Registry of Charitable Trusts ' IN ITIAL '
Sacramento, GA 042034470 REGISTRATION FORM
Telephone: (916) 445-2021 STATE OF CAL'FORN'A
mEBi'TE ADDTE:S;H , OFFICE OF THE ATTORNEY GENERAL
p:/lag.ca.govicharities
- REGISTRY OF CHARITABLE TRUSTS
(Government Code Sections 12580-12599.7)

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 organlzed primarily as a hospital, a school, or a
rellglous organization are exempted by Section 12583.

The Cinefamily

Name of Organization:

Official Mailing Address for Organization:

Address: - 611 North Fairfax Avenue
city: Los Angeles |

State: CA

ZIP Code: 90036

Organization’s telephone number: 310 553-2200

Organization’s e-mail address: noONe

Organization’s fax number: 310 553-2280

Organization’s website: NONe

Federal Employer Identification Number (FEIN): , Group Exemption FEIN (if applicable):
26-1734079

3055250

Corporate or Organization Number:

CT-1 REGISTRATION FORM (6/2007)
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Names and addresses of ALL trustees or directors and officers (attach a list if necessary):

Name Daniel Harkham Position director and treasurer

Address 611 North Fairfax Avenue
cityLos Angeles State CA ZIP Code 90036
Name Samuel Harkham Position director and secretary

Address 611 North Fairfax Avenue

city Los Angeles stato CA ZIP Code 90036

Name Hadrian Belove Position Director and president
Address 611 North Fairfax Avenue

cityLos Angeles state CA ZIP Code 90036

Name Rick Ross Position director

Address 2531 Hargrave Drive

cityLos Angeles stato CA ZIP Codo 90068

Name Xan Cassavetes

Address 2531 Hargrave Drive
cityLos Angeles state CA ZIP 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. 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.

ccountlng per
IR§‘Fdfn

If assets (funds, property, etc.) have been received, enter the date first received:
November, 2007

Date assets first received:

What annual accounting period has the organization adopted?

Fiscal Year Ending October 31 [0 calendar Year

CT-1 REGISTRATION FORM (6/2007)
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Attach your fo,unding«docurhents as follows:

A)  Corporations - Furnish a copy of the articles of incorporation and all arﬁendments 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.

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

C)  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[Z] No ﬂ

Date of application for Federal tax exemption: concurrent with the filing of this registration

@)

Date of exemption letter: Nt applicable Exempt under Internal Revenue Code section 501(c)

If known, are contributions to the organization tax deductible? Yes Wi No

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,
fundraising counsel, or commercial coventurer? If yes, provide the name(s), address(es), and telephone number(s) of the .

provider(s): &)

Commerclal Fundraiser [ ] _ | Fundraising Counsel [_] | Commercial Coventurer []

Name Not applicable

Address

City State ) ‘ ZIP Code

Telephone Number

Commercial Fundralser [] | Fundraising Counsel [] | Commercial Coventurer [ ]

Name

Address

City State ZIP Code .

Telephone Number

Commercial Fundraiser [] Fundralsing Counsel [] | Commercial Coventurer []

Name

Address

City o : State ZIP Code

Telephone Number

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

Signature { - Title director Date ’\; ; ZQ/OQ
the draiser o P




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-1
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Salifornia

|, DEBRA BOWEN, Secre;ftary of St'ate of the State of

California, hereby certify:

That the attached transcript of

3

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.

IN WITNESS WHEREOF, | execute this
certifio‘zg‘ate and affix the Great Seal of the
State $;f California this day of

NOV 2 4 2007

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

" DEBRA BOWEN

| Secretary of State
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ARTICLES OF IJN(&ORPORATION
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THE CINJEE AMILY
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ENDORSED - FILED

In the office of the Secrat
STt Stang of Gayiay of State

NOV 1 4 2007

- |
A California Nonprofit Plugb:llic Benefit Corporation

Arti
NA

The name of the Corporation is T

N
.

Arti
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12 CINEFAMILY

fé 1

ORGANIZATION

This Corporation is a nonprofit pllll)iiic benefit corporation and is not organized for

the private gain of any person. It is organized un
Law for public and charitable purposes.

dér the Nonprofit Public Benefit Corporation

i

I
| Article TTT
PURPOSE AND POWERS

A.
amended (the "Code") and similar provis
and all successor provisions.

B. The general powers of thi

and powers conferred on nonprofit corporations
hereafter be conferred, including the power to co

C.

|
]

This Corporation is organiz
purposes within the meaning of Section 501(c)(3b

%

¢d and operated exclusively for charitable
of the Internal Revenue Code of 1986, as

ions of 1:1'41}: Revenue and Taxation Code of California

(orporation are to have and exercise all rights .
nider the laws of California, or which may
tract, rent, buy or sell personal or real property.

ik
The specific purpose of thi.éi!‘Corporation is the promotion of the arts and to

educate the public concerning classic films and filins which have artistic value but which have

had insignificant public exposure and to promotel
to perform such other activities which are considk
provisions of Section 501(c)(3) of the Code.

D.
of the specific purpose of this Corporation.

E.
carrying on propaganda, or otherwise attempting
Section 501(h) of the Code, and this Corporation
political campaign on behalf of any candidate for|
~ distribution of statements, except as provided in §

: " F, Notwithstanding any other
shall not carry on any other activities not permitte

from federal income tax under Section 501(c)(3) |

tg‘t;he exhibition of these films to the public, and

red to be charitable in accordance with the

i
il

Notwithstanding any of thél\:(-fabove statements of purpose and powers, this
Corporation shall not engage in any activities or exerci

se any powers that are not in furtherance
I '

1' .
[

No substantial part of the i’cjtivities of this Corporation shall consist of

6 influence legislation, except as provided in

hall not participate in, nor intervene in any
jublic office, including the publishing or
ection 501(h) of the Code.

ﬁfi‘lrovisions of these Articles, the Corporation

U

d to be carried on (i) by a corporation exempt
if the Code, or the corresponding provision of

t
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the Revenue and Taxation Code of California anLl iof any future law; or (ii) by a corporation,
contrlbutlons to which are deductible under Sectllon 170(c)(2) of the Code, or the correspondlng
provision of any future United States Internal R

evenue Law.
G.  Forso long as this Corpo

: ([gtlon is treated as a private foundation under
Section 509 of the Code, the Corporation shall ¢
@)

mply with the following restrictions:
such time and in such manner as not to become
imposed by Section 4942 of the Code, or corres

%
The Corporation w111 distribute its income for each taxable year at

ubject to the tax on undistributed income
Sohdmg provisions of any later federal tax laws.

(i)  The Corporation wﬂi not engage in any act of self-dealing as
defined in Sectlon 4941(d) of the Code, or corre%p(mdmg provisions of any later federal tax laws.

ot retain any excess business holdings as

(iif) The Corporation will n
onding provisions of any later federal tax laws.

defined in Section 4943(c) of the Code, or corre‘zp

I not make any investments in such manner as

(iv)  The Corporation ‘ i}
for corresponding provisions of any later

to subject it to tax under Section 4944 of the code
federal tax laws.

) The Corporatlon will not make any taxable expenditures as defined
in Section 4945(d) of the Code, or corresponding prov1sxons of any later federal tax laws.
Artidls IV
‘ MEMBERSHIP
The Corporation shall have no mer ibers.
- Artic L'éa \'s

DEDICATION Al"\I ) DISSOLUTION

l
A. The property, assets, prof t";z'and net income of this Corporation are
dedicated irrevocably to the charitable purposes set forth in Article II above, and no part of the
profits or net income of this Corporation shall eyt inure to the benefit of any director, trustee,
officer, shareholder or member thereof, or to the a.,neﬁt of any private individual.

B.

Upon the winding up and
adequately providing for the debts and obligati

this Corporation shall be distributed to any noon

organized and operated exclusively for charltabl]
exempt status under Section 501(c)(3) of the Co|
taxatlon under Section 23701(d) of the Revenue

dﬂssolutxon of this Corporation, after paying or

giof the Corporation, the remaining assets of
ofit fund, foundation or corporation which is
xpurposes and which has established its tax

de, and which is qualified for exemption from .

alnd Taxation Code of California.

i
|
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Articl'e:j VI
AGENT FOR SERVICE OF PROCESS




The name and address in the State o-f California of this Corporation's initial agent
for service of process is: !

Samuel Israel, Esq.
ISRAEL, FRIEDBERG&r ORBATOV, LLP
11601 lesl’ure Blvd., Suit %2200

Los Angeles, Callforma

IN WITNESS WHEREOF, the urLdPrmgned being the sole incorporator of this

Corporation, has executed these Articles of Incoigoratlon

. DATED: _\WwW\ \3 , 2007 _ w
. t ( Cui

: ' Samuel Israel

H

I hereby declare that I am the persJ i n who executed the foregomg icles of
Incorporation, which execution is my act and d
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Sec/State Form CE-107 (REV 1/2007)

State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of

California, hereby certify:

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.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the

State of California this day of

DEC 2 2 2008

DEBRA BOWEN
Secretary of State

£ osPos 99734
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'THE AMENDED AND RESTATED

* ARTICLES OF INCORPORATION ENDORSED - FILED
e ' in the office of the Secretary of State

of . of the State of California
THE CINEFAMILY ‘DEC'22 2003

A California Nonprofit Public Benefit Corporation
Hadrian Belove, President and Samuel Harkham, Secretary, certify that:

1. - Hadrian Belove is the. gresident and Sarmuel Harkham is the secretary of The
* Cinefamily, a California nonprofit public benefit corporation,

2. The corporation has no members.

B 2, The following amended and restated Articles of Incorporation has been approved -
. unanimously by the Board of Directors of the corporation.

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

Article |
NAME

The name of the Corporation is THE CINEFAMILY.

Article II
ORGANIZATION

This Corporation s a nonprofit public benefit corporation and is not organized for

the iari vate gain of any person. It is organized under the Nonprofit Public Benefit Corporation
~ Law for public and charitable purposes.

Article ITI
PURPOSE AND POWERS

: A. This Corporation is organized and operated exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as

amended (the "Code") and similar provisions of the Revenue and Taxation Code of California
- and all suceessor 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 may
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 of these films to the public, and

to perform such other activities which are considered to be charitable in accordance with the
provisions of Section 501(c)(3) of the Code.

i
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D, Notwithstanding any of the ab-ove. statements of purpose and powers, this
Corporation shall not engage in any activities or excrcise any powers that are not in furtherance
of the specific purpose of this Corporation.

E. No substantial part of the activities of this Corporation shall consist of
carrying on propaganda, ot otherwise attemnpting to influence legislation, except as provided in
Section 501(h) of the Code, and this Corporation shall not participate in, nor intervene in any
political campaign on behalf of any candidate for public office, including the publishing or
distribution of statements, except as provided in Section 501¢h) of the Code.

: - F. Notwithstanding any other provisions of these Articles, the Corporation
shall not carry on any other activities not permitted to be carried on (i) by a corporation exempt
from federal income tax under Section 501(e)(3) of the Code, or the corresponding provision of
the Revenue and Taxation Code of California and of any future law; or (ii) by a corporation,
contributions to which are deductible under Section 170(c)(2) of the Code, or the corresponding
provision of any future Uhited States Internal Revenue Law, :

G. For so long as this Corporation is treated as a private foundation under
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 of the Code, or cofresponding provisions of any later federal tax laws,

i1) . The Corporation will not engage in any act of self-dealing as

defined in Section 494§ (d) of the Code, or corresponding provisions of any later federal tax laws.

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

o . (iv)  The Corporation will 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. : ‘

The Corporation will not make any‘taxab!e expenditures as defined-

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

- Article IV s
MEMBERSHIP .

‘The sole members of this 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

shall have all rights which are conferred upon members by the California Nonprofit Corporation
Law, by these Articles of Incorporation and by the Bylaws of the Corporation. )
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AtticleV .
. DEDICATION AND DISSOLUTION

- A. The property, assets, profits and net income of this Corporation are
dedicated irrevocably to the charitable purposes set.forth in Article Il 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 individual,

B, Upon the winding up and dissolution of this Corporation, afier paying or
adequately providing for the debts and obligations of the Corporation, 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 (¢)(3) of the Code, and which is qualified for exemption from
taxation under Section 23701(d) of the Revenue and Taxation Code of California. -

© Atticle VI o
AGENT FOR SERVICE OF PROCESS

The name and address in the State of California of this Corporation's ihitial agent
. .for service of process is: :

Samue] Israel, Esq. .

ISRAEL, FRIEDBERG & KORBATOV, LLP
11601 Wilshire Blvd,, Suite 2200

Los Angeles, California 90025

- ¢ Hadrian Belove, President

_: ]
Semuel Harkham, Secretary

VERIFICATION

.. Each of the undersigned declares under penalty of perjury under the Jaws of the State of
California that the statements in the foregoing certifi

( cate are true and correct of his own
lén?l\;lledige and that this declaration was executed on ¢ 22/? » 2008, at log Ansye Ly .
~ California. ‘ ' i

-

Hadrian Belove, President

< &

Samuel Harkham, Secretary:

3

~ TOTAL P.24
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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 Il. 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 of the Articles of Incorporation 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

1
1



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.

() 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 -



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 of judgment 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 part-time 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 desi gnatlon 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, or sent 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 of Incorporation 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 of Inspection. Every director shall have the absolute right at any
reasonable time to inspect and copy any and all books, records, and 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 any resolution 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;

® The approval of any self-dealing transaction, as defined in Section 5233(a) of the
California Nonprofit Public Benefit Corporation 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, alternate 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. Regquired 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. Permitted 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 corporation has 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 of Incorporation 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 of the 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. INDEMNIFICATION

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

(©) 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;



(e) Any information required by Section 6322 of the Cali_fbrnia 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, if there 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 of Incorporation 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 writing 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 of a 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."



THE AMENDED AND RESTATED
BYLAWS
01';?
THE CINE;FAMILY

A California Nonprofit Puiblic Benefit Corporation

ARTICLE I. NAME

The name of the corporation shall be THE%CINEFAMILY.

ARTICLE II. 1 OFFICES

Section 1. Prmcmal Office. The prlnmpal 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 (herem called the "Board") shall determine. The
Board is granted full power and authority to changle such principal office from one location to
another.

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

ARTICLE ITII. PURPOSE AND POWERS

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

Section 2. General Powers. 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 may hereafter be conferred, including the power to contract, rent, buy or sell personal or

real property.

Section 3. General Prohibitions. Notwithstanding any of the above statements of
purpose and powers, this corporation shall not eng:a‘ge in any activities or exercise any powers
that are not in furtherance of the specific purpose of this corporation.




Section 4. Specific Prohibitions. No substantial part of the activities of this
corporation shall consist of carrying on propagan{ia, or otherwise attempting to influence
legislation, except as provided in Section 501(h) of the Code, and this corporation shall not
participate in, nor intervene in any political camptaign on behalf of any candidate for public
office, including the publishing or distribution of ;statements, except as provided in Section
501(h) of the Code. Notwithstanding any other provisions of these Articles, the corporation shall
not carry on any other activities not permitted to be carried on (i) by a corporation exempt from
federal income tax under Section 501(c)(3) of the! Code or the corresponding provision of the
Revenue and Taxation Code of California and of any future law; or (ii) by a corporation,
contributions to which are deductible under Secthn 170(c)(2) of the Code, or the corresponding
provision of any future United States Internal Revenue Law.

i
!

ARTICLE V. l\/iIEMBERSHIP

Section 1. Membership; Voting Me bers Limitation of Members. This corporation
shall initially have one voting member (the "Member") with such rights and privileges as are
contained in the Articles of Incorporation of the corporatlon and these Bylaws and conferred
upon members by the California Nonprofit Corpox;atlon Law. The initial Member of the
Corporation shall be Daniel Harkham. Following the 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 Harkham to serve as a member, then the remaining
siblings of Daniel Harkham and Samuel Harkham|shall serve as the members of the corporation.
At such time as no siblings are willing or able to serve as a member of the Corporation, then the

Corporation shall have no members. |

{

Section 2. Termination of Membershlp Upon the resignation or death of Daniel
Harkham, Samuel Harkham and all of their 51blmgs no person shall be a member of the
corporation and this corporation shall ceasing belng a membership organization.

Section 3. Transfer of Memberships. Neither a membership, nor any right arising
from it, is transferable. All membership rights cease on the Member's resignation or death.

ARTICLE V. MEETING]?S OF MEMBERSHIP

Section 1. Written Resolution in Lieu of Meetings. As there is only one Member of
the corporation, meetings of the Membership are dispensed with, and any action that may

oration pursuant to California Nonprofit

properly be taken by a Member of a nonprofit corp,
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) business days of its execution by the Member.

Upon execution of the written resolution, the action’so taken shall become immediately effective.

Section 2. Notice of Certain Events. If{ any action is proposed for approval by the
Member, notice thereof shall be given to the Member, and such notice shall also state the general
nature of the proposal. 5 '




Section 3. Manner of Giving Notice. !{Notice to the Member
shall be given in writing either in person to the Member or by facsimile or mail, and shall be
deemed given when delivered in person or by fa051m11e or three (3)days after being deposited in
the mail.

i
]
ARTICLE VI. DIRECTORS

Section 1. Powers. Subject to the limi;’tations of the Articles of Incorporation and of
the California Nonprofit Public Benefit Corporation 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 management 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 einumerated in these Bylaws:

|

| -

(a) To select and remove the officers, agents and employees of the
corporation, prescribe powers and duties fcsu'? 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 SCI'VIQi(i'JC. Such compensation may be increased or
decreased at the pleasure of the Board. ; :

l

(b)  To make such rules and regulatlons 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 incurjindebtedness 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
not less than three (3) nor more than thirty-five (3 5) directors, with the exact number of directors
to be fixed within the limits specified herein by resolutlon of the Members as enacted from time
to time. No reduction of the authorized number of directors shall have the effect of shortening

the term of any incumbent director. |

|
Section 3. Initial Action. Pursuant to S ectlon 5134 of the California Nonprofit

Corporation Law, until directors are designated, thr* iincorporator shall have the power to take
such action as may be necessary and proper to perfect the organization of this corporation.

Section 4. Designation of Directors and ;Term of Office of Designated Directors.
During the period that the corporation has a Memb'e:r, all directors shall be elected by the -
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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 elc{:eted by the Board 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 ofv the Board held for that purpose. Each director
shall hold office for a term of two (2) years and until a successor has been elected and qualified.
Directors may succeed themselves in office.

Every two years, the Board shall elect from its members a Chairman of the Board. In the
event that the office of the director elected to serv'eas Chairman shall become vacant prior to the
expiration of the two year period for which such dlrector 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 dlrector may be elected to additional terms as
Chairman. ;

Section S. Resignation. Subject to the - provisions of Section 5226 of the California
Nonprofit Public Benefit Corporation Law, any dlrector 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 re31gnatlo}n is effective at a future time, a successor may
be elected before such time, to take office when thi,e' resignation becomes effective.

Section 6. Removal. Any director maj / be removed with or without cause by the
affirmative vote of the Member. _ |

-

Section 7. Vacancies. A vacancy or vciléancies in the Board shall be deemed to exist
in the case of (i) the death, resignation, or removal; of any director, (ii) the declaration by
" resolution of the Board of a vacancy of the office of a director who has been declared of unsound
mind by an order of court or convicted of a felony Ior has been found by final order or judgment
of any court to have breached a duty under Sectlons 5230 and following of the California
Nonprofit Corporation Law, (iii) the disability of any director ("disability" being defined as the
failure or inability of a director to perform his dutles responsibly, properly and adequately, as
determined by a majority of the Board), or (iv) if the authorized number of directors is increased.

1

Section 8. Interested Directors. Not more than 49 percent of the persons serving-on
the Board at any time may be interested persons. An '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, 1ndependent 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. Notw1thstand1ng the foregoing, any violation of the provisions
of this Section shall not affect the validity or enforceablllty of any transaction entered into by the
corporation.

Section 9. Place of Meeting. 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 des1gna€10n regular meetings shall be held at the
principal office of the corporation.




: . | :
Section 10.  Regular Megtings. 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 11.  Special Meetings. Special fmeetings of the Board for any purpose or

purposes may be called at any time by President, ’%he Secretary, or by a majority of the directors.
Notice of the time and place of spelcfial meetings of the Board shall be given or
delivered personally to each director, or sent 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, 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 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 purposes 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 lilave 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 bé. 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 12.  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 holding the meeting or an approval of the
minutes thereof, whether before or after the meetmg, or 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 w1th the corporate records or made a part of the
minutes of the meeting.

Section 13.  Quorum. A majority of the s[nﬁumber of directors authorized in the Bylaws

(or as fixed from time to time by the Board pursua!n:t to Section 2 of this Article VI) shall
constitute a quorum of the Board for the transaction of business, except to adjourn as provided in
Section 15 of this Article. 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 limite’d to, those provisions relating to approval of
transactions with interested directors, transactions mvolvmg corporations with common
directors, fixing of compensation for directors, creatlon 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 initially: >present may continue to transact business
notwithstanding the withdrawal of directors, if any;é actlon taken is approved by at least a majority
of the required quorum for such meeting. i ‘
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Section 14.  Participation in Meetings blix Conference Telephone. Members of the
Board may participate in any meeting through usé of conference telephone or similar

communications equipment, so long as all merantr's participating in such meeting can hear one
another. Participation by such means shall consti'fute presence in person at the meeting.

Section 15.  Adjournment. A majority (!pf the directors present, whether or not a
quorum is present, may adjourn any directors' meéﬁing to another time and place. Notice of the
time and place of holding an adjourned meeting n'ped 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 reconvened meeting to the directors who were|not present at the time of the adjournment.

_ Section 16.  Action Without Meeting. Any action required or permitted to be taken by
the Board may be taken without a meeting if all m!ejmbers of the Board shall individually or
collectively consent in writing to such action. Suc'lh 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 17.  Rights of Inspection. Every director shall have the absolute right at any
reasonable time to inspect and copy any and all books, records and documents of every kind of
the corporation, and to inspect the physical properties of the corporation.

Section 18.  Committees. The Board me}y 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) Take any final action on any matter that, under the California Nonprofit
Public Benefit Corporation Law, also requfrFs approval of the Members or approval of a
majority of all Members during the period of time that this corporation has a Member;

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

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

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

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

H
I

' .y
® The appointment of committees of the Board or the members thereof;

()  The approval of any self-dealing transaction, as defined in Section 5233(a) |




of the California Nonprofit Public Beneﬁti- Corporation Law, except as provided in
Section 5233(d)(3) of such Law; and 'i

(h)  The expenditure of corporate funds to support a nominee for director after
there are more people nominated for d1rector than can be elected.

Any such committee must be estabhshed and the members thereof appointed, by
resolution adopted by two-thirds of the number otl 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 mainer alternate 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 cominittee 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 meetlngs and other actions of any such committee
shall be governed by the provisions of this Artrcle{ applicable to meetings and actions of the
Board. Minutes shall be kept of each meeting of each committee.

Section 19.  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 VII.! OFFICERS

Section 1. Required Ofﬁcer The ofﬁcers of the corporation shall be a President, a
Secretary, and a Chief Financial Officer, each of vsirhom shall be chosen by and hold office at the
pleasure of the Board. Any number of offices requlred 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. Permitted Officers. The Board may choose a Cha1rman of the Board, one
or more Vice Presidents, one or more Assistant Secretarles 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 authorlty, 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 lsucceed 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. Vacancxles 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 c’.f;'ﬁcer may be removed at any time with or -
|
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without cause and with or without notice by the ajfﬁrmative vote of the Board.
|

Section S. President. Subject to the clantrol 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 corporatlon 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 tﬂle corporation has 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 principal office or such other place as the Board may order, a minute book of all
meetings of the Board and its committees. The Selcretary shall also keep, or cause to be kept, at
the principal office in the State of California the or 1lg1nal or a copy of the Articles of Incorpora-
tion and Bylaws of the corporation, as amended to|date and a record of the corporation's
Membership, showing the name of such Member and his address. The Secretary shall give, or
cause to be given, notice of all meetings of the Boln'd 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, adequ'ate and correct accounts of the properties and
business transactions of the corporation, 1nclud1ng, 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 Is are by law or these Bylaws required to be
sent to them. - The Chief Financial Officer shall delbsit, or cause to be deposited, all moneys 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 Ofﬁ‘cer shall disburse the funds of the corporation
as may be ordered by the Board, shall render to the Pre51dent or the directors, whenever
requested, an account of all transactions and of the f financial condition of the corporation, and
shall have such other powers and perform such othie_,r duties as may be delegated by the Board. .-

ARTICLE VIIL IND!léMNIF ICATION

l
The corporation shall have the power to mdemmfy directors, officers, employees and |
agents to the extent permitted by Section 5238 of the California Nonprofit Public Benefit l
Corporation Law and Chapter 42 of the United States Internal Revenue Code of 1986 (if

b l
I
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applicable), as amended or superseded. Expenseq

incurred in defending any proceedlng may be

- advanced by the Corporation before the final dlSpOSltlon of the proceeding on receipt of an
undertaking by or on behalf of the officer, employee or agent, as the case may be, to repay the
amount of the advance unless it is determined ultlmately that such person is entitled to be
indemnified as authorized herein. The Board may adopt a resolution authorizing the purchase

and maintenance of insurance on behalf of any of]
" against any liability other than for violating provis

icer, employee or agent of the corporation
ions against self-dealing asserted against or

incurred by such person, whether or not the Corporation would have the power to indemnify the
person against that liability under the provisions of this Article VIII.

ARTICLE IX.

B = T < Pur = SN~

REPORTS

SectionA 1. Members' Inspection nghts;;

‘ (a) Subject to Division 2, Part .IZ, Chapter 13, Article 3 (commencing at
Section 6330) of the California Corporations Code and unless the corporation provides a
reasonable alternative as provided below, the Member may do either or both of the

following for a purpose reasonably related

(1) Inspect and copy the re
voting rights during usual business
demand on the corporation, which ¢
inspection rights are requested; or

to the Member's interest as a Member:

:jords of Members' names, addresses, and
hours on five business days' prior written .
demand must state the purpose for which the

(2) Obtain from the secretary of the corporation, on written demand and

tender of a reasonable charge, a list

of 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 hst 'has been compiled, or as of the date, after the
date of demand, specified by the M'ernber The demand shall state the purpose for
which the list is requested. The secretary shall make this list available to the

Member on or before the later of te

or (ii) the date specified in the dem:

compiled. -

n'business days after (i) the demand is received
and as the date as of which the list is to be

The corporation may, within ten business days after receiving a demand

under this Section, deliver to the person or

persons making the demand a written offer of

. an alternative method of reasonable and tlmely achievement of the proper purpose

specified in the demand without providing

access to or a copy of the membership list.

Any rejection of this offer must be in writing and must state the reasons that the proposed
alternative does not meet the proper purpose of the demand.

If the corporation reasonabl;

yibelieves 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 this ’Sectlon it may deny the Member access to"

the membership list.

!
|
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é
~ Any inspection and copymg under this Section may be made in person or -
by the Member's agent or attorney. The rlght of inspection includes the right to copy and

make extracts. Any right of inspection exténds to the records of any subsidiary of the
corporation.

(b)  The Member of the corporation may inspect the accounting books and
records and minutes of the proceedings of|the Member and the Board and committees of
the Board, at any reasonable time, for a purpose reasonably related to such person ]
interest as a Member.

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

Section 2. Maintenance and Inspectlons of Articles of Incox_poratlon and Bylaws.
The corporation shall keep at its principal executive office, or if its principal executive office is

not in the State of California, at its principal business office in this State, the original or a copy of
the articles of incorporation and bylaws as amended to date, which shall be open to inspection by
the Member at all reasonable times during office hours If the principal executive office of the
corporation is outside the State of California and the corporation has no principal business office
in this State, the Secretary shall, on the written recfuest of any Member, furnish to the Member a
copy of the articles of incorporation and bylaws as amended to date.

Section 3. Directors' Insp_ectlon Rights. ! “Every director shall have the absolute right at
any reasonable time to inspect the corporation's books, records, documents of every kind and
physical properties. The inspection may be made 1 1n person or by the director's agent or attorney.
The right of inspection includes the right to copy and make extracts of documents.

Section 4. Annual Reports to the Direétjo;s. The corporation shall furnish to all of the
directors annually a report containing the followinéi information in reasonable detail:

(@)  The assets and liabilities, including the trust funds, of the corporation as of
the end of the preceding fiscal year. :

(b)  The prlnclpal changes in assets and liabilities, including trust funds, durlng
the preceding fiscal year.

(©) The revenue or receipts of the corporatlon both unrestricted and restricted
to particular purposes, for the preceding ﬁscal year.

(d) - The expenses or d1sbursements of the corporation, for both general and
restricted purposes, during the preceding ﬁfscal year. :

(e) Any information required b}ll Section 6322 of the Cahfornla Nonprofit
Public Benefit Corporatlon Law, with respect to the preceding fiscal year. .




The report requrred by this Sectron 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 prepared without audit from the books and

records of the corporation.

Section 5. Annual Reports to the Members. Not later than one hundred twenty (120)
days after the close of the corporation's fiscal year,‘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 Section 4(a)-(e) of this Article IX.

The report required by this Section
of independent accountants, or, if there is no such
officer of the corporation that such statements wer

|5 shall be accompanied by any report thereon

report, by the certificate of an authorized

A e prepared without audit from the books and
records of the corporation. !l '

Section 6. Annual Statements of Certa‘rn Transactions and Indemnifications. No later
than the time the corporation gives (or would have glven if not waived) its annual report, if any,

to the Members, and in any event no later than ong

‘the-corporation's fiscal year, the corporation shall

statement of the amount and circumstances of any
kind:

> hundred twenty (120) days after the close of
prepare and mail or deliver to the Member a-
transaction of indemnification of the following

- (a) Any transaction(s) in which' the corporation, its parent or its subsidiary .
was a party, if such transaction involved over $50,000, or was one of a number of transac-
tions with the same person involving in the aggregate over $50,000, and in which either
of the following had a direct or indirect ﬁnancral interest (a mere common d1rectorsh1p

shall not be considered such an interest):

(1) Any director or officer

of the corporation, its parent or subsidiary; or

2) Any holder of more than 10% of the voting power or the corporation,

its parent or its subsidiary.

i .

(b) Any indemnification or advances aggregatlng more than $10,000 paid
during the fiscal year to any officer or director of the corporation pursuant to Article VIII
hereof, unless such indemnification has alrleady been approved by the Member. e

The names of the interested person

involved in the transactions, such person’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.

ARTICLE X. OTHE'R PROVISIONS

Section 1. Inspection of Articles and Byla . The corporation shall keep in its

- 11} -

- principal office in the State of California the origin al ora copy ofi its articles of i lneorporatron and
of these bylaws, as amended to date, which shall be

i
{




'
l
1

other persons as required by law, at all reasonablex| times during office hours.

Section 2. Endorsement of Documents: Contracts. Subject to the provisions of
apphcable law, any note, mortgage, evidence of indebtedness, contract, conveyance or other
instrument in writing 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. Representation of Shares of, Other Corporations. The President or any
other officer or officers authorized by the Board or the President are each authorized to vote,

represent and exercise on behalf of the corporatronI all rights-incident to any and all shares of any
other corporation or corporations standing in the name of the corporation. The authority herein
granted may be exercised either by any such ofﬁce’n in person or by any other person authorized
so to do by proxy or power of attorney duly execuﬂed by said officer.

Section 4. Construction and Deﬁnltlonis Unless the context otherwise requires, the
general provisions, rules of construction and deﬁmtlons contained in Part 1 of the California
Nonprofit Corporation Law and in the California N onproﬁt Public Benefit Corporation Law shall
govern the construction of these Bylaws,

Section 5. Amendments.

()  Amendment by the Members. During the.period that the corporation has a
member, new bylaws may be adopted or these bylaws may be amended or repealed by
approval of the Member. No such arnendment may extend the term of a director beyond
that for which such director was elected.

(b). Amendment By Drrectors F ollow1ng the death or resrgnatlon of the last
, de81gnated Member in these Bylaws and thel Articles of Incorporation, a majorrty of the
e members of the Board may adopt amend or’ repeal the bylaws.

"ARTICLE XI. CORP‘ORATE SEAL

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




Fon; 1 023 Application for Recognition of Exemption OMB No. 1545-0056

Note: /f exempt status is

(Rev. Juns 2006) Under Section 501(c)(3) of the Internal Revenue Code approved, this
Depariment of the Treasury application will be open
Internal Revenue Service for pubilic 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 | - XI of Form 1023 and submit only those Schedules (A through
H) that apply to you.

m ldentification 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: 310 553-2200

¢ Fax: (optional) 310 553-2280
7 Are you represented by an authorized representative, such as an attorney or accountant? If “Yes,” ] Yes O No

provide the authorized representative’s name, and the name and address of the authorized
representative’s firm. Include a complsted 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 O Yes No
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-E2). If you [J Yes ¥ No
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.

11 Date incorporated if a corporation, or formed, if other than a corporation. {MM/DD/YYYY) 1 / 14 / 2007

12 Were you formed under the laws of a foreign country? O Yes ¥ No
If “Yes,” state the country.

For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat. No. 17133K Form 1023 (Rev. 6-2006)
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Form 1023 (Rev. 6-2006) Name: EIN: - Page 2
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 2 Yes J 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 alimited liability company (LLC)? If “Yes,"” attach a copy of your articles of organization showing (] Yes ¥ 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, O Yes ¥ No
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 atrust? If “Yes,” attach a signed and dated copy of your trust agreement. Include signed O Yes No
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. O Yes No

5 Have you adopted bylaws? If “Yes,” attach a current copy showing date of adoption. If “No,” explain /] Yes J No

how your officers, directors, or trustees are selected.
Required Provisions in Your Organizing Document

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.

1 Section 501(c)(3) requires that your organizing document state your exempt purpose(s), such as charitable, A
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 lll paragraph A

2a Section 501(c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively 4]
for exempt purposes, such as charitable, religious, educational, and/or scientific purposas. 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 of zour dissolution clause (Page, Article, and Paragraph).
Do not complete line 2¢ if you checked box 2a. Fage £ arucle v :

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

184\  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.

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 Fairtax Avenue . 0

Los Angeles, CA 90036
Samuel Harkham director, secretary ﬁll':?\g:lssairé?&\;%ue --------- 0

Hadrian Belove president 611 North Fairfax Avenue 0

€€ Tocon| ATMAMedd learede) =~

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: - Page 3
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.

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

not applicable

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.

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

notapplicable 1 e

The following “Yes" or “No” questions relate to past, present, or planned relationships, transactions, or agreements with your officers,
directors, trustees, highest compensated employess, and highest compensated indepandent 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 O 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 O Yes ¥ 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.

¢ Are any of your officers, directors, or trustees related to your highest compensated employees or O Yes ! 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 O Yes ¥l No
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 confiict of interest policy? 1 Yes O No
b Do you or will you approve compensation arrangements in advance of paying compensation? © i Yes O No
¢ Do you or will you document in writing the date and terms of approved compensation arrangements? [/l Yes O No

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: - Page 4
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 ¥l Yes ] No
compensation arrangements?

e Do you or will you approve compensation arrangements based on information about compensation paid by V] Yes J No
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 1¢, 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 ) Yes O No
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 confiict of interest policy consistent with the sample conflict of interest policy 2 Yes O Nvo
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?

¢ 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 |, line 14.

6a Do you or will you compensate any of your officers, directors, trustees, highest compensated employees, O Yes V1 No
and highest compensated independent contractors listed in lines 1a, 1b, or 1¢ 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, O] Yes No
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, O Yes i/ No
trustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1a, 1b, or 1¢c? 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 nc 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, O Yes ¥ No
highest compensated employees, or highest compensated independent contractors listed in lines 1a,
1b, or 1¢? 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, [ Yes V] No
trustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1a, 1b, or 1¢? If “Yes,” provide the information requested in lines 8b through 8.

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.

Explain how you determine you pay no more than fair market value or you are paid at least fair market value.
Attach copies of any signed leases, contracts, loans, or other agreements relating to such arrangements.

-0 Q00

9a Do you or will you have any leases, contracts, loans, or other agreements with any organization in O Yes ¥l No
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 Sb through 9f.

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: . EIN: - Page 5

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

Describe any written or oral arrangements 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.

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.

oQo0U

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 ¥l Yes d 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 O Yes No
“Yas,” 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 O Yes 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.

3 Do any individuals who receive goods, services, or funds through your programs have a family or J Yes 1 No
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.

EIaR"§ Your History

The following “Yes” or “No” questions 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 J Yes ¥l No
activities of another organization; you took over 256% 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 O Yes [ No
were legally formed? If “Yes,” complete Schedule E.

EIRYII) 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.)

1 Do you support or oppose candidates in political campaigns in any way? If “Yes,” explain. O Yes 1 No

2a Do you attempt to influence legislation? If “Yes,” explain how you attempt to influence legislation O Yes 1 No
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 3 Yes No

expenditures by filing Form 57687 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.

3a Do you or will you operate bingo or gaming activities? If “Yes,” describe who conducts them, and O Yes ¥ No
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 O Yes ¥ No
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.

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

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: EIN: -
EEAYIE Your Specific Activities (Continued)

4a

Page 6

Do you or will you undertake fundralsing? If “Yes,” check all the fundraising programs you do or will
conduct. (See instructions.)

O mail solicitations [ phone solicitations

O email solicitations [ accept donations on your website
¥ personal solicitations
[ vehicle, boat, plane, or similar donations O3 government grant solicitations
(O foundation grant solicitations Other

Attach a description of each fundraising program.

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 1X, Financial Data. Also, attach a copy of any contracts or agreements.

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

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.

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.

W Yes

O receive donations from another organization's website

O Yes

O Yes

(] Yes

[ No

No

No

No

Are you affiliated with a governmental unit? If “Yes,” explain.

Yes

No

Do you or will you engage in economic development? If “Yes,"” describe your program.

Describe in full who benefits from your economic development activities and how the activities
promote exempt purposes.

aoja

Yes

BE

No

Do or will persons other than your émployees 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.

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
relationship(s) between the manager and your officers, directors, or trustees.

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 submlt a copy of any
contracts or other agresments. .

O Yes

O Yes

No

No

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.

O Yes

No

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.

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 childcare organization described
in section 501(k).

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 (sese Iinstructions)? If “No,” explain how
you qualify as a childcare organization described in section 501(k).

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).

0O Yes

O ves
O Yes

O Yes

No

No

No

No

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.

[ Yes

No

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: -
R Your Specific Activities (Continued)

1

Page 7

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.

O Yes

i

No

12a

Qoo

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.

Name the foreign countries and regions within the countries in which you operate.

Describe your operations in each country and region in which you operate.

Describe how your operations in each country and region further your exempt purposes.

] Yes

No

13a

“~ 0o Q00U

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.

Describe how your grants, loans, or other distributions to organizations further your exempt purposes.

Do you have written contracts with each of these organizations? If “Yes," attach a copy of each contract.
Identify each recipient organization and any relationship between you and the recipient organization.
Describe the records you keep with respect to the grants, loans, or other distributions you make.
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.

(i)} 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. ‘

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. .

O Yes

O Yes

Yes
Yes

o0

0o

No

No

No
No

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.

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.

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.

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.

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 Revenus Code, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.

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.

O Yes

O Yes

O Yes

O Yes

O Yes

No

No

No

No

No

Form 1023 (Rev. 6-2006)



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

" Page 8
TSR Your Specific Activities (Continued)
15 Do you have a close connection with any organizations? If “Yes," explain. ] Yes V] No
16 Are you applying for exemption as a cooperative hospital service organization under section ] Yes Yl No
501(e)? If “Yes,” explain. .
17 Are you applying for exemption as a cooperative service organization of operating educational 0 Yes No
organizations under section 501()? If “Yes,” explain.
18 Are you applying for exemption as a charitable risk pool under section 501(n)? If “Yes,” explain. (O Yes ¥ No
19 Do you or will you operate a school? If "Yes,” complete Schedule B. Answer “Yes,” whether you 0 Yes V1 No
operate a school as your main function or as a secondary activity. :
20 Is your main function to provide hospital or medical care? Iif “Yes,” complete Schedule C. ] Yes V] No
21 Do you or will you provide low-income housing or housing for the elderly or handicapped? If O Yes ¥ No
“Yes," complete Schedule F.
22 Do you or will you provide scholarships, fellowships, educational loans, or other educational grants to [ Yes ¥l No

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.

Form 1023 (Rev. 6-2006)



Form 1023 (Rev. 6-2006) Name: EIN: - Page 10
:1e4) 4 Financial Data (Continued)

B. Balance Sheet (for your most recently completed tax year) Year End:
Assets (Whole dollars)

1 Cash. 1

2 Accounts recelvable net 2

3 Inventories . 3

4 Bonds and notes recelvable (attach an ltemlzed Ilst) 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 |temlzed Ilst) 8

9 Lland . 9
10 Other assets (attach an itemized Ilst) 10
1 Total Assets (add lines 1 through 10) 1

Liabilities

12 Accounts payable . . . e e 2

13 Contributions, gifts, grants, otc. payable O A L

14 Mortgages and notes payable (attach an itemized Ilst) P [

15 Other liabilities (attach an itemized list) . . . S M (-

16 Total Liabilities (add lines 12 through 15) R O |-

! Fund Balances or Net Assets

17 Total fund balances or net assets . . Coe e 17

18 Total Liabilities and Fund Balances or Net Assets (add Ilnes 16 and 17) P 18

19 Have there been any substantial changes in your assets or liabilities since the end of the period O Yes [J No

shown above? If “Yes," explain.
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 § and proceed as instructed. O Yes No
If you are unsure, see the instructions.

b As a private foundation, section 508(e) requires special provisions in your organizing document in O
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.

2 Are you a private operating foundation? To be a private operating foundation you must engage ¥ Yes 0 No
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.

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

4 Have you attached either (1) an affidavit or opinion of counsel, (including a written affidavit or opinion [J Yes J No
from a certified public accountant or accounting firm with expertise regarding this tax law matter),
that sets forth facts concerning 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?

5 If you answered “No" to line 1a, indicate the type of public charity status you are requesting by checking one of the choices bslow.
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. O
b 509(a)(1) and 170(b)(1){A)(ii}—a school. Complete and attach Schedule B. ad
¢ 509(a)(1) and 170(b)(1)(A)lii—a hospital, a cooperative hospital service organization, or a medical research |
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 tine 5a through ¢, f, g, or h a
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
Public Charity Status (Continued)

e 509(a)(4)—an organization organized and operated exclusively for testing for public safety.

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
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
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
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).

o 0O oo

i A publicly supported organization, but unsure if it is described in 5g or 5h. The organization would like the IRS to
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 O
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 issuse(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. '

O

i
For Organizatjign

=y A [Dans. MHachbtogom. . 12/0%/05.

(Sfgnatuwé oNQfficer, Dirggtor, Trustee, or other (Type or print name -of.sl.gner) . (Date)

(Type or print title or authority of signer)

IRS Director, Exempt Organizations (Date)

b Request for Definitive Ruling: Check this box if you have completed one tax year of at Ieast 8 full months and O
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(ii) if you checked box h in line 5 above. If you checked box i in line 5 above,
answer both lines 6b(j) and (ii).

(i) (a) Enter 2% of line 8, column (g) 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 [
gifts totaled more than the 2% amount. If the answer is “None,” check this box.

(i) (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. O

(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 X-A. Statement of Revenues and
Expenses, or (2) $5,000. If the answer is “None," check this box. O

7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of O Yes O No
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.

Form 1023 (Rev. 6-2008)
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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 zero compensation
1200 Laurel Lane
Beverly Hills, CA 90210

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

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

Allison Anders, director Zero compensation

3743 Brunswick Ave

Los Angeles, CA 90036

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 1(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 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.



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 1(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 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.




‘ 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 zero compensation
1200 Laurel Lane
Beverly Hills, CA 90210

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

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

Allison Anders, director zero compensation

3743 Brunswick Ave
Los Angeles, CA 90036

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-
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Financial Data

For purposes of this scheduls, 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. If in 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 J prior tax years or 2 succeeding tax years
(a) From Jan 08 (b) From Jan 09 (c) From Jan 10 {d) From __.._..... {e) Provide Total for
To Dec08 | 1o Dec09| 1o, Decl0| 1o ... (e) through (d)

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

2 Membership fees received 67,080 70,000 73,000 210,080
38 Gross investment income

4 Net unrelated business
income

5 Taxes levied for your benefit

6 Value of services or facilities
furnished by a governmental
unit without charge (not
including the value of services
generally furnished to the
public without charge)

Revenues

7 Any revenue not otherwise
listed above or in lines 9-12
below (attach an itemized list)

8 Total of lines 1 through 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

related to your exempt Statement 1 Statement 2 Statement 3
purposes (attach itemized list) 154,485 160,000 165,000 479,485
10 _Total of lines 8 and 9 424,265 440,000 458,000 1,322,265

11 Net gain or loss on sale of
capital assets (attach
schedule and see instructions)

12 _Unusual grants

13 Total Revenue
Add lines 10 through 12 424,265 440,000 458,000 1,322,265

14 Fundraising expenses

16 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)

17 Compensation of officers,
directors, and trustees

Expenses

18 _Other salaries and wages 72,000 75,000 78,000
19 Interest expense
20 Occupancy (rent, utilities, etc.) 132,000 132,000 132,000
21 Depreciation and depletion
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
Part X, B

Cash
AR

Building
Equipment

Land

Goodwill

A/P
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
1,600
37,000
13,000
13,000
1,000
6,000
2,000
12,000

225,000




CineFamily

12/31/2010

Statement of Expenses
Form 1023

Part IX, Line 23(c)
Statement 3

Line 9

Line 9 Totai

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
e ——————
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Exemption Application S g 3500
California corporation number FEIN ] Secretary of State (SOS) file no.
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!

, Name of organization as shown in the organization’s creating document

The Cinefamily

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

611 North Fairfax Avenue

Daytime telephone number

(3 1 0)553-2200

City
Los Angeles

State ZIP Code
C A9 0 0 3 6~

Name of representative to be contacted regarding additional requirements or information
Samuel Israel

Daytime telephone number

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

11601 Wilshire Blvd., Suite 2200

(3 1 0)553-2260

City
Los Angeles

ZIP Code
9 00 2 5-

B State

CA

~

1 a Enter the California Revenue and Taxation Cods (R&TC) Section
Information C.

Primary activity of organization:@ducation

ALL applicants must complete item 1 through item 7i. Also furnish the information requested in item 8 through item 25, as applicdble.
. See General

under which exemption is claimed 23701d

Date formed 11/24/2007

b If formed in another state, furnish the following information:
(1) Date qualified in California

What is the legal form of the organization? K Corporation [

(2) State in which formed

Granted” or “Denied” and the date exemption was

O Other Stafe Date

1. Unincorporated association [ Trust O3 Limited Liability Company

reviously filed with the Franchise Tax Board

3 a Has this organization or its predecessor(s) previously applied fqr‘exerhption? 0O Yes W No
Enclose, b If “Yes," check the appropriate box(es) below and enter either
but do © “Granted” or “Denied.”
not staple, O California Date O Federal Date
agym ents. © Enter the R&TC Section number under which the organization p
Py " Furnish copies of any determination letters recaived.
4 a Has the organization filed federal tax returns? I Yes &f Noj

b |f “Yes,” state type of returns and ysars flled.

§ Annual accounting period (must end on last day of the month). October 31

6 a s this a new organization? If “No," attach a statement indicating
b Isthis a membership organization? If “Yes," attach a statement
classes of membership, the number of members in each class,
¢ Has the organization made, or are there plans to make, any dlst
If “Yes," attach a detailed statement. . ....................
d Wil any of the incorporators share any fagilities with the organi

the name of the California predecessor(s), the period during which

‘It was In existencs, the reasons for its termination, and the R&TC’ section number under which it previously filed with the FTB. .. ..

trjat fully explains the qualifications for members, the different
and the voting rights and privileges accorded each class. ......
ibution of its property or surplus to officers or members?

zation? If “Yes,” attach a detailed explanation. ...............

e Wil any property be rented, purchased, or transferred in any way from any of the incorporators? If “Yes,” attach a detailed

BXPIANAtION . . ..ot

t  Will any promoter, incorporator, founder, or member be employ‘ed by the organization? If.“Yes,” furnish complete details,

including duties, responsibilities, qualifications, and compensat
g Will any member of the board of directors be compensated for
officer, and/or employee? If “Yes," furnish the name(s) of the di

1]
grvices other than services performed as a board member, e.q.,.
rector(s), and the amount(s) of compensation for each. Also, list

. the name(s) of the other director(s), indicating their blood or mhrfrlage/RDP relationship, if any, to the compensated director(s) .
h -Does the organizatlon plan to conduct raffles or ather gaming al’:tlvltles? If so, attach a statement describing how they will be

conducted and how the organization will use the funds.. ...... ;

Be sure to Include the $25 application fee. Make the check or mon

Yes

<<

)

< k<&

v

'

v

Continue to ltem 7.
oy order payable to the “Franchise Tax Board."'Do not send cash. Allow 90

Under penalties of perjury, | declare that T have examined this
true, correct, and complete. ﬂ

X

calendar days for processing. Make all chiecks or mongy orders payable in U.8. dollars and drawn against a U.S. financial institution.
§3I?chludlng accompanying schedules and statements, and to the best of my knowledge and belief, it is

: DAN Hipicrind

director

5} [90/6%

DATE

7 \SIGIATURE OF OFFIGER (R REPRESENTATIVE

TITLE

[

1 7221
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7 TO ENSURE THAT THE FTB WILL PROGESS THE ORGANIZATION'S EXEMPTION APPLICATION, ATTACH THE FOLLOWING INFORMATION TO THE
APPLICATION. Fallure to provide the following documents may defay our. determination as to whether the organization qualifies for exemption.

a Acopyof the creating document. The type of document to be submitted: depends upon the way in which the organization was created. If the
orgamzatron Is:
A California corporation, submit a copy of the endorsed articles of incorporation and all subsequent endorsed amendments. “Endorsed”

means the articles bear the stamps of the California Secretary of State (S0S).

o Aforeign corporation that is qualified through the California SOS,isubmit a copy of the endorsed articles of incorporation and all subsequent
endorsed amendments from the state or country in which incorparated. “Endorsed” means the articles bear the stamps of the Calrfornra

. 808.

e Anunincorporated association, submit either: a copy of the const tutlon articles of association, bylaws, or other document that contains the
fanguage required as shown In the samples on page 18 of the mstructrons AND which is signed by the board of directors or other governing

~ body.

¢ . Atrust, submit a copy of the trust document and any subsequent modrfrcatlons to it.

*  ACalifornia limited liability company, submit a copy of the endorsed articles of organization.

¢ Alimited liability company formed in another state and qualified i ln California, submit a copy of the endorsed California SOS form LLC-5,
Application for Registration, a copy of the certificate of good standing from the home state, and a copy of the articles of organization from
the home state:

b Acopy of the bylaws, proposed bylaws, operating agreement, or other code of regulations.

¢ Financial documents. The documents to be provided depend upon whethfer the organization has been operating or has not yet started to operate. .
If the organization has:

¢ Been operating, furnish complete statements of receipts and expenditures, assets and liabilities for each accounting period that it has been
in existence and for which exemption is requested. See the Recerpts and Expense Statement on Side 8 of this form. Do not send bank
statements or monthly reports. Howsver, bank statements or monthly reports should be retained as support for items on the income and
expense statement.

e Been operating but has not had any financial activity, provide mformatron substantiating operations during the years for which you are

" requesting exemption. Example, minutes from meetings of board ‘of directors. In addition, furnish a proposed 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 expactations. )

*  Notyet started to operate, furnish a proposed 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 applrcatron and should be based upon the most reasonable expectations.
Refer to the Receipts and Expenses Statement on Side 8 of this form.

d A statement describing the specific purposes for which the organization was formed. A general nonprofit purpose statement will not be
* acceptable, and do not quote the articles of incorporation or bylaws.

e A statement describing in detail the programs and activities that the orqanrzatron presently conducts or will conduct and how it will accomplish'its -
specific purposes.

{ A statement 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 (accompanled by copies of all agreements, if any, for the conduct of each fund -
raising activity or business enterprise).

p A statement that fully explains any discontinued specific activities that the organization engaged In of sponsored Give dates of commencement
and termination and the reasons for discontinuance. (Omit if this is a new organization.)

h A copy of each lease, if any, in which the organization is the lessee or Iessor of property (real, personal,-gas, oil, or mrneral) 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 and|summary of any organizational advertising.
Each Item listed below refers to a separate R&TC Section. Provide the info nfration for the section under which the organization claims-exemption.

8 R&TC Section 23701a - Labor, agricultural, or horticultural orgamzation 'Submit an explanation of any services to be performed for members?
Cooperative organizations applying for exemption under R&TC Section 23701a must submit a copy of the federal exemption letter showing
exemption under IRC Section501(c)(5). ‘ _

9 R&TC Section 23701b - Fraternal beneliclary socletles, etc.:

a State whether the organization operates, or plans to operate, under the Iodge system or for the exclusive benefit of the members of a lodge
system. Operating under the lodge system means carrying on activities tnder a form of organization that comprises local branches (ca!led
lodges, chapters, or the like) that are largely self-governing and charter’ed by a parent organization.

b If the organization is a subordinate or local lodge, etc., attach a certrfrcate signed by the secretary of the parent organrzatron certifying that the
subordinate lodge is a duly constituted body operatrng under the |urrsdrctron of the parent body.

¢ If the organization is a parent or grand lodge, attach a statement showmg the number of subordinate lodges In active operation and whether
perlodic meetings are actually held.

d Attach a statement describing the types of benefits (life, sick, accldent, or other benefits) paid, or to be paid, to members,
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10 R&TC Section 23701¢ — Cemetary company or corporation chartered so

a Attach these statements and/or documents:
{1) Complete copy of the sales contract or other document involved i
(2) Complete copy of any contract designating an agent to sell the ce

(3) Name(s) of officer(s) and director(s) of the organization from the
held office,

(4) Appraised value of cemetery property as of the date acquired (the
intarest).

Does the organization have or plan to have a perpetual care fund? [

If “Yes,” furnish a copy of the federal exemptlon letter, a copy of the fu
securities, unsold land, etc.). Also attach a statement that fully explains

§Iy for burial purposes:

n the organization’s acquisition of cemetery property.
metery plots.

date of incorporation to the present date, and the period for which each
appraisal should be obtained from sources other than the parties in
Yes O Neo

nd agreement, and a statement explaining the nature of such fund (cash,
the manner in which the fund is or will be administered, the spacific

purposes for which the fund Is to be used, and the name(s) of the person( s) administering the fund.

¢ Does the organization operate a crematorium? [ Yes OO No ;

11 R&TC Section 23701d —- Religious, charitable, scientific, literary, or edllcatlonal organization: Attach a statement explaining

all “Yes” answers In item 11a through item 11d. If the organization already has federal tax-exemption under IRC Section 501(c
seeks tax-exemption under R&TC Section 23701d, see form FTB 3500A on |

Has the organization received, or does it expact to receive, 10% or mof
organizations (affiliated through stockholding, common ownership, or

group (brother or sister whether whole or half blood, spouse/RDP, ancéstor, or lineal descendant)? . .. ..............oovvuen....

Is the organization now, has it ever been, or does it plan to be engaged
opposing pending or proposed legislation (this includes dissemination
representing the organization)? ............. ... ... il

Does the organization hold, or plan to hold, 10% or more of any class

If claiming exemption as a church, attach a statement including the in
(1) Has a permanent place of worship been established? At what add

Has the organization participated in, or does it plan to participate or Intervene in, any political campaign (including the publlshmg
or distributing of statements) on behalf of, or in opposition to, any cam‘udate for public office?

{c)(3) and
page 13, in this booklet.

aiof its assets from any organization or group of affiliated Yes| No
otherwnse) any individual, or members of a family
v

in carrying on propaganda, or otherwise advocating or
of such information to the general public while )
.................................................. /

..................... /
f stock or 10% or more of the total combined voting power
.................................................. /

fqrmatinn requested in item (1) through item (8) helow:
ess? Who is the legal owner of this property? Describe the physical

characteristics of the organization’s church buildings. Explain to w
worship.

(2) Does the organization have a regular congregation or conduct reli

hat extent these buildings are used for purposes other than religious

!;Ious services on a regular basis? How many usually attend the regular

worship services? Attach samples of worship service programs ad newspaper announcements of the organization’s activities. Where and

how often are religious services held?

Furnish information regarding the religious background and forma
rehglous leader’s certificate of ordination,

What amount of the annual gross income will be recsived from ing
What amount of the organization’s proposed expenditures will be
item (4) above?

How many hours per week will the religious or spiritual leader(s) ¢

employment unrelated to the activities of the orgamzatlon? Ifso, i
activity.

List all the officers, directors, trustees, etc., of the organization an
directors related by blood or marriage or RDP? If “Yes,” explain.

Will any founder, member, or officer:
(a) Take avow of poverty?

(b) Transfer personal assets to this organization, like a home, au
made available for the personal use of the donor(s)?

(¢} Assign or donate to the organization income that will be used

()

@
(5)

(6)

M
(8)

allowance (such as food, medical expenses, clothing, lnsurar‘

I rellglous training of the religious Ieaders Furnish a copy of each

orporators ministers, officers, directors, or their families?
used for the personal living expenses of the individuals mentioned in

évote to organizational activities? Will this person(s) engage in
ndicate the number of hours per week and describe the employment

d;‘describe their qualifications for such office. Are anyiof the officers or

omobile, furnishings, business, or recreational assets, etc., that will be

m part or whole to pay the donor(s) as salary, stipend, or living
ce, etc.)?

12 R&TC Section 23701 - Business league, chamber of commerce, etc.: }Pias the orgamzatlon performed, or does It plan to perform, particular
services for members, shareholders, or others, such as furnishing credit roports or collection accounts, inspecting products conducting advertising,

purchasing merchandise, or other similar undertakings? [1Yes CINo  If ¢
incurred in such activities. If engaged in advertising, attach samples of ma

|

7223

Yesl" attach a detailed statement, including income realized and expenses
erla
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R

. L.
13 R&TC Section 23701f - Civic leagues, social welfare organizations, and |dcal associations of employees:

a If the organization is applying as a civic league or social welfare organi

__common good or welfare of an entire community.
b If the organization is applying as a local association of employees, atta

zation, attach a statement explaining how the organization will pr_omote the

ch a statement giving the names and addresses of employers that have

employees who are elrgrble 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. -

14 R&TC Sectlon 23701g - Social and recreational organization:
a
attach sample copies of such advertisements or other solicitations. .

b Are nonmembers, other than bona fide guests of members, permrtted

participate in or attend any functions or activities conducted by the org;
functions or activities in which nonmembers have participated or wil! pamclpate or to which they have been or will be admitted.
If nonmembers have participated in or have been admitted to any funcf
nonmembers. Provide a schedule in the statement detailing the expenses attributable to such nonmembers, the expenses

attributable to such functions, and the disposition made of net profits,

-of the rental agreements or leases

d Has the organization derived or will it derive any income from nonmembers not explained above? If “Yes,” explain in detail
e Furnish a statement separating the member and nonmember income ch

member and nonmember income for the next period of operation.

Enter the total number of club members:
and privileges of each class.

Provide copies of:
(1) House rules.
(2) All other documents used in considering or granting membershrp

Has the organlzation solicited, or does it plan to solicit, public patronage of the facilities by advertisement or otherwise? If “Yas,”

Has the organization rented or leased, or does it plan to rent or lease, any part of the club’s property to others? If “Yes,” attach a
- statement indicating the reason for such action, or proposed action, and the amount received, or to be received. Also attach copies

. If there are ¢

Yes| No

x

orW|II they be permitted, to use the club facilities or
anization? If “Yes,” attach a statement describing the

Ions or activities, state the amount received from

if|any, derived from the functions

r-the past three years and a proposed budget separating

ifferent classes of membership, attach a statement explaining the dues

S, mcludmg agreements or contracts, if any.

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

15 R&TC Section 23701h ~ Title holding corporation:

a Attach a statement giving the complete names and addresses of organ
stock held and whether shares of stock have ever been held by person
held and the total number of shares of each class of stock.

zations for which title to property is held, the number of shares of capital
5 other than such organizations. If stock was so held, include the years

R&TC Section 23701h requires turning over net income to a parent orqa;nlzatron periodically. Organizations with members, incorporatlng as
a nonprofit corporation under the California Corporations Code, are preciuded from exempt status under R&TC Section 23701h. California

Corporations Code Sections 5410 and 7411prohibit any dlstnbutron to
benefit corporations unless the organization dissolves.

Incorporated organizations seeking exemption under R&TC Section 23
of the California Corporations Code.

members of nonprofit public benefit corporations or nonprofit mutual

701h that have members must mcorporate underthe for profit proviswns

State whether the annual income (less expenses) is, or will be, turned overto 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 organlzatron

Attach a copy of an exemption letter (federal or California) for each or
organization(s) located in California, the organization must furnish a G

16 R&TC Saction 237011 - anun!ary employses’ beneficlary organization:
under IRG Section 501(c)(9).

17 R&TC Section 23701! - Fraternal society, etc.:

anization for which property will be held. If property will be held for
\lffornia exemption letter.

Furnish a copy of the federal determination letter showing exemption

a State whether the organization operates, or plans to operate, under the Iodge system or for the exclusive benefit of the members of a lodge
system. Operating under the lodge system means carrying on actrvme¢§ under a form of arganization that comprises local branches (called
lodges, chapters, or the like) that are largely self-governing and chartered by a parent organization.

b It the organization is a subordinate or local lodge, etc., attach a certlflcate signed by the secretary of the parent organization certifying that the

subordinate lodge is a duly constituted body operatlng under the Jurisd

¢ If the organization is a parent or grand lodge, attach a statement show
periodic meetings are actually held.

18 R&TC Section 23701n ~ Supplemental unemployment compensatian frt
pertinent agreements and a copy of the federal determination letter.

Side 4 FTB 3500¢1 2007
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st: Attach a copy of the supplemental unemployment benefit plan and
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19 R&TC Section 23701t - Homeawners’ association:

a Furnish a copy of the recorded Declaration of Covenants, Conditions, and Restrictions.
- b Will any of the individual units/lots owned by the organization or its m?mbers be occupied for other than personal residential purposes?

CYes ONo
(1
{2)

If “Yes,” provide the following information;

devoted to residential purposes. All units

What percentage of the units/lots will be used for nonresidential purposes? .
If the organization claims exemption as a condominium management association, enter square footage of all units and square footage

|1 Residential

@)
@)

the association. Total number of lots

members?

If the organization claims exemption as a residential real estate rr*
Number of lots zoned residential

What percentage of the organization’s total gross income will be derived from dues, fees, or assessments from nonresidential

anagement association, enter the local real property zZoning for lots within

¢ Wil this organization own, maintain, or operate a mutual water company, well, electrical generating facility, or other utility? [JIYes [INo

If “Yes,” describe in detail and answer these questions:
(1) Are the members/shareholders:. [lthe actual users of the utility

{2
enterprises)? If both,.indicate what percent of this organization's
usage

How are members/shareholders assessed for utilities usage? Are

(3)
(4) Are meters utilized to determine charges to members/stockholde
- 1 “Yes,” provide a detailed breakdown on how rates are determin

d Will any of the units/lots be rented by a person, or series of persons, f
half of the association's taxable year? [lYes [INo If “Yes,” what

@ What date was the first unit sold, or when will the first unit be availabl

or [Isimply investors?

Is this organization furnishing utilities to (check applicable box[es]) [residential homes, CJcommercial businesses (including agricultural

total income will be derived from sale of utilities for nonresldential

they assessed equally or on the basis of square footage/acreage?

s7 (OYes [INo
ed and the amount of revenue received.

or periods of less than 30 days that, when added together, equal more than
percentage of the units/lots are rented in this manner?

3 for sale?
‘ Provide details of these activities.

f What date did the assoclation become active?

g When were (will) dues first coflected? month day

year

20 R&TC Section 23701u - Public facility financial cofporation:
a Attach samples of alf certificates of participation or other securities to
b Attach copies of all leases, contracts, trust agreements, or other agrea

21 R&TC Section 23701v - Mobile home park acquisition association:
a Are all members of the organization owners of manufactured homes 0

be issued.
ments that have been, or will be, entered into by this corporation.

r mobile home tenants of the mobile homa park? l'_‘lYes CiNo

If “No,” explain the circumstances under which other individuals can l%ecome members of the organization.
b Describe the mobile home park in which owner/tenant members reside.

¢ Are all lots within the park rented or leased to mobile home or manufactured home owners? [1Yes [INo
d Does the rent paid by each owner include rental for the lot occupied by the mobile home or manufactured home? C1Ves CNo

explain.

If “No,” explain.
lf “NO,"

e Will the organization carry on activities other than purchasing or prepl\ring to purchase the mobile home park in which members

reside? [Yes I:INo
activities.

22-R&TC Section 23701w - War Veterans’ organization:
To be completed by a post or organization of past or present members of
a What is the total membership of your post or organization?

widows, or widowers of cadets, or of past or present members of the

d Does the organization have a membership category other than the on
number of members in this category.

If “Yes,” describg in detail the other activities

and indicate the percentage of total operations represented by such

tﬁe Armed Forces of the United States.

b How many members are present or former members of the Armed Forées of the United States?

-6 How many members are cadets. (include students in college, universi f/..orarmed services academies)?
!Armed Forces of the United States?

és set outabove? [dYes [INo

How many are spouses/RDPs,

If “Yes,” explain in detail and enter the

To be completed by an auxitiary unit or soclety of a post or organization of‘past or present members of the Armed Forces of the United States.
8 Is the organization affiliated with and organized according to the bylav‘ls and regulations formulated by such an exempt post or

organization? [JYes ONo
f How many members does the organization have?

* {Item 22 continues on Side 6.)
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23 R&TC Section 23701x ~ Title holding organization:

b

24 R&TC Section 23701y - Credit Unions:
“Provide a copy of the organization’s license to operate a credit union.

‘a
b

25 R&TC Section 23701z - Self-Insurance pools for charitable organizatloné:

a
b
c
d

How many members are past or present members of the Armed Forces lof the United States, or have spouses/RDPs or persons related to them
within two degrees of blood relationship (grandparents, brothers, sistér's, and grandchildren are the most distant relationships allowable) that are
past or present members of the Armed Forces of the United States (enter total)? ___ .

Are alt of the members themselves members of a post or organization; past or present members of the Armed Forces of the United States, or
spouses/RDPs of members of such a post or organization, or related to:members of such a post or organization within two degress of blood
relationship? &Yes [INo  If “No,” explain in detail. !

Attach a statement giving the complete names and addresses of organizations or trusts for which title to property is being held, and the number
of shares of capital stock held by each entity. : '

State whether the annual income (less expenses) is, or will be, turned over 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, turne? over to the organizations.

Furnish a copy of a federal determination letter for each organization or trust for which property is, or will be, held.

~ For those organizations of trust for which property is, or will be, held and which do not have a federal determination letter, provide detailed

information to show that each shareholder is:

(1) A governmental plan described in [RC Section 414(d); or

(2) The United States, any state or political subdivision thereof, or any-agency or instrumentality of the foregoing.
State the total number of stockholders or beneficiaries.
Describe In detail each class of stock or beneficial interest. _
R&TC Section 23701x requires turning over net income to specified parent organizations periodically. Organizations with members incorporating

"as a nonprofit corporation under the California Corporations Code are precluded from exempt status under that section. California Corporations

Code Sections 5410 and 7411 prohibit any distribution to members of{nonprofit public benefit corporations or nonprofit mutual benefit
corporations unless the organization dissolves. : '

Incorporated organizations seeking exemption under R&TC Section 93701x that have members must incorporate under the for profit provisions
of the California Corporations Code. :

What is the total number of members of the organization? '

Provide a list of names, California corporation numbers, and federal er%loyer identification numbers (FEINs) for all participants in the pool.
Describe in detail the activities of each participating corporation. ' o

Furnish a copy of the latest federal determination letter showing exem )tjon under IRGC Section 501 for each participating corporation.
Describe in detail all insurance services to be provided to members of the pool. o
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ATTACHMENT TO FTB APPLICATION FORM 3500
THE CINEI%!‘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.

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

7. (a) See attached articles of incorporation and the amended and restated articles of
incorporation. There have been no further amendments to the amended and restated articles of
incorporation.

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

- (c) See attached projected budget.

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

. public concerning classic films and films which ha}\%e artistic value but which have had
insignificant recent public exposure and 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 ﬁlmé from these film schools and exhibit them in a
local movie theater. The organization charges a low 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 will also pay the costs of employees it engages
to sell tickets and to the ¢lean the theater while its|films are being exhibited. The organization
does not expect to incur any other charges to exhibit these films to the public.

(e) see answer in (d) above.

(f) All funds will initially be contributed to the organization by members of the
Harkham family. In addition, the organization williexhibit films to the public for a fee. The
organization also will charge people to become no‘n;-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 the general public through general solicitations.
These should be the only funds of the organization. -

(g) Not applicable.

(h) none.
(i) none.
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December 19, 2008

RECENED_
CERTIFIED MAIL Attorey
RETURN RECEIPT REQUESTED | ~ DEC 26 2008
Registry of Charitable Trusts Ch;‘,ﬁghe annsls

P.O. Box 903447
Sacramento, CA 94203-4470

Re: The Cinefamily

Dear Sir or Madam;

We have enclosed Form CT-1 (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
ISRAEL, FRIEDBERG & KORBATOV, LLP


http://www.lfklaw.com

