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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM639872
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the nature of conveyance and conveying

party previously recorded on Reel 007194 Frame 0315. Assignor(s)
hereby confirms the Operating Agreement granting option to assign
marks, whereby ownership of the marks is retained by Pete the Cat, LLC.

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Pete the Cat, LLC 08/16/2019 Limited Liability Company:
GEORGIA

RECEIVING PARTY DATA

Name: Pete the Cat IP Holding Company, LLC
Street Address: 205 Bel Air Drive

City: Statesboro

State/Country: GEORGIA

Postal Code: 30461

Entity Type: Limited Liability Company: GEORGIA

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |3820216 PETE THE CAT
Registration Number: |4903976 PETE THE CAT
Registration Number: |5104976 PETE THE CAT
Registration Number: |5118017 PETE THE CAT

CORRESPONDENCE DATA
Fax Number: 4043659532
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Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 404-233-7000
Email: aklein@mmmlaw.com
Correspondent Name: Ashley N. Klein
Address Line 1: 1600 Atlanta Financial Center
Address Line 2: 3343 Peachtree Road, NE
Address Line 4: Atlanta, GEORGIA 30326
ATTORNEY DOCKET NUMBER: 33459-118361
NAME OF SUBMITTER: Ashley N. Klein
SIGNATURE: /Ashley N. Klein/
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DATE SIGNED: 04/16/2021

Total Attachments: 51
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900596575

02/11/2021

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM625906

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

RESUBMIT DOCUMENT ID: 900586236
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
James Dean 08/16/2019 INDIVIDUAL:
Pete the Cat, LLC 08/16/2019 Limited Liability Company:

RECEIVING PARTY DATA

Name: Pete the Cat IP Holding Company, LLC
Street Address: 205 Bel Air Drive

City: Statesboro

State/Country: GEORGIA

Postal Code: 30461

Entity Type: Limited Liability Company: GEORGIA

PROPERTY NUMBERS Total: 4

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

4042337000
aklein@mmmlaw.com
Ashley Klein

1600 Atlanta Financial Center
3343 Peachtree Road, N.E.
Atlanta, GEORGIA 30326

Property Type Number Word Mark
Registration Number: |3820216 PETE THE CAT
Registration Number: |4903976 PETE THE CAT
Registration Number: |5104976 PETE THE CAT
Registration Number: |5118017 PETE THE CAT
CORRESPONDENCE DATA
Fax Number: 4043659532

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER:

33459-118361

NAME OF SUBMITTER: Ashley N. Klein
SIGNATURE: /Ashley N. Klein/
DATE SIGNED: 02/11/2021
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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

w3

TRADEMARK

REEL: 007258 FRAME: 0509



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:

4

REEL: 007258 FRAME: 0510



Term Section

A BTEEIIBHE v constrereoreervorvcacsmcaneaverneaneasconarsansasearesnnc Prefiminary Statement
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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,
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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,

8
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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.

10
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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

11
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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 ong or more
veparate 118! bank secounts in the name of the Company, and shall riot permit the fundsofthe C Ompdnv
to be conuningled-in any fshion withrthe-funds of any other Person. Duplicate copies of the Company’s
bank statersent shall be provided monthly tocach Member.

8.3 £ cisions and Relianes on Others. Al decisions as 1o socounting matters,
excepl as otherwise speetfically set forth hersin, shall bomade by the Managers. The Mam,gers may rely
upon the advice of the Company’s accountants as to whether such decisions are in accordance with
aceounting methads followed for federal income tax purposes.

g.6 [Intentionally Omitted in Favor of Article XIV]

87 Entity Classifieation. The Members btend that the Company be freated as an 8
Corporation for federal income tax purposes.  Accordingly, neither the Tax Matiers Pariner nor either
Nember shall file any election or return on i own bebialf or oo behalf of the Company or ctherwise take
any action that is Inconsistent with that intent or would cause the Company to no longer-be oligible
sontinue tobe qualified s an “8” Corporation.

55 Survival of Provisions. - The provisiony of this Agreement regarding the Company’s tax
returns and Tax Malters Partner shall survive the termination of the Company and the transfer of say
Member's interest in the Company and shall remain in effeot for the period of time necessary to resolve
any and sl matters regarding the federal, staie, lncal and forcipn faxation of the Company gnd iems of
Company income, gain, loss deduction and credit

8.9 Seotion 754 Election.
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ARTICLE IX
DEFAULT AND REMEDES; BISSGLUTION 4ND WINDING UP; CONSEQUENCE OF
PEATH OF &4 MEMBER

4.3 Fatlure to Make Sdditional Capital Contributions ot Advonces: Fallure o Perform on g
Srusvanty, Bankrupioy of a Menber: Breach of Bxclusivity.

{a} I sither Member defaults in funding a Capital Cootribution obligation or gn agreed
advance under Seetion 3.2 which continues for 10 days after the date on which such additional Capital
Contribution or advance, as applicable, was required to have been puid to the Company, then the non-
defaulting Member may declars the other Member in default of this Agreernent and, at #s option, by
written notiee, fake any of the following actinns

() advancs such finds to the Company (“Voluntary Lean”™), whersuporn, the
defaulting Merober will be Uable to pay the non-defaulting Member, pursuant 16 section 9(c) below, the
amount of the Voluntary Loan fogether with interest thereon at the rate of 1084 aliove the prime interest
rate of the bank used by the Company, but in no event more than the highest rate permitied by applicable
Taw,

{I) I a Member defaulis nperforming a financial obligation uader 4 guaranty issusd on
behaltl of the Conpany pursuant o Section 3.7 or has an Affiliste that so defanlis, and such defauit
continues beyond the cure period §f oy} provided In such guaranty, of in the event of a Member's
Baokeupicy, , then the son-defbuiting Member may declare the other Member in default of dis
Agresmentand, at is ogtion, by writtennotice, take any of thefollowing actions:

{i perform such obligation under the/vuaranty on behalf of the defhulting Member
or Affiliate and thet performance will be considered 2 Voluntary Loan, whereupon, the defaulling
Member will be liable to pay the non-defauiting Mamber the amount of the Voluntary Loan together with
interest thereon gt the rate of 10% above the prime interest rate of the bank used by the Company, but in
no event.more than the highest rate permitied by applicable taw;

{c3 In the everd a non-defaulting Meuber shall bave made & Volurdary Loan which remains
unpaid, -then the non<lefulting Member shall have the right 1o be re-paid s Voluntary Losn, plus
accrued interest, out of any distributions pavable by the Company tothe defauhing Member privr to soy
distributions being paid to such defaulting Member,

{dy It i andersiond and apreed that the defaudting Member shall remain responsible forany
sums due by B to the Company andfor the non-defaulilng Member, and the Company and the non-
defaulting Menber therefore may retaln any balance due o the defulting Member held by sither or both
of ther and nay apply the procesds of sales of the assets of the Company twwards the satisfection of any
sums due or which may become dee by the defaulting Member to the Company or the non-defaulting
Member,

8.2 Dissoclution. The Company shall be dissolved upon the first to secur of the following

gvents {an “Event of Dissolution”™):

{a) By the written agreament or voie of all Mermbers; or
{b} Upon the entry of 2 deorge of judicial dissolistion pursuast to Ssction 47 of the Act.
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o3 Bissolution and Winding Up.

{a) Upen the ocourrence of an Bvent of Dissolution, an ascounting shall be made by the
Company’s. independent accourtanis of the accounts of the Compony and the Company’s assets,
Habilities and operations, from the date of the last previous socounting untif the date of dissslution. The
Managers or sy liguidator sppointed for such purpose (sny such porson in such vapacity being
hersinafter reforred to as the “Liguidat™) shall immwediately procesd to wind wp the affdlns of the
Company.

(b} i the Company is disseived and its affairs are to be wound up, the Liquidator shall:

(i} Seltor ctherwise liguidate all of the Company’s aseets o promptly as practicable
fexonpt w theextent the Liguidator determines tor distribute gy assely forthe Membiers ekindy,

(i} Allogate any profit or loss resulting from such sales fo the Members® Capital
Accounts 1s accordancs with Article Vihereof,

@iy Dischargeall Habilities of the Company, including Habilities to Members whe are
greditors, to the extent otherwise permitied by law {(other than Liabilities to Members for distributions),
and establish such roserves as may be reasonably necessary to provide for contingent or other Habilitiss of
the Company (for purposes of determining the Capital Accounts of the Members, the amounis of such
reserves shall be deemsd to be an expease of the Company),

{iv) Subject fo the provisions of Section 2.1{e), distributs the remaining assets in the
following order

{8) I any assets of the Company are e be distributed in kind, the net fair
matket value of such 3sseis a5 of the date of dissolution shall be determuned by independent apprassal or
by-apreement of the Members. Such assets shall be desmed to Bave-been soldias ofthe dute of dissolution
for thelr fair market valie! and the Capital Acoounts of the Members shall be adiusted pursuant o the
provisions of Article Vi of this Agresment to reflect such deemed sale.

{8} The positive balance {if any) of sach Member’s Capital Account {as
determined after teldng oo account sl Caplial Ascount adjustrasnts for the Company’s taxable year
during which the liquidation socurs) shall be distributed to the Members, either in cash or in kind; 45
determined by the Liquidalor; with any assets distributed in kind being valued for this purpose at their fair
market value as determined pursoant 1o Section $3(0GavHAYL Amy such distributions 1o the Members in

resiect of their Caiimi Accounts shall be made in accordance with the time requirements set forth in

() The Company may offsel dammages for breach of this Agreement by a
Member whose inferest is Hguidated {upon the Hguidation of the Company} againgt the amount otherwise
distributable tosuch Member,

{c} Mtwithetanding anything (6 the contrary in this Agreement, upon a hguidation
within the meaning of , 1f any Member has a deficit Capital
Account {aber giving effect to all contributions, distributions, allocations and other Capital Ascount
adiustoents for albtaxable years, insluding the year during which such liguidation opours), such Member
shall have no obligation o make any Capital Contribution, and the pegative balance of such Member’s or
Capitad Avcount shall not be considerad g debt-owed by such Member 16 the Company or to any other
Person for any purposs whatsoever.
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{eb) Upon completion of the winding up, Higuidation and distribution of the asssts, the
Company shall be desmed ferminated.

{3 The Liguidstor shall comply with any applicable requiremients of applicable law
pertaining to the winding up of the affairs of the Company and the fingl distribution of ity assets. Mo
Manager shall receive any additional conpensation for any services porformed pursuant to this Asticle
IX.

9.4 Beturn of Contribution Monvecourse to Uther, Bucept as provided by law or as expressiy
provided in this Agreeroent {including without lnnation the provisions relating to Voluntary Loans},
uporn dissolution, sach Member shall look selely to the assets of the Conpany for the retern of is Capital
Contribution. ¥ the Company property remaining after-the payment or dischargs of the debis and
tabilitics of the Company is insufficient to return the Capital Contribution of one or mors Members, such
Member or Metnbers shall heve no recourse againgt any other Member,

2.3 Disath of a Member,

{a} Upon the death of the first ||| TR < oo =oaining Membership

Interest of the deceased -member at the time ofhis or her death shall puss to the deceassd member’s
designated beneficiaries, who shall be entitled 1o the decessed member's share of net profiis fom the
Company onoan gnnoal bacis but shall obtain no membership interest in the Company, and such
designated benefiviaries shall be merely Economic Interest Holders only.

{by I _ ts the first deceased member then his designated benefictary ssdesignated in

ﬂt Wil & Testament shall be entitled to the foregoing percentage of net profits; and if
is the first deccased member then her designated beneficiary as designated in._

Last Will & Testament, shall be entliled o the foregoing percentage of net profits-of the Company. The
designated heneficiaties will be considered Economic Interest Holders only with no right to vete or
ranage the Company.

{3 Upon the death of the second a_ the entire remaining Membership
Intarest of the deccased member at the thme of his or her desth shall pass to the deceased member’s

desigrated beneficiaries, 28 designated GG ;5 case may be, Last Wil &
Testament,.

{d) The designated beneficiavies and Economic Intorest Holders, shall be responsible for any
federal and state tanes on their share of any vet profits from the Company.,

{e) The Last Will and Testument of || GG = toth contain provisions

consistent with this subseciion 9.5,

ARTICLEX
AFFRIATED TRANSACTIONS; DETRIMENTAL ACTIVITIES

108 Other Activities. The Managers shall be required o devate caly sush tive 1o the affairs
of the Company ae sush Managers determine in theie sole discreion as may be necessary 10 manage and
operate the Company, The Managers shall be fre¢ to-dopve any other Person or entetprise In any capaciy
that such persons may deem appropriate in their sole discretion
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0.2 Afhlisted Trensactions. No contraet or transaciion between the Company and one ¢r
motre of its Managars, Membars or Officers, or bebween the Company sod any oiher entity that one or
more of its Managers, Members or Officens are affifiated with or have 3 fingncial interest in, shall be void
or voidable solely for this reason, or solely because the Mangger, Member or Officer-is present at or
participates in the mesting that authorizes the contract or ransaction or solely because hiz vote is counted
for such purposs, i

{a} The material facts as 1o his relationship or interest and as to the coniract or transaction gre
disclosed or are known fo the Managers, and the Managers n gond faith authorize the contract or
frsnsgotion by the affinmative vole of at least 75% of the disintorested Managers, aven though the
disinterested Managers be less than s guorum;

{5 The material facts as to his relationship or interest and as to the contract or transaction are
disclosed or gre known to the Members entitled o vois therson, and the coniract or fransaction is
specifically approved by all Members; or

{5} The contract or transaction is 5y as o the Corgpany as of the time It is authorized,
approved, or ratified by theManagersor the Members,

1.3 Confidentiality.

e} information that i or becomes part of the public domainthrough no fault or beeach ofthe
Disclosing Parly;
{b) nformation that st the tme of discloswre 18 already i the possession of the Disclosing

Party in written form and was not recsived directly or indirectly from the Company orany of ifs
subsidiaries under a requirement of confidentiality;

{c} information reocived by the Disclosing Party fromy g third party, provided that the
Disclosing Party, afler reasonable inguiry, has no reason to believe that the third party obtained the
fofiemation directly or indivectly fom the Company-or any of ity subsidiaries under a requirement of
sonfidentiality;

() informuation required 1o be digolosed under subpoena or mandatory legal process,
provided the Disclosing Party shall give the Company timely noticeiof the servige of the subpoens or
other process so that the Company or the other Member, 5t s expense, as the case may be, may seek a
protective order or other legal remedy to prevent such disclosure; and

{e} information thet-has beensubsoguentiv.and indopondently acquired ordeveloped by the
Dhsslosing Party without vicdating any of s obligations under this Agreement or any Confidentiality
Agresment.

Motwithstanding the foregoing, s DHsclosing Party shall be permitied fo disclose Confidential Information
o it directors, officers, emplovees, members, managsrs, offfcers, agents, advisors snd representatives
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{such persans being vollectively referred tooas its "Disclosing Party Representatives”™) if the Disclosing
Barty “informs -its Disclosing Party Representatives of the confidential natwe of the Confidentinl
Information and obiains their agreement io b bound by thic Section 10.3(h) and not disclose such
Confidential Information to any other person. Each Discloaing Party shall be responsible for any breach
of this-Bection 10.3¢bY by Hs Disclosing Party Representatives,

ARTICLE RS
INGEMNIFICATION

1LY Rightto Indemnification. Fach Person who was or s & pariy or is theeatened io be made
& party to ovis invelved in any theealenad, pendiog or completed action, suit or proceeding, whether civil,
eriming!, aduinisivative or invesiigative {3 “proceeding™, Inchsding any action by orin the right of the
Company, by reason -of the fact that he, or a Person of whom he is the legal representative or
reprosentative in fact, v or was g Member, Officer or Manager of the Company or, as 2 Member; Officer
or-Mansger of the Comparny, s or was serving ab the request-of the Company as 2 mansger, officer,
director, partner, frustee, employee or agent of another Entity, whether the basis of such proceeding is
alleged action in an official capacity as 3 member, officer, director, manager, partner; trustes, emploves or
agent or in any other capacity, shall be indenmificd and held harmlese by the Company to the fullest
exient authorized by law, including but not Hmited 1o the Act, as the same exists or may hereafier be
amended (but, in the case of any amendment to the Act, such amendment shall be enforeed hersunder
only to the extent thet such ameadment permits the Company to provide broader indemnification rights
than the Act peemitted the Company to provide prior to such amendment), against any and all expenses,
including attorneys’ fees, Hubilities; losses; judgments, fines, FRISA escise taves or penalties and
amounts paid or to be paid in seitlernent sotually and reasonably rourrsd or suffered by such Person in
sonnection with such procesdiog if (2} he acted 1o good faithiand in a manner he reasonghhy believed to
be in, or vob opposed 1o, the best interest of the Company, and, with respect to any crimingl action or
proceeding, had no seasonable cause 1o believe his conduct was unlawful and (k) the act or onvission did
not vonstitute actual frand, gross negligence or williul or intentional misconduct; provided, however, that
the Company shall indenwify any such Person seeking indevwilty In connsction with an action, sult or
procesding {or part thereof} initiated by such Person only i such action, suitor provceding {or part
thereo(} initiated by such Person was authorized by the affirroative vote of all of the Members.

In case of actions By or i the right of the Company, the indesmmity shall be limited 1o expeases,
including attorneys’ fees and amounts paid in setflement not sxceading, in the judgment of the Managers,
the estimated expense of liigating the action to conclusion; scally: and reasonably incurred in
conngetion with the defense or settlemnent of such action, and no indemaification ¢ball be made inrespent
of any clalm, issue, or matter as & which such Person shall bave been adjudged by a eourt of competent
Jurisdiction, after exbaustion of all sppeals therefrom, 10 be Hahle for fraud, gross negligence or willfid oy
intentional misconduet v the-performance ofhis duty to the Company, unless, and only to the extent that
the court shall determine upon apphication that, despite the sdiudication of Hability but e view of ait the
circumstances of the case, b ds fidy and ressonably entitled to fnderonity for such expenses which the
court shall deem proper.

The terrination of any action, suil, or proceeding by judgment, order, seitlement, conviction, or
upon a plea of nolo contendere or ifs eguivalent, shall not, of itsell, crsate a presumption that the Person
did not act in good faith and in 4 manner which he reasonably believed to be in or not epposed to the best
intereats of the Company, and, with respeet to any oriminal action or provesding, had reascnable cause to
believe that his conduct wes unlawiul.
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To the extent that 2 Person secking indenwification bereunder has been supcessful on the merlis
or otherwise in defense of any such action, sult oe proceeding, or iIn defense.of any claim, issue or matter
therein, he shall be indermified against expenses (incloding attomeys’ fees) actuatly and reasonably
incurred by him in connection therewith,

Any indemuification under this Article X1, unless ordered by the court, shall be mads by the
Company only as authorized in a spscific case upon a determination that the applicabls standard of
condust has been met. Such determination shall be made:

H Bythe Managers who are not parties o such action, sull or proceading;

{3 if such adetermination by the Managers is not obtainabde and the Managers so direct, by
independient legal counsel; or

{3 By the afflrmative vote of Merbers who are not parties 1o such action, suit or
procesding, holding not-less than 180%6of the Membership Interests held by such Members.

Such right to indemaification shail also continue as 1o @ Person who has ceased to be a Member,
Officer or Manager of the Companyand shall imue to the benefit of his helfrs or legal representatives,

FR2 Timing of Indenwification. Bxpenses incurred by any Indemmnitee in defending any.claim
with respeet to-which such Indenmnitce may-be entitled to- indenmification by the Company hereunder
{including without Hmifation reasonable attornsys’ foes and disbursements) shall, o the maximum extent
penmmitted by law, be advanced by the Company prior o the final disposition of such olaim, upon receipt
of .a written undertaking by or on behalf of such Indemmitee to repay the advanced amount of sugh
expenses usless i is determuned ultimutely that the Indennitse s entitled to indemuification by the
Company under Section [1.1.

113 Attomeys! Fees. ¥ cloim under Section 11,1 is not peid in full by the Company within
30 days after a writtere ool therefor has beerrreceived by the Company, and the clabmantis successful in
a Yowsuit seeking to vindicate his remedies under Reotion 11,1, then the claimant shall also be entitled 1o
be paid by the Company all expenases Gocluding stiorneys” feer) of prosecuting such claim against the
Corapany.

it4  Contractsal Righiss Applicabilitys The righte and obligations of the Company vnder this
Article X1, and the provisions of Article ¥V heseof providing Managers and Officers with relief from
Habilioy, {3 sball be decsned v be g contract between the Company and those Persons clsiming
indermnification and Hmitation of Hability based upon good and valuable consideration, pursuant to which
the Person entitled thereto may bring suit as i the provisions hereof were st forth in & separate willten
vontract between the Company and such Person entitled to relisfy (i) shall continue to exist afier the
rescission o restrictive modification bereof with respect i events oocurring prior thereto, and (H) any
repeal, amendment or-modification of Artiele Voor Arnticle XI shall not adversely affoct any vight or
protection of such Person existing atthe time of such repeal, amendment or modification.

PRS Non-BExclosivity of Riphts. The rights conferred on any Person by Sections 181 and §1.2
shall not be deemied sxclusive of and shall be in addition to a0y other rights which suph Person may have
or may hereafter acquire under any statute, rule, provision of the Articles or this Agreement or otherwise;
pravided,  however, that no such other right shall permit indemnification of any Member, Gificer,
Manager, employes or agent of the Company for the resulis of such Person’s fraud) grows nsgligence or
willful or intentional miscondust.
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Pig - Inswesnce. The Company may purchase and maintaln insurance, obtain letters of crediy,
act 35 & self-insurer, create a reserve, trust, escrow or other fund or account or enter inte indemuification
agresments either within or beyond the scope of the Act, with or on hehalf of any Person who is or was a
Member, Officer, Manager, empluyee or agent of the Company, or is or was serving at the request of the
Company s a manager, offiver, director, partner, trustee, employee or agent of another entity, against any
{izbility asseried apainat him or incurred by such Person in any such capacity, or arising out of his status
as such, whether or not the Company would have the powsr to indermnify him against such liability under
this Article XL

ABTICLE X1
DBISPUTE RESOLUTION PROCEDIURES

2.7 Gepersl - A6 confroversies, claims or disputes between the Members or Detwesn the
Company and either Member that arbse oot of or relste to this Agresment or “the  construction,
interpretation, performance, breach, fermination, enforesability or validity of this Agreement, or the
commercial, eoonomic or other relationship of the pariies herelo, whether such claim is based on rights,
privileges or inferests rocogoized by or bused upon stitute, contracy, tort, commos law or otherwise and
whether such claire existed prior to or arises on or after the date of this Agreement, but excluding any
Beadiock, {2 "Dispute™} shall be resolved exclusively in accordance with the provisions of this Articke
XL Notwithstanding anything to the contrary contalned in this Article XL, nothing in this Article X1
shell limit the ability of eithor Mersber from communicating directly with the other Momber and the
provisions of this Article XTI shall not apply to controversies, claims or disputes with respect to the
subject matter of Artivle X, alf of which shall be resolved through litigation rather than the procedures set
forth in this Article XT1

In the event of a Dispute where a Member invokes the provigions of Asticle XU, then the
provisicns of Article XUT shadl control

122 Dispute Notice and Reaponse. Either Mermber may give the other Member written notice
{3 “Dispute-Notiee™y of any Dispute that has not been resslved-dn the normal course of business.  Within
ten Business Days after delivery of the Dispute Notice, the receiving Member shall submilt to the other
Member a written response {(the “Response™}, The Dispute Notice and the Response shall each inclode (1)
a staternent setting forth the position of the Member giving such notive, @ sunvary of the arguments
supporting such positiono and, if applicable, the relief sought.

123 Negoustions.

a
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ARTICLE XiiE
BUY-SELEL OPFTIONS

13,1 Easrly Termination and Deadlock, {a) In the event that either Member wishes to
terminate this venture for any reason, such Menber may make 8 proposal in writing to the other Member,
such proposal to cover the trestment of all interests in connection with such earby termination. The other
Metnber shall respond to such offer within 38 days following reveipt thereol

(b} In the évent that -

(i} a Member shall have made a good flih and commercislly reasonable proposal under
paragraph (3} above and-the Mombers cannot reach agresment with respect thereto-within 90 days
following the date of receipt of suchuoffer, or

{iiythe Merobers of the Company are unable fo spree, based on good falth snd commescially
reasonable grounds; as to the management and opsrations of the Company, as evidenced by a fatlure of

the Membars to adopt a resolution on any action of the Company requiring the unanimous approval of the
Members or the approval of Mambers holding at least of the outstanding Membership Interests of
the Corppany,

and such inpasse 1o each cases based on good Gith and commercially ressonable grounds in decision-
making, oontinues for a peried of 10 Business Days following the giving of notice by o Member 1o the
other invoking this-Section 13.14(b) and requiring {x) an agresment as to sarly termingtion, {y)-the
adoption of such resolution and/or (Y resoiution of the disagrenment as 1o the munagement or operation
of the Company, thew; such inpasse shall be desmed o be 2 "Deadlock™.

13.2  Offerta Buv-Sell

A Member may, st any time within 30 days of {a) becoming aware of a Change to Controlicf the
other Member to which her or ahe did not agree, or {b) the seowrrenes of a Beadinck, (the “Ciiferor’™) give
writien noties fhe *Offer™) to the other Member (the “Offeres™), siating that the Offeror offers
unconditionally at the option of the Gfferes both:

{13 to purchase the entive Membership Interest-of the Offeres and
{2} to-sell the entire Membership Interest of the Offeros 1o the Offeree,

in cach case with the same purchase price specified for each percentags point of Membership Interest of
the selling Member,
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133 Torms ofthe Offer. The Offer so given will be irrevocsble by the Offeror unill the Buy-
Seill Closing Date (as herein defined). The Offer will not hove any other terms, except that (1) the purchase
may be mude by an Affillate of the purchesing Member (the “Purchaser™), (1) the Purcheser will
undertake (A} torassune af the Buy-Selt Closing Date all obligations of the selling Mamber, i any, to
third purties in connection with the selling Member’s Membership Interest and (B) to obtain the releage of
the seiling Mernber from stuch known obligations, if any, between the dote of the Oifer and the Buy-Seil
Closing Date, and {110 the Offer will be pavable in cash.

134  Qiferee’sResponse to Offer.

{a} Al any time during the period of 30 days following receipt of the Offer, the Offeree may
give the Offeror & written notice electing to either

{1} purchase the entire Membarahip Interest of the Offeror, or
{2 séfithe entive Mershership Interest of the Offeree to the Cfferor
in either case upoyn the terms in this Asticle X1

{b) If the Offeree fails to give such notice within the 10 day peried, then &t will be
conolusively deemed 1o have sccepted the Uffer of the Offoror to purchase the Offeres’s Mambership
Interest pursuant to Section 13.2 (a) in accordance with the ferns of the Offer.

135 Closing and Date of the Closing. The closing (the “Buy-Sell Closing™) of the purchase
and saie will take place no later than the 45 day following the date on which the Offer under Section
132 is givem; or, if such day is not a Business Doy, oo the next feilowing Business Day {the “Buy-Sell
Closing Date”). The Buy-Sell Closing Date will be exiended 10 the extent necessary for either Member to
sexure any required governmental spproval or consent 56 lopg as such Member diligently pursies the
spproval or consent and every 15 deys during such extengion delivers 0 the other Meobee & cerfificate
that such approval s being diligently pursued. The Buy-Sell Closing will take place at 1100 AM on the
Buy-Sell Closing Date ot the offives of the attorneys forthe Company (or, if there be nons, at the offices
of the attorneys for the seliing Member).

136 Deliverics st the Closing. At theBuy-Sell Closing, the Parchassr will pay the cash
portion of the purchase price for the selling Member's Inferest in bnmnediately pyvatlable funds, and

{a) the Purchaser witl deliver 1o the selbing Member the following ttems, ay applicable:
{1} the cashportion of the purchase price in immedintely available fungds;

{i) if the selling Member owes money 4o the Company or the, purchasing
Member, then the purchase prce will be reduced by the amouny of the pringipal
and acorued but unpaid inderest of such indebiedness.

(it} if the Company owes mpney fo-the seliing Member, then the Company
will pay-io the selling Member the full smount of the principal and scorued but
unpaid interest of such indebtedness at the Buy-Sell Closing.

{iii}  if the purchasing Member owes money to the celling Member, then the

purchasing Member will pay to the seliing Member, in addition to the purchase
price, and as part of the cash portion of the purchase price, the full amount of the
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principat and ascrued but yopaid interest of such indebleduese at the Buy-Selt
Cloging,

{1 the followitp executed documentation in formy reasonably aceepiable- 1o 'the selling
Bember:

{ an indemmity indemnifying the selling Member against any claims
arising froim the condugt of the business of the Company from and after the tiree
of Buy-Sell Closing; and

{ii} a gegeral release of all clalms apaipst the selling Member by the
Company and the purchasing Member relating to Company matters exeept for{a)
clabma arising from the unauthorized actions of the selling Meober or the
Managers that it has appointed pursuant 1o Agticle V of this Agreement in respsct
of the Company, sad (b) the continging obligation of the selling Member under
Secion 3,

{e) the selling Mewmber will deliver the following Htems, in form reasonably acceptable to the
purchasing Metnbes;

{1} the resignation of each of its deslgnees who are aoting as Managers or officers of the
Company;

{2} =& general release of alf clalms against the Company and the purchesing Member
relating to Company nistters sxcept for (g} claims anising from the unauthorized gotions of the purchasing
Membar or the Managers thet it has sppointed pursuant to Article V of this Agrecment in regpect of the
Company, and (b} the continuing obligstion of the purchasing Member under Section 10.3; and

{3y such other documentation aa the purchssing Member may reasonably require in ovder
to vest in the purchasing Member or e designee fall right, title and interest o and to the Membership
interest of the selling Member,

13,7 Defuule by Purchaser. 1 the Pwchaser defaulis inany of lis closing obligations, the
selling Meodber will bave the option 1o purchase the purchasing Member's-entive Membership Tnterest at
a price for eash percentage point of Membership Interest of the purchasing Member that 16 75% of the
purchase price for each percentage point of Membership interest thet would have been payable on the
original elosing: Such aption is to be sxercised by notice to the Purchaser not later thao 30 days afler the
original Buy-Bell Closing Date. The Closing will oosur at a-date snd time reasonably desipnated in the
natics, which date will not be iater than 34 days after such notice. 1 the Purchaser defoults Inany of lis
closing obligations and the selling Member exeroises its option as provided i the preceding sentence; the
Mermbers sgree that the selling Member will sutfer damages as a consequence of such default; therefore,
if & purchase is sobjest to this Section 137, the Maombers agree that 25% of the purchase price will be
regarded for all purposey as Hquidated daroages and ot as s penalty.

ARTICLE XV
CONTROVERSIES WITH INTERNAL REVENUE SERVICE

141 Parnership Renresantative,
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The Partnership Bepresentstive
aisall have all of the powers and responsibilities of such position as privvided inthe Code provided
the Partnership Represeniantive shall niot file any action or suit or éxtend any statute of Bmitations
relating to Company tax matters without first giving nofice 1o each Member, Upon the resignation or
removal of the Partnership Representative, & successor Parinership Representative shall be selected

by vote of those Members holding at leasta Majority Interest.

{1}  In sccordance
{the ""New Audit Procedures”™), the Partpership
Represeraative shall represert the Company in any tax dispute, EORLTOVETSY, gudit or other
administrative progesding. with the Internal Revenue Service and in any judicial procseding
regarding the same. The Partnership Representative shall be entitled totake such aotions on behalf
of the Company in any and all such administpative or judicial proceedings as it reasonshly
determines to be appropriate.

(111}  If the Company is eligible for such election, the Members agree that the Parinership
Hepresentative shall make an election cutof the Mew Audit Procedures undsr Lode_
If the {“Qmiau} is not chigible for an election cut of the New Audit Provedures under Section

Partpership Representative shall be entitted (o make any and gl other slegtions under
the New Audit Procedures, including withowt imitation, anelection to "push out” to the Company's
Members and former Members any "partnership adjustment” under Code Section 6226

The Partoership Reprecentative iy authorized to make the disclosure reguived under
and the Members hereby agree fo provide their namss and taxpaver
identification numbses (o the Partnership Representative for this purposs.

{v} The Partnership Repressuiative shall eoploy experienced fax counsst to assist the
Partnership Representative. Notwithstanding the foregoing, # shall be the responsibiiity of each
Member, gt s expense, 10 eraploy tax counsel o represent is separate inferests to the extent not
inoonsistent with the New Audit Procedures.

{vi}  The Partnership Representative shall keep the Members informed of all administrative
and judicial progeedings with the Indemal Revenue Service and shall fumish 1o sach Member who 50
requests in wiiting & copy of each notive or cther communivalion received by the Partnveship
Representative from the Internal Bevenus Service, except such notices or communications gs are sent
directly to such Member by the Internal Revenue Service.

{vil} The Company shall not be obligated to pay any fees or miher compensation to the
Partnership Representative in ifs capasily as. such; provided, however, that all reasonsble expenses
incurred by the Partnership Representative in-serving as the Pannership Representative shall be
Company expenses and the Parnership Represcntative shall be refmbursed by the Company in
connection therewith. Inthe event of any controversy with the Internal Revenuve Servics ("IRS"} or any
sther taxing authority involving the Company oraany Member the outcome of which may adversely
affect the Company, divectly or indirecily, or the gmount-of the sliccation of income gain, loss,
dedustion, or credit of the Company o a Member, the Managm’s shall have ths authm‘ity 10 cause the
Company t focur sxpenses it deenw nesessary oradvisabie inthe intersst of the Company in connection
with any such controversy,. including, withowt Umitaiion, attorneys and acoountants’ fees. IF the
Partnership Representative s required by law or regulalion (o inciy foes and sxpenses inconnsction with
tax matters ot affecting each of the Mombers, then the Partnership Representative roay, in its sole
discretion, oltain reimbursement from those Members on whose behall such fees and expenses were
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inourred.

{vili} The Members agree 1o cooperate in good faith 1o timely provide information rsasonably
requested by-the Parinership Repressntative as needed to-comply with the Partoership Representative’s
sgsponsibilities under the Code-(and fo provide notice 1o the Parinership Bepresentative of sny change.in
such information}, inchuding information that will enable the Company 1o make {and take full advaniage
of) any elections available to the Company under the Mew Audit Procedures,

{ix}  The Company shall make any payments of assessed amounts under
and shall sllocate any such assessment soong the ourrent or former Members of the Company for the
"reviewed year” to which the sssessment relaies in a manner that reflects the current or former Membery'
respestive interesty in the Company for that reviewsd vear based on such Member's share of such
assessment as would bave oopurred i the Comprny bad grmended the tax returns for such reviewed year
ared such Moember incwrred the assessment directly (using the tax mies applicable 1o the Company under
Code Section 6225(b}).

{x3 To the extent thut the Companyis assessed smounts Lmd@r_ and an
slection under Cade Section 6226 has noi been made with respect to such amounts, the current or former
Member(s) to which this assessment relates shall pay to the Company such Member's share of the
assessed amounts, including such Member's share of any additional ascrued interest assessed against the
Company relating to such Meomber's share of the assessment, upon 20 days of wrilten notice from the

Partnership Representative reguesting the payment. With respect to gurrsnt Members, the Company may
{in“the Managers' discretion) allow some or all of g Member's obligation pursuant 1o the preceding
sentence 1o be applied to and reduce the next disiribution{s) otherwise payable to such Member under
this Agresment, provided that such application to and reduction of the distributions shall apply to all
surrent Members, pro rate and pari passyy based on the Members' shares of the assessment.

(A} Unless walved by the Managers in their sole discretion, the transferes or
successor of a Member shall be responaible {jolntly and severally with the transteror or predecessor) for
any Hability that the transferor Member might bave for taxes assessable against the formsr Member
under this clause,

{8}  The provisions contsined in this clause shall survive the dissolution of the
Company, the redemption or withdrawal of any Member or the transfer of any Member's inderest in the
Caompany.

{C}  The provisions contained in this clavse shall teke precedence over any
inconsistent provisions of this Agresment.

{xi}  The Partnership Representative shail also serve as the Company's representative anid
agent in conngction with the admindstration of any other state, local or other tax sdjustment, audit,
dispute or controversy that requires or aliows for the sppointment of & Company representative.

142 Lesscy Audit Procedures. For tax years commmensing on or before Diecember 31,
2017, the Managers shall appoing remove and replace the Company's o matters partner {referred
io herein as e "Tax Matters Member), is hereby designated as the Compamy's "ax
Matters Member" and shall have all of the powers and responsibilities of such position as provided

in the Code provided it () shall promptly furnish the IRS with information sufficient o cause each
Member to be treated as a "notice partner” as defined in _and {ii} shall not

file any action or suit or extend any statute of imbtations refating to Company tax matters without
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first giving notice 1o cach Mawmber: Upon the resignation or removal of the Tax Matiers Meadber, a
suceessor Tax Matters Member shall be selocted by the Managers.

) in ageordance _et seq. us in effect for fax years referved to
above {the "Legacy Audit Procedures™), the Tax Matters Member shall represent the Company in
gy tax dispute) confroversy, sudit or other administrative procesding with the Intsrngl Revenue
Service and in any judicial proseeding regarding the saree. Exceptas stherwise provided hevein; the
Tax Matters Member shall be entitled to take such actiony on behalf of the Company inany and alt
such administrative orjudicial proceadings a5 1 ressonably determines to be sppropriate.

{ify The Tax Matters Member shall employ experienced 1ax coungel o ‘assist the Tax
Matters Member. Notwithstanding the foregoing, ¥t shall be the regponsibility of esch Member, at
fts expenss, to employ fax counsel to repressnt s separale Interests to-the extent not-inconsistent
with the Legacy Audit Procedurss,

(i) The Tax Maiters Member shall keep the Members informed of all administrative
and judicial proceedings with the Interoal Revenue Servics and shall furnish to sach Member who
so reguests i writing a copy of each notice or other communication received by the Tax Matters
Member from the Internal Rovenue Service, exeept such nolices or communications a8 are sent
directly o such Member by the Internst Revenue Servive,

{iv}  The Company shall not be obligated to pay any fees or other compensation to the
Tax Matiers Member in i8 capicily as such; provided, howsver, that all reaconable expenses
inowrred by the Tax Matters Member in serving as the Tax Matters Member shali be Company
expenses and the Tax Matters Momber-shall Be reimbursed by the Company in conpection
therewith. In the avent of any controversy with the IRE or any other taxing authoeity fovidving the
Company or any Member the outeming of which may adversely affect the Company, directly or
indirectly, or the amocunt.of the sHocation of income; guin, oss, deduction, or oredit of the
Conpany to a Member, the Managers shall have the suthority to cause the Company 1o inour
expenses it deenms necessary or advisable in the fnterest of the Conipany in sonnsction with any
such contoversy, inchuding, without HimBation, attoroeys and acoountants’ fees, I the Tax Matters
Member s requived by law or regulation o Incur fees and expensss in connection with tax matiers
not affeeting cach of the Members, then the Tax Matters Member may, in its sole discretion, obtain
reimbursement from those Members on whoss behaif such fecs and expenses wers insurred.

143 Hightto Indemnification. To the fullest extent permitted under G848 411
386, the Company shall indemnify the Parinership Representative from and against any and-all
siatms and demands arising in conngetion with serving as same and shalb roake advances for
expenses to the Parfnership Representative with respect io such-matters.

ARTICLE XV
MISCELLANEOUS

15,1 Complete Agreement.  This Agreement and the Articles constitute the compleie and
exciusive staternent of agteement among the Members and Managers with respect to the subject matter
herstreand thersin and replase and supersede all priorwritterr and oral agreaments orstatements by and
among the Members and Managers or any of them. Mo contempotancous o prior represeniation,
statement, condition of warranty not.contained in this Agreemend or the Articles with respent to the
subjest malter hereof or thereof will be binding on the Mermbers or Managers or have any foree or effect
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whatscever.  To the extent that any provision of the Articles conflicts with any provigion of this
Agrasment, the Articles shall conrol.

152  Binding Effest. This Agreement wiil be binding upon-and inure to the benefit of the
Meunibers, and thelr successors and permitied assigns,

shall confer any rights or remedies under or by reason of this Agreement on any Persons other than the
Members and Managers and their respoctive successors and permitted assigns, nor shall anything in this
Agreement relieve ov discharge the whlization or Hability of sny third person in any party to this
Agreement, nor shall any provision give any third person any right of subrogation o action over or
apainst any party to this Agresment.  Unless otherwise provided in a written smployment contract, all
officers, management and enplovees of the Company shall be employed on an atowill basis.

15,3  Pariies in Interest. Except as expressly provided in the Act, nothing in this Agreemend

154  Pronouns; Statutory References. Al pronouns and all varistions thereof shall be deemed
to refer to the masculing, fomining, or nputer, singular or plural, as the context in which they are used may
require. - Any eference to the Code, the Repulations, the Aot or other statutes or laws will includs 3l
amendments; modifications, or replacements of the speaific sections-and provisions soncerned,

155 Headings. Al beadings hereln are inseried only for convenience snd ‘ease of roftrencs
and are not 1o be considered in the construction or inferpretation of any provision of this Agresment.

156 Interprsfation. In the event any olabm fv made by any Member rélating to any conflict,
emission or ambiguity in this Agreoment, no presumption or burden of proof or persussion shall be
implied by virtug of the fact that this Agreement was prepared by or at the regquest of a particular Member
o hig, her or #iz counsell

187 - Reforences to this Agreoment. ‘Numbered or lettered articles, sections: subsections and
exhibits herein contained refor to artisles, sections, subsections and exhibits of this Agrecment unless
otharwise expressiy stated.

158 EHxhibits. Al Exhibits attached to this Agresmend are incorporated and shall be treated as

i set torthhereln.

158  Beversbility, W any provision of this Agreement or the applcation of such provision o
ary person or sircumsiance shall be held invalid, the remainder of this Agreement or he application of
such provision o persons or circumstances other than those to which it is held invalid shall not be
affected thereby,

15,10 Addlionsl Doouments snd Acts.  Basch Member agrees woexecute and deliver such
additional documents and instraments and fo perform such additional acis as may be necessary or
appropriate to cffeciuate, carry out and perform all of the terms, provisions, and conditions of this
Agreement and the transactions contemplated hereby,

1511 DMotices. Except as otherwise exprassly provided in this Agresment, any notics, cofisent,
waiver and other comuwnication to be given or 1o be served upon the Company or any party hereto in
connection with this Agreement must be in writing and will be deemed 1o have besn given when (1)
delivered by hand, (b} delivered by telecopier to 2 telecopy numbsr set forth on Exhibit A or Bxhibit B, as
applicable, provided that a copy s sent on the same date by g nationally recognized overnight delivery
service {receipt requested), (¢} when received, if sent by a nationally recognized overnight delivery
service {receipt requested) fo the party 1o reccive the notice; or () delivered via'elgttronic email with

33

REEL: 007258 FRAME: 0539



delivery and read receipt requested and acknowledged. Such notices will be given to a Member or
Manager at the address specified on Exhibit A or Exhibit B, as applicable. Any Member or Manager
may, at any time by giving five days’ peior written notice to the other Members or Managers, designate
any other address in substiiution of the foregoing address to which such notice will be given.

15,12 Amendmenis. All amendments to this Agreement must be in writing and signed by all of
the Members,

1833 No Interest in Company Property: Waiver of Action for Partition. The Members agree
that the Company assets and propertics are not and will not be suitable for partition. No Mamber has any
interest in specific asset or properly of the Company. Without limiting the foregoing, each Meniber
inmevooably waives during the term of the Company any right that it may have to maintain any action for
partition with respect to the property of the Company,

15.14  Multiple Counterparts and Eleotronic Sienatures. This Agreement may be executed in
twa or more counterparts, each of which shall be deemed an original, but all of which shall constitute one
and the same instrument. This Agreement may be executed by facsimile or portable document format and
such signature shall be valid, legal and binding. Any person so signing shall provide an executed original

to the Company and the other Members as soon as practicable.

15315 Adtorney Fees. In the evend that any dispute between the Company and the Members or
among the Menbers should result in litigation or arbitration, the prevailing party in such dispute shall be
entitled {0 recover from the other party all reasonable fees, costs and expenses of enforcing any right of
the prevailing party, including without limitation, reasonable attorneys’ fees and expenses,

1516 TimeIs of the Essence. Al dates and times in this Agreement ars of the sssence.

15.17 Waiver. No walver by efther party of any provision of this Agresment or any breach by
the other of any obligation, agreement or covenant hereunder shall be deemad to be a walver of such
provision or such breach or any subseguent waiver of such provision or breach of the same or any other
covenant, agreement or obligation nor shall any forbearance by any party o seck a remiedy for any walver
of a provision or any breach by the other party may be deemed a walver by such party of its rights or
remedies with respect to such waived provision or such breach, unless such waiver is in each case in
writing duly executed by such party.

15,18 Remedies Cumulative. Except as otherwise provided herein, the remedies under this
Agreement are cumulative and shall not exclude any other remedies to which any person may be lawfully
entitled.

IN WITNESS WHEREQF, all of the Merabers of the Company have executed this Agreement,
effective as of the date first written above.
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Name and Address

JAMES DEAN

Address: 205 Bel Air Drive
Stateshoro, Georgla 30461

Telephone:

Email petsthecat@hellsouthanst

BIMEBERLY RECKS DIFAN
Address:

Teleshone:

Bmail: glayerany69@emailcom

FEXHIBIT &
T0
AMENDED AND RESTATED
OPERATING AGREEMENT
OF
PETE THE CAT, LLC

MEMBERS

Membershin Interest

Imitial Capital Conxibution

Al of his ripht, 8tle and interest
i and to the ntellectial property
listed on Schedule “A”

Al of her right, title snd interest
in and fo the intsllechual property
tisted on Schedule “A”
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Schedale A” to Exhibit “A”
{0 Operating agresment of
Pete the Cat B Holding Company, LLC

Trademarks:
L. Pete the Cat @ USPTO Registration No.: 3,828,216
2. Pele the Cat ® USPTO Registration No. 4,903,976
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PETE THE CAT
Sunglasses & Sandcastles.

g?’ets the Cat

gi“ete the Cat
PETE THE CAT : ié‘éf',""*iél{
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§Beach

PETE TH}: CAT 1{}2~99i}§

Groovy Mew ‘Year

PETE THE CAT : 103, Begin o

Begin & Three Bite Ruie

PETE THE CAT : 104, Another

Cat's Shoes & Enuna's Weird

PETE  THE CAT 195,
Pampiin Pageant
Pandemomium & Trick or
Treating Ghost.

. 1486, Magic

Fult Tile

ER&ck and Boll Cat,

ERc»ck and Boll Kity,

PETE THE CAT :
Cool for School & Pete at the
Bead'a

APETE THF AT LRG0T &

(:rs:scw New Year

« PETE THE CAT : 103, Begin to
B&ﬂm & Three Bie RBule,

PETE THE CAT - 144, &‘m@thu
Cats Khoes & EBonmas Weird
Song.

PETE THE CAT

Pumpkin Pageant
Pandemonium & Trick  or
_Treaimg Cihost,

PETE THE CAT 30@ NﬁagL

’Sungiﬁagsew & Sandcast?gs

Copyright
Mumber
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PETE THE CAT : 167, The
Case of the Missing Cupeskes

& Bedtime Bluss,

PETE THE CAT : 108, The
Band's Pirst Gig & Quststi

PEiE THE CAT : 109, Kitty
Uatselaw Reunion & Play Balll

PETE THE CAT : 116, 1 Onee
‘%E as Lost & Snow Daze.

PETE THE CAT : 111, Toking
Care of ’Bc»bwness &: Sally
Lomes Clean.

PETE THE CAT : 112, Pisk
Pajama Pals & Meteor Shower,

P};g};}g};{_;\} ................ 1 1:’
Blackouwt! & Wavy Way of Life.
PETE THE CAT : 114, Rock.
On, Mom and Dad & You Gotla
He You.

PETE THE CAT: 5-MINUTE
PETE THE CAT STORIER.

PETE THE CAT : 9962, A
g‘»’ery Groovy Christimas.

PETE THE CAT: A DAY AT
THE FARM.
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it
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PETE THE CAT AND
] FOUR GROOYY BUTTONS,

Pote the Uat A Pet for Petes

HIS

PETE THE CAT AND HIS
}E*OUR QRGGEY B fIO\ES

?ate th@ (,at aﬁd HIS Four
Groovy Butions.

Pote the Cat and His E*our
Groovy Buttons.

Pete the Cat and the Bad
BHanang.

:Pek the “Uat andHis Fowr

CGreoovy Butions,

Pete the Car and Hiz iwr
Crroovy Buttons,

Pstste the Cat amd the Badi
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PE TE THE CAT STORIES, THRO008IZZ208 2017
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¥ ery 3roovy umstmg_s__
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PETE THE CAT AND Hib “ Al
FOUR GROOVY BUTTONS TRO00TB00778 2012
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FETE  THE CAT GOES

PEIE  THE  CAT - GOESL .

PETE  THE CAT: OLD
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EXHIBIT B
TO
AMENDED AND RESTATED
OPERATING AGREEMENT
GF
PETE THE CAT, LIC

{List of I to be transferred by Pete the Cat, LLC 1o Pete the Cat IP Holding Company, LLU]

Trademarks:
1. Pete the Cat ® USPTO Registration No.: 5,184,976
2. Pete the Car ® USPTO Registration No.: 5,118,017
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