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(Government Code Sections 12580-12599.7)

Address:

Pursuant to Section 12585, registration is required of every trustee subject to the Supervision of Trustees and
Fundraisers for Charitable Purposes Act within thirty days after receipt of assets (cash or other forms of property)
for the charitable purposes for which organized.

Every charitable (public benefit) corporation, association and trustee holding assets for charitable purposes or
doing business in the State of California must register with the Attorney General, except those exempted by
California Government Code section 12583. Corporations that are organized primarily as a hospital, a school, or a
religious organization are exempted by Section 12583.

Name of Organization: The Cinefamily----==....:..=........==.....--====.........=~---==~-------=

Official Mailing Address for Organization:

611 North Fairfax Avenue
City: Los Angeles

State:CA

ZIP Code: 90036

Organization's telephone number: 310 553-2200

Organization's e-mail address: none

Organization's fax number: 31 0 553-2280

Organization's website: none

Federal Employer Identification Number (FEIN):

26-1734079
Group Exemption FEIN (if applicable):
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Names and addresses of ALL trustees or directors and officers (attach a list If necessary):

Name Daniel Harkham IPosition director and treasurer

Address 611 North Fairfax Avenue

City Los Angeles IStateCA IZIP Code 90036

Name Samuel Harkham IPosition director and secretary

Address611 North Fairfax Avenue

City Los Angeles IStateCA IZIP Code 90036

Name Hadrian Belove IPosition Director and president

Address611 North Fairfax Avenue

City Los Angeles IStateCA IZIP Code 90036

Name Rick Ross IPosition director

Address 2531 Hargrave Drive

City Los Angeles IStateCA IZIP Code 90068

Name Xan Cassavetes

Address 2531 Hargrave Drive

City Los Angeles IStateCA IZIP Code 90068

Describe the primary activity of the organization. (A copy of the material submitted with the application for federal or state tax
exemption will normally provide this Information.) If the organization Is based outside California, comment fully on the extent
of activities In California and how the California activities relate to total activities. In addition, list all funds, property, and other
assets held or expected to be held In California. Indicate whether you are monitored In your home state, and If so, by whom.
Attach additional sheets If necessary.

The organization promotes the theatrical performing arts and educates the public concerning classic
films and films which have artistic value but which have had insignificant recent public exposure. The
organization promotes the exhibition of these films to the public. Many of these films are currently
housed with UCLA, USC and other film schools. The organization intends to borrow some of these films
from these film schools and exhibit them in a local movie theater. The organization expects that it will
charge a low admission fee to the public to view these films. In addition, the organization will have
non-voting members who will pay a monthly "membership fee" which will entitle them to attend all movie
exhibitions during that month at a reduced rate. Theorganization may also have live music periodically
which will be exhibited with a movie. The organization will rent a theater at reduced rates in which it will
exhibit its films and movies.
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,j:V/Rh\$2~.;90:0~Ci~mbre:;tn:~I~~e'~'gf4~,s:,rec'IPt:s":b.r,tO,t~ll~~~~·e~'~,iE(jJ~t,:;r~~W'~~d,~tO'fll~,ilt~f)t1ilie:IR~'1j:()~in"990'i,:99,O:;E.Z;,;~r 99,O~~F';:~;,
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If assets (funds, property, etc.) have been received, enter the date first received:
%Jlc<"lI",,~ """'"'jlI;'":':;,}~-:;;';"" :s.",-;;:, .• ~"lt;;: ".~

;;~;~~~~~~,;'It~ ii)< ;@";<y,i. ,:,:~
Date assets first received: November, 2007 ~c;,~,ti!tal'W.,r'¥9ulred:,~lt,~!n'~~;" .

;"~~y"~,of.f;e~~lpt,Qf'assets;':;' -~, ',..'
'-c ' -:··n' """l":-!'~,,': ,. "-f~:~ll:lAr', ~n~::g' \~'! 1::4 '1\' {})~tj·, ".'t, '-",J:~\~'./'-

!t~;.,,~ \f~1iJ~,~,),F,'" "\,~H[""}""·~:Tt:o, t,~':' ; ,,~-,,'

What annual accounting period has the organization adopted?

0 Fiscal Year Ending October 31 0 Calendar Year

CT·1 REGISTRATION FORM (6/2007)



- ------------ ---------------------

Attach your founding documents as follows:

A)

B)

C)

.Corporations· Furnish a copy of the articles of incorporation and all amendments and current bylaws. ·If incorporated
outside California, enter the date the corporation qualified through the California Secretary of State's Office to conduct
activities in California.

Associations· Furnish a copy of the instrument creating the organization (bylaws, constitution, and/or articles of
association). .

Trusts - Furnish a copy of the trust instrument or will and decree of final distribution.

D) Trustees for charitable purposes· Furnish a statement describing your operations and charitable purpose.

Has the organization applied for or been granted IRS tax exempt status Yes EJ No It
Date of application for Federal tax exemption: concurrent with the filing of this registration

Date of exemption letter: not applicable Exem'pt under Internal Revenue Code section 501(c) 2L-
If known, are contributions to the organization tax deductible? Yes 'g:) No IJ

Attach a copy of the Application for Recognition of Exemption (IRS Form 1023) and the determination letter issued by the IRS.

Does your organization contract with or otherwise engage the services of any commercial fundraiser for charitable purposes,
fund raising counsel, or commercial coventurer? If yes, provide the name(s), address(es), and telephone number(s) of the.
provider(s):

Commercial Fundralser D
Name not applicable

Address

Fundralslng Counsel D Commercial Coventurer D

City

Telephone Number

State ZIP Code

Commercial Fundralser D
Name

Address

Fundralslng Counsel D Commercial Coventurer D

City

Telephone Number

State ZIP Code.

Commercial Fundralser D
Name

Address

Fundralslng Counsel D Comm~rclal Coventurer D

City

Telephone Number

State ZIP Code

I declare under penalty of perjury that I have examined this registration form, Including accompanying documents, and to the best of my
knowledge and belief, the orm and each document are true; correct, and·complete.

CT-1 REGISTRATION FORM (6/2007)



Additional Directors

Liz Goldwyn, director
1200 Laurel Lane
Beverly Hills, CA 90210

Allison Anders, director
3743 Brunswick Ave
Los Angeles, CA 90036

ATTACHMENT TO FORM CT-l
THE CINEFAMILY
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i,

State of f~alifornia

Secreta~~ of State
I
I

I.

. I
I, DEBRA BOWEN, Secre,l'tary of State of the State of

California, hereby certify:.
, :3

That the attached transcript of j page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct. I: .

. I

I

I
IN wrltNEsS WHEREOF, I execute this
certifi011~te and affix the Great Seal of the
State ~f California this day of

, NOV 242007
I:
\;

I

I'~/n'- ~U
Ii DEBRA BOWEN
Ii Secretary of State
Ii
:

Sec/State Form CE-107 (REV 1/2007) @ OSPOB 99734



'NOV] 4 2007

ENDORSED • FILED
In the Qfflce of the SecretarY ofStat.

ofthe State of canto,"11

.,. . i
I

t i .
I :

ARTICLES OF ~~ORPORATION
~.{

THE CINk~\AMILY
A California Nonprofit p~lle Benefit Corporation

Ii,
i , .

Arti'cle I
NAi~

j i:
The name of the Corporation is T.~lE CINEFAMILY

I: :
Arti~U II

ORGANJZATION

This Corporation is a nonprofit pJl~]\iC benefit corporation and is not organized for
the private gain of any person. It is organized udd~r the Nonprofit Public Benefit Corporation
Law for public and charitable purposes. I! J

Ii:
Artidll j III '

PURPOSE~ POWERS

. A. This Corporation is organ~~i~d and operated exclusively for cl}aritable '
purposes within the meaning of Section 501(c)(3~I)fthe Internal Revenue Code of 1986, as
amended (the "Code") and similar provisions oft Ie Revenue and Taxation Code of California
and all successor provisions. ,'Ii:

B. The general powers ofthiJ:¢orporation are to have' and exercise all rights,
and powers conferred on ,nonprofit corporations ~lgder the laws of California, or which may
hereafter be conferred, including the power to coHtiract, rent, buy or sell personal or real property.

I :
C. The specific purpose of th~~!Corporation is the promotion of the arts and to

educate the public concerning classic films and fili:ns which have artistic value but which have
hadinsignificant public exposure and to promotel~;he exhibition of these films to the public, and
to perform such other activities which are considl~~ed to be charitable in accordance with the
provisions of Section 501 (c)(3) of the Code. Ii I

D. Notwithstanding any ofth~!above statements ofpurpose and powers, this
Corporation shall not engage in any activities or ~'Xercise any powers that are not in furtherance
ofthe speCific purpose of this Corporation. I! . .

. E. No substantial part of the l~tivities of this Corporation shall consist of
carrying on propaganda, or otherwise attempting I(j) influence legislation, except as provided in
Section SOl(h) of the Code, and this Corporation;hall not participate in, nor intervene in any
political campaign on behalf of any candidate for lublic office, including the publishing or

, distribution ofstatements, except as provided in l",ction 501 (h) of the Code.

F. Notwithstanding any other~rovisionsof these Articles, the Corporation
shall not carry on any other activities not pennitt~G~ to be carried on (i) by a corporation exempt
from federal income tax under Section 50 I(c)(3) i~fthe Code, or the corresponding provision of



------------------- ---- --------- ----

I

I
I

the Revenue and Taxation Code of California an~ 1M any future law; or (ii) by a corporation,
contributions to which are deductible under Secti~L1170(c)(2)of the Code, or the corresponding'
provision of any future United States Internal Rdv~nue Law.

i .. G. For so long as this corpoAt~on is treated as aprivate foundation under
Section 509 of the Code, the Corporation shall c~rtlply with the following restrictions:

I II .
(i) The Corporation WiV distribute its income for each taxable year at

such time and in such manner as not to become ~ubject to the tax on undistributed income
imposed by Section 4942 of the Code, or corresRortding provisions of any later federal tax laws.

. (ii) The Corporation li1 not engage in any act of self-dealing as
defined in Section 4941 (d) of the Code, or corre~~~mdingprovisions of any later federal tax laws.

. (iii) The Corporation wid dot retain any excess business holdings as
defined in Section 4943(c) of the Code, or corre~p:@ndingprovisions of any later federal tax laws.

I 'I I, .
_ (iv) The Corporation 'Vin not make any investments in such manner as
to subject it to tax under Section 4944 of the code) :or corresponding provisions of any later
federal tax laws. Ii' .

, I'
(v) The Corporation .In.1l not make any taxable expenditures as defined

in Section 4945(d) of the Code, or corresponding provisions of any later federal tax laws.
I [;

Arth~l~ IV
. MEMBiEiRSHIP

I ", I,
The Corporation shall have no m\~mbers.

I i:
, Artib~~V .

DEDICATION AY~ DISSO~UTION. .

A. The property, assets, profttsland net Income of thiS Corporation are
dedicated irrevocably to the charitable purposesl~~t forth in Article II above, and no part of the
profits or net income ofthis Corporation shall ev t· inure to the benefit of any director, trustee,
officer, shareholder or member thereof, or to the! ~nefit of any private individual.

B. Upon the winding up and/ J~ssolution of this Corporation, after paying or
adequately providing for the debts and obligatiop~~!ofthe Corporation, the remaining assets of
this Corporation shall be distributed to any nonp,rbfit fund, foundation or corporation which is
organized and operated exclusively for charitab~e ir1urposes and which has established its tax
exempt status under Section 501(c)(3) of the C9d~; and which is qualified for exemption from
taxation under Section 23701(d) of the Revenui T~d Taxation Code of California.

I i;
, Artic~@ VI

AGENT FOR SERJYltCE OF PROCESS

I !
I

:2

I !
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'!

The name and address in the sial bf California ofthis Corporation's initial agent
for service ofprocess is: . I !

I !
Samuel Israel, Esq. . j .
ISRAEL, FRIEDBERG ~ tORBATOV, LLP
11601 Wilshire Blvd., Su~t¢2200
Los Angeles, California 900'25

I I

'. IN WITNESS WHEREOF, the urUerSigned, being the sole incorporator of this
Corporation, has executed these Articles ofInco'~oration. ' .

DATED: ,,' ~"!t .2007 . ~) .

~Sanl'a~el~I!"'!!srio=!a=;el~::::::4=-C~~:::"--
i i

I hereby declare that I am the perJdll who executed the foregoing~~
Incorporation, which execution is my act andd~

~~~!':$-a:=:::::~~--J.""""",,=,==!I;::::::::"'_
Sanr .el Israel

\

I .
I .
I
I

\

Ii.
. 1
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II
Ii
\1
II.

I!
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State of California
Secretary of State

DEC 2 2 2008

IN WITNESS WHEREOF, I ex~cute this
certificate and affix the Great Seal of the
State of California this day of

I, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

That the attached transcript of.f page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and

I ' that it is full, true and correct.
I

,I

11
,[

'!

cJb\~ ~
, DEBRA BOWEN

Secretary of State

Sec/State Form CE-101 (REV 1/2007)
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.THE AMENDED AND RESTATED

" ARTICLES OF INCORPORATION

of

THE CINEFAMILY

"1\ 06 85 8S.5

ENDORSED • FILED
In 1he office of the Secrelary ofSlale

of the State ofCalifornIa

DEC"22 2@

. ,,----.-

--"-

A California Nonprofit Public Benefit Corporation

Hadrian Belove, President and Samuel Harkham, Seoretary, certify that:

·1. . Hadrian Belove is the president and Samuel Ha:rkham is the secretary of The
Cinefamily, a California nonprofit public benefit corporation.

2. The corporation has no members.

" 2, The following amended and restated Articles ofIncorporation has been approved "
unanimously by the Board of Directors ofthe corporation. .

30 The articles of incorporation of this corporation are amended and restated in its
entirety as follows: .

Article I
NAME

The name of the Corporation is THE CINEFAMILY.

ArtioleJI
ORGANIZATION

" This Corporation:is a nonprofitpublio benefit corporation and is not organized for
the private gain ofany person. It is organized wtder the Nonprofit Public Benefit Corporation

"Law for public and charitable purposes.

Article ill
PURPOSE AND POWERS

. A. This Corporation is organized and operated exclusively for charitable
purposes within the meanin~ ofSection 501 (c)(3) ofthe Internal Revenue Code of 1986, as .
amended (the "Code") and SImilar provisions of the Revenue and Taxation Code of California

"and all successor provisions.

. B. The general powers of this Corporation are to have and exercise all rights
and powers conferred on nonprofit corporations under the laws of California. or which nlay
hereafter be conferred, including the power to contract, rent, buy or sell personal or real property.

C. The specific purpose of this Corporation is the promotion of the arts and to
educate the public concerning classic films and films which have artistic value but which have,
had insignificant public exposure and to promote the exhibition ofthese films to the public, and
to perform such other activities which are considered to be charitable in accordance with the
provisions of Section 50I(c)(3) of the Code.

.--

---I



D, Notwithstanding any of the abovestatements6fpui-pose and powers, this
Corporation shall not engag!, in any activities or exercise any powers that are not in furtherance
of the specific purpose of this Corporation. .

E. No substantialpart of the activities of this Corporation shall consist of
carrying on propaganda, or otherwise attempting to influence legislatlon, except as provided in
Section SOl (h) of the Code, and this Corporation shall not participate in. nor intervene in any
political campaign on behalfof any candidate for public office. including the publishing Or
distribution of statementsI except as provided in Section 501(h) of the Code.

. F. Notwithstanding any other provisions of these Articles, the Corporation
shall not ccu:rr on any other activities not permitted to be camed on (i) by a corporation exempt
from federal Income tax under Section 501(0)(3) of the Code. or the corresponding provision of
the Revenue and Taxation Code ofCalifomla.and of any future law; or (ii) by a corporation.
contributions to which are deductible under Section 170(c)(2) ofthe Code, or the corresponding
provision ofany future United States Internal Revenue Law,

G. For so long as this Corporation is treated as a private foundation tmder
Section 509 of the Code. the Corporation shall comply with the following restrictions:

. (i) The Corporation will distribute its income for each taxable year at
such time and in such manner as not to become subject to the tax on undistributed income
imposed by Section 4942 ofthe Code, or corresponding provisions ofany later federal tax laws.

(H) The Corporation will not engage in any act ofself-dealing as
defined in Section 494i(d) of the Code, or corresP9nding provisions ofany later federal tax laws.

(iii) The Corporation will not retain' any excess business holdings as
defined in Section 4943 (c) of the Code, or corresponding provisions of any later federal tax laws.

.(iv) The Corporation will not make any investments in such manner as
to subject it to tax under Section 4944 of the code, or oorresponding provisions of any later

. federal tax laws. .

(v) The Corporation will not make any taxable expenditures as defined
in Section 494S(d) ofthe Code, or corresponding provisions ofany later federal.tax laws,·: .

Article IV
MEMBERSHIP .

The sole members ofthis Corporation shall be Daniel Harkham. Following the ..
death or inability of Daniel Harkham to serve as the member, then Samuel Harkham shall be the
sole member of the Corporation. Following the death or inability of Samuel Harkham to serve as
the sole member, then the siblings of Daniel and Samuel Harkham shall serve as the members of
the Corporation.. In the event that Daniel and Samuel Harkham are not serving as members and
no siblings are serving as members~ then the Corporation shall have no members. The Members
shaii have all rights which are conferred upon members 'by the California Nonprofit Corporation
Law, by these Articles oflncorporation and by the Bylaws of the Corporation.'·

2
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Article V '
DEDICATION AND DISSOLUTION .

. ' A, The property, assets, profits and net income of this Corporation are
dedicated irrevocably to the charitable purposes set.forth in Artiole II above, and no part of the
profits Or net income of this Corporation shall ever inure to the benefit 'of any director, trustee,
officer, shareholder or member thereof, or to the benefit of any private Jndividual. .

. . B. Upon the winding up and dissolution of this Corporation, after paying or
adequately providing for the debts and obligations ofthe Co~oration, the remaining assets of
this Corporation shall be distributed to any nonprofit fund, foundation or corporation which is
organized and operated exclusively for charitable purposes and which has established its tax
exempt status under Section 501 (c)(3) of the Code, and which is qualified for exemption from
taxation under Section 23701(d) ofthe Revenue and Taxation Code of California.

Article VI
AGENT FOR SERVICE OF PROCESS

The name and address in the State ofCalifornia ofthis Corporation's initial agent
.. for service ofprocess is:

SamuelIsrael, Esq.
ISRAEL. FRIEDBERG & KORBATOV. LLP
11601 Wilshire Blvd" Suite 2200
Los Angeles, Califomia 90025

~ :>
. _.Presllfeiii

VERIFICAnON

Each of the undersigned declares under penalty ofperjury 'under the laws afthe State of
California that the statements in the foregoing certificate :re true and correct of his own
kno,wledge and that this declaration was executed on ''-lit ,2008, attCl$8~ ,
CalIfornia. '.'

~ ~
Hadrian Belove, President

3
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BYLAWS

OF

THE CINEFAMILY

A California Nonprofit Public Benefit Corporation

ARTICLE I. OFFICES

Section 1. Principal Office. The principal office of the corporation for the transaction of
the business of the corporation shall be fixed and located at such place within or without the
State of California as the Board of Directors (herein called the "Board") shall determine. The
Board is granted full power and authority to change such principal office from one location to
another.

Section 2. Other Offices. Branch or subordinate offices may be established at any time
by the Board at any place or places.

ARTICLE n. PURPOSES

Section 1. Specific Purpose. This corporation is organized exclusively for charitable and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, and similar provisions of the Revenue and Taxation Code of California and
all successor provisions.

Section 2. General Purpose. This corporation is organized exclusively to accomplish the
purposes described in Section 1 of this Article II as a Nonprofit Corporation, and its activities
shall be conducted for the aforesaid purposes in such manner so that no part of the net earnings
of the corporation shall inure to the benefit of any private individual; no part of the income of the
corporation shall be distributed to its members, directors or officers; provided, however, that the
payment of reasonable compensation for services rendered shall not be deemed a distribution of
income, no substantial part of the activities of the corporation shall consist of carrying on
propaganda or otherwise attempting to influence legislation. The corporation shall not
participate in, or intervene in (including the publication or distribution of statements), any
political campaign on behalf of any candidate for public office.

ARTICLE III. DIRECTORS

Section 1. Powers. Subject to the limitations ofthe Articles ofIncorporation and of the
California Nonprofit Public Benefit Corporation Law and the purposes enumerated in Article II
hereof, the activities and affairs of the corporation shall be conducted and all corporate powers
shall be exercised by or under the direction of the Board. The Board may delegate the manage
ment of the activities of the corporation to any person or persons, a management company, or



committees however composed, provided that the activities and affairs of the corporation shall be
managed and all corporate powers shall be exercised under the ultimate direction of the Board.
Without prejudice to such general powers, but subject to the same limitations, it is hereby
expressly declared that the Board shall have the following powers in addition to the other powers
enumerated in these Bylaws:

(a) To select and remove the officers, agents and employees of the corporation,
prescribe powers and duties for them as may not be inconsistent with law, the Articles of
Incorporation, or these Bylaws, supervise them, fix their compensation, and require from them
security for faithful service. Such compensation may be increased or decreased at the pleasure of
the Board.

(b) To make such rules and regulations for the conduct of the affairs and activities of
the corporation as the Board may deem advisable and as are not inconsistent with law, the
Articles of Incorporation or these Bylaws.

(c) To borrow money and incur indebtedness for the purposes of the corporation, and
to cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations, or other evidences of debt and
securities therefor.

Section 2. Number of Directors. The authorized number of directors shall consist of two
(2) directors. No reduction of the authorized number of directors shall have the effect of
shortening the term of any incumbent director.

Section 3. Election and Term of Office. Directors shall be elected at a regular meeting of
the Board, but if any such regular meeting is not held or the directors are not elected thereat, the
directors may be elected at any special meeting of the Board held for that purpose. Each director
shall hold office for a term of one (1) year and until a successor has been elected and qualified.
Directors may succeed themselves in office.

Each year, the Board shall elect from its members a Chairman of the Board. In the event
that the office of the director elected to serve as Chairman shall become vacant prior to the
expiration of the year for which such director was elected Chairman, the Board shall by
affirmative vote elect another member to serve the remainder of the term and until his or her
successor has been elected and qualified. Any director may be elected to additional terms as
Chairman.

Section 4. Resignation. Subject to the provisions of Section 5226 of the California
Nonprofit Public Benefit corporation Law, any director may resign effective upon giving written
notice to the President, the Secretary or the Board, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignation is effective at a future time, a successor may
be elected before such time, to take office when the resignation becomes effective.

Section 5. Removal. Any director may be removed for cause only by the affirmative vote
of a majority of the directors present at a meeting duly held at which a quorum is present.

- 2 -
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Section 6. Vacancies. Vacancies in the Board shall be filled by the,affirmative vote of a
majority of the remaining directors, although less than a quorum, or by a sole remaining director.
Each director so elected shall hold office until the expiration of the term of his or her predecessor
and until his or her successor has been elected and qualified.

A vacancy or vacancies in the Board shall be deemed to exist in case of the death,
resignation, or removal of any director, or if the authorized number of directors is increased. The
Board may declare vacant the office of a director who has been declared of unsound mind by a
final order of court, or convicted of a felony, or found by a final order ofjudgment of any court to
have breached any duty arising under Article 3 of the California Nonprofit Public Benefit
Corporation Law.

Section 7. Interested Directors. Not more than 49% of the persons serving on the Board
at any time may be interested persons. An "interested person" is: (1) any person being compen
sated by the corporation for services rendered to it within the previous 12 months, whether as a
full-time or parHime employee, independent contractor or otherwise, excluding any reasonable
compensation paid to a director as director; and (2) any brother, sister, ancestor, descendant,
spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law or father-in-law
of any such person. Notwithstanding the foregoing, any violation of the provisions of this
Section shall not affect the validity or enforceability of any transaction entered into by the
corporation.

Neither receipt by a director of reasonable compensation for serving as a director nor
benefit to a director solely by means of a transaction meeting the criteria set forth in Section
5233(b)(2) of the California Nonprofit Public Benefit Corporation Law shall render such director
an interested person. Violation of this Section shall constitute cause for mandatory removal.
Notwithstanding the foregoing, any violation of the provisions of this Section shall not affect the
validity or enforceability of any transaction entered into by the corporation.

Section 8. Place of Meetings. Regular or special meetings of the Board shall be held at
any place within or without the State of California which has been designated from time to time
by the Board. In the absence of such designation, regular meetings shall be held at the principal
office of the corporation.

Section 9. Regular Meetings. Regular meetings of the Board shall be held without call or
notice on such dates and at such times as may be fixed by the Board.

Section 10. Special Meetings. Specials meetings of the Board for any purpose or
purposes may be called at any time by the President, the Secretary, or by a majority of the
directors.

Notice of the time and place of special meetings of the Board shall be given or delivered
personally to each director, orsent to each director by first-class mail or by other form of written
or telephonic communication (including cable, telegram, telex and telephone), at least forty-eight
(48) hours before the meeting if personal delivery is made'or if the telephone, telegraph, cable or
telex is used, and at least four (4) days before the meeting if the mail is used. Such notice may be
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written or (if delivered by telephone or personally) oral. Written notice shall be addressed or
'delivered to each director at his or her address as it is shown upon the records of the corporation,
or as may have been given to the corporation by the director for purpose of notice, or, if such
address is not shown on such records or is not readily ascertainable, at the place in which the
meetings of the directors are regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is
deposited in the United States Mail, postage prepaid. Any other written notice shall be deemed
to have been given at the time it is personally delivered to the recipient or is delivered to a
common carrier for transmission, or actually transmitted by electronic means by the person
giving the notice to the recipient, as the case may be. Oral notice shall be deemed to have been
given at the time it is communicated to the recipient or to such person at the office of the
recipient who the person giving the notice has reason to believe will promptly communicate it to
the recipient.

Section 11. Waiver of Notice. Notice of a meeting need not be given to any director who
signs a waiver of notice or a written consent to the holding of the meeting or an approval of the
minutes thereof, whether before or after the meeting. Notice of a meeting need not be given to
any director who attends the meeting without protesting, prior thereto or at its commencement,
the lack of notice to such director. All such waivers, consents and approvals shall be filed with
the corporate records or made a part of the minutes of the meeting.

Section 12. Quorum. A majority of the number of directors authorized in the Bylaws (or
as fixed from time to time by the Board of Directors pursuant to Section 2 of this Article III) shall
constitute a quorum of the Board for the transaction of business, except to adjourn as provided in
Section 14 of this Article III. All matters shall be decided by the vote of a majority of directors
present at a meeting duly held at which a quorum is present, and every such act or decision shall
be the act of the Board, unless a greater number is required by the California Nonprofit Public
Benefit Corporation Law (including, but not limited to, those provisions relating to approval of
transactions with interested directors, transactions involving corporations with common
directors, fixing of compensation for directors, creation of or appointments to committees and
indemnification of directors and other agents), or by the Articles ofIncorporation or these
Bylaws, except that a meeting at which a quorum is initially present may continue to transact
business notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for such meeting.

Section 13. Participation in Meetings by Conference Telephone. Members of the Board
may participate in any meeting through use of conference telephone or similar communications
equipment, so long as all members participating in such meeting can hear one another.
Participating by such means shall constitute presence in person at the meeting.

Section 14. Adjournment. A majority of the directors present, whether or not a quorum
is present, may adjourn any directors' meeting to another time and place. Notice of the time and
place of holding an adjourned meeting need not be given to absent directors if the time and place
is fixed at the meeting adjourned, except that if the meeting is adjourned for more than 24 hours,
notice of any adjournment to another time or place shall be given prior to the time of the
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reconvened meeting to the directors who were not present at the time of the adjournment.

Section 15. Action Without Meeting. Any action required or permitted to be taken by
the Board may be taken without a meeting if all members of the Board shall individually or
collectively consent in writing to such action. Such consent or consents shall have the same
effect as a unanimous vote of the Board and shall be filed with the minutes of the proceedings of
the Board.

Section 16. Rights ofInspection. Every director shall have the absolute right at any
reasonable time to inspect and copy any and all books, records, aI).d documents of every kind of
the corporation, and to inspect the physical properties of the corporation.

Section 17. Committees. The Board may designate and appoint one or more committees,
each consisting of two (2) or more directors, and delegate to such committees any of the authority
of the Board except with respect to:

(a) The filling of vacancies on the Board or on any committee;

(b) The fixing of compensation of the directors for serving on the Board or on any
committee;

(c) The amendment or repeal of bylaws or the adoption of new bylaws;

(d) The amendment or repeal of anyresolution of the Board which by its express
terms is not so amendable or repealable;

(e) The appointment of committees of the Board or the members thereof;

(f) The approval of any self-dealing transaction, as defined in Section 5233(a) of the
California Nonprofit Public BenefitCorporation Law, except as provided in Section 5233(d)(3)
of such law;

(g) The expenditure of corporate funds to support a nominee for director after there
are more people nominated for director than can be elected.

Any such committee must be established, and the members thereof appointed, by
resolution adopted by a majority of the number of directors then in office, and such committee
may be designated as an "Executive Committee" or by such other name as the Board shall
specify. The Board may appoint, in the same manner, altenlate members of any committee who
may replace any absent member at any meeting of the committee. The Board shall have the
power to prescribe the manner in which proceedings of any such committee shall be conducted.
In the absence of any such prescription, such committee shall have the power to prescribe the
manner in which its proceedings shall be conducted. Unless the Board or such committee shall
otherwise provide, the regular and special meetings and other actions of any such committee
shall be governed by the provisions of this Article III applicable to meetings and actions of the
Board. Minutes shall be kept of each meeting of each committee.
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Section 18. Compensation. Directors and members of committees may receive such
compensation, if any, for their services, and such reimbursement for expenses, as may be fixed or
determined by the Board.

ARTICLE IV. OFFICERS

Section 1. Required Officers. The officers of the corporation shall be a President, a
Secretary, and a Chief Financial Officer, each of whom shall be chosen by and hold office at the
pleasure of the Board. Any number of offices required or permitted by this Article may be held
by the same person, except that neither the Secretary nor the Chief Financial Officer may serve
concurrently as the President or Chairman of the Board.

Section 2. Pem1itted Officers. The Board may choose a Chairman of the Board, one or
more Vice Presidents, one or more Assistant Secretaries, one or more Assistant Financial
Officers, and such other officers as the business of the corporation may require, each of whom
shall hold office for such period, have such authority, and perform such duties as the Board at its
pleasure may from time to time determine.

Section 3. Election of Officers. The officers shall be elected annually by the Board at a
regular or special meeting of the Board, and may succeed themselves in office. Each person
elected as an officer shall continue in office until the next annual election of officers or until his
successor shall have been duly elected and qualified or until his earlier death, resignation or
removal in accordance with these Bylaws. Vacancies of officers caused by death, resignation,
removal or increase in the number of officers may be filled by the Board at a regular or special
meeting.

Section 4. Removal of Officers. Any officer may be removed at any time with or without
cause and with or without notice by the affirmative vote of the Board.

Section 5. President. Subject to the control of the Board, the President shall be the chief
executive officer of the corporation and shall have general supervision, direction and control over
the affairs and property of the corporation and over its several officers, and shall have such other
powers and perform such other duties as may be delegated by the Board from time to time. If the
President is a director and if the corporationhas no chairman of the Board, then the President
further shall preside at all meetings of the Board.

Section 6. Vice President. The Vice President shall perform all of the duties of the
President at his request or in his absence or disability. When so acting, the Vice President shall
have all the powers of and be subject to all of the restrictions upon the President. The Vice
President shall have such other powers and perform such other duties as may be delegated by the
Board.

Section 7. Secretary. The secretary shall be the custodian of the seal of the corporation
and of the books and records and files thereof, and shall affix the seal of the corporation to all
papers and instruments requiring the same. The secretary shall keep or cause to be kept, at the
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principal office or such other place as the Board may order, a minute book of all meetings of the
Board and its committees. The Secretary shall also keep, or cause to be kept, at the principal
office in the State of California the original or a copy of the Articles ofIncorporation and Bylaws
of the corporation"as amended to date. The Secretary shall give, or cause to be given, notice of
all meetings of the Board and any committees thereof required by these Bylaws or by law to be
given, and shall have such other powers and perform such other duties as may be delegated by
the Board. Any Assistant Secretary appointed by the Board to hold office at the pleasure of the
Board, may have the same powers as the Secretary..

Section 8. Chief Financial Officer. The Chief Financial Officer shall keep and maintain,
or cause to be kept and maintained, adequate and correct accounts of the properties and business
transactions ofthe corporation, including, without limitation, accounts of its assets, liabilities,
receipts and disbursements, and shall send or cause to be sent to the directors of the corporation
such financial statements and reports as are, by law or these Bylaws, required to be sent to them.
The Chief Financial Officer shall deposit, or cause to be deposited, all monies and other
valuables in the name and to the credit of the corporation with such depositaries as may be
designated by the Board. The Chief Financial Officer shall disburse the funds of the corporation
as may be ordered by the Board, shall render to the President or the directors, whenever
requested, an account of all transactions and of the financial condition of the corporation, and
shall have such other powers and perform such other duties as may be delegated by the Board.

ARTICLE V. INDEMNIFICAnON

The corporation shall have the power to indemnify directors, officers, employees and
agents to the extent permitted by Section 5238 of the California Nonprofit Public Benefit
Corporation Law and Chapter 42 of the United States Internal Revenue Code of 1986 (if
applicable), as amended or superseded.

ARTICLE VI. REPORTS

The corporation shall furnish to all of the directors annually a report containing the
following information in reasonable detail:

(a) The assets and liabilities, including the trust funds, of the corporation as of the
end of the fiscal year;

(b)
fiscal year;

The principal changes in assets and liabilities, including trust funds, during the

(c) The revenue or receipts of the corporation, both unrestricted and restricted to
particular purposes, for the fiscal year;

(d) The expenses or disbursements of the corporation for the fiscal year;
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(e) Any information required by Section 6322 of the California Nonprofit Public
Benefit Corporation Law with respect to the fiscal year.

The report required by this Article shall be accompanied by a statement thereon of
independent certified public accountants or, ifthere is no such report, by the certificate of an
authorized officer of the corporation that such report was prepared without audit from the books
and records of the corporation. '

This requirement of an annual report shall not apply if the corporation receives less than
$25,000 in gross receipts during a fiscal year; provided, however, that the information specified
above for inclusion in an annual report must be furnished annually to all directors who request it
in writing.

ARTICLE VII. OTHER PROVISIONS

Section 1, Inspection of Articles and Bylaws. The corporation shall keep in its principal
office in the State of California the original or a copy of its Articles ofIncorporation and of these
Bylaws, as amended to date, which shall be open to inspection by the directors and such other
persons as required by law, at all reasonable times during office hours.

Section 2. Endorsement of Documents; Contracts. Subject to the provisions of
applicable law, any note, mortgage, evidence or indebtedness, contract, conveyance or other
instrument in wri ting and any assignment or endorsement thereof executed or entered into
between the corporation and any other person, when signed by the Chairman of the Board, the
President or any Vice President, and the Secretary, any Assistant Secretary, the Chief Financial
Officer or any Assistant Chief Financial Officer of the corporation, shall be valid and binding on
the corporation in the absence of actual knowledge on the part of the other person that the signing
officers had no authority to execute the same. Any such instruments may be signed by any other
person or persons and in such manner as from time to time shall be determined by the Board, but,
unless so authorized by the Board, no such person or persons shall have any power or authority to
bind the corporation by any contract or engagement or to pledge its credit or to render it liable for
any purpose or amount.

Section 3. Amendments. These Bylaws may be amended or repealed by the affirmative
vote ofa majority of the number of directors then in office..

ARTICLE VIII. CORPORATE SEAL

The corporation seal shall be circular in form and shall have inscribed thereon the name
of the corporation, the date of incorporation and the word "California."
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I.

THE AMENDED 1}ND RESTATED
I

BYLAWS

Ol~

i
THE CINBFAMILY

\

A California Nonprofit PU:blic Benefit Corporation

ARTICLE L NAME

i
The name of the corporation shall be THE: CINEFAMILY.

:

ARTICLE II.i OFFICES
!

Section 1. Principal Office. The princ!ipal office of the corporation for the transaction
of the business of the corporation shall be fixed arid located at such place within or without the

. I

State of California as the Board of Directors (herein called the "Board") shall determine. The
Board is granted full power and authority to chan~e such principal office from one location to
another. i .

!
Section 2. Other Offices. Branch or s~bordinate offices may be established at any

time by the Board at any place or places. I
,

ARTICLE III. PURPdSE AND POWERS
I
i

Section 1. General Purpose. This cordoration is organized exclusively for charitable
purposes within the meaning of Section 501(c)(3) bfthe internal Revenue Code of 1986, as
amended (the "Code") and similar provisions ofth!e Revenue and Taxation Code of California
and all successor provisions. '

i

Section 2. General Powers. The gene~~l powers of this corporation are to have and
I

exercise all rights and powers conferred on nonprofit corporations under the laws of California,
or which may hereafter be conferred, including th~ power to contract, rent, buy or sell personal or
real property. i

i
Section 3. General Prohibitions. Notwithstanding any of the above statements of

purpose and powers, this corporation shall not engiage in any activities or exercise any powers
that are not in furtherance of the specific pun,ose c\fthis corporation.

I:
!
i
!
I
i

i
i
} j



Section 4. Specific Prohibitions. No ~ubstantial part of the activities of this
corporation shall consist of carrying on propagan~a, or otherwise attempting to influence
legislation, except as provided in Section SOl (h) 0fthe Code, and this corporation shall not
participate in, nor intervene in any political camp~ign on behalf of any candidate for public
office, including the publishing or distribution ofstatements, except as provided in Section
SOI(h) of the Code. Notwithstanding any other pfovisions of these Articles, the corporation shall
not carry on any other activities not permitted to ~e carried on (i) by a corporation exempt from
federal income tax under Section SOI(c)(3) ofthe!Code, or the corresponding provision of the
Revenue and Taxation Code of California and of~y future law; or (ii) by a corporation,
contributions to which are deductible under Sectiqn 170(c)(2) of the Code, or the corresponding
provision of any future United States Internal Revpnue Law.

ARTICLE IV. ~EMBERSHIP

Section I. Membership; Voting Memflers; Limitation of Members. This corporation
shall initially have one voting member (the "Mem~er") with such rights and privileges as are
contained in the Articles of Incorporation of the cc'lrporation and these Bylaws and conferred
upon members by the California Nonprofit CorpoJation Law. The initial Member of the
Corporation shall be Daniel Harkham. Following Ithe death or inability of Daniel Harkham to
serve as a member, then Samuel Harkham shall be the sole member of the Corporation.
Following the death or inability of Samuel Harkha1m to serve as a member, then the remaining
siblings of Daniel Harkham and Samuel Harkham Ishall serve as the members of the corporation.
At such time as no siblings are willing or able to s~rve as a member of the Corporation, then the
Corporation shall have no members. i

Section2. Termination of MembershiJ. Upon the resignation or death of Daniel
Harkham, Samuel Harkham and all oftheir siblings, no person shall be a member of the
corporation and this corporation shall ceasing beirlg a membership organization.

I
i

Section 3. Transfer of Memberships. ¥either a membership, nor any right arising
from it, is transferable. All membership rights cea~e on the Member's resignation or death.

\,
i

ARTICLE v. MEETINdS OF MEMBERSHIP
",

Section I. Written Resolution in Lieu MMeetings. As there is only one Member of
the corporation, meetings of the Membership are d'ispensed with, and any action that may
properly be taken by a Member of a nonprofit corp:oration pursuant to California Nonprofit
Corporation Law may be taken by the Member by 'Written resolution, a copy of which shall be
sent to the Board of Directors within two (2) businbss days of its execution by the Member.
Upon execution of the written resolution, the actioi1so taken shall become immediately effective.

I
I

Section 2. Notice of Certain Eyents. I~any action is proposed for approval by the
Member, notice thereof shall be given to the Mem1?~r, and such notice shall also state the general
nature of the proposal. ' I! "

I'
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Section 3. Manner of Giving Notice. [Notice to the Member
shall be given in writing either in person to the M!ember or by facsimile or mail, and shall be
deemed given when delivered il1 person or by fac~imile or three (3)days after being deposited in
the mail. :

I
I

ARTICLE VI. pIRECTORS
i

Section 1. Powers. Subject to the limitations of the Articles ofIncorporation and of
the California Nonprofit Public Benefit Corporati~n Law, the activities and affairs of the corpo
ration shall be conducted and all corporate powerS shall be exercised by or under the direction of
the Board. The Board may delegate the managem:ent of the activities of the corporation to any
person or persons, a management company, or cOlpmittees however composed, provided that the
activities and affairs of the corporation shall be m~aged and all corporate powers shall be
exercised under the ultimate direction of the Boar~; Without prejudice to such general powers,
but subject to the same limitations, it is hereby exPressly declared that the Board shall have the
following powers in addition to the other powers ~numerated in these Bylaws:

I'
! •

(a) To select and remove the officers, agents and employees of the
corporation, prescribe powers and duties f~r: them as may not be inconsistent with law,
the Articles of Incorporation, or these Bylaiws, supervise them, fix their compensation and
require from them security for faithful servlice. Such compensation may be increased or
decreased at the pleasure of the Board. i .

I
(b) To make such rules and reghlations for the conduct of the affairs and

activities of the corporation as the Board rJay deem advisable and as are not inconsistent
with law, the Articles ofIncorporation or t1;lbse Bylaws.

i
I

(c) To borrow money and incurlindebtedness for the purposes of the
corporation, and to cause to be executed and delivered therefor, in the corporate name,
promissory notes, bonds, debentures, deedJ of trust, mortgages, pledges, hypothecations,
or other evidences of debt and securities th~refor.

Section 2. Number of Directors. The lithOrized number of directors shall c~nsist of
I'

not less than three (3) nor more than thirty-five (3~) directors, with the exact number of directors
to be fixed within the limits specified herein by reSolution of the Members as enacted from time

I.

to time. No reduction of the authorized number o~directors shall have the effect of shortening
the term of any incumbent director. I.

Section 3. Initial Action. Pursuant to Section 5134 of the California Nonprofit
Corporation Law, until directors are designated, th~:incorporator shall have the power to take
such action as may be necessary and proper to perfept the organization of this corporation.

. I
I;

Section 4. Designation of Directors and ITerm of Office of Designated Directors.
During the period that the corporation has a Memb;er, all directors shall be elected by the

i
I
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Member. Following the death or resignation of the last designated Member in these bylaws and
the Articles of Incorporation, directors shall be el~cted by the Board at a regular meeting of the
Board, but if any such regular meeting is not heidi or the directors are not elected thereat, the
directors may be elected at any special meeting oHhe Board held for that purpose. Each director
shall hold office for a term of two (2) years and ubtil a successor has been elected and qualified.
Directors may succeed themselves in office. !

I
!

Every two years, the Board shall elect fron~ its members a Chairman of the Board. In the
event that the office of the director elected to serv~as Chairman shall become vacant prior to the
expiration of the two year period for which such director was elected Chairman, the Board shall

I

by affirmative vote elect another member to serve! the remainder of the term and until his or her
successor has been elected and qualified. Any dir¢ctor may be elected to additional terms as
Chairman. !

I

i
Section 5. Resignation. Subjectto the: provisions of Section 5226 of the California

Nonprofit Public Benefit Corporation Law, any director may resign effective upon giving written
notice to the President, the Secretary, or the Board, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignatio1n, is effective at a future time, a successor may
be elected before such time, to take office when thle resignation becomes effective.

I
I!

Section 6. Removal. Any director ma~be removed with or without cause by the
affirmative vote of the Member. I

I

Section 7. Vacancies. A vacancy or v~cancies in the Board shall be deemed to exist
in the case of (i) the death, resignation, or removall ~f any director, (ii) the declaration by

. resolution of the Board of a vacancy of the office 6f a director who has been declared of unsound
mind by an order of court or convicted of a felo?y lor has been found .by final order. Ofj~dgment
of any court to have breached a duty under SectlO!\S, 5230 and followmg of the Cahfornla
Nonprofit Corporation Law, (iii) the disability of a~y director ("disability" being defined as the
failure or inability of a director to perform his duti~s responsibly, properly and adequately, as
determined by a majority of the Board), or (iv) ift~le authorized number of directors is increased.

i
Section 8. Interested Directors. Not mbre than 49 percent of the persons serving on

I·

the Board at any time may be interested persons. to "interested person" is: (1) any person being
compensated by the corporation for services rendered to it within the previous 12 months,
whether as a full-time or part-time employee, independent contractor or otherwise, excluding any
reasonable compensation paid to a director as dire6tor; and (2) any brother; sister, ancestor,
descendant, spouse, brother-in-law, sister-in-law, ~on-in-Iaw, daughter-in-law, mother-in-law or
father-in-law of any such person. Notwithstandin~ the foregoing, any violation of the provisions
of this Section shall not affect the validity or enforpeability of any transaction entered into by the'
corporation. I:

Section 9. Place of Meeting.. Regular ~t special meetings of the Board shall be held
at any place within or without the State of Califomli~which has been designated from time to
time by the Board. In the absence of such designatH:m, regular meetings shall be held at the
principal office of the corporation. I:

I,
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i
Section 10. Regular Meetings. Regular meetings of the Board shall be held without

call or notice on such dates and at such times as ~ay be fixed by the Board.
I

Section 11. Special Meetings. Special imeetingS of the Board for any purpose or
purposes may be called at any time by President, fe Secretary, or by a majority of the directors.

I

Notice of the time and place of spe'cial meetings of the Board shall be given or
delivered personally to each director, or sent to eabh director by first-class mail or by other form
of written or telephonic communication (includin~cable, telegram, telex and telephone), at least
forty-eight (48) hours before the meeting ifpersorlal delivery is made or if the telephone, tele
graph, cable or telex is used, and at least four (4) days before the meeting if the mail is used.
Such notice may be written or (if delivered by teldphone or personally) oral. Written notice shall
be addressed or delivered to each director at his o~ her address as it is shown upon the records of
the corporation, or as may have been given to the f9rporation by the director for purposes of
notice, or, if such address is not shown on such re~brds or is not readily ascertainable, at the
place in which the meetings of the directors are regularly held.

I
i

Notice by mail shall be deemed to ~lave been given at the time a written notice is
deposited in the United States Mail, postage prep~id. Any other written notice shall be deemed
to have been given at the time it is personally deli~ered to the recipient or is delivered to a
common carrier for transmission, or actually trans~itted by electronic means by the person
giving the notice to the recipient, as the case may ~e. Oral notice shall be deemed to have been
given at the time it is communicated to the recipieht or to such person at the office ofthe
recipient who the person giving the notice has rea~on to believe will promptly communicate it to
the recipient. i

I

Section'12. Waiver ofNotice. Notice or:a meeting need not be given to any director
who signs a waiver of notice or a written consent t:o holding the meeting or an approval of the
minutes thereof, whether before or after the meetirtg, or who attends the meeting without .

I

protesting, prior thereto or at its commencement, the lack of notice to such director. All such
waivers, consents and approvals shall be filed witIi,the corporate records or made a part of the
minutes of the meeting. I.
. Section 13. Quorum. A majority of the lriumber of directors authorized in the Bylaws

(or as fixed from time to time by the Board pursuaht to Section 2 of this Article VI) shall
constitute a quorum of the Board for the transactio1Ii of business, except to adjourn as provided in
Section 15 of this Article. All matters shall be dedided by the vote of a majority of directors
present at a meeting duly held at which a quorum iis!present, and every such act or decision shall

. be the act of the Board, unless a greater number is 1~quired by the California Nonprofit Public
Benefit Corporation Law (including, but not limit~q to, those provisions relating to approval of
transactions with interested directors, transactions i*volving corporations with common
directors, fixing of compensation for directors, crek~ion of or appointments to committees and
indemnification of directors and other agents), or by the articles of incorporation or these bylaws,
except that a meeting at which a quorum is initiall~ :present may continue to transact business
notwithstanding the withdrawal of directors, if anyi~ctiontaken is approved by at least a majority
of the required quorum for such meeting. I, '.
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Section 14. Participation in Meetings ~y Conference Telephone. Members of the
Board may particip~te in any meeting through usd of conference telephone or similar
communications equipment, so long as all memb~rs participating in such meeting can hear one
another. Participation by such means shall constitute presence in person at the meeting.

!

Section 15. Adjournment. A majority ~fthe directors present, whether or not a
quorum is present, may adjourn any directors' me~~ing to another time and place. Notice ofthe
time and place of holding an adjourned meeting n~ed not be given to absent directors if the time
and place is fixed at the meeting adjourned, excep~'that if the meeting is adjourned for more than
24 hours, notice of any adjournment to another tin~e or place shall be given prior to the time of
the reconvened meeting to the directors who werelllot present at the time of the adjournment.

i
.. Section 16. Action Without Meeting. A,ny action required or permitted to be taken by

the Board may be taken without a meeting if all ~embers of the Board shall individually or
collectively consent in writing to such action. Such consent or consents shall have the same

t

effect as a unanimous vote of the Board and shall p'e filed with the minutes of the proceedings of
the Board. I

Section 17. Rights of Inspection. Eve~ ~irector shall have the absolute right at any
reasonable time to inspect and copy any and all b~oks, records and documents of every kind of
the corporation, and to inspect the physical propeI1i'es of the corporation.

Section 18. Committees. The Board mly designate and appoint one or more
committees, each consisting of two (2) or more dir:ectors, and delegate to such committees any of
the authority of the Board except with respect to: I'

(a) Take any final action on ant matter that, under the California Nonprofit
Public Benefit Corporation Law, also requir¢s approval of the Members or approval of a
majority of all Members during the period bhime that this corporation has a Member;

I
(b) The filling of vacancies on ~He Board or in any committee;

I ~
I.

(c) The fixing of compensationlOfthe directors for serving on the Board or on
any committee; I.

(d) The amendment or repeal of bylaws or the adoption of new bylaws;
I

. I .

(e) The amendment or repeal ofj any resolution of the Board which by its
express terms is not so amendable or repea1able;

(f)

(g)

The appointment of commiJees ofthe Board or the members thereof;

.. I.
The approval of any self-de~l:ing transaction, as defined in Section 5233(a)

r
i:
I

J
I
,
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of the California Nonprofit Public BenefiJ Corporation Law, except as provided in
Section 5233(d)(3) of such Law; and I

I
I

I
(h) The expenditure of corporate funds to support a nominee for director after

I

there are more people nominated for director than can be elected.
I

. Any such committee must be esta~ltshed, and the members thereof appointed, by
resolution adopted by two-thirds of the number o~ ~irectors then in office, and such committee
may be designated as an "Executive Committee" <j>t by such other name as the Board shall
specify. The Board may appoint, in the same m$er, alternate members of any committee who
may replace any absent member at any meeting 0:6 the committee. The Board shall have the
power to prescribe the manner in which proceedi~gs of any such committee shall be conducted.
In the absence of any such prescription, such cominittee shall have the power to prescribe the
manner in which its proceedings shall be conductJd. Unless the Board or such committee shall
otherwise provide, the regular and special meetings and other actions of any such committee
shall be governed by the provisions of this Articlelapplicable to meetings and actions of the
Board. Minutes shall be kept of each meeting of ~ach committee., .

Section 19. Compensation. Directors aha members of committees may receive such
I

compensation, if any, for their services and such reimbursement for expenses, as may be fixed or
determined by the Board. I

I
!

ARTICLE VII. OFFICERS

Section I. Required Officers. The officers of the corporation shall be a President, a
Secretary, and a Chief Financial Officer, each of Jhom shall be chosen by and hold office at the
pleasure of the Board. Any number of offices req¥red or permitted by this Article may be held
by the same person, except that neither the Secreta~ nor the Chief Financial Officer may serve
concurrently as the President or Chairman of the ~9ard.

Section 2. Permitted Officers. The Bo1ard may choose a Chairman of the Board, one
. "or more Vice Presidents, one or more Assistant Se'cretaries, one or more Assistant Financial

. t .

Officers, and such other officers as the business ofi the corporation may require, each ofwhom
I.

shall hold office for such period, have such authortty, and perform such duties as the Board at its
pleasure may from time to time determine. I

I: .
Section 3. Election of Officers. The offIcers shall be elected annually by the Board at

a regular or special meeting of the Board and may !s,ucceed themselves in office. Each person
elected as an officer shall continue in office until the next annual election of officers or until his
successor shall have been duly elected and qualifi~4 or until his earlier death, resignation or
removal in accordance with these bylaws. Vacancies of officers caused by death, resignation,

I

remo.val or increase in the number of officers may IDe filled by the Board at a regular or special

meetm
g
.. Ii. .' .
Section 4. Removal of Officers. Any q~ficer may be removed at any time WIth or

1 'I!- 7, '-
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without cause and with or without notice by the affirmative vote of the Board.
i

Section 5. President. Subject to the c6ntrol of the Board, the President shall be the
I

chief executive officer of the corporation and sha~l have general supervision, direction and
control over the affairs and property of the corporation and over its several officers, and shall
have such other powers and perform such other dities as may be delegated by the Board from
time to time. If the President is a director and if~e corporation has no chairman of the Board,
then the President further shall preside at all meetings of the Board.

I
Section 6. Vice President. The Vice ~resident shall perform all of the duties of the

President at his request or in his absence or disabiHty. When so acting, the Vice President shall
have all the powers of and be subject to all of the ~estrictions upon the President. The Vice

I

President shall have such other powers and perfo$ such other duties as may be delegated by the
Board. !

!
, I:

Section 7. Secretary. The Secretary sHall be the custodian of the seal of the
corporation and of the books and records and files! thereof, and shall affix the seal of the
corporation to all papers and instruments requiring the same. The Secretary shall keep or cause
to be kept, at the principal office or such other pla6e as the Board may order, a minute book of all
meetings of the Board and its committees. The Sdcretary shall also keep, or cause to be kept"at
the principal office in the State of California the ofiiginal or a copy of the Articles of Incorpora
tion and Bylaws of the corporation, as amended to! <;late and a record of the corporation's
Membership, showing the name of such Member ~d his address. The Secretary shall give, or
cause to be given, notice of all meetings of the Bo~d and any committees thereofrequired by
these bylaws or by law to be given, and shall have !such other powers and perform such other
duties as may be delegated by the Board. Any As~i~tant Secretary appointed by the Board to hold
office at the pleasure of the Board, may have the saine powers as the Secretary.

I

Section 8. Chief Financial Officer. ThJeiChief Financial Officer shall keep and
, maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and

business transactions of the corporation, includingl \without limitation, accounts of its assets,
liabilities, receipts and disbursements, and shall seb'd or cause to be sent to the directors of the
corporation such financial statements and reports ~s are by law or these Bylaws required to be
sent to them. 'The Chief Financial Officer shall deposit, or cause to be deposited, all moneys and
other valuables 'in the name and to the credit ofth~ corporation with such depositaries as may be
designated by the Board. The Chief Financial Offi~cer shall disburse the funds of the corporation
as may be ordered by the Board, shall render to the! President or the directors, whenever
requested, an account of all transactions and of thel financial condition of the corporation, and
shall have such other powers and perform such othier duties as may be delegated by the Board. "

i

ARTICLE VIII. INDbMNIFICATION
I
I:

The corporation shall have the power to in4~mni:fy directors, officers, employees and
agents to the extent permitted by Section 5238 ofth~ California Nonprofit Public Benefit
Corporation Law and Chapter 42 of the United States Internal Revenue Code 0[1986 (if

, , ". '

. ',
I

- all
I
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I .
applicable), as amended or superseded. Expense~ incurred in defending any proceeding may be
advanced by the Corporation before the final disp:dsition of the proceeding on receipt of an
undertaking by or on behalfofthe officer, emplo){ee or agent, as the case may be, to repay the
amount of the advance unless it is determined ult~mately that such person is entitled to be .
indemnified as authorized herein. The Board mat adopt a resolution authorizing the purchase
and maintenance of insurance on behalf of any odtcer, employee or agent of the corporation

. against any liability other than for violating provi~i:ons against self-dealing asserted against or
incurred by such person, whether or not the CorpJ~ation would have the power to indemnify the
person against that liability under the provisions df: this Article VIII.

I

\

ARTICLE IX. REPORTS
I'

Section 1. Members' Inspection Rights.
. I

(a) Subject to Division 2, Part:2, Chapter 13, Article 3 (commencing at .
Section 6330) ofthe California Corporatiohs Code and unless the corporation provides a

I.

reasonable alternative as provided below, the Member may do either or both of the
foHowing for a purpose reasonably relatedtp the Membe~s interest as a Member:

(I) Inspect and copy the re prds of Members' names, addresses, and
voting rights during usual business IBours on five business days'prior written
demand on the corporation, which a~mandmust state the purpose for which the
inspection rights are requested; or I' .

(2) Obtain from the secretJry of the corporation, on written demand and
tender of a reasonable charge, a list!6f names, addresses, and voting rights of .
Members who are entitled to vote for the election of directors as of the most
recent record date for which that lis1t\has been compiled, or as of the date, after the
date of demand, specified by the M~tnber. The demand shall state the purpose for
which the list is requested. The sedr~tary shall make this list available to the
Member on or before the later of teh; business days after (i) the demand is received
or (ii) the date specified in the dembd as the date as of which the list is to be

compiled. l'
. The corporation may, withi, :ten business days after receiving a demand

under this Section, deliver to the person orlliersons making the demand a written offer of
an alternative method of reasonable and timely achievement of the proper purpose
specified in the demand without providing laccess to or a copy ofthe membership list.
AI1Y rejection of this offer must be in writing and must state the reasons that the proposed
alternative does not meet the proper purpo~e of the demand.

If the corporation reasonabltibelieves that the information will be used for
a purpose other than one reasonably related to a person's interest as a Member, or if it
provides a reasonable alternative under thi~ Section, it may deny the Member access to .
the membership list. Ii

9 1i
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Any inspection' and copyink under this Section may be made in person or .
I!

by the Member's agent or attorney. The right of inspection includes the right to copy and
make extracts. Any right ofinspection extends to the records ofany subsidiary of the

• I
corporatIOn. I

I
I

(b) The Member of the corpodtion may inspect the accounting books and
records and minutes of the proceedings ofIthe Member and the Board and committees of
the Board, at any reasonable time, for a p~ose reasonably related to such person's
interest as a Member. I

(c) Any inspection and COPYin~under this Section 1 may be made in person or
by an agent or attorney of the Member an~ the right of inspection includes the right to
copy and make extracts'. I

Section 2. Maintenance and Inspectiols of'Articles of Incorporation and Bylaws.
The corporation shall keep at its principal executi~~ office, or if its principal executive office is
not in the State of California, at its principal busidess office in this State, the original or a copy of
the articles of incorporation and bylaws as amend~(d to date, which shall be open to inspection by .
the Member at all reasonable times during office ~qurs. If the principal executive office of the
corporation is outside the State of California and th,e corporation has no principal business office
in this State, the Secretary shall, on the written re~tiest ofany Member, furnish to the Member a
copy of the articles of incorporation and bylaws a~ tunended to date.

I

Section 3. Directors' Inspection RightJ.. Every director shall have the absolute right at
any reasonable time to inspect the corporation's bddks, records, documents of every kind and

. I .

physical properties. The inspection may be made iii person or by the director's agent or attorney.
The right of inspection includes the right to copy ~d make extracts of documents.

. I,
Section 4. Annual Reports to the Diredtbrs. The corporation shall furnish to all of the

directors annually a report containing the following! information in reasonable detail:
Ii'. I .

(a) The assets and liabilities, inpludingthe trust funds, of the corporation asor
the end of the preceding fiscal year. I·

I

(b) The ~rincipal changes in asJets and liabilities, including trust funds, during
the preceding fiscal year. I'

I . '.
(c) The revenue or receipts ofth¢ corporation, both unrestricted and restricted

to particular purposes, for the preceding fi~dal year. . .

(d) - The expenses or disbUrSemL,lts of the corporation, for both general and
restricted purposes, during the preceding fi;spal year.' .

(e) Any information required b~ISection 6322 of the California Nonprofit
Public Benefit Corporation Law, with resp~~t to thepreceding fiscal year..I: .

- 10 -
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The report required by this Section 4 shall be accompanied by any report thereon
of independent accountants, or, if there is no such! report, by the certificate of an authorized
officer of the corporation that such reports were p~~pared without audit from the books and

. I

records of the corporation. !

i .
Section 5. Annual Reports to the Members. Not later than one hundred twenty (120)

days after the close of the corporation's fiscal ye~, :unless waived by the Member, the Board shall
cause an annual report to be sent to the Member. ;Such report shall contain the information
described in Section4(a)-(e) of this Article IX. l'

i,

The report required by this SectionlS shall be accompanied by any report thereon
of independent accountants, or, if there is no suchlreport, by the certificate of an authorized
officer of the corporation that such statements wet~ prepared without audit from the books and
records of the corporation. I

Section 6. Annual Statements of Certdih Transactions and Indemnifications. No later
than the time the corporation gives (or would havJ given, if not waived) its annual report, ifany,

I,

to the Members, and in any event no later than on~ :hundred twenty (120) days after the close of
the·corporation's fiscal year, the corporation shall prepare and mail or deliver to the Member a
statement of the amount and circumstances ofany!-&ansaction of indemnification of the following
~~: I .

(a)' Any transaction(s) in WhiChl the corporation, its parent or its subsidiary
was a party, if such transaction involved o~er $50,000, or was one of a number of transac- .
tions with the same person involving in thJ aggregate over $50,000, and in which either
of the following had a direct or indirect fin~cial interest (a mere common directorship
shall not be considered suchan interest): Ii'

(1) Any director or officer oifthe corporation, its parent or subsidiary; or

(2) AiIy holder ofmoreJ 10% ofthe voting power or the corporation,
its parent or its subsidiary. I .
(b) Any indemnification or adv~ces aggregating more than $10,000 paid

during the fiscal year to any officer or dired~or of the corporation pursuant to Article VIII
I . .

hereof, unless such indemnification has alrf~dY been approved by the Member.

The names of the interested person !involved in the transactions, such pe;son's
relationship to the corporation and the nature and amount of such person's interest shall be
included in the statement delivered pursuant to thi~ Section 6 of this Article IX.

I
I;

ARTICLE X. OTHER PROVISIONS
I

Section 1. Inspection of Articles and B:~laws. The corporation shall keep in its
principal office in the State of California the origi~~l or a copy of its articles of incorporation and
of these bylaws, as amended to date, which shall belopen to inspection by the directors and stich

. Ii, I:
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i

other persons as required by law, at all reasonablJ times during office hours.
. I

Section 2. . Endorsement of Documentk; Contracts. Subject to the provisions of
applicable law, any note, mortgage, evidence of i~debtedness,contract, conveyance or other
instrument in writing and any assignment or endorsement thereof executed or entered into
between the corporation and any other person, w~en signed by the Chairman of the Board, the
President, or· any Vice President and the Secretary"any Assistant Secretary, the Chief Financial
Officer or any Assistant Chief Financial Officer ofthe.corporation, shall be valid and binding on
the corporation in the absence of actual knowledg~ on the part of the other person that the signing
officers had no authority to execute the same. Any'such instruments may be signed by any other
person or persons and in such manner as from tim~ to time shall be determined by the Board, but,
unless so authorized by the Board, no such person\0r persons shall have any power or authority to
bind the corporation by any contract or engagemeI:lt or to pledge its credit or to render it liable for
any purpose or amount. I.

I
. . I,

Section 3. Representation of Shares oflOther COrPorations. The President or any
other officer or officers authorized by the Board oi· the President are each authorized to vote,
represent and exercise on behalf of the corporatiorl all rights incident to any and all shares ofany
other corporation or corporations standing in the nbe ofthe corporation. The authority herein
granted may be exercised either by any such officdrl in person or by any other person authorized
so to do'by proxy or power of attorney duly execu~ed by said officer.

I

Section 4. Construction and DefinitioJs. Unless the context otherwise requires, the
general provisions, rules of construction and definh'ions contained in Part 1 of the California
Nonprofit Corporation Law and in the California N

1

bnprofit Public Benefit Corporation Law shall
govern the construction of these Bylaws!

I

Section 5. Amendments. I,
(a) Amendment by the Memberls'. During the.period that the corporation has a

member, new bylaws may be adopted or thbke bylaws may be amended or repealed by
approval of the Member. No such amend~ent may extend the term of a director beyond
that for which such director was elected. 1.

. I .
(b) Amendment By Directors. Fpllowing the death or resignation of the last

designated Member in these Bylaws and thriArticles of Incorporation, a majority of the
members of the Board may adopt, amend or!repealthe bylaws. .

I
I;

ARTICLE XI. CO~ORATE SEAL
f:

, The corporate seal shall be circular in forml ~nd shall have inscribed thereon the name of
the corporation, the date of incorporation and the I;rd "California."

- - - - - - END OF BYiLAWS - - - - -
Ii
I;
I'
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Form 1023
(Rev. June 2006)
Department of the Treasury
Internal Revenue Service

Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code

OMS No. 1545-0056

Note: If exempt status is
approved, this
application will be open
for public inspection.

Use the instructions to complete this application and for a definition of all bold items. For additional help, call IRS Exempt
Organizations Customer Account Services toll-free at 1-877-829-5500. Visit our website at www.irs.gov for forms and
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the
application may be returned to you. .

Attach additional sheets to this application if you need more space to answer fully. Put your name and EIN on each sheet and
identify each answer by Part and line number. Complete Parts I - XI of Form 1023 and submit only those Schedules (A through
H) that apply to you.

Identification of Applicant

1 Full name of organization (exactly as it appears in your organizing document) 2 c/o Name (if applicable)

The Cinefamily Daniel Harkham

3 Mailing address (Number and street) (see instructions) Room/Suite 4 Employer Identification Number (EIN)

611 North Fairfax Avenue 26·1734079

City or town, state or country, and ZIP + 4 5 Month the annual accounting period ends (01 - 12)

Los Angeles, CA 90036 October

6 Primary contact (officer, director, trustee, or authorized representative)

a Name: Samuel Israel b Phone: 310553·2200

c Fax: (optional) 310553·2280

7 Are you represented by an authorized representative, such as an attorney or accountant? If "Yes," III Yes
provide the authorized representative's name, and the name and address of the authorized
representative's firm. Include a completed Form 2848, Power of Attorney and Declaration of
Representative, with your application if you would like us to communicate with your representative.

8 Was a person who is not one of your officers, directors, trustees, employees, or an authorized 0 Yes
representative listed in line 7, paid, or promised payment, to help plan, manage, or advise you about
the structure or activities of your organization, or about your financial or tax matters? If "Yes,"
provide the person's name, the name and address of the person's firm, the amounts paid or
promised to be paid, and describe that person's role.

9a Organization's website:

b Organization's email: (optional)

10 Certain organizations are not required to file an information return (Form 990 or Form 990-EZ). If you 0 Yes
are granted tax-exemption, are you claiming to be excused from filing Form 990 or Form 990-EZ? If
"Yes," explain. See the instructions for a description of organizations not required to file Form 990 or
Form 990-EZ.

o No

III No

III No

11 Date incorporated if a corporation, or formed, if other than a corporation. (MM/DDIYYYY)

12 Were you formed under the laws of a foreign country?
If "Yes," state the country.

11 / 14 /

DYes

2007

III No

For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat. No. 17133K Form 1023 (Rev. 6-2006)

http://www.irs.gov


Form 1023 (Rev. 6-2006) Name: EIN: Page 2
r:mII Organizational Structure
You must be a corporation (including a limited liability company), an unincorporated association, or a trust to be tax exempt.
(See instructions.) DO NOT file this form unless you can check "Yes" on lines 1, 2, 3, or 4.

1 Are you a corporation? If "Yes," attach a copy of your articles of incorporation showing certification QI Yes 0 No
of filing with the appropriate state agency. Include copies of any amendments to your articles and
be sure they also show state filing certification.

2 Are you a limited liability company (LLC)? If "Yes," attach a copy of your articles of organization showing 0 Yes III No
certification of filing with the appropriate state agency. Also, if you adopted an operating agreement, attach
a copy. Include copies of any amendments to your articles and be sure they show state filing certification.
Refer to the instructions for circumstances when an LLC should not file its own exemption application.

3 Are you an unincorporated association? If "Yes," attach a copy of your articles of association,
constitution, or other similar organizing document that is dated and includes at least two signatures.
Include signed and dated copies of any amendments.

4a Are you a trust? If "Yes," attach a signed and dated copy of your trust agreement. Include signed
and dated copies of any amendments.

b Have you been funded? If "No," explain how you are formed without anything of value placed in trust.

5 Have you adopted bylaws? If "Yes," attach a current copy showing date of adoption. If "No," explain
how our officers, directors, or trustees are selected.

Re uired Provisions in Your Or anizin Document

DYes

DYes

DYes

~ Yes

GZI No

GZI No

III No

o No

The following questions are designed to ensure that when you file this application, your organizing document contains the required provisions
to meet the organizational test under section 501 (c)(3). Unless you can check the boxes in both lines 1 and 2, your organizing document
does not meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your
original and amended organizing documents (showing state filing certification if you are a corporation or an LLC) with your application.

Section 501 (c)(3) requires that your organizing document state your exempt purpose(s), such as charitable, GZI
religious, educational, and/or scientific purposes. Check the box to confirm that your organizing document
meets this requirement. Describe specifically where your organizing document meets this requirement, such as
a reference to a particular article or section in your organizing document. Refer to the instructions for exempt
purpose language. Location of Purpose Clause (Page, Article, and Paragraph): Page 1 Article III paragraph A

2a Section 501 (c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively GZI
for exempt purposes, such as charitable, religious, educational, and/or scientific purposes. Check the box on line 2a to
confirm that your organizing document meets this requirement by express provision for the distribution of assets upon
dissolution. If you rely on state law for your dissolution provision, do not check the box on line 2a and go to line 2c.

2b If you checked the box on line 2a, specify the location qf your dissolution clause (Page, Article, and Paragraph).
Do not complete line 2c if you checked box 2a. ...age:l artiCle v .

2c See the instructions for information about the operation of state law in your particular state. Check this box if D
you rely on operation of state law for your dissolution provision and indicate the state:

Im1!J Narrative Description of Your Activities

Using an attachment, describe your past, present, and planned activities in a narrative. If you believe that you have already provided some of
this information in response to other parts of this application, you may summarize that information here and refer to the specific parts of the
application for supporting details. You may also attach representative copies of newsletters, brochures, or similar documents for supporting
details to this narrative. Remember that if this application is approved, it will be open for public inspection. Therefore, your narrative
description of activities should be thorough and accurate. Refer to the instructions for information that must be included in your description.

Imt. Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors

1a List the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their
total annual compensation, or proposed compensation, for all services to the organization, whether as an officer, employee, or
other position. Use actual figures, if available. Enter "none" if no compensation is or will be paid. If additional space is needed,
attach a separate sheet. Refer to the instructions for information on what to include as compensation.

Compensation amount
Name Title Mailing address (annual actual or estimated)

Daniel Harkham director, CFO
611 North Fairfax Avenue

0Lo;i An"Q;,les; CA"giio36"" ---" -----

Samuel Harkham director, secretary
611 North Fairfax Avenue

0........................ -.... -.--- .....
Los Angeles, CA 90036

Hadrian Belove president
611 North Fairfax Avenue

0.. _---- .......... _- ............. _-_ ....
Los Anaeles, CA 90036

~Ee. ~f"""" -K'Tr"AcJ.,. Co.Q L. A ......\- -.... _.......... _--_.- .............. _.-

........ -._-_ ............... _---.--- .. -

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: Page 3
Im!I Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,

Employees, and Independent Contractors (Continued)

b List the names, titles, and mailing addresses of each of your five highest compensated employees who receive or will
receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the instructions for
information on what to include as compensation. Do not include officers, directors, or trustees listed in line 1a.

Name

not applicable

Title Mailing address
Compensation amount
(annual actual or estimated)

c List the names, names of businesses, and mailing addresses of your five highest compensated independent contractors
that receive or will receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the
instructions for information on what to include as compensation.

Name

not applicable

Title Mailing address
Compensation amount
(annual actual or estimated)

The following "Yes" or "No" questions relate to past, present, or planned relationships, transactions, or agreements with your officers,
directors, trustees, highest compensated employees, and highest compensated independent contractors listed in lines 1a, 1b, and 1c.

2a Are any of your officers, directors, or trustees related to each other through family or business ~ Yes 0 No
relationships? If "Yes," identify the individuals and explain the relationship.

b Do you have a business relationship with any of your officers, directors, or trustees other than 0 Yes III No
through their position as an officer, director, or trustee? If "Yes," identify the individuals and describe
the business relationship with each of your officers, directors, or trustees.

c Are any of your officers, directors, or trustees related to your highest compensated employees or 0 Yes IZJ No
highest compensated independent contractors listed on lines 1b or 1c through family or business
relationships? If "Yes," identify the individuals and explain the relationship.

3a For each of your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed on lines 1a, 1b, or 1c, attach a list showing their name,
qualifications, average hours worked, and duties.

b Do any of your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed on lines 1a, 1b, or 1c receive compensation from any
other organizations, whether tax exempt or taxable, that are related to you through common
control? If "Yes," identify the individuals, explain the relationship between you and the other
organization, and describe the compensation arrangement. .

4 In establishing the compensation for your officers, directors, trustees, highest compensated
employees, and highest compensated independent contractors listed on lines 1a, 1b, and 1c, the
following practices are recommended, although they are not required to obtain exemption. Answer
"Yes" to all the practices you use.

a Do you or will the individuals that approve compensation arrangements follow a conflict of interest policy?
b Do you or will you approve compensation arrangements in advance of paying compensation?
c Do you or will you document in writing the date and terms of approved compensation arrangements?

DYes

~ Yes
GZI Yes
GZI Yes

IZJ No

o No
o No
o No

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN:

Im'!J Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

d Do you or will you record in writing the decision made by each individual who decided or voted on III Yes
compensation arrangements?

e Do you or will you approve compensation arrangements based on information about compensation paid by III Yes
similarly situated taxable or tax-exempt organizations for similar services, current compensation surveys
compiled by independent firms, or actual written offers from similarly situated organizations? Refer to the
instructions for Part V, lines 1a, 1b, and 1c, for information on what to include as compensation.

f Do you or will you record in writing both the information on which you relied to base your decision III Yes
and its source?

g If you answered "No" to any item on lines 4a through 4f, describe how you set compensation that is
reasonable for your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed in Part V, lines 1a, 1b, and 1c.

5a Have you adopted a conflict of interest policy consistent with the sample conflict of interest policy III Yes
in Appendix A to the instructions? If "Yes," provide a copy of the policy and explain how the policy
has been adopted, such as by resolution of your governing board. If "No," answer lines 5b and 5c.

b What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you for setting their own compensation?

c What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you regarding business deals with themselves?

Note: A conflict of interest policy is recommended though it is not required to obtain exemption.
Hospitals, see Schedule C, Section I, line 14.

6a Do you or will you compensate any of your officers, directors, trustees, highest compensated employees, 0 Yes
and highest compensated independent contractors listed in lines 1a, 1b, or 1c through non-fixed
payments, such as discretionary bonuses or revenue-based payments? If "Yes," describe all non-fixed
compensation arrangements, including how the amounts are determined, who is eligible for such
arrangements, whether you place a limitation on total compensation, and how you determine or will
determine that you pay no more than reasonable compensation for services. Refer to the instructions for
Part V, lines 1a, 1b, and 1c, for information on what to include as compensation.

b Do you or will you compensate any of your employees, other than your officers, directors, trustees, 0 Yes
or your five highest compensated employees who receive or will receive compensation of more than
$50,000 per year, through non-fixed payments, such as discretionary bonuses or revenue-based
payments? If "Yes," describe all non-fixed compensation arrangements, including how the amounts
are or will be determined, who is or will be eligible for such arrangements, whether you place or will
place a limitation on total compensation, and how you determine or will determine that you pay no
more than reasonable compensation for services. Refer to the instructions for Part V, lines 1a, 1b,
and 1c, for information on what to include as compensation.

7a Do you or will you purchase any goods, services, or assets from any of your officers, directors, 0 Yes
trustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1a, 1b, or 1c? If "Yes," describe any such purchase that you made or intend to make, from
whom you make or will make such purchases, how the terms are or will be negotiated at arm's
length, and explain how you determine or will determine that you pay no more than fair market
value. Attach copies of any written contracts or other agreements relating to such purchases.

b Do you or will you sell any goods, services, or assets to any of your officers, directors, trustees, 0 Yes
highest compensated employees, or highest compensated independent contractors listed in lines 1a,
1b, or 1c? If "Yes," describe any such sales that you made or intend to make, to whom you make or
will make such sales, how the terms are or will be negotiated at arm's length, and explain how you
determine or will determine you are or will be paid at least fair market value. Attach copies of any
written contracts or other agreements relating to such sales.

8a Do you or will you have any leases, contracts, loans, or other agreements with your officers, directors, 0 Yes
trustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1a, 1b, or 1c? If "Yes," provide the information requested in lines 8b through 8f.

b Describe any written or oral arrangements that you made or intend to make.
c Identify with whom you have or will have such arrangements.
d Explain how the terms are or will be negotiated at arm's length.
e Explain how you determine you pay no more than fair market value or you are paid at least fair market value.
f Attach copies of any signed leases, contracts, loans, or other agreements relating to such arrangements.

9a Do you or will you have any leases, contracts, loans, or other agreements with any organization in 0 Yes
which any of your officers, directors, or trustees are also officers, directors, or trustees, or in which
any individual officer, director, or trustee owns more than a 35% interest? If "Yes," provide the
information requested in lines 9b through 9f.

Page 4

o No

o No

o No

o No

III No

III No

III No

III No

III No

III No
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Form 1023 (Rev. 6-2006) Name: EIN:

IIII!I Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

Page 5

b Describe any written or oral arrangements you made or intend to make.
c Identify with whom you have or will have such arrangements.
d Explain how the terms are or will be negotiated at arm's length.
e Explain how you determine or will determine you pay no more than fair market value or that you are

paid at least fair market value.

f Attach a copy of any signed leases, contracts, loans, or other agreements relating to such arrangements.

IimII!ZI Your Members and Other Individuals and Organizations That Receive Benefits From You
The following "Yes" or "No" questions relate to goods, services, and funds you provide to individuals and organizations as part
of your activities. Your answers should pertain to past, present, and planned activities. (See instructions.)

1a In carrying out your exempt purposes, do you provide goods, services, or funds to individuals? If III Yes 0 No
"Yes," describe each program that provides goods, services, or funds to individuals.

b In carrying out your exempt purposes, do you provide goods, services, or funds to organizations? If 0 Yes III No
"Yes," describe each program that provides goods, services, or funds to organizations.

2 Do any of your programs limit the provision of goods, services, or funds to a specific individual or 0 Yes III No
group of specific individuals? For example, answer "Yes," if goods, services, or funds are provided
only for a particular individual, your members, individuals who work for a particular employer, or
graduates of a particular school. If "Yes," explain the limitation and how recipients are selected for
each program.

DYes

3 Do any individuals who receive goods, services, or funds through your programs have a family or 0 Yes
business relationship with any officer, director, trustee, or with any of your highest compensated
employees or highest compensated independent contractors listed in Part V, lines 1a, 1b, and 1c? If
"Yes," explain how these related individuals are eligible for goods, services, or funds.

IDI!m Your History
The following "Yes" or "No" guestions relate to your history. (See instructions.)

1 Are you a successor to another organization? Answer "Yes," if you have taken or will take over the 0 Yes
activities of another organization; you took over 25% or more of the fair market value of the net
assets of another organization; or you were established upon the conversion of an organization from
for-profit to non-profit status. If "Yes," complete Schedule G.

2 Are you submitting this application more than 27 months after the end of the month In which you
were legally formed? If "Yes," complete Schedule E.

IiZII!iIIJ Your Specific Activities
The following "Yes" or "No" questions relate to specific activities that you may conduct. Check the appropriate box. Your
answers should pertain to past, present, and planned activities. (See Instructions.)

III No

III No

III No

1 Do you support or oppose candidates in political campaigns in any way? If "Yes," explain.

2a Do you attempt to Influence legislation? If "Yes," explain how you attempt to influence legislation
and complete line 2b. If "No," go to line 3a.

b Have you made or are you making an election to have your legislative activities measured by
expenditures by filing Form 5768? If "Yes," attach a copy of the Form 5768 that was already filed or
attach a completed Form 5768 that you are filing with this application. If "No," describe whether your
attempts to influence legislation are a substantial part of your activities. Include the time and money
spent on your attempts to Influence legislation as compared to your total activities.

DYes

DYes

DYes

III No

III No

III No

3a Do you or will you operate bingo or gaming activities? If "Yes," describe who conducts them, and 0 Yes
list all revenue received or expected to be received and expenses paid or expected to be paid in'
operating these activities. Revenue and expenses should be provided for the time periods specified
in Part IX, Financial Data.

b Do you or will you enter into contracts or other agreements with individuals or organizations to 0 Yes
conduct bingo or gaming for you? If "Yes," describe any written or oral arrangements that you made
or intend to make, identify with whom you have or will have such arrangements, explain how the
terms are or will be negotiated at arm's length, and explain how you determine or will determine you
pay no more than fair market value or you will be paid at least fair market value. Attach copies or
any written contracts or other agreements relating to such arrangements.

c List the states and local jurisdictions, including Indian Reservations, in which you conduct or will
conduct gaming or bingo.

III No

III No

Form 1023 (Rev. 6-2006)



o phone solicitations
o accept donations on your website
o receive donations from another organization's website
o government grant solicitations
III Other

EIN:Form 1023 (Rev. 6-2006) Name:

IimI.IlDJ Your Specific Activities (Continued)

4a Do you or will you undertake fundralslng? If "Yes," check all the fundraising programs you do or will
conduct. (See instructions.)

o mail solicitations
o email solicitations
III personal solicitations
o vehicle, boat, plane, or similar donations
o foundation grant solicitations

Attach a description of each fundraising program.

.b Do you or will you have written or oral contracts with any individuals or organizations to raise funds
for you? If "Yes," describe these activities. Include all revenue and expenses from these activities
and state who conducts them. Revenue and expenses should be provided for the time periods
specified in Part IX, Financial Data. Also, attach a copy of any contracts or agreements.

III Yes

DYes

Page 6

o No

III No

DYes

c Do you or will you engage in fundraising activities for other organizations? If "Yes," describe these 0 Yes
arrangements. Include a description of the organizations for which you raise funds and attach copies
of all contracts or agreements.

d List all states and local jurisdictions in which you conduct fundraising. For each state or local
jurisdiction listed, specify whether you fundraise for your own organization, you fundraise for another
organization, or another organization fundraises for you.

e Do you or will you maintain separate accounts for any contributor under which the contributor has
the right to advise on the use or distribution of funds? Answer "Yes" If the donor may provide advice
on the types of investments, distributions from the types of investments, or the distribution from the
donor's contribution account. If "Yes," describe this program, including the type of advice that may
be provided and submit copies of any written materials provided to donors.

III No

III No

5 Are you affiliated with a governmental unit? If "Yes," explain.

6a Do you or will you engage in economic development? If "Yes," describe your program.
b Describe in full who benefits from your economic development activities and how the activities

promote exempt purposes.

7a Do or will persons other than your employees or volunteers develop your facilities? If "Yes," describe
each facility, the role of the developer, and any business or family relationship(s) between the
developer and your officers, directors, or trustees.

b Do or will persons other than your employees or volunteers manage your activities or facilities? If
"Yes," describe each activity and facility, the role of the manager, and any business or family
relationshlp(s) between the manager and your officers, directors, or trustees.

c If there is a business or family relationship between any manager or developer and your officers,
directors, or trustees, identify the individuals, explain the relationship, describe how contracts are
negotiated at arm's length so that you pay no more .than fair market value, and submit a copy of any
contracts or other agreements.

8 Do you or will you enter into Joint ventures, including partnerships or limited liability companies
treated as partnerships, in which you share profits and losses with partners other than section
501 (c)(3) organizations? If "Yes," describe the activities of these joint ventures in which you
participate.

9a Are you applying for exemption as a childcare organization under section 501 (k)? If "Yes," answer
lines 9b through 9d. If "No," go to line 10.

b Do you provide child care so that parents or caretakers of children you care for can be gainfully
employed (see instructions)? If "No," explain how you qualify as a chlldcare organization described
in section 501(k).

c Of the children for whom you provide child care, are 85% or more of them cared for by you to
enable their parents or caretakers to be gainfUlly employed (see Instructions)? If "No," explain how
you qualify as a childcare organization described in section 501 (k).

d Are your services available to the general public? If "No," describe the specific group of people for
whom your activities are available. Also, see the Instructions and explain how you qualify as a
childcare organization described in section 501(k).

10 Do you or will you publish, own, or have rights in music, literature, tapes, artworks, choreography,
scientific discoveries, or other intellectual property? If "Yes," explain. Describe who owns or will
own any copyrights, patents, or trademarks, whether fees are or will be charged, how the fees are
determined, and how any items are or will be produced, distributed, and marketed.

DYes

DYes

DYes

DYes

DYes

DYes

DYes

DYes

DYes

DYes

III No

III No

III No

III No

III No

III No

o No

o No

o No

III No

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN:

ImI!ml Your Specific Activities (Continued)

11 Do you or will you accept contributions of: real property; conservation easements; closely held
securities; intellectual property such as patents, trademarks, and copyrights; works of music or art;
licenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any type? If "Yes,"
describe each type of contribution, any conditions imposed by the donor on the contribution, and
any agreements with the donor regarding the contribution.

12a Do you or will you operate in a foreign country or countries? If "Yes," answer lines 12b through
12d. If "No," go to line 13a.

b Name the foreign countries and regions within the countries in which you operate.
c Describe your operations in each country and region in which you operate.
d Describe how your operations in each country and region further your exempt purposes.

13a Do you or will you make grants, loans, or other distributions to organization(s)? If "Yes," answer lines
13b through 13g. If "No," go to line 14a.

b Describe how your grants, loans, or other distributions to organizations further your exempt purposes.
c Do you have written contracts with each of these organizations? If "Yes," attach a copy of each contract.
d Identify each recipient organization and any relationship between you and the recipient organization.
e Describe the records you keep with respect to the grants, loans, or other distributions you make.
f Describe your selection process, including whether you do any of the following:

(i) Do you require an application form? If "Yes," attach a copy of the form.
(ii) Do you require a grant proposal? If "Yes," describe whether the grant proposal specifies your

responsibilities and those of the grantee, obligates the grantee to use the grant funds only for the
purposes for which the grant was made, provides for periodic written reports concerning the use
of grant funds, requires a final written report and an accounting of how grant funds were used,
and acknowledges your authority to withhold and/or recover grant funds in case such funds are,
or appear to be, misused. .

9 Describe your procedures for oversight of distributions that assure you the resources are used to
further your exempt purposes, including whether you require periodic and final reports on the use of
resources.

14a Do you or will you make grants, loans, or other distributions to foreign organizations? If "Yes,"
answer lines 14b through 14f. If "No," go to line 15.

b Provide the name of each foreign organization, the country and regions within a country in which
each foreign organization operates, and describe any relationship you have with each foreign
organization.

c Does any foreign organization listed in line 14b accept contributions earmarked for a specific country
or specific organization? If "Yes," list all earmarked organizations or countries.

d Do your contributors know that you have ultimate authority to use contributions made to you at your
discretion for purposes consistent with your exempt purposes? If "Yes," describe how you relay this
information to contributors.

e Do you or will you make pre-grant inquiries about the recipient organization? If "Yes," describe these
inquiries, including whether you inquire about the recipient's financial status, its tax-exempt status
under the Internal Revenue Code, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.

f Do you or will you use any additional procedures to ensure that your distributions to foreign
organizations are used in furtherance of your exempt purposes? If "Yes," describe these procedures,
inclUding site visits by your employees or compliance checks by impartial experts, to verify that grant
funds are being used appropriately.

DYes

DYes

DYes

DYes

DYes
DYes

DYes

DYes

DYes

DYes

DYes

Page 7

IZI No

IZI No

IZI No

o No

o No
o No

IZI No

o No

o No

o No

o No
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18 Are you applying for exemption as a charitable risk pool under section 501 (n)? If "Yes," explain.

20 Is your main function to provide hospital or medical care? If "Yes," complete Schedule C.

21 Do you or will you provide low-income housing or housing for the elderly or handicapped? If
"Yes," complete Schedule F.

16 Are you applying for exemption as a cooperative hospital service organization under section
501(e)? If "Yes," explain.

Page 8

D Yes III No

D Yes III No

D Yes III No

D Yes III No

D Yes III No

D Yes III No

D Yes III No

D Yes III No

EIN:

22 Do you or will you provide scholarships, fellowships, educational loans, or other educational grants to
individuals, including grants for travel, study, or other similar purposes? If "Yes," complete
Schedule H.

Note: Private foundations may use Schedule H to request advance approval of individual grant
procedures.

17 Are you applying for exemption as a cooperative service organization of operating educational
organizations under section 501(f)? If "Yes," explain.

19 Do you or will you operate a school? If "Yes," complete Schedule B. Answer "Yes," whether you
operate a school as your main function or as a secondary activity.

Form 1023 (Rev. 6-2006) Name:

Im!ml Your Specific Activities (Continued)
15 Do you have a close connection with any organizations? If "Yes," explain.

Form 1023 (Rev. 6-2006)



Form 1023 (Rev 6-2006) Name' EIN' Page 10.. Financial Data (Continued)
B. Balance Sheet (for your most recently completed tax year) Year End:

Assets (Whole dollars)

1 Cash. 1

2 Accounts receivable, net 2

3 Inventories . 3

4 Bonds and notes receivable (attach an itemized list) 4

5 Corporate stocks (attach an itemized list) 5

6 Loans receivable (attach an itemized list) . 6

7 Other investments (attach an itemized list) 7

8 Depreciable and depletable assets (attach an itemized list) . 8

9 Land 9

10 Other assets (attach an itemized list) 10

11 Total Assets (add lines 1 through 10) . 11

Liabilities
12 Accounts payable 12

13 Contributions, gifts, grants, etc. payable 13

14 Mortgages and notes payable (attach an Itemized list) 14

15 Other liabilities (attach an itemized list) 15

16 Total Liabilities (add lines 12 through 15) 16
I Fund Balances or Net Assets

17 Total fund balances or net assets 17
18 Total Liabilities and Fund Balances or Net Assets (add lines 16 and 17) 18...
19 Have there been any substantial changes in your assets or liabilities since the end of the penod DYes D No

shown above? If "Yes," explain.
1m3 Public Charity Status
Part X is designed to classify you as an organization that is either a private foundation or a public charity. Public charity status
is a more favorable tax status than private foundation status. If you are a private foundation, Part X is designed to further
determine whether you are a private operating foundation. (See instructions.)

1a Are you a private foundation? If "Yes," go to line 1b. If "No," go to line 5 and proceed as instructed. DYes
If you are unsure, see the instructions.

b As a private foundation, section 508(e) requires special provisions In your organizing document in
addition to those that apply to all organizations described in section 501 (c)(3). Check the box to
confirm that your organizing document meets this requirement, whether by express provision or by
reliance on operation of state law. Attach a statement that describes specifically where your
organizing document meets this requirement, such as a reference to a particular article or section in
your organizing document or by operation of state law. See the Instructions, including Appendix B,
for information about the special provisions that need to be contained in your organizing document.
Go to line 2.

III No

D

2 Are you a private operating foundation? To be a private operating foundation you must engage III Yes
directly in the active conduct of charitable, religious, educational, and similar activities, as opposed
to indirectly carrying out these activities by prOViding grants to individuals or other organizations. If
"Yes," go to line 3. If "No," go to the signature section of Part XI.

D No

3 Have you existed for one or more years? If "Yes," attach financial information showing that you are a private III Yes
operating foundation; go to the signature section of Part XI. If "No," continue to line 4.

D No

4 Have you attached either (1) an affidavit or opinion of counsel, (inclUding a written affidavit or opinion DYes
from a certified public accountant or accounting firm with expertise regarding this tax law matter),
that sets forth facts conceming your operations and support to demonstrate that you are likely to
satisfy the requirements to be classified as a private operating foundation; or (2) a statement
describing your proposed operations as a private operating foundation?

D No

5 If you answered "No" to line 1a, indicate the type of public charity status you are requesting by checking one of the choices below.
You may check only one box.

The organization is not a private foundation because it is:
a 509(a)(1) and 170(b)(1)(A)(i)-a church or a convention or association of churches. Complete and attach Schedule A. D
b 509(a)(1) and 170(b)(1 )(A)(ii)-a school. Complete and attach Schedule B. D
c 509(a)(1) and 170(b)(1)(A)(Iii)-a hospital, a cooperative hospital service organization, or a medical research D

organization operated in conjunction with a hospital. Complete and attach Schedule C.

d 509(a)(3)-an organization supporting either one or more organizations described In line 5a through c, f, g, or h D
or a publicly supported section 501 (c)(4), (5), or (6) organization. Complete and attach Schedule D.

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: Page 11
1m3 Public Charity Status (Continued)

e 509(a)(4}-an organization organized and operated exclusively for testing for public safety. D
f 509(a)(1) and 170(b)(1 )(A)(iv)-an organization operated for the' benefit of a college or university that is owned or D

operated by a governmental unit.

g 509(a)(1) and 170(b)(1)(A)(vi}-an organization that receives a substantial part of its financial support in the form D
of contributions from publicly supported organizations, from a governmental unit, or from the general public.

h 509(a)(2)-an organization that normally receives not more than one-third of its financial support from gross D
investment Income and receives more than one-third of its financial support from contributions, membership
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions).

A publicly supported organization, but unsure If it is described in 5g or 5h. The organization would like the IRS to D
decide the correct status.

6 If you checked box g, h, or i in question 5 above, you must request either an advance or a definitive ruling by
selecting one of the boxes below. Refer to the instructions to determine which type of ruling you are eligible to receive.

a Request for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501 (c)(4) of D
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise tax under section 4940 of the Code. The tax will apply only If you do not establish public support status
at the end of the 5-year advance ruling period. The assessment period will be extended for the 5 advance ruling
years to 8 years, 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit
the extension to a mutually agreed-upon period of time or Issue(s). Publication 1035, Extending the Tax
Assessment Period, provides a more detailed explanation of your rights and the consequences of the choices
you make. You may obtain Publication 1035 free of charge from the IRS web site at www.irs.gov or by calling
toll-free 1-800-829-3676. Signing this consent will not deprive you of any appeal rights to which you would
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance
rUling. '

For IRS Use Only

or, Trustee, or other
._.D~ ..-H:Mk.~ ... -- .J~/l.fl.~.ft._.
(Type or print name 01 signer) (Date)

(Type or print title or authority 01 signer)

D

IRS Director, Exempt Organizations (Date)

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least 8 full months and D
you are requesting a definitive ruling. To confirm your public support status, answer line 6b(i) if you checked box
g in line 5 above. Answer line 6b(lI) if you checked box h In line 5 above. If you checked box i in line 5 above,
answer both lines 6b(i) and (Ii).

(I) (a) Enter 2% of line 8, column (e) on Part IX-A. Statement of Revenues and Expenses.
(b) Attach a list showing the name and amount contributed by each person, company, or organization whose D

gifts totaled more than the 2% amount. If the answer is "None," check this box.

(Ii) (a) For each year amounts are included on lines 1, 2, and 9 of Part IX-A. Statement of Revenues and
Expenses, attach a list shOWing the name of and amount received from each disqualified person. If the
answer is "None," check this box. D

(b) For each year amounts are included on line 9 of Part IX-A. Statement of Revenues and Expenses, attach
a list showing the name of and amount received from each payer, other than a disqualified person, whose
payments were more than the larger of (1) 1% of line 10, Part IX-A. Statement of Revenues and
Expenses, or (2) $5,000. If the answer is "None," check this box.

7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of
Revenues and Expenses? If "Yes," attach a list including the name of the contributor, the date and
amount of the grant, a brief description of the grant, and explain why it is unusual.

DYes D No

Form 1023 (Rev. 6-2006)
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ATTACHMENT TO FORM 1023
(APPLICATION FOR RECOGNITION OF EXEMPTION)

THE CINEFAMILY

Part IV- Narrative Description of Activities

The organization promotes the theatrical performing arts and educates the public
concerning classic films and films which have artistic value but which have had insignificant
recent public exposure. The organization promotes the exhibition of these films to the public.
Many of these films are currently housed with UCLA, USC and other film schools. The
organization intends to borrow some of these films from these film schools and exhibit them in a
local movie theater. The organization expects that it will charge a low admission fee to the
public to view these films. In addition, the organization will have non-voting members who will
pay a monthly "membership fee" which will entitle them to attend all movie exhibitions during
that month at a reduced rate. The organization may also have live music periodically which will
be exhibited with a movie. The organization will rent a theater at reduced rates in which it will
exhibit its films and movies.

Part IV-l(a) List of officers and directors

Liz Goldwyn, director
1200 Laurel Lane
Beverly Hills, CA 90210

Rick Ross, director
2531 Hargrave Drive
Los Angeles, CA 90068

Xan Cassavetes, director
2531 Hargrave Drive
Los Angeles, CA 90068

Allison Anders, director
3743 Brunswick Ave
Los Angeles, CA 90036

zero compensation

zero compensation

zero compensation

zero compensation

The organization expects to pay some compensation to its officers at some point in time when the
organization's operations can sustain the additional expenses. These salaries will be below
market value as the board will determine in accordance with its conflict of interest policy.

Part V-Question 2(a)

Two of the directors and officers are brothers (Samuel and Daniel Harkham).

-1-



Part V- Question 3(a) qualifications and average hours worked and duties.

Part V- Question 5(a)- the conflict of interest policy was adopted by board resolution.

Part VI- Question l(a)

The organization exhibits films to the general public who pay for tickets to be admitted to
view the films.

Part VIII- Question 4(a)

The organization will have non-voting members who will pay monthly fees to attend
events sponsored by the organization during the month. The organization will periodically solicit
its members to make charitable contributions in addition to their monthly dues. The organization
may also soliCit other persons known by the members of the Board by letter to make charitable
contributions to the organization.

Part X- Question 4

The organization promotes the theatrical performing arts and educates the public
concerning classic films and films which have artistic value but which have had insignificant
recent public exposure. The organization promotes the exhibition of these films to the public.
Many of these films are currently housed with UCLA, USC and other film schools. The
organization intends to borrow some of these films from these film schools and exhibit them in a
local movie theater. The organization expects thatit will charge a low admission fee to the
public to view these films. In addition, the organization will have non-voting members who will
pay a monthly "membership fee" which will entitle them to attend all movie exhibitions during
that month at a reduced rate. The organization may also have live music periodically which will
be exhibited with a movie. The organization will rent a theater at reduced rates in which it will
exhibit its films and movies to the general public.

-2-



Part V- Question 3(a) qualifications and average hours worked and duties.

Part V- Question 5(a)- the conflict of interest policy was adopted by board resolution.

Part VI- Question lea)

The organization exhibits films to the general public who pay for tickets to be admitted to
view the films.

Part VIII- Question 4(a)

The organization will have non-voting members who will pay monthly fees to attend
events sponsored by the organization during the month. The organization will periodically solicit
its members to make charitable contributions in addition to their monthly dues. The organization
may also solicit other persons known by the members of the Board by letter to make charitable
contributions to the organization.

Part X- Question 4

The organization promotes the theatrical performing arts and educates the public
concerning classic films and films which have artistic value but which have had insignificant
recent public exposure. The organization promotes the exhibition of these films to the public.
Many of these films are currently housed with UCLA, USC and other film schools. The
organization intends to borrow some of these films from these film schools and exhibit them in a
local movie theater. The organization expects that it will charge a low admission fee to the
public to view these films .. In addition, the organization will have non-voting members who will
pay a monthly "membership fee" which will entitle them to attend all movie exhibitions during
that month at a reduced rate. The organization may also have live music periodically which will
be exhibited with a movie. The organization will rent a theater at reduced rates in which it will
exhibit its films and movies to the general public.
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ATTACHMENT TO FORM 1023
(APPLICATION FOR RECOGNITION OF EXEMPTION)

THE CINEFAMILY

Part IV- Narrative Description of Activities

The organization promotes the theatrical performing arts and educates the public
concerning classic films and films which have artistic value but which have had insignificant
recent public exposure. The organization promotes the exhibition of these films to the public.
Many of these films are currently housed with UCLA, USC and other film schools. The
organization intends to borrow some of these films from these film schools and exhibit them in a
local movie theater. The organization expects that it will charge a low admission fee to the
public to view these films. In addition, the organization will have non-voting members who will
pay a monthly "membership fee" which will entitle them to attend all movie exhibitions during
that month at a reduced rate. The organization may also have live music periodically which will
be exhibited with a movie. The organization will rent a theater at reduced rates in which it will
exhibit its films and movies.

Part IV- 1(a) List of officers and directors

Liz Goldwyn, director
1200 Laurel Lane
Beverly Hills, CA 90210

Rick Ross, director
2531 Hargrave Drive
Los Angeles, CA 90068

Xan Cassavetes, director
2531 Hargrave Drive
Los Angeles, CA 90068

Allison Anders, director
3743 Brunswick Ave
Los Angeles, CA 90036

zero compensation

zero compensation

zero compensation

zero compensation

The organization expects to pay some compensation to its officers at some point in time when the
organization's operations can sustain the additional expenses. These salaries will be below
market value as the board will determine in accordance with its conflict of interest policy.

Part V- Question 2(a)

Two of the directors and officers are brothers (Samuel and Daniel Harkham).

-1-



Form 1023 (Rev. 6-2006) Name: EIN: Page 9
IiI!IIEI Financial Data
For purposes of this schedule, years in existence refer to completed tax years. If In existence 4 or more years, complete the
schedule for the most recent 4 tax years. Ifin existence more than 1 year but less than 4 years, complete the statements for
each year in existence and provide projections of your likely revenues and expenses based on a reasonable and good faith
estimate of your future finances for a total of 3 years of financial information. If in existence less than 1 year, provide projections
of your likely revenues and expenses for the current year and the 2 following years, based on a reasonable and good faith
estimate of your future finances for a total of 3 years of financial information. (See instructions.)

A. Statement of Revenues and Expenses
Type of revenue or expense Current tax year

(a) From •••~!:'..... (d) From .... '".,. (e) Provide Total for

To .p.~!=. ~~. To .......... (a) through (d)

1 Gifts, grants, and
contributions received (do not
include unusual grants) 202,700 210,000 220,000 632,700

2 Membershl fees received 67,080 70,000 73,000 210,080
3 Gross investment income

4 Net unrelated business
income

5 Taxes levied for our benefit

6 Value of services or facilities
furnished by a governmental
unit without charge (not

Ul including the value of services
.CIl.. ::s generally furnished to the

c: public without charge)CIl

~ 7 Any revenue not otherwisea::
listed above or in lines 9-12
below (attach an Itemized list)

8 Total of lines 1 throu h 7 269,780 280,000 293,000 842,780

9 Gross receipts from admissions,
merchandise sold or services
performed, or furnishing of
facilities in any activity that is

Statement 1 Statement 2 Statement 3related to (c0ur exempt
purposes attach itemized list) 154,485 160,000 165,000 479,485

10 Total of lines 8 and 9 424265 440000 458000 1322265
11 Net gain or loss on sale of

capital assets (attach
schedule and see instructions)

12 Unusual rants
13 Total Revenue

Add lines 10 through 12 424,265 440,000 458,000
14 Fundraisin ex enses

15 Contributions, gifts, grants,
and similar amounts paid out
(attach an itemized list)

16 Disbursements to or for the
benefit of members (attach an
itemized list)

Ul 17 Compensation of officers,
CIl directors, and trusteesUl

! 18 Other salaries and wa es 72,000 75,000 78,000
19 Interest expense
20 Occu anc rent utilities etc. 132,000 132,000 132,000
21 De reciation and de letion
22 Professional fees 10,000 5,000 5,000
23 Any expense not otherwise

classified, such as program Statement 1 Statement 2 Statement 3
services (attach itemized list) 210,167 225,000 240,000

24 Total Expenses
Add lines 14 through 23 424,167 437,000 455,000

Form 1023 (Rev. 6-2006)



CineFamily
12/31/2008
Balance Sheet
Form 1023
PartlX,B

Cash
AR

Building
Equipment

Land

Goodwill

AlP
Cathay Payable

Loan from HFE
Loan from Uri

Equity

9,668
1,600

700,000
83,059

300,000

1,300,000
2,394,327

6,112
1,442,847

166,000
35,000

744,368
2,394,327



CineFamily
12/31/2009
Statement of Expenses
Form 1023
Part IX, Line 23(b)

Statement 2

Line 9

Line 9 Total

Line 23

Line 23 Total

Sales
Concessions

Advertising
Alarms & Securities
Bank Service Charges
Concession Supplies
Equipment Rental
Film Purchase
Film Rental
Gardening
Insurance
Janitorial
Licenses and Permits
Merchant System Fee
Other Expenses
Parking
Pest Control
Postage and Delivery
Printing and Reproduction
Repairs
Screening
Telephone
Trash Service
Utilities

135,000
25,000

160,000

4,000
200

2,000
13,000
2,000

500
80,000

2,000
6,000

10,500
1,000
4,500

12,000
1,800
1,500

37,000
13,000
13,000

1,000
6,000
2,000

12,000
225,000



ClneFamlly
12/31/2010
Statement of Expenses
Form 1023
Part IX, Line 23(c)

Statement 3

Line 9

Line 9 Total

Line 23

Line 23 Total

Sales
Concessions

Advertising
Alarms & Securities
Bank Service Charges
Concession Supplies
Equipment Rental
Film Purchase
Film Rental
Gardening
Insurance
Janitorial
Licenses and Permits
Merchant System Fee
Other Expenses
Parking
Pest Control
Postage and Delivery
Printing and Reproduction
Repairs
Screening
Telephone
Trash Service
Utilities

140,000
25,000

165,000

4,500
200

2,000
13,000
2,000

500
85,000
2,000
6,000

10,500
1,000
6,000

12,000
1,800
1,500

45,000
13,000
13,000
1,000
6,000
2,000

12,000
240,000



CALIFORNIA. FORM

Exemption Application 3500
California corporation number FEIN

3 0 5 5 2 5 0 2 6~1 7.3.40.7.9
Secretary of State (SOS) file no.

,
Yils No
.;

I ,
.;, IJ, .J

.;

.; ,
.;

ZIP Code

9 0 0 2 5~

Name of organization as shown In the organization's creating document

The Cinefamil

City
Los Angeles

Address (Including suite, room, or PMB no.)

611 North Fairfax Avenue

Representative's mailing address (including suite, room, or PMB no.) :

11601 Wilshire Blvd., Suite 2200

City

Los Angeles

Enclose,
but do
not staple,
any
payments.

Name of representative to be contacted regarding additional requirements or Information:

Samuel Israel ,I

i

ALL applicants must complete item 1 through item 71. Also furnish t~e information requested in item 8 through item 25, as applicable.
1 a Enter the California Revenue and Taxation Code (R&TC) Section under which exemption is claimed 23701 d . See General

Information C.
b Primary activity of organization:_e_d_u_ca_t_io_n ---i~ _

2 a What is the legal form of the organization? !if Corporation lb, Unincorporated association 0 Trust 0 Limited Liability Company
Date formed 11/24/2007 !

b If formed in another state, furnish the following information: I.
(1) Date qualified In California i (2) State in which formed _

3 a Has this organization or its predecessor(s) previously applied f~rexemption? 0 Yes !if No
b If "Yes," check the appropriate box(es) below and enter either "~ranted" or "Denied" and the date exemption was

"Granted" or "Denied." I.
o California Date 0 Federal . Date 0 Other State --,-__ Date _

c Enter the R&TC Section number under which the organization p~evlouslY filed with the Franchise Tax Board _
Furnish copies of any determination letters received. I

4 a Has the organization filed federal tax returns? 0 Yes rtf Nol '
b If "Yes," state type of returns and years flied. -=--+-1-;:-:_-=-: _

5 Annual accounting period (must end on last day of the month).-=O:...::c'f'to:;..;b:;..;e:;..;r....:3;,..1'-- ~ _. . ~ I·
I

6 a Is this anew organization? If "No," attach astatement Indicating the name of the California predecessor(s), the period during which
'It was In existence, the reasons for Its termination, and the R&Tc! ~ectlon number under which It previously filed with the FTB.....

b Isthis amembership organization? If "Yes," attach astatementlt~at fully explains the qualifications for members, the different
classes of membership, the number of members in each class, and the voting rights and privileges accorded each class .

I"
C Has the organization made, or are there plans to make, any distribution of Its property or surplus to officers or members?

If "Yes;" attach adetailed statement .j. .
d Will any of the incorporators share any facilities with the organization? If "Yes," attach adetailed explanation .
e Will any property be rented, purchased, or transferred in any wJy from any of the incorporators? If "Yes," attach adetailed

explanation 1 ' ; ~ .

Will any promoter, incorporator, founder, or member be emploY~d by the organization? If. "Yes," furnish complete details,
I,

including duties, responsibilities, qualifications, and compensation " .
9 Will any member of the board of directors be compensated for ~e'rvices other than services performed as aboard member, e.g."

officer, and/or employee? If "Yes," furnish the name(s) of the dl'rector(s), and the amount(s) of compensation for each. Also, list
the name(s) of the other director(s), indicating their blood or mk~rlage/RDP relationship, if any, to the compensated director(s) .

h -Does the organization plan to conduct raffles or other gaming abtlvltles? If so, attach astatement describing how they will be
conducted and how the organization will use the funds 1. ' , .. , .

I' Contln.e to Itom 7,
Be sure to Include the $25 application fee. Make the check or mon~y order payable to the "Franchise Tax Board:' Do not send cash. Allow 90

I d d f • Mk II h k d 8ca en or oys or processing. 0 e 0 cec S or mon\ or ers payable in U•. ~ dollars and drawn against a U.S. financial Institution.
Under penallles ot perjury,1 declare thet I have examined thl~1 'l~nCIUdlng accompanying schedules and statements, and to the best of my knowledge and belief, It is
true, correct, and complete. I '

£/10112'2 D(. Ii 'DAN Hfttl-/tttrtft-1' director
DATE \ SIGjlATURE OF OFFICER p~ REPRESENTATIVE TITLE

I I!
I 722 IQ73 ~ FTB 3500C1 2007 Side 1
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I,
7 TO ENSURE THAT THE FTB WILL PROCESS THE ORGANIZATION'S EXEMp,TION APPLICATION, ATIACH THE FOLLOWING INFORMATION TO THE

APPLICATION. Failure to provide the following documents may delay ouridetermlnation as to whether the organization qualifies for exemption.
a Acopy of the creating document. The type of document to be sUbmittJd'depends upon the way In which the organization was created. If the

organization Is: . !'.
• ACalifornia corporation, submit acopy of the endorsed articles 01 incorporation and all subsequent endorsed amendments. "Endorsed"

means the articles bear the stamps of the California Secretary of $tate (SOS).
• Aforeign corporation that is qualified through the California SOS,lsubmit acopy of the endorsed articles of incorporation and all subsequent

endorsed amendments from the state or country In which incorpdrated. "Endorsed" means the articles bear the stamps of the California
SOS. " I;

• An unincorporated association, submit either: acopy of the const,tytion, articles of association, bylaws, or other document that contains the
language required as shown In the samples on page 18 of the instructions AND which is signed by the board of directors or other governing
body.' I'

e Atrust, submit acopy of the trust document and any subsequent modifications to it.
• ACalifornia limited liability company, submit acopy of the endors:ed articles of organization.
• Alimited liability company formed in another state and qualified iii California, submit acopy of the endorsed California SOS form LLC·5,

Application for Registration, acopy of the certificate of good stanbing from the home state, and acopy of the articles of organization from
the home state; I .

b Acopy of the bylaws, proposed bylaws, operating agreement, or otherlcOde of regulations.
c Financial documents. The documents to be provided depend upon whetner the organization has been operating or has not yet started to operate.

If the organization has: I';.
• Been operating, furnish complete statements of receipts and experditures, assets and liabilities for each accounting period that'lt has been

in existence and for which exemption Is requested. See the Recelipts and Expense Statement on Side 8 of this form. Do not send bank
statements or monthly reports. However, bank statements or monthly reports should be retained as support for items on the income and
expense statement. I. .

• Been operating but has not had any financial activity, provide information sUbstantiating operations during the years for which you are
requesting exemption. Example, minutes from meetings of board \Of directors. In addition, furnish aproposed budget showing sources of
Income and areas of expenditures for the current year and subsequent year. The proposed bUdget Is required and the organization should
base it upon the most reasonable expectations. i

• Not yet started to operate, furnish aproposed budget showing the sources of income and areas of expenditures for the first year of
operation. The budget is required before the FTB will process the application and should be based upon the most reasonable expectations.
Refer to the Receipts and Expenses Statement on Side 8of this fdrm. .

d Astatement describing the specific purposes for which the Organizatioh was formed. Ageneral nonprofit purpose statement will not be
acceptable, and do not quote the articles of incorporation or bylaws. Ii

e Astatement describing in detail the programs and activities that the organization presently conducts or will conduct and how It will accomplish/ts .
specific purposes.. I: .
Astatement describing in detail each type or source of funding, each fund raising activity, and each business enterprise the organization has
engaged In or plans to engage in either alone or with other parties (accbtnpanled by copies of all agreements, if any, for the conduct of each fund'
raising activity or business enterprise). J .

I, .
g Astatement that fully explains any discontinued specific activities that th'e organization engaged In ot sponsored. Give dates of commencement

and termination and the reasons for discontinuance. (Omit if this is anew organization.) .
h Acopy of each lease, if any, in which the organization is the lessee or IJs~sor of property (real, personal, gas, oil, or mineral), or In which an

interest is owned under such lease, together with copies of all agreements with other parties for development of the property,
I Summary of any literature that the organization sells or distributes andls'ummary of any organizational advertising.

Each Item listed below refers to aseparate R&TC Section. Provide the Info mation for the section under which the organization claims exemption.- I '.
8 R&TC Section 23701a - Labor, agriCUltural, or horticultural organlzatloq:iSubmit an explanation of any services to be performed for members."

Cooperative organizations applying for exemption under R&Te Section 23701 amust submit acopy of the federal exemption letter showing
exemption under IRC Section 501 (c)(5). I . _ .

9 R&TC Section 23701b - Fraternal benellclary societies, etc.: I
a State whether the organization operates, or plans to operate, under the lodge system or for the exclusive benefit of the members of a lodge

system. Operating under the lodge system means carrying on activities under aform of organization that comprises local branches (called
lodges, chapters, or the like) that are largely self-governing and charte1e~ by aparent organization,

b If the organization Is asubordinate or local lodge, etc., attach acertiflcat~ signed by the secretary of the parent organization certifying that the
subordinate lodge is aduly constituted body operating under the jurisct'ic,tion of the parent body. .

c If the organization Is aparent or grand lodge, attach astatement ShOWi~~. the number of subordinate lodges In active operation and whether
periodic meetings are actually held. I. i .

d Attach astatement describing the types of benefits (life, sick, accident, lor other benefits) paid, or to be paid, to members.

I

Side 2 FTB 3500 C1 2007
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Yes No

.;

.;

.;

.;

I,
10 R&TC Section 23701c - Cemetery company or corporation chartered solely for burial purposes:

I
a Attach these statements and/or documents: I '

(1) Complete copy of the sales contract orother document involved ip the organization's aCQuisition'of cemetery property.
(2) Complete copy of any contract designating an agent to sell the cemetery plots.
(3) Name(s) of officer(s) and director(s) of the organization from the Idate of incorporation to the present date, and the period for which each

held office. I
(4) Appraised value of cemetery property as of the date acquired (the a'ppraisal should be obtained from sources other than the parties In

interest). I
b Does the organization have or plan to have aperpetual care fund? 0 Ves. 0 No

If "Ves," furnish acopy of the federal exemption letter, acopy of the fuhd agreement, and astatement explaining the nature of such fund (cash,
securities, unsold land, etc.). Also attach astatement that fully explains the manner in which the fund is or will be administered, the specific
purposes for which the fund is to be used, and the name(s) of the perspi1(s) administering the fund.

c Does the organization operate acrematorium? 0 Ves 0 No i

11 R&TC Section 23701d - Religious, charitable, scientific, literary, or edJ~atlOnal organization: Attach astatement explaining
all ','Yes" answers In item 11 athrough item 11 d. If the organization alread~\ has federal tax-exemption under IRC Section 501 (c)(3) and
seeks tax-exemption under R&TC Section 23701 d, see form FTB 3500A or page 13, in this booklet.
a Has the organization received, or does it expect to receive, 10% or mo~eiof its assets from any organization or group of affiliated

organizations (affiliated through stockholding, common ownership, or otherwise), any individual, or members ofa family
group (brother or sister whether whole or half blood, spouse/RDP, ancr'~tor, or lineal descendant)? , ; .

b Is the organization now, has it ever been, or does it plan to be engaged iii carrying on propaganda, or otherwise advocating or
opposing pending or p:op~se~ legislation (this Includes dissemination lof such information to the general public while
representing the organization) , , , '1':' , , .

c Has the organization participated in, or does it plan to participate or Inter.vene In, any political campaign (including the publishing
or distributing of statements) on behalf of, or in opposition to, any can~i~ate for public office? .

d Does the organization hold, or plan to hold, 10% or more of any class 6f!stock or 10% or more of the total combined voting power
of stock in any corporation? 1. ; , .

e If claiming exemption as achurch, attach astatement inclUding the Information requested in Item (1) through item (8) below:
(1) Has apermanent place of worship been established? At what add~eSS? Who is the legal owner of· this property? Describe the physical

characteristics of .the organization's church buildings. Explain to What extent these buildings are used for purposes other than religious
worship. I:

(2) Does the organization have aregular congregation or conduct religious services on aregular baSIS? How many usually attend the regular
worship services? Attach samples of worship service programs alid newspaper announcements of the organization's activities. Where and
how often are religious services held? I' ,

(3) Furnish information regarding the religious background and formal 'religious training of the religious leaders. Furnish acopy of each
religious leader's certificate of ordination. I'

(4)' What amount of the annual gross income will be received from incorporators, ministers, officers, directors, or their families?
(5) What amount of the organization's proposed expenditures will be ~sed for the personal living expenses of the individuals mentioned In

item (4) above? I ;
(6) How many hours per week will the religious or splritualleader(s) ae,vote to organizational activities? Will this person(s) engage in

employment unrelated to the activities of the organization? If so, ihdicate the number of hours per week and describe the employment
actiVity. I .

(7) List all the officers, directors, trustees, etc., of the organization an~ 'describe their qualifications for such office. Are any of the officers or
directors related by blood or marriage or RDP? If "Ves," explain. I

(8) Will any founder, member, or officer: I
(a) Take avow of poverty? . I
(b) Transfer personal assets to this organization, like ahome, aut~mobile, furnishings, business, or recreational assets, etc., that will be

made available for the personal use of the donor(s)? I ;
(c) Assign or donate to the organization income that will be useq ih part or whole to pay the donor(s) as salary, stipend, or living

allowance (such as food, medical expenses, clothing, Insurance, etc.)?
, I'

12 R&TC Section 23701 e- Business league, chamber of commerce, etc.: ~~s the organization performed, or does It plan to perform, particular
services for members, shareholders, or others, such as furnishing credit reports or collection accounts, inspecting products, conducting advertising,
purchasing merchandise, or other similar undertakings? DYes DNo If 'IVes," attach adetailed statement, including income realized and expenses
incurred in such activities. if engaged in advertising, attach samples of mate'rial.

Ii
I!
Ii

I
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13 R&TC Section 23701f - Civic leagues, social welfare organizations, and local associations of employees:
a' If the organization is applying as acivic league o'r social welfare organikatlon, attach astatement explaining how the organization will promote the

, common good or welfare of an entire community. I '
b If the organization is applying as a local association of employees, attach astatement giving the names and addresses of employers that have

employees who are eligible for membership in the association. If an employer has employees (who are eligible for membership) located in more '
than one plant or office, give the address of each plant or office. 1

14 R&TC Section 23701g - Social and recreational organization:
a Has the organization solicited, or does It plan to solicit, public patronage' of the facilities by advertisement or otherwise? If "Yes," Yes No

attach sample copies of such advertisements or other solicitations. , . J ., ....••••........•. , ..•...•••....•••........••... 1--+---1

b Are nonmembers, other than bona fide guests of members, permitted,jor will they be permitted, to use the club facilities or
participate in or attend any functions or activities conducted by the organization? If "Yes," attach astatement describing the
functions or activities in which nonmembers have participated or will participate, or to which they have been or will be admitted.
If nonmembers have participated in or have been admitted to any fundions or activities, state the amount received from
nonmembers. Provide aschedule in the statement detailing the expenses attributable to such nonmembers, the expenses
attributable to such functions, and the disposition made of net profits, 'Ifjany, derived from the functions .

c Has the organization rented or leased, or does it plan to re'nt or lease, Jny part of the club's property to others? If "Yes," attach a I----+--l
, statement indicating the reason for such action, or proposed action, a~d! the amount received, or to be received. Also attach copies

of the rental agreements or leases ~ .
d Has the organization derived or will it derive any income from nonmen1bers not explained above? If "Yes," explain in detail. 1--+---1

e Furnish astatement separating the member and nonmember income fbr the past three years and aproposed budget separating
member and nonmember income for the next period of operation. I:
Enter the total number of club members: . If there are different classes of membership, attach astatement explaining the dues
and privileges of each class. i ! •

g Provide copies of: .- I .
(1) House rules. I•
(2) All other documents used in considering or granting membership~, including agreements or contracts, if any.

I,
(3) Corporate resolutions demonstrating adoption of policy or change of policy regarding membership or use of facilities., . I

15 R&TC Section 23701h - Title holding corporation: I,
a Attach astatement giving the complete names and addresses of organ zations for which title to property is held, the number of shares of capital

stock held and whether shares of stock have ever been held by persons bther than such organizations. If stock was so held. include the years
held and the total number of shares of each class of stock. I; . ,,
R&TC Section 23701 h requires turning over net income to aparent orga:nization periodically. Organizations with members, Incorporating as
anonprofit corporation under the California Corporations Code, are precluded from exempt status under R&TC Section 23701 h. California
Corporations Code Sections 5410 and 7411 prohibit any distribution to!members of nonprofit public benefit corporatlonsor nonprofit mutual
benefit corporations unless the organization dissolves. .Ii' "
Incorporated organizations seeking exemption under R&TC Section 23!701 hthat have members must incorporate under the for profit provisions
of the California Corporations Code. 1 : '

b State whether the annual income (less expenses) is, or will be, turned 6ver to the organization for which title to property is held. Explain what
disposition will be made of income that will not be turned over to the drganization.

c Attach acopy of an exemption letter (federal or California) for each ordahization for which property will be held. If property will be held for
organization(s) located in California, the organization must furnish aCililfornia exemption letter. '

I '
16 R&TC Section 237011- Voluntary employees' beneficiary organlzatlon:!FlJrnish acopy of the federal determination letter showing exemption

under IRC Section 501 (c)(9). I'
I

17 R&TC Section 237011· Fraternal society, etc.: I;
a State whether the organization operates, or plans to operate, under the lOdge system or for the exclusive benefit of the members of a lodge

system. Operating under the lodge system means carrying on activities under aform of organization that comprises local branches (called
lodges, chapters, or the like) that are largely self-governing and chartered by aparent organization.

b If the organization is asubordinate or local lodge, etc., attach a certlfic~te signed by the secretary of the parent organization certifying that the
subordinate lodge is aduly constituted body operating under the jurisdiction of the parent body. ,

c If the organization is aparent or grand lodge, attach astatement show!nig the number of subordinate, lodges in active operation and whether
periodic meetings are actually held. :

I .•

18 R&TCSectlon 23701 n- Supplemental unemployment compensation tnl~t: Attach acopy of the supplemental unemployment benefit plan and
pertinent agreements and acopy of the federal determination letter. Ii

I'

I:
i'
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19 R&TC Section 23701 t - Homeowners' association: . I
a Furnish acopy of the recorded Declaration of Covenants, Conditions, ~nd Restrictions.
b Will any of the individual units/lots owned by the organization or Its mtmbers be occupied for other than personal residential purposes?

DYes DNo If "Yes," provide the following Information: . I
(1) What percentage of the units/lots will be used for nonresidential purposes? _I

(2) If the organization claims exemption as acondominium manage~ent association, enter square footage of all units and square footage
devoted to residential purposes. All units. Ii. Residential .

(3) If the organization claims exemption as aresidential real estate ~ahagement association, enter the local real property zoning for lots within
the association. Total number of lots Number 'of lots zoned residential _

(4) What percentage of the organization's total gross income will be ~erived from dues, fees, or assessments from nonresidential
members? I

c Will this organization own, maintain, or operate amutual water company, well, electrical generating facility, or other utility? DYes DNo
If "Yes," describe In detail and answer these questions: I
(1) Are the members/shareholders: Dtheactual users of the utility/or D simply investors?
(2) Is this organization furnishing utilities to (check applicable boxles]): D residential homes, Dcommercial businesses (including agricultural

enterprises)? If both,lndicate what percent of this organization's ~otallncome will be derived from sale of utilities for nonresidential

(3) ~~~:re members/shareholders assessed for utilities usage? Arelthey assessed equally or on the basis of square footage/acreage?
(4) Are meters utilized to determine charges to members/stockholders'? DYes DNo

If "Yes," provide adetailed breakdown on how rates are determln1ed and the amount of revenue received.
d Will any of the units/lots be rented by aperson, or series of persons, f6r periods of less than 30 days that, when added together, equal more than

half of the association's taxable year? DYes DNo If "Yes," what!p:ercentage of the units/lots are rented in this manner? __
e What date was the first unit sold, or when will the first unit be available for sale? _
f What date did the association become active? I :Provide details of these activities.

I

I
I

!I When were (Will) dues first collected? month day I; year _

20 R&TC Seclion 23701 u- Public facility financial corporation: ,
a Attach samples of all certificates of participation or other securities to be issued.
b Attach copies of all leases, contracts, trust agreements, or other agreements that have been, or will be, entered into by this corporation.

21 R&TC Seclion 23701v - Mobile home park acquisition association: I; .
a Are all members of the organization owners of manufactured homes dr mobile home tenants of the mobile home park? DYes D No

If "No," explain the circumstances under which other Individuals can ~e:come members of the organization.
b Describe the mobile home park In which owner/tenant members residr';
cAre all lots within the park rented or leased to mobile home or manufactured home owners? DYes DNo If "No," explain.
d Does the rent paid by each owner include rental for the lot occupied b~ the mobile home or manufactured home? DYes DNo If "No,"

explain. I '
e Will the organization carryon activities other than purchasing or prep~ring to purchase the mobile home park in which members

reside? DYes D No If "Yes," describe in detail the other activitie~ !and indicate the percentage of total operations represented by such
activities. I'

22, R&TC Section 23701 w- War Veterans' organization: I .
To be completed by apost or organization of past or present members ofIthe Armed Forces of the United States.
a What is the total membership of your post or organization? 1 ; .

b How many members are present or former members of the Armed Fo~des of the United States? _
c How many members are cadets (include students in college, unlverslJ',i or armed services academies)? How many are spouses/RDPs,

widows, or Widowers of cadets, or of past or present members of the'~rmed Forces of the United States? -..,..__
d Does the organization have amembership category other than the on~si set out above? DYes DNo If "Yes," explain in detail and enter the

number of members in this category. I: .
To be completed by an auxiliary unit or society of apost or organization ofipast or present members of the Armed Forces of the United States.
B Is the organization affiliated with and organized according to the bYla~s, and regulations formulated by such an exempt post or

organization? DYes DNo .,
f How many members does the organization have? _

,;
7225073

I
I:

(Item 22 continues on Side 6.)
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g How many members are past or present members of the Armed Forcel lof the United States, or have spouses/RDPs or persons related to them
within two degrees of blood relationship (grandparents, brothers, sistqrs, and grandchildren are the most distant relationships allowable) that are
past or present members of the Armed Forces of the United States {eliter total)? __

h Are all of the members themselves members of apost or Organization! past or present members of the Armed Forces of the United States, or
spouses/RDPs of members of such apost or organization, or related to:members of such apost or organization within two degrees of blood
relationship? DYes DNo If "No," explain in detail. i

23 R&TC Section 23701x - Title holding organization: I·
a Attach astatement giving the complete names and addresses of orga~iiations or trusts for which title to property is being held, and the number

of· shares of capital stock held by each entity. i
b State whether the annual income (less expenses) is, or will be, turned bver to the organizations for which title to property is held. Explain what

disposition will be made of the Income that Is not or, will not be, turner .over to the organizations,
c Furnish acopy of afederal determination letter for each organization or trust for which property Is, or will be, held.
d. For those organizations of trust for which property is, or will be, held ~nd which do not have afederal determination letter, provide detailed

information to show that each shareholder is: I
(1) Agovernmental plan described in IRC S~ction 414{d); or I·
(2) The United States, any state or political subdivision thereof, or any'agency or instrumentality of the foregoing.

e State the total number of stockholders or beneficiaries. I
f Describe In detail each class of stock or beneficial interest. I

R&TC Section 23701 x requires turning over net Income to specified pJr~nt organizations periodically. Organizations with members incorporating
.as anonprofit corporation under the California Corporations Code are p~ecluded from exempt status under that section. California Corporations
Code Sections 5410 and 7411 prohibit any distribution to members oflnonprofit pUblic benefit corporations or nonprofit mutual benefit
corporations unless the organization dissolves. I;. .
Incorporated organizations seeking exemption under R&TC Section 23701x that have members mustincorporate under the for profit provisions
of the California Corporations Code, I

24 R&TC Section 23701y - Credit Unions:
'a Provide acopy of the organization's license to operate acredit union. ,.
b What is the total number of members of the organization?--- I;

25 R&TC Section 23701 z- Self·lnsurance pools for charitable organizatioM ' .
a Provide alist of names, California corporation numbers, and federal e~~IOyer identification numbers {FE INs) for all participants in the pool.
b Describe in detail the activities of each participating corporation. I: . .
c Furnish acopy of the latest federal determination letter showing exemption under IRC Section 501 for each participating corporation.
d Describe in detail all insurance services to be provided to members of itMe pool.· .

I .

I:
I:

I
I·

I:
I,
I

I
I
I:
I
I', :
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ATTACHMENT TO FTB APPLICATION FORM 3500

THE CINE~AMILY
!

6. (b) The organization has one voting! member, namely Daniel Harkham, who has
the power to select members of the Board of Directors. There are no other voting members.

. I

(f) Each of the incorporators will pdrform services on behalf of the organization,
and we expect that they shall receive some comperlsation for their services but that their
compensation will be below their market rates. Th!ey do not receive any compensation at this
point and no compensation level has been establislied as of yet. The organization has adopted a
conflict policy, which mandates that any compens~tion payable to an officer and director be
established by only disinterested board members. i,

i
7. (a) See attached articles of incorporation and the amended and restated articles of

incorporation. There have been no further amendt1tents to the amended and restated articles of
incorporation. '

. I
(b) See attached bylaws and the amended and restated bylaws.

I.

i
(c) See attached projected budget. I

i.
I

i
(d) The organization promotes the theatrical performing arts and educates the

public concerning classic films and films which hJv,e artistic value but which have had
I

insignificant recent public exposure and promotes ithe exhibition of these films to the public.
Many of these films are currently housed with UCLA, USC and other film schools. The
organization intends to borrow some of these film~ from these film schools and exhibit them in a
local movie theater. The organization charges a 19w admission fee to the public to view these
films. All ticket fees will be received only by the organization. The organization will pay rent
but at rates below market rent. .The organization vWll also pay the costs of employees it engages
to sell tickets and to the Clean the theater while its /films are being exhibited. The organization
does not expect to incur any other charges to exhi~it these films to the public.

I
(e) see answer in (d) above. I

I
(f) All funds will initially be contriputed to the organization by members of the

Harkham family. In addition, the organization wi~1'exhibit films to the public for a fee. The
organization also will charge people to become no~-voting members of the organization, which
will entitle them to attend theatrical and film exhi~itions for a reduced fee. Additional funds may
be raised from time to time from members and th~ general public through general solicitations.
These should be the only funds of the organization.

I
(g) Not applicable. I
(h) none.
(i) none.

I
I;
I·

Ii
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CERTIFIED MAIL,
RETURN RECEIPT REOUESTED

Registry of Charitable Trusts
P.O. Box 903447
Sacramento, CA 94203-4470

December 19,2008
RECEIVEIL

AttomP/i Genel'8ra VII......

DEC 26 2008
R~istrYof

CharltibleTrusts

Re: The Cinefamily

Dear Sir or Madam: .

We have enclosed Form CT-I (Registration Form of Charitable Trusts) wherein
The Cinfamily registers with your office as a charitable organization pursuant to Section 12583
of the California Government Code in accordance with the laws of the State of California. We
have also enclosed (i) a copy of the articles of incorporation of The Cinfamily, (ii) a copy of the
amended and restated articles of incorporation, (iii) the bylaws (as amended and restated), and
(iv) a copy of the federal exemption application (form 1023) filed with the IRS. We have not yet
received a determination letter from the IRS concerning the organization's tax exempt status. In
addition, I am enclosing a check in the amount of $25 made payable to the Department of Justice
as our registration fee.

If you have any questions concerning the Application, please do not hesitate to call the
undersigned.

Sincerely,

Samuel Israel, Esq. Of
rSRAEL, FRIEDBERG & KO ATOV, LLP

http://www.lfklaw.com

