s Member in provecdings under the United States Bankrupicy Code,
as amended or superseded front time totime, or under similar law in any other jurisdistion; {o) the meking
by a Mermber of 2 general assigoment for the benefit of creditors: (d) the entry of an order, judgment, or
deerer by any eourt of competent jurisdiction appointing a trustee, receiver, oroustodian of the swsetz of a
Member unless the procsedings and the person appointed are dismissed within 90 days; {e) the failure by
& Member generally 0 pay his, her or ite debid as the debis become ‘due within the roeaning of Seciion
30300 1) of the United States Bankruptoy Code, or under similar law in any other jurisdiction, or the
admission in writing of his, her or its inability to pay his, her or its debis as they become due, or () any
sther action Tor the benefit of creditors or to resrrange the debis of @ Member.

“Businees Day” means any day except 2 Seturday; Senday ovother day on which banks in
Georgia are authorized or required by law to close,

“Capital Acoount” ofva Member shall mean the vapital socount maimtadned for it Member
determined from the fnception of the Company strictly in avcordance with the nudes sst forth in Seotion
E704-1{bY )y} of the Regulations.

“Caplial Contribution” shall mean the total value of cash and fair market value of property
{including promissory notes-or other obligation to contribate cash or property) coniributed and/orservices
rendered or 1o be renderad to the Company, in each case as approved and valued by the Managers.

“Cause” shall mean (3) the wiltiul and continuing faiture by a Person to perform substanilally the
services comnensurate with his position and resporgibilitics within o reasonable time sfler a written
depiand for substantial performance is delivered to him by a Manuger that specifically identifics the
mannet in which it is alleged thet the Person has not performed such service, or (i) the willfil engaging
by & Person in gross miseonduct that is materially and demonsirably injurious 1o the Company.

“Change in Control”. A *Change in Control” of g Member shall be deemed to oscur 5{D) a
Berson, (including a “group” as defined in Section 13{dN3) under the U8, Securities Exchangs Avtof
1934, as amended, and the rules and regulations promulgated thereunder) other than 2 Permitted
Transferes (as defingd below) becomes the beneficial owner of shares of, or other equity interesis in, a
Member or any Person direetly or indirectly controlling such Mermber having S0% or more of the voling
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power-of such Member or such controfling Person, or (i} there cocurs any transfer or szle of shaves or
other equity interesta in such Member or any. Person divestly or indirestly controlling such Member, or
any other svent, including without limitstion 2 merger or consolidation or sgle of aseets, that gives
sffective controd of such Member or such controlling Persony, ss the case may be, 1o any Person or Parsons
who do not have such controd on the date of this Agreement; provided, however, that any such transfers o
acquisitions of shares of v other squity interests ina Membee to or by an Affiliate of such Mermher shall
1ot constitute & “Change in Conirol” fir purposes of this Agreement. For purposes hereof, 2 “Pernutted
Transteree” shall owan soy Person who becomes the beneficial owner of shares of or other eguiy
interests in g Member in sccordance with Section 7.3 hersof or whe becomes the beneficial owner of
shates of or other equity inferests In'a Person divectly or indircctly controlling a Meomber under
circurnstances. that would have been covered by Section 7.3 if such controlling Person were itself &
Member,

“Code” shall mean the U.S. Internal Revenue Code of 1986, a5 amendsd frorm time to time.

“Company Minimum Gein™ with respect to any taxable vear of the Company shall mean the
“partnership mintmum gain” of the Company computed sirictly in accordance with the principles of
Regulations Section 1.704-2(d}.

*“Distributable Cash” shallmean, st the time of determination, all Company cash derived fram the
condugt of the Company’s busingss other than {0 Caplisl Contributlons, fogether with interast samed
thereon pending utilization thereof, (i) Boancing proceeds, (i) reserves for working capital and (iv) other
arncunts that the Board of Managers ragsonably determiines 10 be necessary for the proper operation of the
Company s business, taking intg sccount all Company debis, Habilities, and obligations of the Company
then due and amouonts which the Managers deem neeessary to place indo reserves for cusiomsry and usual
obligations and clabms with respest 1o the Company’s business.

"Economic Interest” A Member's or Economic Interest Owner's share of one or more of the
Company's Net Profits, Net Losses and distributions of the Crampany’s assels pursuant 1o this Gperating
Agreemant and the Act, but shall net inplude any-right-io vole on, consend to orotherwise participate in
any decizxion of the Members or Managers,

"Feonomic Interest Owner.” The owner of an Economic Interest who is not g Member.

“Heonomic Risk of Loss™ shall-mesn the econoruic rick of toss within the meaning of Repulations
Section 1,752-2.

“Fiscal Year” shall rosan the Commpany’s fisval vear, which shall be the calendar yearunbess and
untit changsd by the Managees,

“Intellectual Property™ shall mean any patents, patent rights, traderarks, service marks,
segistered designs, topography o mask ‘work righis, copyighis, applicatioms for sny of the foregoing,
know-how, design rights, trade scorets and any other similar protected rights in any country, now or in the
future, whether or not registored orperfocied.

“Managers” (referred to sometimes as the Board of Mansgeres) shall mean one or mors mansgess
designated pursuant to this Operating Agrecmerd. Specifically, Manager shall mean| il ox 20y other
person that succeseds_ in the capacity as Manager.

“Member™ shall mezn| | NG - 2y other Person who has been admitted to
the Company as a Menber in acoordance with this Agreement, In 2ach case for so lohg a3 such Pérson
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has not ceased his, her or ¥s membership forany feason, including iFeuch petson has restgaed, withidraws
or; if other than an individual, been dissolved.

“Member Nonrecowrse Debt” shall mean any “pariner noprgcourse Hability™ or “pariner
nonreeourss debt™ under Regulations Seotion 170484}

“Member Nonrecourse Deductions™ shall mean the Company deductions, lossss, and Code
Section TOS(a}2XB) sxpenditures, as the cass may be (a8 computed B “hook™ purpoees), that are treated
45 deductions, losses, and expendifures gtiributable to Member Nuirecourse Debt under Regulations
Section FI0M-2(0(2%

“Mernhership Interest” shall mean a ¥ember's entive ownership interest and rights in the
Company, expressed as a pereentage as sot forth on Exhibit A, as the same may be adjusted from time to
tims in accordance with this Agreement, including the Mamber's ceonomic intorest in profifs, fosses and
distributions of the Company, and the right to vote on or participate in the management, and the right o
receive fnforrpation concerning the business and affeivs. of the Company. The Membarship Inlerests of
new Members and/or substibite Members andfor gny changes in Membership Interests of Members shall
be memorialized in successive Pxhibils, cach of the same type and form as BExhibit A and each dated 1o
indicate from when such changes are effective.

“Net Profits” and “Net Losses” shall mean the net profits and net losses, respectively, of the
Company; provided, however, that any gain, incote, deductions or losses speeially allogated under
Sections 6.1, 6.2, or 6.3; any Nonresourse Daductions; and any Member Noorecourse Deductions shali be
excluded from the computation of Net Profits and Net Losses. For purposes of computing Net Profits and
Nt Losses, the “hook” value of an asset shall be substituted for is adivsted tax basis if the two differ, but
otherwise Net Profits and Net Losses shall be determined in accordance with United States foderal
income tax principles.

“Nonrecourse Dedoctions™ in any fiscal vear shall mean sn amount of Compsany deductions that
are characterized as “nonrecourse deductions” under Regulstions Section 1.704-2(b).

“Nonregourse  Liabifin” shell mean a liability treated as “nonrecourse Habiiy™ undsr
Regulations Sections 1. 704-2(0Y3) and 1.752-1{aX(2}.

“Parinership Reprosentative” shall be JAMES, or his successor as'designated by the Managsrs or
as set forth berein this Agreement.

“Porson’” shalf mean an individual, general paringrship, lmited partnership, limited Habiliny
partnership, limited liability company, corporation, frust, estate, real exiate investrosnt frust, association or
any other sutity.

“Regulations” shall, unlessthe content cleatly indicates viherwise, mean the repulations corréntly
in force as fingl or temporary that bave beendssyed by the U8, Department of Treasery pursuant to is
authority under the Code.

“Transferring Member,” A Member or Eeonomie Interest Owner who sells, assigns, pledges,
bypothecates or otherwise transfers for consideration or gratuitously sl or any portion of his or her
Membership Interest or Economic Interest:

1.2 Terms Defined Elewodiore in this Agrecment.  For purposes of dis Agreement, the
following terons have veanings sef forth in the sections indicsted:
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Term Section

A BTEEIIBHE v constrereoreervorvcacsmcaneaverneaneasconarsansasearesnnc Prefiminary Statement
Buy-Bell TSI o mervomonoromoncromoomorcoronone 138

Buy-Sell Closing DB o ocrnrncnorioriveons 3.5

OTTIBITY coreorcbaiorvoreorecrsarecarenveaverversermiare smeavesncononeancs Prelimingry Staicment
Conflidential InFommation ... reiorerereensinn 103
Confidentiality AGreement e 0.3

25 ToiEs ol U e IO SORIOOO 13.1

Prisabling Condicl oo J.43{8}

THLOIOBINE Party e asunssassessisnas 10,35

Disclosing Parly Renrosentalives oo 163

DHSTUID tannnsimsenvnmemsensihoenrecneanssnec rerarcnverscasesseansanennes 133

IEERS ali e T Lot RN 122

Evernt of THssolilion cowooniionmonoromomononon 8.2

Exctuaivity Periof i cirnvccnsencsesenssssnsananns 1Ry

Management Services Agreament oo aieiwndon. 5.3k}

Liguidator e, eoreenianuernssnsenrasaenberesaeaserasninn .3{=)

NoHCE O THIBE e RS EY

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Preliminary Statemend

B BTBEEIE tercarcarnranenrinrearioniosianariareessensissersesserneases 5.2{a}
B0 o coriorcosemcaredacorsornotburtursersurnssnerasenesseansinssnns 132
Offered Intores T2{a)
Offeree 13.2
Offeror 132
Peln the Cat 1P 3z
procesding 11.1
Proposed Purchaser 7263}
Purchase Price 72483
Purchiaser., 133
Hemaining Meamber : 7.20a)
Response 12.2
Selling Membes Todal
Sendor Maoage 12.2
A L i eorcorcriororeoneoreoreusesreorecsec e secsacsmcne 7.4
THARSIBEEE (oreorericrcorcorcoreornomerccrserinrmvrmusnsecsmssnsons 7.3

T TADSIRIO e avrvs v v svrsvr v svsaeraesaes s sassnesacsnseneenssnssnssns 73
VolEntary L8l oeercnoneenrinnonensinncsensiarcasiomarsos 9. i{a}
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ARTICLE 1}
FORMATION; TERM; BUSINESS OF THE COMPANY

21 Formation. The Members:

{a} Acknowledge the formation of the Company as 2 Himited Hability company. pussuant to
the Act by virlue of the Articles filed Augnst 16, 2019,

{h Confirmm and agree io their siatus-as Mombers and thelr ownership of Maombeeship
Interests upon the terms and conditions set forth in this Agreement and 83 set forth 1o Extubit A; and

{c) Exscute and adopt this Agréernent as the Operating Agreement of the Company pursuani
o the Ast,

22 Name. The name of the Company shall be “Peie the Cat P Holding Company, LLL™.

a3 Governiog Law.,  This Agreeinent, and all questiont with respect to the rights and
obligations of the'Members, the constructinn, enforcement and interpretation hereof and the formation,
administzation and termination of the Company, shall be governed by the provisions of the Act and other
applicable-daws of the State of Georgla,

2.4 ¥erm  The term of the Company shall be perpetual, unless soonsr terminated as

hereingfier provided,

2.5 Addresses of the Members and the Managers. The respactive addresses and Membership
nterests of the Members and the addresses of the Managers are set forth on Exhibits A and B hereton.

26 Registered Office; Revistered Aseng.  The registered office ofthe Company required by
the Act o be malntained in the State of Georgla shall be the office of the indtial registered apend named in
the Articles or such other office as the Board of Managers may designate from time {0 time In the manner
provided by law. The mgistersd apent of the Company in the ‘Sigle of Georgla shell be the inital
registeredggent named inthe Avticles or such other person or persons as the Mamagers-may designate
from time to Hme in the panner provided by law,

23 Bustnessof the Company.  Subject to the other provisiens of this Agreement, the
business of the Company shall be to carry op any Iawiul Business, purpose or activity su provided by the
Act. - The Company shall have the authority to do all things necsssary or convenisnt i ascomplish iy
purpase and operate it business as described in the preliminary statement hersinaboyve: The business of
the Company may be changed or expanded onby with the sooroval of a supeemaiority of Members holding
atbeast 78%of the cutstanding Membership Interests of the Company.

2.8 Ne State Law Partnership.  Even though the Members will be taxed as if they were
pariners for U8, federal and state income tax purposes, the Members intend that the Company not be a
partnership (including without Hmitationa Hmited partnership) and that no Member be & partuer of any

sther Member, and this Agreemerd shall not be.construsd or interprsiad to sugpest otherwise,

5 Other Activities of the Members, The Moembers recognize and acknowledge that each
Member is Involved in other business activities and shall devote to the Company only such time as is
reasonably necessary to conduct the busingss and affairs of the Company,

TRADEMARK
REEL: 007194 FRAME: 0327



ARTICLE IX
CAPITAL CONTRIBUTIONS; ADVANCES

3.1 Initial Copital Congdbutions. Each Member, 33 such Member's Initial Capitel Contribution
tr the Company, shadl assign such Member’s right, title and interest ivand to the Intellectust Property relating
to Pote the Cat and iz derivative works, including but not Himited teethe Intsliectual Property desoribed in
Scheduie "A" o Bxiibit "A.” Io sddition, the members shall canse Pete the Cat, LLC to ranster and assign
all of Pete the Cat, LLC s right, title and interest in and to the Intellectual Property described in Exhibit “8”

eoliectively refermed toas the “Pete the Cat IR The Company shall then enter into a Heenge agresment with
Pete the Cat, LLC whreeby Pete the Cat, LEC shall Heense the Pete the Cat 1P to vse for purposes of creating
children’s books, animated cartoons, musie, apparel, merchandise, and other artwork, Thds imchsdes, but is not
limited 1o Pete the Cap clothing; Athictic shins; Basshall caps; Coats; Coats for moen and women; Collared
shirts; Hats; Hooded sweatehirtg; Jackets; Jerseys; Knitted caps; Long-sleeved shirts; Pajarmas; Pants; Shiri:
Sports capy and hats; Sweat shirts; Sweatshints) T-shirts: Tops; Trench ¢oats; Wind coats; Toy dohion figures;
Toy and novelty face matgks; Toy snimals; "Toy music boxes; Toy water globes; Tovs, namely, bean bag
amimals; Toys, namely, children's dress-op accessories; Bathtub toys; Children's muliiple. activity toys;
Childrar's nudtiple acthvity foys sold a5 a undl with printed books; Crib toys: Infant toaes: Inford development
toys; Musical foys; Party favors in the nature of small toys; Pel iys; Plastic character toys; Posttionable two
dimensional tovs for use n garnes; Shuffed and plush toys; Talldng toys; Baby books; Chaldren's books;
Children’s books and dolis sold gs aumity Children’s activity hooks; Children's intesactive sducational books;
Cloth children’s books; Coloring books; Ploture books; Song books; Story books; and Talking children's
books.

Nothing hereln shall r@siria‘t_ exclusive ownership over the original copyright of Pete the Cat,
Registration - Mumber . VAGUDI302486, Filed 2005-02-11 {io be olear, the Pete the Cal animated,
lustrated and deawn character intellaciusl property} or any derivative works thereof should the Conpany
be dissoived m accordance with Artickes IX. Notwithstanding amvthing contained in this Agresment 16
the contrary

3.2 Additional Capital Contributions: Advanees. No Momber shall have ihe rightdo, or be

required fo, trake any additional Captial Cordributions unless approved by ol of the Members: ihe
Membersunanimousty agree fo make sdditions] funds available fo the Company, then such funds may be
made available in the form of additional capital or in the form of Member loans, botlh Members providing
such additonal funds-in the same form {that is; both Members shall make addivional capital voniributions
or both Members shall make loans) unless the Members ttherwise agree. W there i o duly approved call
for additional capital, such gapital shall be contributed within 3¢ days of the date of the vole approving
such additional capital contribution,” unless the Members spree on a shorter or longer period. 1 the
Mentbers unanimously agree to provide additional funds by way of advances, then such advances shall
constifuie aloan from the Membaers 1o the Company, shall be made by each Member on a pro-rata basis
urdess otherwise specifically agreed, shall bear intersgt from the date of the advanes until the date of
repaymant at & rate of interest agreed upon by the Members miaking such advance, otherwise shall be on
comrnsreially ressonable terns, and shall net be treated a3 Capital Condribution. Repayment of sush
advances shall be on such-ferms and conditions as all the Members shall have agreed priorto making such
advances; provided, that if 2 non-defaniting Member has made a Voluntary Loan onbehalf of a defaultiog
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Mamber, then any amounts that would otherwise be paid to such dofauiting Member to repay any sdvance
by such defaulting Member instead chall be paid to the non-defauliing Member to repay the Vohuntary
Loan is repaid in full Reference is made to-Section 9.1 for related provisions addressing a Member's
tailure o pay angpproved Capital Contribution to the Conpany,

33 Mo inmterest. No Member shall be entitled {0 receive soy inferest on ite (apitst
Contributions,

34 Retun of Capital. No Member shall have the right to demand or recsive the return of any
Capital Contributions to the Company.

3.5 Capital Accounis.

{a) Subicct to Section 3.5(b) below, a Capital Account shall be maintained for sach Member
and sbail be increased by (i) the amount of the Member’s Capital Contribiions to the Company, and (1)
the Member's allocable share of Net Profits determined in acoordance with Article VI hereof, and shall be
decressed by () the Member’s allocabls share of Net Losses determined in secordance with Anicle VI
wreof, snd {y) the amount of any distributions 1o the Member pursuant to Articles VI hereof. Advances or
other loans to the Commpany by any Member shall o be considered Capital Contributions.. Furthermors,
in the event of & teemination of the Company for tax purposes under Bection 70RO By of the Cods,
distributions o the-Members shall first be made 1 gocordance with - their respeative positive: Capital
Avoount balanves and-any additional distributions shall be made in accordance with thelr respestive
Membership Interests,

£h) This Section 3.5 i3 intended to vatisfy the requirements of Regulations Sestion 1.704-
HBH VY and shall be vo construed, and in the svent of any conflict between the provisions of this
Section 3.5 and such Bepulation; the Bepulativnsy shall conrol

{c} o the event any intersst in the Company is transiferred in-accordance with the terrs of
this Agresment, the transferes shall succeed o the Capltal Account of the trapsferor 1o the extent it relates
to the transferred interest and the Members' respective Membership Interests ‘shall be reealoniated
accordingly,

Contributions, Except a3 miay be required pursuant o Section 3.7, neither of the Members shall have any
further personal Hability toconiribute money 1o the Company orwith respect tivany Hability or obligation
of the Company.

36 Lighility Limited to Capital. The Hability of cach Member shall he limited to its Capital

3.7 Cusrantics by Members snd Afflistes. Upon the unanbroous approval of the Members,
sach Merober or 13 respeotive Affilintes may, from time o time, provide guarantees to third parties, sither
in the pame of such Member or from an Affiliste of such Member; provided that such gusranties are
provided by bath Members, are given in proporiion to cach Member’s Membership Interestsnd are on g
several,-and not joint basks: The Members acknowiedge that the Company’s lenders may require the
Members or Affiliates of 3 Member 1o guarantee the repavment of the Company’s indebtedness or the
payviosnt of the Company’s lease obligations {any such guarantess, whether made by g Member oran
Affiliato-of g Member, being “Member Guarsntees”). Hach Member shall take commercially reasongble
efforts to provide & Member (arantes as and when required by a lender o landiond of the Company;
provided that (i) any such member Guaranties are provided by both members, are piven in propostion to
each Member's Memberchip Interest and are on 8 several, and oot joint, basis, and (i1} 4 shall be within
each Member’s sole diseretion as to the o and nature of the Member Guaranties, sxcept that any such
guaranty must be acceptabic to the Company’s kender, as applicable,
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ARTICIE IV
MEMEBERS

4.1 dentity: Limited Liabifity. _ are the current Members of the

Company. Except a8 required under the Aot or a3 cxprassly set forth 1o this Agreament, no Member shall
be personally Hable fx any.debi chiigation, or Hahility of the Company, whether that hability or
ohligation arises in contract, tort, or otherwise

473 Admissionof Additionsl Members. The Members, by ungnimous vote, may sdmit to the
Company additional Members, subject fo this Agresment being smended 1o reflect the addition of such
additional Mambers and the terms and conditions on which any such additional Members will participate
io the management, Net Profits, Met Losses, and-distributions of the Company.

4.3 Eeowneration o Members:  Bxsept {8) a5 set forth dn any management (or sub-
rmanzgenient) ggreemerd between the Company and an Affiliate &y the provision of any services o other
agresments for or with the Company, as amended from time to time, or (b) as may be stherwise agreed
upon by Members holding at Ieast- of the outstanding Membership Interests of the Company, no
hember is entitled to remuneration for scling in any capacity for o Inthe Company business.

4.4 Members Are Mot Agents. Pursusnt-to Asticle 'V, the management of the Company for

purposes of the Act is vested solely in the Manageres. No Member {5 an agent of the Company nor shall
any Membet-have the capacity to bind the Company or any other Member or execute any instrument on
behelf of the Company o any other Member, Ondy the Managers (and. such Officers who may be o
authorized by the Mansgers or this Agreement) shall bave the authority to bind the Company and to
excoule and deliver instnsments on behalf of the Company in accordance with the terms of thds
Agreerosnt, suliicet only W the vote of the Members on the matters ¢pecifically set forth hersin or
required bvilaw,

4.5 Member Approval for Certain Actons.  In addition io the migtiers requiring the
uoanimons approval of the Members a5 set forth in thiy Agreement, the spproval of Members holding at
feast 75% of the outstanding Membership Interests of the Company shall be required for the following
sctions and any other actions which are beyond the normal conduct of the Company’s business:
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(B aly sale, assignment, or exclusive Heensing of the Petethe Car IP o another person or
entity,

46 Mestings of Members.

{a} A gquoreen shall be present al g mesting of the Members if the holders of 100% of the
outstariding Membership Interests are represented at theanecting npersorvor by proxy. With respocito
any matter to be approved or voted on by the Members, the affirmative vote of the holders of 190% of the
outstanding Membership Interasts. shall be the act ofthe Members, Any vote or approval of the Members
roust be by the applicable percsntage of Membership Interegts of all Members, and not only the Members
present af & meeting, regardless of any vote otherwise permitted or required by applicable taw.

(b Al mestings of the Members <hall be held at the principel place of business of the
Company-or at such other place within or without the Stateof Georgia as shatbbespecified or fivedidn the
notices or-waivers of notice thersof, The Members may participate in and hold 2 mecting of Members by
means of conference ielephone or similar communications equipment by means of which all pessonge
participating in the mecting may bear each aiher.

{c} An annual meeting of fie Members, for the appointoent or electivn of the Managers and
forthe transaction of sucleother business as may properdy come before themeeting, shall be held ot such
place, within or without the State of Georgls, on such date and at such time as the Members shall fix and
set forth in the notice of the meeting, ¥ no suchaneeting is held.or if the vote required to elest Managers
is not obtained, the Managers then in office chall remain in office witheut Rirther set of the Members.

£d} Specigl mestings of the Members for any proper purpose or purposes may be called at
any thne by any Membsr,

4.7 Progigs. A Member may voie either in person or by proxy executed in writing by the
Member.
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4.8 Astion by Weitten Conssnt. Any sction required or permdtied to be taken al sny annoal
or special mesting of Mernbers may be taken withowt g mesting, without prios notics, and without g voie,
if a consent or consenia i writing, selting fonth the sction so taken, shall be signed by all Members.

ARTICLE Y
MANAGEMENT AND CONTROL OF THE COMPANY

51 Manacernent of the Company by Managse(s). Except as provided otherwise o Section
4.5 hereof or elsewhere fo this Agreement, the business and affairs of the Company shall be managed by
the Manager(s), Except forsituations in which the approval of the Members 13 expressly required by this
Agreement or by nonwaivable provisions of the Al the Mansger(s) shall have fuolb and complste
authority, power and discretion to manage, control, admindster and operste the business, affairs and
properties of the Company and 1o do or canse o be done any and albacts deemed by the Manager(s) to be
necgssary or appropriste theretn, - Without Bmiting the generalily of the foregoing, the Manager(s) shall
have responsibility for the following matters:

{a) hiring any smployess or engaging the services of any independent contractor, including
determining the terms of such service and any amendmenis theretn;

b} approval of any agreenents relating to the marketing, developmentor commersialization
of Pete the Cat, including any amendment or iermination of any such sgreement between the Company
and an Affliste of elther Member;

{} except as provided in subpart (b) above, entering o any conteacl, agresrosnt or
commitment with g durstion of ane year or longer or entening into any lease of real property, whether for
an office location or othorwise;

{c) subject 1o Seotion 4.5 bereof, () the avquisition or disposition of any wssets of dhe
Company, or {ii} the pledge, morigags or other gront of any seowrity intersst in any propsny of the
Company or {iii} the Incurrence of debt by the Compeny or otherwise committing the credit of the
Compuny or the prepayment, refinancing or extension of the maturity date of any suchindebiedness;

{d} ary distribution (o the Members, whether- of Distributable Cashiror'the procesds of any
borrowings by the Company, and the timing, amount and foem of any such disiribution;

{e} [Oritted ]

{f other than the sotry into the agreements described fnvsubpart {(brabove, gny traniactions
hetween the Company or any subsidiary of the Company, shthe one hand, and any Memiber or 5oy
Affiliates of any Member or any other Affilates ofthe Company, on the other hand undess a Meoberis in
defuli-of #ts-obligations hareunder and such default has been declared pursuant to Section 9.4, i which
event, the approval of the non-defauliing Member shall be suffictent;

{g} any-change in the Company’s independerd acorunting Brm from the Hom designated in
Section 8.2 hereof and otherwise selegting, removing or changing the aughority and responsibility ofany
of the Company’s lawvers; aceountants and other advisers and consultants;

(hy any decision with respect to the commiencement or conduct of any clalms or litigstion'in

which the Company is a party. or otherwise ipvolved, the incurrence of legal expenses in connection
therewith, and the settlement of any such claims and Htigation; and
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£i) decisions regarding the Company’s banking snd Insurance arrangements,

5.1.1

4. Replacement,

. Except as otherwise provided herein,
the oumber of Managens of the Company shall be fixed from time to time by the affirmative vote of the
Members owning at least 2 majority interest, but in no instance shgll thers be fess than one (1) Manager.
Exeept gs otherwise:provided hersin, wach Matager shall hold office until his or her sucoessor shall have
beenslected and qualified. Managers needrotbe Members. Managers need not be residends of the State
of Georgia.

5.3 Resignation. Any Manager of the Company may resign at any time by giving written
notios to the Company and the other Mamber, The resignation of any Manager shall iake effect upon
reesipt of notice thereof o7 at such later tme a3 shall be specified in such notics; snd, unless otherwise
specified thereln, the sceeptance of such resignation shall not be necessary to make it effective. The right
and obligation fo replace the resigning Manager within 30 days of the effective date of such resignation
shall falbnoanimously on the Members.

S4 Compensation. Manager(s), in hix, her, or their capacity as such, shall not receive any
stated salary for their services to the Company unleas unaniroously agreed to by the Members., The
Managers shall be reimbursed by the Company of such expenses {including travel expenses) as may. be
incurred by the Manager(s) in the performance of his, her or their duties hereunder.

5.5 Limitation of Lighility of Manapers snd Cfficers.,

{2} Notwithstanding amy other torms of this Agreement, whether expressed or implied, or
obligation or duty at daw or in gquity, no Manager shall be liable to the Company or any Member for any
act-or omiasion {in refation o the Company, this Agresment, any related document or agreement or any
transaction conteraplated hereby or thereby) taken or omitted in good faith by such Manager or Officer in
the reasonable belief that such act or omission is in the best interests of the Company and its Members
and is within the scope of authority wanted o such Manager or Officer by this Agreement, provided tha
such aot or ornission does not constitute “Disabling Conduct.” For purposes hereof, the term “Disabling
Conduct” means conduct that constitutes fraud, willful misconduct, bad faith or gross negligence and any
sther vonduct that i3 in koowing violstion of applicable faw.

(h) A Manager or Officer shall, inthe performance of his duties, by fully protected in relyving
in good faith vpon the records of the Company and apon such information, opinions, reports or statements
presenied 1o the Company, the Managers or Officers by any of the Cornpany’s Officers or employees, or
by any counssl, appraisen enginecr of independant or centifiesd public accountant selected with reasonable
cars by the Managers or any Gificer or agent having the authority to make such selection, or by goy other
persoiy as to malters the Manager or Officer reasonably believes are within such other psrson’s
professional or expert competencs and which person ie selected with reasonable care by the Managers or
any Officer or agent having the authority to make such selection.

12
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ABTICLY VI
ALLOCATIONS OF MET PROFITS AND MET LOSSES AND DISTRIBUTIONS
£.1 Minimum Gain Chargeback. In the event that there is a net decrease in the Company

Mindmum Gain during a Company taxable year, the minimum gain charpeback described in Sections
1.704-2(f) and (g} of the Reguiations shall apply,

8.2 Member Minbnuin Gain Chargeback, I during & Company taxsbie year thers is 3 net
decrease in pariner noarscourse debt mintmum gain, soy Member with s share of that partner nonrecourse
debt minimum gain (determined under Section 1.704-2()(5) of the Regulatinns) as of the beginning of the
vear must be allocsted items of income sod gain for the vear (and, if necessary, for succceding years)
equal to that Member's share of the net decrease in the partner nowrecourse debt minimum gain in
ageondancy with Regulations Section 1.704-2(1).

6.3 foualifind Income Di6Get.  Any Member who unexpectedly receives an adjustment;
allpeation: or distribution deacribed in subparagraphs (4}, (5 or (6) of Section 1784120 of the
Regulaions, which adjustment, -allocation or distribution sreates or increases a deficll balanos i that
Member’s Capital Account, shall be allocated fterms of “book” income and galn in a0 smount and manner
sufficient to elintinate the deficy balance in that Member's Caplial Account so oredted or increased ss
guickly a5 possible in zcoordance with Section L7204 UBZHHND of the Regdations and He
requirerngnts for a Yguatitied income offset”.

&4 Allopations of Net Profits. Except as provided herein, Net Profits for each fiscal period
shall be alineated to the Members in aceordance with their respective Membership Interests, Depreciation
recaptire that is required to be included in income due 1o s disposition of an asset where sich
deprecigtion was spesially sliocated o a Member pursuant fo the provision set Forth in Section 6.5 below
shail be sliocated to the Member who was allocated such depreciation,

&5 Allocations of MetLosses.

{a} Except as set forth in Section 6.5(b) below, MNet Losses and Nourscourse Deductions for
each fiscal period shall be allocated 1o the Members in sccordance with thelr vespestive Membership
Inferests,

{h Special dllocgtions I a Mersher contributes deprecigble propesty, the depreciation
dedustion associated with such contributed property shall be sliccated to the contributing Member.

{c} After the allocations of Mt Losses and Morrevourse Beductions, Member Momgsoourse
Preductions shall be allocated smong the Members as required in Section 1.704-2()1} of the Regulations:
in aecordancs with the manner in which the Members bear the burden of an Econmnic Risk of Loss
corresponding o the Member Noorseourse Dedustions.

6.6 Bistribution of Assets by the Company. Subject to applicable law and any limitations
contained elsewhere I this Agresment;, the Managers shall from time to time, distribuie Distributable
Cash to the Members, which distributions shadl be i proportion to their respective Membership Interests.
All such distributions shall be made-only to-the Persons who, according to the books and records of the
Compary, are the holders of record of the Membership Interests in respectof which such distributions are
made on the actual date of distribution. Neither the Company nor any Manager shall incur any liability
for puaking distributions in accordance with this Section 6.6, Reference is giso made 10 Ssetion 9.1c)
regarding repayment of YVohmtary Loans.
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5.7 Forme of Distribotion. A Member, regardiess of the nange of the Member’s Capital
Contribution, has no right to demand and recsive any distdbution from the Company in any form other
than money. No Member roay be compeiled to accept from the Company g distribation of any asset in

kind in Heo of 3 propertionate disintbution of money being made to other Members,

£.8 Allovation -of MNet Profits snd Losses and Disiributions i Respet of 2 Transferred
Intereat. I sny Membership Interest is transforred, or 18 increased or decreased by reason of the
adnsission of a new Member v sitherwise, during any Fiscal Year ofthe Company, sach Hem of income,
gain, loss, deduction, or credit of the Company for such Fisca! Year shall be ussigned pro rata to each day
in the particular period of such fiacal year to which such item is attributable (e, the day on or during
which it is acorued or otherwise inewrred) and the amount of each such item s assigned 1o any such day
shall be allocated o the Member based upon i respective Membership Interest gt the close of such day.
Notwithstanding any provision above to the contrary, gain or foss of the Company malized in comnection
with a sale or other disposition of any of the assety of the Conpany shall be sliovated solely to the parties
owning Membership Interests as of the date such sale or otherdisposition oocurs,

8.8 Tax Allocations.

{a) To the sxtend permitted- by Section 1.704-1{bK4A}IY of the Regulations, all-items of
income, galy’ foss, and ‘deduction for Federal and stave income tax purposes shall be allscated in
accordance with the corresponding “book” oo howevar, all s of iocome, gain, loss, and deduction
with respect to property with respect to which there is g di ference batwesn “book™ valus and adivsted tax
basis shall be alleoated in sconrdance with the prisciples of Section 704{c} ofthe Code snd Scction 1,704~
B0 of the Regulations,

(b} In the event that the Company has taxable-incoms that is characiesized as ordinary
income under the recapture provisions of the Code, cach Meniber's distributive share of taxable gain or
foss from the sale of Company assets {1o the extent possible) shell include a proportionate share of this
recaphie tncome equal to that Merober’s shaoe of prive comulative depreciation deductions with respect
to the assats which gave rise to ths recapturs inpome,

610 Allocstionof Lishilities. Fach Membed's interest in Corapany profits for detesmining the
Members® shares of the Nonrecourse Lishilities‘of the Company, as used dn Section 1752-3() of the
Regulations, shall be egualto the Members” respective Membership Interests,

611 Seetton 704{gh. The Company shall apply Section 704{c} in asccordance with the
“semmedial method™ set forth in Regulations Seotion 1.704-3,

ARTICLE VH
TRANSFER AND ARBRIGHMENT OF INTERESTS

74 Limitations on Transfers. Except as specifically set forih in Section 7.2 or 7.3 below, 2
Member shall not have the rght, direetly or indirectly, to sell, pledge, dssign, transfer, hypothecate,
donate or otherwise dispose of {heretuafer; “Transfer”™) sl or any part of his or her interest in the
Company during the term of this Agreement.  Any atiempisd Transfer in violation of the provisions of

this Section 7.1 shall be void and of no force and effect,

7.2 Bight of First Befusal.

i4
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{&} Excluding z Transfer of 8 member's Membership Interest to g trust for which the
Transferor Is the sole bencfioigry {ora joimt beneficiary with the Member’s named beneficisry) and the
sole Trustee of such trust, i a Member purports o Transfer his or its Membership Interest in any
fransaction pursuant to this Section 7.2 to & Transfores that that is not approvad prior to such Transfer by
all of the other Mombers in writing, then the proposed transforee or donee shall hBave no right-to
participate inthe munagement of the business and affairs of the Company.or fo become a Member, The
transforse o donee shall be merely an Economie Interest Ohwner.. No transfer of g Member's or Economis
Interest Ownet's nterest-dn the Corppany (locluding any transfer of the Economic Interest or any other
transfor which-has oot been approved as-set forth herein) shall be effective unless and unti] weitteny notice
Gocluding the nare and address of the proposed bransferes or dones and the date of such transfer) has
been provided (& the Company and the nontranafarring Members. Uipon and contemporsnsously with any
sale, gift, beguest or other transfer of a Transiorring Member's Economie Interest in the Company which
docs not gt the same time transfer the balance of the rights associated with the Economic Intersst
transferred by the Trangferving Member (ncluding, without Hmitation, the rights of the Transferming
Member to participate-dothe management of the business and affairs of the Company), the Company shuil
purchase from the Trangtorring Member, and the Transferring Member shail sell 1o the Ooimpany for a
purchase price of One Hundred and No/100 ($100.00) Dollars, all remaining rights and interest retained
by the Transferring Member which ‘inunediately prior to such sale or gift were @asocisted with the
transfeersd Econnmic Inlerest.  Effective on the date of any such purported unauthorized Transfer, the
Transferring Member irrevocably desipnates, makes, constituies and appeints the Company {and all
persons designated by the Compary) as such Member’s true and lawhil attomey (and agent-in-fast), and
the Corepany or the Company’s agend may, without notice to the Transferring Member, and at such time
or imes thereafler as the Company or said agent, in thelr discrelion, may determing; in the ngme of the
Transferring Member or the Company: (1) transfer-the Membership Interest on the books of the
Company, with full powsr of substitution in the premises and (b) do all acts and things necessary, in the
Company’s. diseretion, to fulfill the obligations of the Transfuring Mewber under this Agresment. This
power of attoroey is coupled with an interest and shall nol expire upon the incapacity or death of the
Tranaferring Member,

7.3 Troostors to Affiliates. Any Member, without the express comsent of the other Menber,
miay Transfer all or any portion of ity Membership Interest without first offering such interests to the
Remaining Mamber purseant to Section 7.2 hereof to (1) any dirstt or indivect  descendsnt of such
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Member, or atrust that is exclusively for the benefit of such Member andlor direct or indirect descendants
of such Member, (i) if the Member Is not an individual, to any of such Member’s direct or indirect
owners, of 1o a trust that is exslusively for the benefit of all or sny of the direct or tndirect owners of such
Merber and/or the direst or indirest desvendants of such owners, or (i} any Affiliste of such Member;
provided that,in euch case, such Transferee and the proposed Transfer complics wihi the requirements set
forth in subssctions 7.20d¥ i) through 720300 above, . Excluding a ransier of o Memberahip Inferest o
a trust for which the trancferring nember is the sole beneficiary {or & joint heneficiary with the designated
bansBotaries ) and the sole Trustes 10a Member preports o Transfer his or its Membership Interest inany
transaction pursusnt to this Seetion 7.3 to o Transferce that that s not approved prior to such Transter by
all of the other Membees in writing, then the proposed transferse or donee shall have no right to
pariicipste in the management of the business and affates of the Company or 1o become ¢ Member, The
transferee of dones shall be merely an Bconomie Interest Owner. No transfer of & Member's or Economic
Interest Ownar's interest in the Company {including any transfer of the Economic Interest or any other
tranafor which has not been approved as set forth bheeein) shall be effective unless and uniil written notics
{including the-name and address of the proposed transferes or donee and the date of such transfer) has
been provided {o the Company.and the nentransforring Members, Unon and contemporancousty with any
sale, gifl, beguest or other transfer of & Transferring Member's Economic Interest in the Company which
does not-at the same time tansfor the balance of the rights associated with the BEconomic Interest
transtorred by the Transferring Member (ncluding, without Hmitation, the righis of the Transbring
Mermber to participate In the management of the business and gffain of the Company), the Company shall
purchase fom the Transforring Member, and the Transferring Member shall sell to the Company fora
purchase price of One Hundred and Ne/160 (3100.00) Deilars, all remaining rights and interest retained
by the Transferring Member which founediately prior v sugh sale or gifl were associated with the
transferred Beonomic Interest. Effective on the date of any such purperied unauthorized Transfer, the
Transfering Member Irevocably desipnates, makes, constitutes and appoints the Company (snd all
persons designated by the Company)y as such Member’s true.snd lavil attorney {and agent-in-fact), and
the Company ot the Company’s agenl mey, without noties 10 the Travsferring Member, and af such time
or times thereafBler as the Company or said agent, in their discretion, may delermine, inthe narme of the
Transferring Member o the Company: () transfer the Membership Intersst-on the backs of the
Company’s discrstion, to fulfill the obligations of the Transferring Member under this Agresment. This
power.of aftorney 15 coupled with an inferest and shall not explire upan the incapacity or death of the
Transferring Member.

7.4 Effsctive Date of Ponminted Transfers. Any permitted Transfer of all or sny portionof a
Membership Interast shall be sffective as of the date upon which the Managers desm that all of the
requirements of this Article VI, and any siber requitements of trangfer, are met in full. The Managers
shall provide the Members with wrilten notice of such Transfer o8 promptly a5 possible. Any transferse
of a Membership Interest shall fake subject to the restrivtions ontransfor imposed by this Agreement,

75

7.6 RBesordation of Trangfers. The Company shall not recogmize amy Transfer made in
violation of the terms and provisions of this Article VI and shall not tranafer all or any portion of any
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Membership Interests on the records of the Company except pursuant to & Transfor that complies tn all
respects with the termg, conditions and restrictions and Hmitations of this Asticle VI

ARTICLE VII
ACCOUNTING:; RECORDS AND REPORTING BY MEMBERS

8.1 Books: znd Regords.  The books sad-records of the Company shall be kept, and he
financial position and the resulis of Hs operstions recorded, In acoordanre with pest practice. and
otherwise with generally acoepted accounting pringiples and accounting policies sdopted by the Board of
Manggers. The books and repords of the Company shall reflect sl Company transattions and shall be
appropriste aod adequate for the Coropany’s ‘business. Such hocks and records shall be open for
inspeetion sodder andlt by the Members {or any Afflate of 2 Member) oo thelr representatives, ot the
inspecting Member’s sole cost and expense, at all reasonsble fimes at such place a5 the Board of
Managers shall reasonably designate. The Company shall maintain st s principal office all of the
following:

{a} A current list of the full name and fast known business or residence sddress of sach
Member, together with the Capital Contributions, Capital Account and Membership Interest of sach
Member;

{b} A current Hist of the il name and busiaess or residence address of each Manager;

{¢} A copy-of the Asticles and anyand all smendments thereto fogether with exscuted copies
ofany powers of attorney pursuant 1o which the Artisles or any amendments therelo have been sxecoted;

{} Copiss of the Company’s federal, state, and local ingome tax or information returng snd
veports, if any, for the three most reccnt taxable vears;

{&} A copy of this Agreement and amy and all snendments thereto together with executed
copies of any powers of sHorney pursuant to which this Agreement or any amendments thereto have been

executed;

(H Copiss of the financial statements of the Company, if any, for the three most recent Fiscal
Years;

{2 The Company’s books and reooeds as they relate to the internsl affuies ofthe Company
for-at least the current and past three Fiscal Years; and

{h} Any other information or recornds reguired by fhe Act.

82  Auditsnd Reports. At either the sequest of || R 2 not roove than vice every
five vears, an annual audit of the books of the Company ball be made by an independent socounting fom
of gertified public atcountants, designated and amthorized by the Mermbers and shail be completed not
Iater than 90 days afier the close of the Company’s Fiscal Year. The Company shall prepare and'submit
3 ity auditors 8 complots report of the Corepany’s finances as of the end of each Fiscal Yesr, showing in
reasonable detall and o clear sumirmsry any Cotpany assets (tangible and inlangible) habilities, costs,
profits andfor-losses and networthand alse showing in aimilar detal and summary the Capltat Accounts
of sl Members, and changes-therein during the Fiscal Yeary changes inthe cash flow of the Company
during the Fisesl Year, and the sharing which occurred during such Fiscal Year between the Members of
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assets, Habilition profite and losses. The sost-of amy such Audit requested by cither Jamwes ot Kim not
miwe than once in any five-year period pursuant to this subsection 8.2, will be bome by the Conpany.
Should either James or Kin reguest so additionsl audit within thay five-year perind, the.cost of such an
addiftonal Audit will be boene by the requecting member.

8.3 Filings. The Managses, st Company expense, shall cause the income tax rebans for the
Company 1o be prepared and timely filed with the appropriste smchorities,  The Managers, at Conpany
expense, shall also cause o be prepared and timely filed, with appropriate faderal aned state regulatory and
administrative bodics, amendments lo, orrestaiemernts of, the Articles and wl reporis required to be filed
by the Coropany with those entities wnder the Act or other then current applicable laws, rules, and
regulations. If & Manager required by the Act to execute or file any document falls, after demand, to do
so within a ressonable pevied of time or refuses © do so, any other Managsr or Member may prepare,
execuie snd fle thatdecwesnt with the Georgia Seeretary of State and/or other appropriate authority.

84 Bank Accounts. The Managers shall mainiain the funds ofthe Company s on