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OPERATING AGREEMFNT
~ FOR
TODD ENTERTAINMENT, LLC

AGREEMENT enteced into and cffective as of June 23, 2003, by Todd A,
Meaghcr (“Meagher™) and Joshoa L. Todd (“Toedd™) (cach a “Miember” and togcthu' the
“Members™).

WITNESSETH:

WHEREAS, the Mcmbers desire to form a llmited liability company pursuant to
the Culifornia Beverly-Killea Limiled Liability Company Act (the “Aet™):

WHERFEAS, (he Members hereto desire (o adopt this Apreement.

NOW, THEREFORE, in consideration of the premisesi hereol and for other good
and valugble consideration, the receipt and sufficiency of which is’ he.rcby acknowledged, the
purtics hereto agres as follows cffeative as of the date first written abowve,”™

ARTICLE X
DEFINITIONS

The following terms will have the following meanings:

wAffiliate” Will mean (i) any person, corporalion or other entity which directly or
Indirectly controls, is controlled by, or is under commmeon Control with a purty, md (ii) a spouse,
child, parcnt, sibling or lincal descendaut of @ Member (2 “Family Member” or “Family
Mombers™), as well as any trust for the bencfit of, and the estate of, the Member or any Family

Member.

“Agreemcot” means this Operating Agreement as originally executed and s
amended, modified, supplemented or restated from time to time, as thi: context requires,

“Articles™ means the Articles of Orpanization of the Company, as filed with the
Depuriment of State of the State of California in accordance with the Act on February 4, 2003,
and as in effect fram time to time.

“Capital Account™ will mean the cupital accounts that the Company will
deteymine and maintain for cach Member in accordance with Segtion 4.6,
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:mber to the cupital of the Company that the Member 18 gated

{he provisions hercof.

wCapital C
contribution made by the M
permitted to make puryuant 19

Cause I i material misconduct by & Member
. » will mean (f) fraud, gross pegligense Or M ity v
on with acHvities of the Company, (#) convichon of & crirge involving fraud,

ir:iumuﬂ aor moral turpitude, or (i) maerial breach of the provisions of this Agreemen

that has not becn cured 25 provided in Section 11,15 below.

«Code™ means the lntermal Revenus Code of 1086, as amended, und the Treasury
Regulatons promulgated thereundet.

“Company” means Todd Enteratment, LLC.

wControl” will mean possession. directly or indirectly, of power to dir'ccl or cause
the direction of management or palicics of any psrson, corporation or other entity, through

ownership of voting securities, by contract ur atherwise, -

»Depreciation™ means, for cach fiscal year or other peried, an amount squal to the
depreciation, amortization or other ¢ost recovery deduction allywable for federa! income ax
purposes with respect to an assat for the fiscal year or ather period; provided, however, that if
the Groys Asser Value of an axsel differs from its adjusted tax basis for federal income x
purpeses ot the beginning of the fiscal year oy other period, Depresiation will be tn amount that
bears the same ratio 1o the beginning Gross Asset Value us the federa| income wx daprecintion,
amortization or other coat recovery deduction with respect to the asset for the fiscal year or
uther period bears to the beginning adjusted tax basis; and provided further that. if the adjusled
tax basis of an asset for federnl income tax purposes at the beginning of the fiscal year or other
peried is zero, Depreciution will be determined with roference to the beginning Gross Asset Value
using any reasonabie method selected by the Manager.

. _ “Gross Asxet Value” means, with respeet to Company As >
adjusned baI:ns for federal income tx purposes, cxeept that ﬁ:c?:i‘ﬁal GrgasyAsA::tu\‘!;l: 3‘:{1‘8
asset contributed by a Member to the Compuay will be the fair market vafus of the asaet y
agreed by the Members, and the Gross Asset Valucs of ol Comﬁmy Assets will be mdjumx;. b
eq'.n.ﬂ their fur market valucs, as tgreed by the Mem S, in accordance with the nies set forth o
sesdon l:wxz){iv}(f) qrme Code, except as otharwise provided hercin, as of; m .ﬁ\c i;u.e of
the uequisition of any additional Membership Interests by an.'y W mj extstm Memb ?f
gxchangs t‘crx??m.than u de minjsmis Capital Canerfbution; (ii) the idxte of the dist:ih:tic::‘ :om
than 2 de minimis ameunt of Compuoy property to a Mémber 45 consideration fi N
Membership Interest; or (iif) the dawe of the ik

termination of the Company under sser
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708(b){1XB) of the Code; provided, however, that adjustments pc.n'swm 1o clauses (i) and (i)
ghove will be mude only if the adjustments ans deemed necessary o appropriate by the Mannger
w0 reflect the relative economic interests of the Membery. The Gross Assct Value of any
Company Asset distributed o any Member will be adjusted immediately prior 1o the
distribution to equal it fair market valus (taking suction 7701(g) of the Code inlo uctount), The
Gross Assel Values of Company assets will be increased (or decrcased) to reflect any
adjustments 1o the adjusted basis of the assets pursoant to sections 734(b) or 743(b) of the Cads,
but only to the extent that the adjustments are tken inlo accouht in determining Capital
Actounts pursuant to section 1.704-1(b)(2)(iv}(m) of the Code; provided, however, that Gross
Assct Values will not be adjusted pursuant to this sentencs t the extent thal the Manager
delgrmings that an adjustment pursuant to the sscond precedingisontence is ascessary or
appropriste io connection ‘with 8 wansaction that would otherwisc result in an adjustment
pursuant to this sentence, Deprecialion will be calculated by rvlurence to Gross Asset Vilue
instoud of tax basis once Gross Asset Value differs from tax basis.

“Intcrest” meuns lor any Member, the Member's entite interest in the Company
(including, but not limited to, the Mrmber's Percentage Lnterest).

“Mumager™ or “Managers” means, individually or collectively, Todd Meagher
and any other or additional Person hereafier designated as 3 “Marager?™ of the Company pursnaot
to the lerms hereof.

“Momber™ or “Members™ means, individually or collectively, Todd Mcagber or
Jeshua Todd and any other Person hereafter adrnitted 2s 2 member of the Company in accordance
with the provislons bereof,

“Net Cash Flow” means, for any fiscal year oz other period of the Company, the
orass cash receipts of the Company from all sowces, plus amounts utilized or redcased from
reserves thut previously reduced Net Cash Flow, less all rezsonablle and nceessary amounts,
consisient with past practices ard industy porms, acteally paid in cash by the Company 10
Non-Affiliatss during the same {iseal year ar other psriod for Habllitics and obligations of the
Company, und loss any amounts reasonably dotermined by the Mwmger 1o be necessaty to
provldo rcasonable reserves for working-capim] needs or any other contingencies of the

Company.

“Net Profits” and “Nut Losses” means, for each fiscnd ycar or other period, an
amount equal 10 the Company’s taxable income or loss for the flscal yeur or other peried,
diedermined in accordance with section 703(a) of the Code (but includipg in taxable Incorne or Josy,
for this purpose, all ircms of income, yuin, loss or deduction required 1o be staied scparamly
pursuant to scetion 703(a)(1) of the Code), with the following adjustments:

(a) any income of the Company excmpt from fiederul income tax and not
othcrwisc taken into account in computing Net Profits or Net Losscs pursuant to thiy definit
will b¢ added 10 the taxable income or loss;
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() ay cxpenditures of the Company described in séction 705(a)(2XB) of the
Code (ar treated as expenditures deseribed in section 705(z)2)(B) of the Code pursuant ro
scetion 1,704-1(b)(2)Gv)(A)) of the Codz and not otherwise taken info account fn compuring Net
Profits or Net Lesses pursuant to this definition will be submacted Friom the taxable income or
loss, Including deductions for uny losses incurred in connection with the sule or exchange of
Company property disallowed pursuant to secticn 267(a)(1) or 707(b)iof the Code which will be
treated as expenditures described in section 705(u)(2)(B) of the Code; .

{c) in the cvent the Gross Asset Valuc of any Contpany assct is adjusted in
aceordance with the definition of “Gross Asset Valuc™ above, the ameunt of the adjustmenty will
ba taken into account a5 gain or loss from the disposition of propery for purposes of computing
Net Profits or Net Losses;

(3) gain or Joss resulting {rom any disposition of any asset of the Company with
respeel 1© which gain or lows is recognized for (ederal income wx purposes (or is deemed
recognized pursuant 1 subseciion (c) above) will be compured by reference o the Gross Assst
Value of the asset disposed of, notwithstanding that the adjusted basis of the asset (o federal
Income 12x purposes differs from it3 Gross Asset Valus;

{c) in liew of depresiation, amortizanion and other cout: recovery dcductions taken
into account in computing the tuxable income or lovs, there will be taken into account

Deprecintion far the fiscal year ot other perind; and

() hems specifically allocated to the Members pursuant to Sestion 6.1(h) herzof
will not ke taken into aceount In computing Net Profits or Net Tosses,

“Percentage Interest” iy defined in Sestion 4.2

H

“Period” means the time period durmg which Todd renders his professional
services exelusively to Company, a3 provided in Section 4.9 (the “Initinl Temm™).
Notwithstanding anything to the contrary in this Agreement, provided that Todd’s monthly
diszribution of Net Cash Flow has averaged et least Thiny Thousand Dollars ($30,000.00) during
the [ast twelve (12) months of the Lnitial Term, Company shall have the option to extend the
Pericd to include the recording and rolcase of one (1) cdditional full-lepgth studio album, If
applicable, said option shall be decmed automatically exereised unless Company bas given Todd
written notice 10 the contrary at iany time prior W the expiration of the Initial Temn,

“Person” means any individual, estare, corporstion, trust joint vesturs,
partzership or limired liability company of cvery kind and nature, and any other individual or
catity in its own Or any represeatative capasity.

“Property” means all real, personal and mixed properties, cash, assets, inlensst
and righly of any type, whether langible or intingible, owned by the Company, All assets
gequired with Company fimds or in exchange for Property will be Property.
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“Recoupment” means when the initial Members have been distribuled an amount -
equal 10 the amaount set forth in (2) opposite their names an the attached Exhibit A plus whutever
additiona! cash Capital Contribution that any Member may make subgsequzmi 1o the date hereof,

“Tax Distribution Amount” for a year will mean (he total tax Hability of o
Member (or of any Person whose tax liahility is determined by refersnci to the income of the
Member) with respeot 1 the not toxable Income allocated to the Member undar Axtiele 'V for the
year. For purposes of the computation of the Tax Distribution Amount, net income for income
tax purpases will be deemed to be reduced by any prior net losses for income tax purposes
aliocated 1o the Member that was made in a fiscul year after the lesy fiscal year for which a
distribution was madc to the Member purauant to Scction 6.3, Capital losses included in any the
prior nat losses for income lax purposes will be Included in B computation only to the extent of
capital guins, The Tax Distibution Amous: will be determined mking mio account the maxximum
federal, state and locul tx rawes applicable to individunly resident of State of Califormia on the net
meome for income taoz purposes allocated to that Member under Article V1, The detsrmination
will take intv account the deductibllity of taxes for federl income wx purposes for purposes of
determining the net amount of 1ax due and will otherwise ba based on the reasonable. assumptions
as the Manager determines in good faith o be appropriate. )

Foa

“Uarcturncd Capital Contributions” means, ar any particulur Ume, the
aggrepate Capital Contribusions made by a Momber at or prior w the time. reduced by the
aggrepate amount of all distributions made to the Membe:s pursuant to §gction 6.2(3) hereof.

ARTICLELl

¥

ORGANTZATION AND TERM

Section2.1  Eormation. (a) The Members have hereby caused the Articles to be
filed in the Departinent of State of the Stats of Culifornia as required by Scotion 86,151 of the
Act. The Articles will be amended whenever, and within the tme periods, required by the Act, or
otherwise when approved by the Managers.

(b)  Inordertg'maintain the Company &s a limited Hability company under the
laws of the State of California and to qualify the Company to do business in any state, the
Members will from time to time take appropriatc action, Including the preparation and filing of
the amendments 0 the Articles and the other assumed name certiffeatss, documents, inswuments
and publicatiops as muay be required by law or as the Managers will determine, including, without
limitation, action Lo refleet:

Q@) qualification 10 do businesy in any sware in which the Company
owns property or conducts business, as the Managers will dutermine:

(i)  achange in the Company name,

- 5 (5
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(i) acorrection of defectively or erroncously executed Articles;

(iv)  a correstion of false or crroncous statements in the Articles or the
desire of the Manager to make a change in any stutement therein in order that it will accu-
rately represent the sgreement among the Members; or

(v)  achange in the time for dissolution of [he Company.

Scetion2.2  Further Documentation. Each Member hereby agress to executs
and deliver w the Company within five (5) days after receipt of u written request therefar from
the Managers, the other and further documents and instruments, statcments of interest and
holdings, designations, powers of attorncy, letters of inducement, assignments of copyright, and
other instruments and to take the other action (or refrain from taking any action) as the Managers
or any Member ressonably deems necessary, useful or uppropriate to comply with any laws,
rules or regulations us may be necessary 1o cnable the Company to fulffll its responsibilitics
under this Agreement, (o preserve the Company-us a limited liability company under the Act and
10 enable the Company Yo be taxed as a parmership for federal, stale and local income tax

PUTpUSLS. T

Section23  Temy. The term of the Company commeaced upon the filing of the
Anicles and will continue unti] the happsning of an event desaribed In Seczion 2.1 hereof.

Section2.4  Agent. The agent for the service of process is the Sceretary of
Statc of the State of California, as reflecied in the Arucles. The Members may also designate a
registored ageat for the service of process, [n the evant that thé Members designate a registered
agent, and the registercd agent ceases to act a5 the for any reason or the address for the registered
agent changes, the Merobers may desipnate a replacement for the registered agent or file 2 notice
of change of addrcss, as the case may be.

Section2.5 Compan dress. The Company’s l:naﬂing address will be 690
Fifth Slrecl San Frencisco, Califormia 24107 and/or the otler or additional address as the

Managers will determine. At any time, the Managers may cuause the Company 10 change its
address. ¥

o
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ARTICLE I
PURPOSE AND POWERS OF THE COMPANY

Section 3] Purpose. The purpose of the Coropany will be 1o conduct activities
ln connection with the musical group professionally known ws “logh Tedd,” the ereation and
exploitation of musical rezordings, live performances and touring, merchandising. publishing und
other activities in the cnterainment industry, 10 do all acts necessary, approprivte and incidental
in conncction therswith: and to engage in any other business activity that a limdted liubility
compuny orgamized under the Act may lawfully do which is approved by all of the Mcembers.

Scetion32  Powers of the Company. In furtherance of the purpose of the
Company as set forth in Secdon 3.1, the Company will have the power and authority to taks in
its namc all actions necessary, useful or appropriate to accomplish its purpose and ake all
actions necessary, useful or appropriate in connestion therewith or incidentul therio,

ARTICLE 1V
MEMBEBER'S CAPITAL CONTRIBUTIONS AND INTERESTS

Sectiond,]  Cavital Contributions. Upon the execution of this Agreement, cach
Member will have conmibuled tho amount of cash and property set forth opposite the Member's
nazse on Exbibit A attached hereto. Each Momber's Capital Account will be adjusted to reflect
the Mcmbers™ uctual cash conibutions and the agreed Gross Asser Value of property
contributed to the Company by the Member (net of liabilites sceuring (he contributed property
that the Company is considered to assume or take subject to under scetion 752 of the Codo) prior
to the date hercof, including without limitation all rights ‘with regard 1o the album entitled “You
Made Me" and the convents thereof,

Scction42  DPerentage lntesesty, Each Member will have a percentage interest (a
“Percentage lucerest™) in the Company equal to the percentage set forth opposite the
Muember's name on Exhibit A attached hereto,

Section 43  Additional Congibutions. (3) Except as provided in S=ztion 4.1 and
Section 4,5(b), no Member will be required to loan or make availzble any moncy or.ot?u
propesty to the C:atngmny or make any contributions to the capital of the Company, including to
restore any deficit in the Capitul Account of the Member which may exist at any ume,

(b) Moagher ogrees to rake Capital Contributions and L L i
the zggregote amouat equal w a1 jeast the Capital Commilment. Norlim u?: lg;::ny- %
sentence, Meggher will not be required 10 meke uny sdditional Capita! Contributions in m:g:?‘
t!w Cn;.:im] Commitment. The Capital Contribations and T.oans will be made by Meapher at th
(imes, m the amounty and in the form as determined by Meagher n his sole diserctian, *

3203543
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Scction4.4  Withdmwals and Interest. No Member will have the right to
withdraw from the Company or receive any retirn or inturesi on any portion of the Member’s
Capita] Contributions or Capital Account, excpt s otherwiss provided hemein

Section 45  Rerury of Cupital. No Member will be entitled to the return of all or
uny part of the Member'y Capital Contributions or Capital Aceount, excepl in accordshce with
the provisions of this Apreement.

Sectiond.6  Capital Accounty, The Company will deteymine and maintuin
“Capital Acconats™ for each Member throughout the full 1etm of the Company in accordance
with section 704(b) of the Code and the Trensury Regulaton thercunder including, without
[imitation, the provisions of section 1.704-1(b)(2)(Iv) of the Codc , as the regulation may be
amended from time to time. To the extent not inconsistent with the rules, the following will

apply:

(a) The Capital Account of each Member will be credited with (1) an amount
equal 1o the Member's cash comwibutions and the agreed Gross Asset Value of property
contributed to the Company by the Member (net of liabilities securing the coauibutsd property
that the Company is considered to assumc of wks subject to under seetion 752 of the Codo) und
(2) the Membar's shaye of the Cormpany’s Net Profits (or items thereof). The Capitul Account of
each Member will be debited by (1) the amount of cash distributions lo the Mcmber and the
agreed Gross Assct Value of praperty distibuted to the Member (net of liabilitics assumed by
the Member and lisbilitics to which the distributed property is subject) and (2) the Member's
shars of the Company’s Net T.osses (or ltems thercof). The Capital Accounts will alse be
maintained and adjusted as pecmitted by the provisions of sestion 1.704(b)2Xiv)(f) of we Code
und x8 required by the other provisions of seclions 1,704-1(b)(2ZXiv) and 1.704-1(b)(4) of the
Code, fucluding, without tumitaton, adjusoments to reflect the allocations to the Members of
depruciavion, depletion, wnortization, and gain or loss as computed for book purposes rather (han
tho allocation of the comesponding items as compuied for tax purposes, as required by section
1.704-(b)(2)(iv){(g) of the Code,

()  Upon the transizc of an Interest in the Company after the date of this
Agresman, (x) if the transiier docs pot cause a termination of the Company within the meaning of
seetion 708(b)(1)(B) of the Code. the Cupital Accowmt of the transferor Member that Is
atribumable 1o the transferred [aterest will be carried over to the ransferce Member but. it the
Company has an clection under section 754 of the Cods in effect, the Capim! Account will not be
adjusted to reflect uny adjusunent under section 743 of the Code, or (y) if the transfer causes g
termination of the Company within the meaning of section 708(b}(1X(B) of the Code, the income
18X consequences of the deemed sontribution of the Property 10 4 new company (which for all
other purposes continues © be the Compuny) and the deemed immediute distribution of imeresty
in the new company will be governed by the relevant provisions of Subchapter K of Chapier 1 of
the Code and the regulations promulgated thercunder, and tbe initinl Capital Accounts of the

— ; ‘_/J)
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Members in the now cowpany will be determincd in accordance with seciions 1.704
1OX)EH), (€), (s () and (7) of the Code, and thereafler in accordance with Sectjon 4,7(x),

(6)  Upor (i) the “liquidation of the Company™ (as bereinafler defined), (i) the
“liquidation of 2 Meamber’s intercst in the Compeny™ (as hereinaller defincd), (iii) the distribudon
of money or property to a Member as consideration for an lnierest v the Company, or (iv) the
contribution of mancy or (if permitted pursuant to (a) above) property o the Company by a
pow of existing Member as consideration for an Interest in the Company. or uper any uansir
causing 4 termination of the Company for tax purposes within the meaning of saction
708(b)(1)(B) of the Code, thep adjustments will be made 1o the Mambers' Capitul Aczounts in
the following manner: All property of the Company which s oot s0ld m conncstion with the
event will be valued at its then agreed Gross Assel Value., The Gross Asset Value will be used to
determins both the amount of gaim or loss which would have been recogniad by the Company if
the property had been sold for the Gross Asset Value (subject 0 asy debt secured by tac
groperty) at the time, and the amount of Net Cash Flow, us the cass may be, which would have
been distributable by the Company pursuant to Seetion 6.2 if the property had been sold at the
time for the Gross Assct Valug, less the amount of any debt sccured by the property. The
Capital Accounts of the Members will be adjusted 10 reflect the deemied allocation of the
hypothetical gain or loss in accordance with Secion 6.1, The Capital Accounts of the Members
(or of a transferee of u Member) will thereater be adjusted (o reflect “book items” and not wx
ftems in secordmmeg with sections 1.704-1(B)2XV)(g) and 1.704-1(b)(4)(7) of the Code.

(d)  For purposcs of this Segtion 4.6, (1) the term “liquidaton of the Company™
will mean (A) a teemination of the Compuny cffeaed in accordance with this Agreement, which
will be deemed to oscur, for purposes of this Article TV, on the date upon which the Company
ceases to be a going concem and is continued in cxistenes solely to wind-up its affirs, or (B) o
terminution of the Company pursuant to seclion 708¢b)(1) of the Code; and (3i) the tem
“liquidation of a Member's interest in the Company™ will mean the termination of the Member's
entire interest in thc Company cffected by a distribution, or a seriss of diswibutions, by the -
Company to the Member.

. Section4.7  Liabllitv_of Members. No Member will be bound by, or be
personally liable for, any sxpense, debt, liability or obligation of the Company or of aay other
Member (whether under a, judgment, decee or order of a court ot in axy other manner), ualess
and caly to thy extent the Member cxpressly agrees in writing to be so bound or personally
liable. The Company and all Members hereby absolutely and unconditonally waive ansd relcase
any and all claims, liabilitics or causes of action against each of the Members arising prior w0 the
ctliective date of this AgreementL

Scetion4.8  Momber Loans. The Company will nol pay imterest oo amy lean
from a Member or an Affilinte at a rute above the then-current Applicable Federa) Rate ay defined
in the Code ("AFR"™). nor agrce to any loan with a term less than threc (3) yoars from the
efTective date of this Agreement, or the end of the Period if sconer. without the mm??

2454} 9
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£ ol Members. All loans from the Compasny o any Member will e non-
Q. .
interest at 1S »
asi Provided that Company is acdvely
ctiond9  Drofissinal Seovees d iz _ g

ducing, dls?r?b\zt?ng {cither directly or through mangc:mcnm w;mtmr;l p:\lf‘)‘ .a::;!c ?nulz:;nﬁ

pfcmd&'snnthxmnwialhreadiofmisAngenhnrdismy g )
z:gibuﬁmlpmdded for in v , Todd agrees to render his professional sexvices as o

. - - * - M

sopgwriter and music recording arist exclusively to Cmﬁdﬂmtm‘?:‘:‘e hls:mm*:: i
Atlention thereto, for n period of thres (3) years from The ¢ffestive groame

: : um of three (3) full-length smdio albums
pcnodcfnmncccssarytommdmdmlcaseaxpmm : ull-lez
(the first of which being “You Madc Mc™), whichever is longer (the “Period”). T?dd may
ongage in film and television acting roles, and othet activites not related to music, pmvxd:'d thcy
do not substantizlly prevent him from peoviding reasonable serviess 10 the Compuny dwing the
Periog, und neither the Company nor the other Merbers will have any Sgbts or entitlements 10
the income or profits derived tmerefrom. Notwithstanding anything t© the contrzry in this
Agreement, if Todd should veoluntarily cease 0 falfill his obligatons to fumish any of his
professional services as desetibed in this Section 4.9, and bas not tmely cured such a breagh(s) us
provided in Scetion 11,15 bolow, then all of Todd's rights and assets in the Company shall be
immediately and trrevocably transfermed to Meagher,

Section 4.10 Grant Qf Rights. In furtherance of Section 4.9 above, the Members
hereby grant the foltowing rights 10 Company:

(@  All yound reoordings listed in the ausched Exhibit € and all souwnd
reeardings recorded by Todd during the Period (Including all recordings produced pursuant © the
ierrus of any recording agreement entered imo by Todd durirtg the Pariod), including without
limitation all master recordings, from the inception of recording thexeof, and all records
manufacred therefrom, together with the performances embodied thereon (collcetively, the
“Recordings™), will be the sole property of Company in perpetuity throughout the world, free
from any claims whatsocver by any Mcmber or other Person; and Company will have the
exclusive right to copyright the Recordings tn its nume as the owner and author thereol and to
secure, any and il rengwaly and extensions of copyright, Solely for the pwposes of an
applicable copyripht kaw, the product of all Persons rendering services in conncetion with r!:i:J
recording ol Recordings, including the Members, will b detrued *works made for bire" of
Company. All income of any form paid and/or carned a1 any time in comncction with the
exploftation of the Recordings will be retained by Company for ita so0le use und benefit

(k) Withou! lintiting the generality of the foregoing, Com i
unlimited right, in pcrpi:tnity throughout the world, to mm?:im bmmn;h;
or hereafier known, derived from the Recordings, and to 5211, market, transfor or otherwise deal n
the same under any tradembrks, trade names and labels.

. ,O )
6/;'7



06-22-04

05:0ipm  From-Graenberg
510-58 -9244 p.12
|

Jul 23 03 D8150P |

{c)  During the Period or until Recoupment, whichever is loager, Company will
have the sole and exclusive dipght, and may grant to othars the right 10 reproduce, print, publish or
Jisseminats in any medivm Todd's panaes (egal and/ot professional), portraits, pictures, voices,
likesesses and blographical muterial, a5 Dews of information, or for the purposes of trade, or for
advergsing puposes, inctading without Timitation in comnection with the sale, leensing or olher
exploitation of merchandise and merchandising rights. All income derived from the exploitation
of these rights will be retzined by Company for its sole usc and bencfit as provided herciz.

(d) During the Period, all contracts and other agreercots relmed to Hwe
cngagements and appearances by Todd will be contracted through the Company or such othér
wholly-owasd subsidizties a8 company may orgurize for such purpose.  All net profits and
Toyses resulting from said engagements and appearances will be retalned by Company for its sole
uss and beneftt as provided herein.

6)) During the Peried, Company will have ths exclusive right 1o commaercial use
of Todd's likencsses and the nume “Josh Todd™ and any other professional designation Todd
may wlilize in connection with his activitiesvas & recording artist and musical performer.
Thereafler, Company will retain the limited, non-exclusive right to coarinue using said Ekcazss;:
and nuwnes in sonneclion with the sal¢ of Recondings. ; '

Scction 4.11 Music Publishing.

(a) ()  The Members bereby immevocabl ;
. y and absolutely assigns, conv
.‘md sely; over ta Cor_npafry one hundred (100%) percent of uny and all of their righuﬂ imm?t:
in and to ca?h {nusxcal composition written by either or both of them, In whole or in parl, and
‘“’““’,".’d or initially releasod by any party during the Period (the “Compasitions™, free and clear
of all thens, dan'r‘ts and encumbrances of any Kind whatsosver, including but not limired to the
:orld:::dc mpyrxTh ght (and all renewals und extensions thereof) and any other fghts in and 10 esch
ccording. ¢ Members further agroe to cenvey to the Com
. - . m
Compos:ﬂom_f‘ h_mﬂ.mdcr) any music publishing rights which any Eﬁngb-.:(r i o
hereafter acquire from third parties camposing compositions recorded by Todd.my paene

(ii) Company will be th ] i ; -
cach Campositian, and it will bé':nit.!ad to mcm;ca::;ﬁ:;af:mg of all rights in aod to
exploitation and administration of the Compositions, including withor limi ‘m‘]"f‘t n:lf:w comizol,
.w grant Iwens?s: collect all income and to use the narme, lik M'h"bi“‘ Icalon' .:Jole right
composer, lyru:xst nnd sqngwﬁu:r in comnection with cach applicable Compositon fo g
lerm of copyright (including all rencwals and extension thereof) in and (o sach Cm‘;’:mﬁ;;hc full

(b)  From ull royalties earned and actuall :
exploitution of' the Ce itioms it Y m“’e‘-! by Company from the
S il mpomtions throughout the world (“Composition Crost ?.,»‘W

— , Iy , '7
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(i) deduct and pay royalties paypble 1o the writers of the
Compositions, excluding the Members; and

(i) all remaining Composltions Gross Receipts (inchuding cach
: Mernber's share of writer royalties) will be retained by Company {or it sole wwe and benefit,

Section4.12 Repyesentarions, Waragties uod Indempificiiion. Each Member
represents and warrants lo the Cempany, throughout the Period and thereafler continuing in
perpetuity, thau

(2) Member {5 under no disability, restricton or prohibition, whether
contractual or atherwise, with respect to () Mcmber’s right to coter this Agreemem, and (i)
Membes's right to gram the rights granted 1o Company hercunder, 1o perform each and every
term and provision bercof, and to record each and every Composition hereunder;

(b)  Neither the Recordings, Compasitions, ror aoy musical, artistic and litetary
material, idsas or other intellectun! properties, furnished by Member and contined fu or used in
connection with any Recordings and/or Compositions made hereunder or the packaging, sule,
distribution, advertising, publicizing or olher cxploitation thereof, nor the use thercef by
Company, will violate or infringe upen the rights of any person, firml or entity, Company’s
acceptance of any such materials does pot comstimute a waiver of eny of Member's
tepresentations, WarTANtEs or agrecments in resmect tersof,

() EachMumber will at al) times indemnify avd hold barmless the Cormpany oaly
from and against any and all claims, damages, Tiabilitics, costs and expenscs, including bur not
limited 10 legal cxpenses und reasonnble counscl fees, arising in‘any way out af] or incidents) 1o,
such Member’s willful and fraudnlent misrepresentation andes this Sextion 4.2.

ARTICLEY
MANAGEMENT OF THE COMPANY
Section 5,1 Management.

(@)  The Members herchy designale Meagher as the Mangger of the Company
(the “Manages”). Subject to the other provisions herein, the management of the business and
affairs of the Company will be conducted by the Magager. Qunly the Manager will have the
guthority to bind the Company. The Manager will not take any netion in coptravention of this
Agreement withont the written consent of all Members. Except for Cause, Meagher may not be
remaoved a9 Manager without the writien consent of all of the Members.

J2W54v3 12
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the Company with services in the: fleld of

ting, production ond performance, and will
crs relating to these actvities.

(t)  Qenerally, Todd will provide

' i ishing, i [ songwri
rausic and music publishing, 1o tho nature o r
hove reasonable diveretion over final decisions oa artistie mart

(¢)  Other than their Tnwerest aud any pro rate rights with other Membmfs 10
gistributioos adising therefrom, and s st fordl ia Scatian 6.3 hereoL o Manager muy be paid or
recelye any salary, compensation oF other remuaeraton for gerving as 2 Manager or for any other
services provided to the Comparny by Manager or his Affiliates. ?:owded. bowever, that the
Company may pay bona fide, reasonabie and meecssary expeases mum-r_ad by -the Manager to
con-Afiliate third partics in connection with the performance of his cuties herzunder.
Notwithsmding any other provision, excspt as cxpressly provided In Segtion 6, no Manager will
make any payment of transfer of any kind of cash, Prapexty or other consideration of any kind,
tw wry Member or Affiliste, without the writen consamnt of all Members.

(d) Notwithstanding the provisions of Section 5.1(3). the Manager will
reasonably consult with the Members coneeming significandy important matters befons reaching
a decision thereon, and after Recoupment the-wrillen consent of all of the Members will be
required before the Manapger may do any of the following:

()  admit new Members © the Company, or dilute the existing
Members® Interests,
(i)  cnter ino a recording contract, inclading without limiwation any
agreement [/&/0 Todd or “Josh Todd,” with any record company or [abel,
(i)  change the professional name of the basd “Jost Todd,”
(iv)  engage in uctivitics outside the of the Com
s ‘ pupose pany as sst forth
(vii) Trasfer or encumber alk"ar substantislly all of the Company’s
asses, or
(viil) filc banksuptey or dissclve the Company.

Section$,2  [pdempity, The Company will indemnify and hold harmlcss the
Mnr.mgt_:r and cach of the other Members and thelr ngants, partners, and employees froms and
againyt any loss or dumage {peurred by any of them (including reesonable attorney's fees and
costs) by rcason of any acts performed or omitied by agy of them far or on behalf of the
Company unless they committed the ucts in bad faith or the acts were the resulss of active and
dehbur.:ns dlshonmy and were material to the cause of action so adjudicated or the Member, or
respective dm:c{or_. olficer, ugent, member, purtner, sharehalder or employes of 8 Member ;'rill
have personally gatued in fact a financlal profit or other sdvantage w which he, she or it was ot
legally caritled. ‘

Scctions.3  Other ActivitiesPermitted. The Manu i
' . L ; ger will devots 1o
Compuny buyiress yuch time as is pecessary for the full and proper performance of his duw:st

Manager. The Manager will bave the right 1o engage or pertake in any other business, hr?m
J20354v3 13 5
/K
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or profossion, whether or not the samo is in competition with the busincss of the C

. : 5 ~om .
without breaching any hiduciary or other duty to the other Members, and neither the C p:::;
nor e other Merabers will huve any rights or enfitiements to the incame or profits derfved
thereftom.

ARTICLE V]
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1 jons of N d Wet

(8)  Net Profir apd Net Logs. Subject to Segtiop 6,1(b), the Company's Net
Profits and Net Losses, for each fiscal year of the Company, will be allocared 10 the Mambers in
eecordance with their Percentage Interests.

()  Special Rules Reparding Aliocations, Nomwithstanding Scotien 6,.1(a):

@ In sccordance with sections 704(b) and (c) ol the Code, meome, gain, loss
and deduction with respect to any property contributed 10 the capital of the Company
(including all or part of any deemed capital cantribution undes section 708 of the Code)
will, solely for tax purposes, be allocated among the Members 30 a3 to take account of
any variation between the adjusted basis of the property to the Company and its agreed
Gross Assct Valoe. In the cvent that Capital Accounts are cver sdjusted pursuant to
section 1,704-1(b)(2) of the Code to reflect the fair markel value of any Company
property, subsoquent allocations of income, gain, loss and deduction with respect to the
assat will, solely for tax purposcs, 1ake account of any variation betwesn the adjusted
bosis of the assel xod its value as adjusted In the same mamer ay required ynder section
704(c) of the Code. .

(i)  Notwithstanding the provisions of this §setion 6.1, in no event will any
alloeation of Net Loss (or any other Joss, deduction or sectiva 705(a)2WB) expenditure)
. 10 any Member causc the Member to have or increasc a deficit balance in its Capital
"Account. For purposes of the preceding sentence, each Member’s Capital Account will
be jncreased by the Mémber’s share of “purtnership minimum gain” (as defined in
suctions 1.704-2(b)(2) und (g)(1) of the Code) and “partner nanrecourse debt .mmimam
gain™ (as defined in sootions 1.704-2(1X2) 4nd (i)X(5) of the Cads) and will be reduced by
the jtems described in paragraphs (4), (5) and (6) of ssetion 1,704-1(bX(2)({i)(d)) of the
Code. Any loss not allocated to o Member becausc of the foregoing provision will be
allocated to the other Members (to the oxtent the olher Members are not limited in
respect of the allocation of losses under this clavse (iD)). Amy loss reallocated under this
clause (if) will be takes into account in computing subsequent a:l}omtion.s of income and
losses prrsuan) to this Article 6. so thul the net amount of any iterm so allocaled and the

income and losses allocated 10 each Member pursuant to this Article 6, to the

7 4\7
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possible, will be equal 1o the net amount that would bave heen allocated 1o cach the
Member pursuant 1o this Article 6 if no rewllocation of losses had occurred under this
clause (i), :

()  “Nonrecoursc deductions™ (as defined in section 1,704-2(b) of the Code)
will be allocated among the Membears in proportion to their Percemtage Intcrests.
“Partner nonrecowse deductions™ (as defined in scction 1,704-2(1) of the Code) will he
allocated ameng the Members in the proportion in which they share the cconomic risk of
loss with respect to the partner nonrecourse debt to which the deductons are aributable
in 2ccordance with seetion 1.704-2() ol tha Coade.

(v)  if there is a net decrease i the Partnership minimum gain (within the
meaning of section 1.704-2(g)(2) of the Cade) for u Company taxable year, then, before
any allocations arc made for the yewr esck Member with a share of the partaership
tinimwn gain af the beginning of the year will be allocated items of Company income and
gain for the year (and, if’ necessary for subsequent years) in an amount equal to each
Member's share of the net decrcase in partership mikimurn gain as determined n
accordance with section 1.704-2(f) of the Code in w manmer so as 1o satisfy the
requirernents of said Treasory Regulation.

V) If, doring amy taXoble year of the Company, there {3 a nct decrease in
partaer ponvecourse debt minimum gain, then, before any other allocutions ane made for
the year, each Member with & share of the partner nonrccourse debt yriimum gain i the
begianing of the taxable ywar will bo allocated itemns of Compariy income and gxin for the
year (and, if necessary, for subsequent years) in an amount equal to the Member's share
ol the ntt degrease in partner nonrecourse debt mindmunt’gain as determingd in uecordance
wilh section 1,704=2(i)(4) of the Code, in & manner so a5 to satis{y the requiraments of

said Treasury Regulation.

(vi)  1f, during any taxabic year of the Company, 2 Member unexpectadly
recaives, or. 2z of the end of the year, is réasonably expected o reeeive, an adjustment,
. nllocation or distribution described in paragraph (), (5) or (6) of seclion 1.704-
UBR)GIN) of the Cods and if the adjustment, allocation or distribution would cause at
the end of the taxable year a deficit balance in the Member's Capital Actouwr in excess of
his allocable share of minimum gain as described above, then the Member will be altocated
itemns of income and gain for the Laxable year (and, If necessary, subsequent tuxable years)
in an amount wnd in 2 manner sufficient to eliminale the excess balance as quickly as
possibie before eny other allocation s raade for the year, other than pursuaat to clauses
(v) ond (v) abave, 50 29 o satisfy the requirements of section 1.704-1(b)(2)Gi)(d) of the
Code (qualified incomo offser). 1n the event any Member has 2 defielt balonce i his
Capital Account at the end of a Company 1axable year which Is jn excess of the amount, if

any, the Member is treared as obligated to restore 10 its Capital Account mnder szetion
1.704-1(b)(2)(ii)(c) of the Code as wcll as any addition therelo pursuant to the

vl o
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s mate seatences of sections 1.704-2(gX1) and 1.704-2(1)(5) of the Code after taking

i 2 le year in partnership
count Thercunder amy changes duting the Company taxab i .

ﬁz'l;cum gain and partner T rse debt minimum gain, the Member will be Spcl:.\al. Iy

alloented jioms of Company income and gain in the amount of the sxcess as quickly as

possible

(vii)  The atlocarions set Forth in the above provisions of this M arc
inzended to comply with cortain Tequirements of the Code under scetion 704(b) of the
Code. The Members intend tha, 10 the exwnt possible, all allocutions made plursuant ©©
the Sections will, over the wexm of the Company, be offsct cither with other allocations
pursuant to 3 .(vi) or with special allocations of other items of Company
income, gain, Joss, of deduction pursuant 10 this subscction (vii)., Accordingly, the
Marager is hereby authorized and directed make offsetting allacations of Compuny
incorae, gain, loss or deduction under this subsection (vii) in whatever mapner it
determines iy appropriaie so that, after the offsetting spocial allocations are made (and
taking into account the reasonably aaticipated futurs allocations of iocome and gan
pursunat 19 subseetion (iv) and (v)), the Cupial Accounts of the Members ire, to the
extent possible, equal 1o te Capital Accounts sach would have if the focegeing provisions
of this Section 6,1(b) were not contained in this Agreoment and alf income, gain, loss and
deduction of the Company were instead allocated pursaant 10 Sestion 6,1(z), Except as
?!hm'wis.‘ provided for in this Seetion 6.1(b), for federal incame tax purposcs each item of
income, gein, loss and deduction will be allocated among the Members in ke same manmer
as th.e onn;c.latm- item of book Income, pain, loss ar deduction is allocated pursuant to this

(©)  Intemof Allogations. The Members iniénd tha i iy
hereugder (as computed for book purposus) will produce fipal Cg;:mdl Tmamonmpmv;?ogs
Members that would permit liquidating distributions, if the distributions were mad n
ar:co.rdaumu with final paslx_'rv: Capital Account balances (instead of being made as ovid:d ;.:r:
provisions l)zcrz:u:;: :ﬁ:l‘: ﬁ;:il w pro?u::ﬁ t:: Lﬁnn.l ld ke s mfrmmn

i c ¢ sitive
mv(ff;m will be amended by the Company if and m;r,hoc m?uihisﬁwf ;r::lf:eﬁﬂ) s
i :;nry mxahlc_ income m_d @iu loas of the Company. for the curment a.nd future Mu%t
cumpuwd, i:ms of gross inconie and deduction of the Company for the yeiet years (or if
r book purposcs, will be reallocuted among the Members as ucccs‘sarym:;hxu“
ce

tbe result, and to the extent that it is n i
: s not possible 1o achie i
_ ¢ . ' . ve the result with i
zawc.h ca:cm a:f items of income (including gross income) and deduetion for ptior s gy
- m“; thmmd mrb_ank purposes) will be reallocated among the Momb i yenwrs e
p ¢ the result  This Section 6.1(c) will control notwithstandingy anymre:?l;:naﬁ
24 on or
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(d  Rulexof Comstruction, An allocation 10 & Member of Net Profits or Net
Lozs will be treated us an allocation to the Mcember of each item of Incorme, pain, loss and
Jdeduetion that has been taken into sceount in computing the Net Profils or Net Loss.

Section 6.2  Distributions. The Company will make distributions of Net Cash
Flow aanually or al the Umes and in the amounts as the Mansger shail determine in his sole and
absolute discretion. Any amounts of Net Cash Flow distibuted by the Manaper will be
distributed 1o the Members in the following order and prorlry:

() First, to thc Members whe have Unretumed Capital Contrioutions in
proportion to the Unretumed Capital Conwibutlons wuntil the Members have received all
Unretwrned Capita] Contributions; and

(b))  Second, wo the Mémbess in accordancs with their Percentage Interests.

Section6.3  §pecigl Rigribytions. Notwithstanding any other provision, the
Company will make at least the following disuibutions (or non-recowse lomms to the Members in
like amounts):

(@)  cach month, 1o each Member in an amount equal to « least twenty-five
pereent (25%) of the Net Cash Flow, until the Company has cealized aporegate Net Cash Flow of
at least Ope Million Dollars (51,000,000.00), and then fifty percent (50%) ol Nzt Cash Flow
thereaficr, or Four ‘Thousand Dallars ($4,000.00), whichever is higher (provided that Company
will have the right to prepay suid Four Thousand Dollar ($4600.00) monthly minimums 1o any
Member ot Manager's discretion); and

(b)  cach year, to cach Mcmber In an-dmount equal to each the Member's Tax
Distribution Amount Tor the year (*Tux Distribution™), To the extent practicable, distributions
pursuant to this Segzion 63 will be made In four {astallments (“Quarterly Installments™)
throughout the ycar so as to allow cach the Member to make timely quartesly estimated wmx
payments. Each the installment will be bused on 4 reasonable estimate (as dotermined by the
Manager) of the Company's income for the year, In the event the sum of 2 Member's Quarterly
Installments for a year is lcss than the Member's Tax Distribution Amownt for the vear,
additional cash will be distributed to the Mcmber promptly following the dsterrmination of the
Company's Net Profit or Net Loss for the yeur in un amount which. when taken together with
the Member’s Quartarly Instaliments, equals the Member’s Tax Distribution Amount. In the
cvent the sum of o Member's Quarterly Wstullments foru yeur is greater than the Member’s Tax
Distribution Amount for the year (“Excess Tax Amoant™), the Excess Tax Amount will be
deducted from the Tax Distributions next due to the Member, The amoont of any Tax
Distribution mede to 2 Member pursuant to the provisions of this Segtjon 6.3 will be credited
ugaist the pext distibuwtions otherwise required (o be made to (he Miember pursuant to Secti
6.2 hereto.

F-543
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Scetion6.4  Withbolding, The Company is hereby authorized lo, 2nd will,
comply with uny and all withholding obligations to which It is subject. In the event the
Company is requized to deduct and withhaold. pursuant w the Code or any other {ederal, state or
Toca) Tuw, rule o7 regulation which is carreatly in effect ar which may be promulgated Lereafter
(*Applicablo Law?), any amount from an aclaal distribution 10 a Member, the amount 50
deducied and withheld from the distribution will, for all purposes of this Agreement. be treured
us u distribution Lo the Member of the same type as the distribution giving ris< to the obligation.
In the event Applicable Law requires the Company 0 pay ar withkold any mmowy on behalf of
a Member (including eny federal, state or local taxes) measured by & Merober's distributive shure
of the Company's Net Prafil, gaia or any other Company lem, other than any amount required
o be deducted and wititheld from actual distributions o a Member, then the payment or
withholding of any the amount will b¢ considered a loan (“Tax Leap™) by the Company to the
Member (the “Borrowing Mcmber'). The Borowing Member will repay any the Tax Loan
within 30 days after the other Member delivers & written demand therefor, together with interest
at the Applicable Federal Rate from the date the loan was made until the date of the repayment
thorcof. In addition to any other rights of the Company to enforce jts entitlemnent 1o reecive
puyment of the Tax Loun, plus any accrued iawtost thercon, the Company may deduct from mmy
distribution 1o be made to a Borrowing Member an amount not greater than the owstanding
bulunce of any Tax Loan, plus any accrued intcrest thereon, es a payment. in total or partiol
satisfacton thercof.

Section6.5  Limition Upon Distributions. No disuribution will be made if, after the
distribution is made, the aggrepate fair market value of the Company's total asscts would be less
thun the aggregame of the Company’s total linbilities, In addition, and notwithsanding anything
herein o the contrary, the Manager will not declars or pay any distributions or otherwise
distribute Net Cash Flow 1o the Mewbers unless and until the' Company has repnid in full all
loans made by any Member or with respect o which any Momber hay issued a guaramy or
pledge aor otherwise provide collateral as security therefor,

ARTICLE VIl
TRANSFERABILITY; MEMBER DEPARTURE
Section7.]  Restrictions on Transferability,

{8) Exccpt as expressly provided for hereln, ao Membor may sell, transfar,
assign, pledge, hypothecats or otierwise sncumber (individually, a “Tragsfer™ and collectively,
“Trunsfers™), dircetly or Indircetly, all or any portion of the Member's Interest without the
prior written consent of the other Member(s),

(b)  Notwithstandmg §oetion 7 1(3) abave, but subject 1o Seetion 7.1(c) beiow,
Meagher shall have the right to &ffect a Traosfer of all or pant of his Interests without
written cansent of the other Members,

0w 18 0
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(e) Ri f Fi @, W t;m cvent ﬂ't&:h;ﬂMp:l:tybc‘rm(dlh.: ;Z::-:,TI:
) desires 10 Transfer all or 3 portion of his Interests 0 2 ‘ is s
::n;::dvm do so in accordance with the terms of this Agrecment, B will first ofler o the ather
hmi")aﬂnft}:clnmrulspmpowdwbeb’ansfﬁmd(ﬁw
™. The offex will be mads by written notice (e "Offer Neotice™), Which s?rm
te given to the Noa-Selling Membess, and will set forth the name and address of the prospeetve
trapsferec and the price and otber tezms and conditions upon which the Offered Interests s
contemplated o be transfeoed. The Non-Selling Members will each have, on a pro rata basis
based on the relative owpership of Imercsts among the Non-Sclling Membess, the cxchusive right
for & pericd of thirty (30) days aflor the notice iy given (the "Option Prriod"), by means of
wﬁnmuoﬁczmthc&uhmi\dmbermagmmpumhnscmoraponimufm Qffcred Intwrosts
at a price per Interest aad upon the syrme tems and conditions as wre set forth in the Offer
Notice. The potize will specify the number of Offercd Interests elected to be purchased by the
Non-Sclling Members (the “Accepted Interests”).

()  Third Party Right, The Seiling Member will bave the right, but not the
obligation, (o sel, sssign or otherwise tunsfer apy Offered Interesss e to which the Non-Seiling
Members did not elect 1o purchass pursuant to thls Scetion 7.2, to the third, payty and on the
terms deseribed in the Offer Notice for a period of 120 days {rom the expiration dete of the
Option Pt:ﬂod.: 1F the QMfired Interests will not have been sold in a bona fide ransaction
pusuant to this Section 7.2(d) during the period, then all of the Offered Interests will again
becems suhjeet to all of the restrictions and provisions of this Agrecment.

(¢)  Closlng. The closing of the purchase of any Offered Interssts

- - mc @
Saling Membcrs will take place not later than 60 days akter the expivation of the ng'on Pz::?:d
set foreh in Seetion 7.2(c) hereof and will bs held at the- principal office of the Company unless
otherwise :nutua!l?' apreed. At the closing, the Selling Member will couse to be delivered to the
?:;mhasaﬂ s),.mccrufdmim for the Offercd Interests o be purchased culy endorsed in blank for

or wi axecuted stock i ( i
gy ¥ powers artached, in exchange tor the purchas¢ price for the

() Tag Along Riphts. n the event that cither Member

' . desires to

pmn;mﬂu;ﬁ? Interests to 2 third party, the other Merabers will have the right 1o a:::u _allr:r-a
mnll.:.dothmrln&crcstsm the sale to the Ghird party on the same terms and dtions

pro rats and parri pasyu with the selling Mamber. R

ARTICLE vIIi
ADDITIONAL MEMBERS
_ Scction 8.1 issi 8y :
unanimous writlen comsent of the Mebers, the Managers may cavse the Cnmpmy?; o
ca
J27354v3 1
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membership or other beneficial interest in the Company and, stherwise, admit any additionzl

Person as a member of the Corapany far the amount of cash. other property or scrvices aad/or.

subject to the terms and conditions a3 the Members will determilne, provided only thut the
Person agrecs in writing to be bound b}_r all of the provisiony of this Agreement

Section82  Allocasions to New Membery. 1f 8 Membor Transfers an Interest (ov
any portion thereof) in the Compmny or, pwsuant @ Seglion 8.1, any Person is issued any
membership ot other beneficial imerest in the Company and/or is admitted as a “mermber™ of he
Company, then the Company’s Net Profit or Net Loss will be allocated between the transferor
and trunsferes (or, as applicable, among the Members) by taking into sccount their varying
Interests in the Company during the Company’s fiscal year in accordance with section 706(d) of
the Cods using the micrim closing of the books mythod or the other method as the Managers will
determine angd which is vot probibited under sectian 706(d) of the Code.

ARTICLE IX
DISSOLUTION AND TERMINATION

Scction 9.1 Disselution, Tbe Compuny will be dissolved upon the first to ocour
of the following (the “Dissolution Evem™):

(@)  the unanimous written consent of tha Mzmbers authorizing the diszofution
of the Compuny;

(b)  the emry of adecree of judicial dissolution under Section 86.495 of the
Act: or _ ‘
f 1l
(6)  upon the sule of 4l or subsiantially 2)f of the assets of the Company or
any other event that terminates or Yesults in the liquidation of the Company,

Secton9.2  Ristribution of Assets Upon Dissolution. (a) [n settting accounis
afier dissolution, the assews of the Company will be applied or distributed by the Managers, and
at the time ood in the mummer as the Managers will reasonably determine and which iy consistent
with the orderly liquidation of the Company, as follows:

(¢)) first, 10 the payment of the debts and liabilitics of the Cornpany,
othe: than debes and habilitics 10 aay Memben

{2)  then, to the payment of the debws and Hibilives of the Compasny
owed to any Member or other beneficial owner of any interest in the Company:

20 {

X

(3)  then, 1o the payment of the cxpenses of liquidation: (—\
—_— ,./}

F-548
21



09-22-04  05:05pa  From-Greenberg +3103857940 T-287 P.D24/0%2 F-ds

YA L s . -y

h I -
Jul 23 0z aalsap 1 514 --::E?-SEI*Q Foag

(4)  then, Yo the seuing up of any resérves which the Managers deem
necassary or desirable for any contingent of woforeseen liabilites or obligations of the Company;

(5)  then, to the Members in the order of prioritics set forth i Sectio
6.2, and '

(6)  then, subject 10 Sactipn 6.1(g), 1o thoxe Members with . posilive
Capital Account balances (after giving effect to all contributions, diszributions, allocations and
other Capital Account adjustments (o il fiscal years of the Company, including the fiscal year
of the Company’s dissohution), in proportion 10 said positive balances, until said balances huve
been reduced to 2¢ro in accordence with the rules and requirements of secdon 1.704-1(bX2)N()
of the Code; and

(7)  then, to the Mcmbers, in proportion to their Percentape Interests.

(®) Notwithstanding anything herein 10 the contrary, the Manapers moy cansz
the Company to make the distributions of Company assets that it is requited to muke pursvant
to this Section 9.2 In cush or in kind (and, if in kind, dased on the then fuir market value of the
asset(s) o be distributed, net of all lisbilitics w which the asset or assets are subject. as
reasenably detexmined by the Managers).  Approprime and cusiomary prorations and
adjustinents will be made incident t any distribution in kind, as thc Managers will reasonably
determine. Liach Member will look solely 1o the assets of the Company for the retum of his
Capita! Contributlons or Capilal Account balunce, and if the assets of the Company vemuining
after the payment or discharge of the debts and liabilitiey of the Company are inmufficient o
return the Member’s Capitu!l Contributions or Capital Ascount balance, in fill, the Member will
have no recourse against the Managers or any other Momber. “The Members acknowledge that
this Scotion 9.2 may establish distriburion priorites” different from those set lorth in the
provisions of the Act applicable to distributions upon Gquidation, und the Members agree that
they jntend, W that extent, w0 vary those provisions by this Agreement.

Section9.3  Winding Up. The winding up of the affairs of the Company and
the disuibution of its asscis will be conducted solcly by the Managers, who are hereby authori-
zzd to take all actions necessary o accomplish the distribution and the orderly Tiquidation of the
Cormpany including, without lizitation, selling agy Property it deems accessary or appropriate
to sell. '

Section94  Adicles of Dissolulion. When all debts, linbilities and obligations
have been pald and dischbarged or adequatc provisions have been made thersfor and 2l of the
remaining property #ng ausets have been distributed to the Members, and the winding up of the
aflairg of the Company is complete, the Company will file Arteles of Dissolution with
Department of Staic of the State of Califormia.

339350 21
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ARTICLEX
FINANCIAL STATEMENTS, BOOKS, RECORDS AND TAX RETURNS

Section 10.1  Boaks ol Acgount. The Manager will cause to be maintamed, at the
offices of the Company, full, complete and proper books of account, in which there will be
cntered, fully and accurately, all receipts eud disbursementy and other fivancial activities and of
cach and every transaction of thi Company, which will be available for review by any of the
Members at reasonablc times on reasonable notice, and will inciude the following:

(@ A curreay list ol the full name and last known business addreas of the
Managers and ench Member;

(®) A copy of this Agresment, the Articles and all amondments thersto; and

(©) Capics of the Company’s federa, state, and local income tax remarns end
reports, if any. for the (hrec most recent years.

_ Section10.2 Eingncia] Statements and Reports. The Company will furnish the
Members with full sud complets 2nnual financial statements, and all mfonnation required by Jaw
to be distribulcd to the Members, When the Company has carmned Net Profits of at fcast §1
million, all financia! starements will be prepared in accordance with pencrally accepied accounting
prin¢iples '

Section103 Returns and Other Elsctions. The Managers will cause the
poparation and tmely filing of ull txx retumns required to be filed by the Company pursuant to
the Code and afl other mxx roturns deemed necessary andrequired In cach juriydiction in which the
.Company does business. All clections and options availabie 0, or deferminations as 0 items of
incom or expense of, the Company for federul, state or focal income tox purposes will be taken,
rejected o made by the Company as determincd by the Manugers. Copics of the returns, or
pertinent informatlon therefrom, will be fumished 1o the Members within v reasvnable tme after
the end of the Company's fiscal year.

- Section10.4  Elcstion under Saction 754 of the Code, ln tho cvent of any
transaction described ip Sectivn 743() of the Code or distributions described in scetion 734 of
the Code and permitted by this Agresment, and if the Managers 50 consent, the Company will,
upon the timely written request of the Person succeeding to an interest in the Company In a
transaction deseribed In seetion 743(h) of the Code or any existing Merber (in the case of &
distribution described in section 734 of the Code), make the election provided for Ip section 754
of the Code,

Section 10.5  Tax Maticrs Member. The Maniger is hereby designaied the “m3x
matters paring” (the *TMM™) of the Company for purposces of Chapter 63 of the Code and

- " Erd
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only the TMM will be authorized to take any action pursuant to the provisions of Chapter €3 of
the C'ode and each Member hereby agrees thut he will fully cooperate with and ba bound by (and
not take action that is inconsistent with) any the action, Each Member will fuenish the TMM
with the informaion as the TMM may reasonably request t0 permil it  provide the Intemal
Revenue Service with sufficient informatiou to 2low proper notice to the parties in accordance
with section 6223 of the Code and 10 otherwiso act under Chapter 63 of the Code,

ARTICLE X1
MISCELLANEOUS

Section11.] Notices. Any notice, demand, electicn or other communicaton
(herelnafier called 8 “Notice™) that, under the terms of this Agresment or under uny statute, must
be or may be given Lo any Member will be in writing and will be piven by mailing the same by
certified or registered mail, rewm receipt requested, postage-prepaid, addressed or by repurablie
overnight couricr to the Member at the Member's address as is st forth on Exhibit B attached
hereto. All copies of nolices W be ¥enl Lo nny party hercunder will be sent in the same manner os
required for potices. Either party may designue, by notice in writing to the other, & new or other
2ddress to which nolices will therealier bo given, Any notice given hereunder {other than 2 notice
of 2 now address or addional address for notice purposas) will be deemed piven when teeeived
a5 hercinabove provided. Any notice of & ocw or additlenal address for noticy purpeses will be
desmed griven on the dale upon which the same s received by the addressee thereof.

Section11.2  Amendment , This Agreement or the Anicles may be amended or
modificd only with the written consent of ull of the Members.

Secrion 113 Reservation of Rights. Ench' of the Members veserves all rigins not
expressly granted hereunder,

Section1l,4 Seversbility, This Agreemont is intended lo be performed ,n
aceordance with, and ouly to the extent permitted by, the applicable laws, ordinances, rules and
regulations of the jurisdictions in which the Company cagages in business. If any provision of
this Agresment, or the application thereof to any person er circumstanee, will, Tor any resson and
1o any extent, be held to be invalid or uncaforecadle, the remainder of this Aprecment and the
application of the provision 1 other peryons or circumsiancey will not be aiTected, but rather will
be enforced 1o the full extent permitted by law,

Section 11,5  Ratification. Each Person who becomes a Member in the Company
aftsr the exceution und delivery of thiy Agrsument wifl, by becoming @ Member, be desmed
thereby to ratify und agres to all prior actions taken by the Company, and is deemed 10 ratify and

agree o all of the provisions sct forth in the Agresment.
’ r/)
6<
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Section11.6 Binding Upon Supcessors, Except as required by Sextion 1.7
below, this Agreement will be binding upon the parties hereto and their heirs, execulors,
administriors, successors and assigns, and will inoro to the benedit of the partics herto and their
heirs, executors, admindstrators, successors and permitted assipns. This Agresment will become
ceetive upon its cxceution and delivery by the Members.

Section 11.7  Righss of Third Pamies. None of the provisions of this Agreement
will be construed 2s having been made for the benofit of any creditor of cither the Company, tho
Munagers or anry Member, nor will any af the provisions be enforceable (excep! as otherwise
required by law) by any Persen pot a party hereto.

Scotionl1.8 Goveming Law. The Members hereby agree thar except as
atherwise spevifically provided for hereip, all questions With tespect 10 the construction of this
Agreement and the rights and labilities of the purtics hereto will be determined in accardancs
with the provisions of the laws of the Staie of California. [n any dispute among tie Manager,
Members or Company arising out of or relating to this Agreement, the prevailing party will be
entitled to recover its or his reasonable attorneys’ fees and costs (including litigation and
collection codts) from the nop-prevailing parties.

Scetionl}.9  Captions. The capdons. headings and titles contained in this
Agreement arv solely for convenience of reference and will not affcet the interpretation of this
Agreement or of any provision hercof.

Section 11,10 Counterpany, This Agreement mey be executed in any number of
counterparts, each of which will be deemed an original, but ull of which will together constinute
onc instrurnent. - Y

e

Section11.)1 Tenso and Gender of Words. All terms and words uscd in this
Agresment, regardless of the tense or gender m which they are used, will be desemed 1 ncdude
cech other wnse and geader unless the comext requires otherwise.

. Scetion 11.12 Remedies Comulgtdve. No remedy set forth in this Agreement or
otherwise conferred upon or reserved to any party will be considered exclusive of any other
remedy avaitable 10 2 party but'the same will be distine, separate and ctmulative and Toay be
excreised from time to time as often us occasion may arise or s may be deemed expedicnt.

l Section 11,13 Ls2g] Coungel., Each of the parties hereto have been advised and
counseled with respect 1o the negoliation and execution of this Agrsement i
attorpey of their own choice. Rl

Section 11.14 Prior Agreement. The management contract betweean Meagher and
. :
Todd dated January 17, 2603 is hereby rescinded and deemed vuidmdafnofomeorc?'\

A3 : 24 /4
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Section 11,15 Notice and Cure, Tn the event of an alleged breach of this Agreement
by the Cornpany or any Member or Manager, the party alleging the breach shall give notice
| rcasonably specifying the breach and 30 days opportunity to cure before seeking 1o terminate
this Agresment or bring any action for breach thercof.

Section. 11.16 Equitable Relief. Todd acknowledges that his performance aad
obligatons, Including but not limited to his cxclusivity obligations hereunder, are unique, of
extraordinary velus, and that a material breach by Todd of eny material obligaton hereunder will
cause the Company and the other Members irrepacable demage which cannot be compensated
with monay only. Therefore, Todd agrees that such other parties, as a matter of right, shall be
entitled 1o 2n injunction or other equireble velief, in additon to all otber rights at law to prevemt
the material bresch of any material tcrms or condidons hereof, and to onforee any rights of the
party secking cguitable relief hercunder.

Section 11,37 Lntire Agreement. This Agreement constitures and expresses the
entire understanding between the parties herelo with Tespect 0 Ihe subject matter heyeof) and
supersedes all prior agreements and understandings, inducements, commitments or conditions,

express or implied, oral or writien, excepl as herein conained.

IN WITNESS WHEREOF, the partis{ hersta\have executed and acknowledyed
ent as of the date first above written. \
M7

f

Todd Milglmxi ’Joshéﬁ Toﬂ

- —

- | . //)
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EXHIBIT A

Capital Contributions and Percentage Tntercsts of Members

Namg of Mcmber Initia) Capital Contribution Pergentage Interest
Joshux Todd (n) $0.00 | ' 50%

(b) All riphts ownesd by Todd

with regard to the master recordings
listed on Exhibit C and the

contents thercof (the valuation of
which excludes nn;; amounts alrcady
accounted for in (a) above)

Todd Meagher (a) $218,000.00 ; 50%
(b) Allrights owned by Mcagher
with regard 1o the master recordingy
listed on Exhibit C and the o
contents thereof (the valuation of
which excludes any amounts already
accounted (or in () above)

F297354v) 26 l
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Name of Member

Todd Meagher

Joshua Todd

AI0054%3
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EXHIBITE

Addresses of Membery

with a copy lo:

with & copy 1o

27

Address

116 Brunswick Read '
Alameda, California 94502

Pryor Cashman Sherman & Flynn
410 Park Avenue

New York, New York 10022
Atmn: Joseph L. Grier, Esgq,

1640 North Genesse Avenue
T.os Angeles, Culifornia 20046

Greenbeny Triwrig. TLUP

2450 Colorado Avenue, Sufte 400E
Sarna Monica, California 90404
Allention: John C. Kirkland, Esq,

F=548
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EXHIBIT C
|
Schedule of Master Recordings

1. Bum
2. Blast
3. Catastrophc |
4, Circles
5. Mind infection |
6, Tlowers and cages |
7. Lovely bones ,
3. Collide _ '
9. Broken |
10. The Walls |
11, Slave
12. Afraid |
13. Shine " |
14, Straight Jacket ' ' |
15. Wasted
16. Moming Glory -
17. Lost ' |
18, Books and Stereos ' |
19. Tomorow
20, DOT ' _ |
21, Uaderground |
22. Fly ‘

T29354VA 28




