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General and Where You Can Find Other Information
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Unless otherwise indicated, all references to the “Company,” “we,” “our,” “APH” and “APHP” refer to American Picture House Corporation a Wyoming corporation.
References to “revenues” refer to net revenues. References to “U.S. dollars,” “dollars,” “U.S. $” and “$” are to the lawful currency of the United States of America.




PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
AMERICAN PICTURE HOUSE CORPORATION

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AS OF MARCH 31, 2024
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AMERICAN PICTURE HOUSE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, 2024 December 31, 2023
(Unaudited) *
ASSETS
Current Assets
Cash and cash equivalents $ 25,126 $ 203,971
Accounts receivable 51,775 31,948
Prepaid expenses 13,367 29,185
Receivable - related party 621 1,349
Total Current Assets 90,889 266,453
Produced and licensed content costs 200,403 210,633
Loans receivable, film financing arrangements 220,000 -
Intangible assets, net of accumulated amortization of $1,750 and $1,000 as of March 31, 2024 and
December 31, 2023, respectively. 74,114 71,864
IMM loans receivable, net of allowance of $366,387 - -
TOTAL ASSETS 585,406 548,950
LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current Liabilities
Accounts payable and accrued expenses 48,710 90,377
Deferred revenue, current portion 50,000 -
Interest payable - related party 1,641 -
Interest payable - EIDL loan 10,889 11,580
Note payable - related party 250,000 -
Total Current Liabilities 361,240 101,957
Economic injury disaster loan, non-current 149,900 149,900
Total Liabilities 511,140 251,857

Stockholders’ Equity (Deficit):
Common Stock $0.0001 par value. 1,000,000,000 authorized. 109,865,991 and 109,790,991 issued
and outstanding as of March 31, 2024 and December 31, 2023, respectively. 471,577 471,569
Preferred Stock $0.0001 par value. 1,000,000 authorized. 3,829 issued and outstanding as of March
31, 2024 and December 31, 2023. - -

Additional paid in capital 6,120,372 4,847,220

Accumulated deficit (6,517,683) (5,021,696)

Total Stockholders’ Equity (Deficit) 74,266 297,093
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT) $ 585,406 $ 548,950

* Derived from audited information

The accompanying notes are an integral part of these unaudited interim consolidated financial statements.
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AMERICAN PICTURE HOUSE CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months ended March 31,
2024 2023
Revenues $ 23,003 $ 169,111
Cost of revenues - 36,701
23,003 132,410
Operating Expenses:
General and administrative 1,501,932 183,603
Sales and marketing 13,975 -
Total Operating Expenses 1,515,907 183,603
Net Operating Loss (1,492,904) (51,193)
Other Income (Expenses):
Interest income 102 741
Interest expense (3,185) (1,888)
Net Other Income (Expenses) (3,083) (1,147)
Loss before income taxes (1,495,987) (52,340)
Income taxes - -
Net loss $ (1,495987) § (52,340)
Net loss per common share - Basic and Diluted $ (0.01) $ (0.00)
Weighted average shares used in per share computation - Basic and Diluted 109,865,001 100,735,159

The accompanying notes are an integral part of these unaudited interim consolidated financial statements.
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Balance, December 31, 2022

Conversion of accrued liabilities totaling $105,000
into options to purchase 1,160,221 shares of

Common Stock

Net Loss

Balance, March 31, 2023

Balance, December 31, 2023

Issuance of Common Stock for cash

Stock option compensation

Net Loss

Balance, March 31, 2024

The accompanying notes are an integral part of these unaudited interim consolidated financial statements.

AMERICAN PICTURE HOUSE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN DEFICIT
For the three months ended March 31, 2024 and 2023

Common Stock Preferred Stock

Common Stock Preferred Stock

Total
Stockholders’
Additional Equity
Paid In Capital (Deficit)
3,577,548 $ (67,756)
105,000 105,000
- (52,340)
3,682,548 $ (15,096)
Total
Stockholders’
Additional Equity
Paid In Capital (Deficit)
5,307,810 $ 297,093
14,992 15,000
1,258,160 1,258,160
- (1,495,987)
6,580,962 $ 74,266




AMERICAN PICTURE HOUSE CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash Flows from Operating Activities:
Net Income (Loss)

(Unaudited)

Adjustments to Reconcile Net Income (Loss) to Net Cash Flows from Operating Activities:

Expiration of produced and licensed costs
Stock option expense
Amortization expense

Change in operating assets and liabilities:
Accounts receivable
Prepaid expenses
Other receivables
Receivables - related party
Loans receivable, film financing arrangements
Accounts payable and accrued expenses
Payable to related party
Interest payable - related parties
Interest payable - EIDL loan
Deferred revenue

Net Cash Flows from Operating Activities

Cash Flows from Investing Activities:
Produced and licensed costs
Intangible assets

Net Cash Flows from Investing Activities

Cash Flows from Financing Activities:
Proceeds from debt borrowings - related parties
Proceeds from sale of Common Stock

Net Cash Flows from Financing Activities
Net Increase in Cash and Cash Equivalents

Cash and Cash Equivalents, Beginning of Period
Cash and Cash Equivalents, End of Period

Non-cash Financing and Investing Activities:

Conversion of accrued expenses into options to purchase Common Stock

The accompanying notes are an integral part of these unaudited interim consolidated financial statements.
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Three Months ended March 31,

2024 2023
(1,495,987) (52,340)
15,000 -
1,258,160 -
750 -
(19,827) 109,702
15,818 17,838

- 168

728 -
(220,000) -
(41,667) (41,783)
- (130,000)

1,641 111
(691) 1,386
50,000 (35,000)
(436,075) (129,918)
(4,770) (10,016)
(3,000) -
(7,770) (10,016)
250,000 125,000
15,000 -
265,000 125,000
(178,845) (14,934)
203,971 31,573
25,126 16,639

= 105,000




AMERICAN PICTURE HOUSE CORPORATION
NOTES TO (UNAUDITED) FINANCIAL STATEMENTS

NOTE 1 - Organization And Description Of Business

” » <

American Picture House Corporation. (“the Company,” “we” “us”) was incorporated in the State of Nevada on September 21, 2005, originally under the corporate name of
Servinational, Inc. The Company subsequently changed its name to Shikisai International, Inc. in November 2005 and then to Life Design Station, Intl., Inc. in August 2007.
The Company changed its state of domicile from Nevada to Wyoming on October 13, 2020. On December 4, 2020, the Company changed its name to American Picture House
Corporation.

The Company’s year-end is December 31.

NOTE 2 — Summary Of Significant Accounting Policies

Basis of Presentation

The accompanying financial statements have been prepared in accordance with the Financial Accounting Standards Board (“FASB”) “FASB Accounting Standard
Codification™” (the “Codification”) which is the source of authoritative accounting principles recognized by the FASB to be applied by nongovernmental entities in the

preparation of financial statements in conformity with accepted accounting principles (“GAAP”) in the United States.

Principles of Consolidation

The condensed consolidated financial statements of the Company include the accounts of American Picture House Corporation and its wholly owned subsidiaries, Devil’s Half-
Acre, LLC and Ask Christine Productions, LLC.

Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business for the twelve months following the date of these financial statements. As of March 31, 2024, the Company had a
working capital deficit of ($270,351) and an accumulated deficit of $6,517,683.

Because the Company does not expect that the existing operational cash flow will be sufficient to fund presently anticipated operations, this raises substantial doubt about the
Company’s ability to continue as a going concern. Therefore, the Company will need to raise additional funds and is currently exploring alternative sources of financing.
Recently the Company has been funded by related party shareholders and officers. Historically, the Company raised capital through private placements, to finance working
capital needs and may attempt to raise capital through the sale of common stock or other securities and obtaining some short-term loans. The Company will be required to
continue to do so until its operations become profitable. Also, the Company has, in the past, paid for consulting services with its common stock to maximize working capital,
and intends to continue this practice where feasible.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that affect the reported amounts of liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The
most significant estimates relate to income taxes and contingencies. The Company bases its estimates on historical experience, known or expected trends, and various other
assumptions that are believed to be reasonable given the quality of information available as of the date of these financial statements. The results of these assumptions provide
the basis for making estimates about the carrying amount of assets and liabilities that are not readily apparent from other sources. Actual results could differ from these
estimates.
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Cash and cash equivalents

Cash equivalents are short-term highly liquid investments which include short term bank deposits (up to three months from date of deposit), that are not restricted as to
withdrawals or use that are readily convertible to cash with maturities of three months or less as of the date acquired. The Company’s policy is to maintain its cash balances
with financial institutions with high credit ratings and in accounts insured by the Federal Deposit Insurance Corporation (the “FDIC”) and/or by the Securities Investor
Protection Corporation (the “SIPC”). The Company may periodically have cash balances in financial institutions in excess of the FDIC and SIPC insurance limits of $250,000
and $500,000, respectively. The Company has not experienced any losses to date resulting from this policy.

Accounts receivable
Accounts receivable primarily consist of trade receivables due from customers for consulting services and from fees derived from licensing of IP to content providers

worldwide. As of March 31, 2024, $50,000 (97%) of accounts receivable were related to the grant of a producer credit in a proposed future film. As of December 31, 2023,
100% of accounts receivable were due from the BUFFALOED CAMA (see Assigned Rights to feature film, BUFFALOED below).

March 31, 2024 December 31, 2023
Accounts receivable, trade $ 50,000 $ -
Accounts receivable, related party 1,775 -
Accounts receivable, CAMA - 31,948
$ 51,775 $ 31,948

Allowance for doubtful accounts

The allowance for doubtful accounts is determined with respect to amounts the Company has determined to be doubtful of collection. In determining the allowance for doubtful
accounts, the Company considers, among other things, its past experience with customers, the length of time that the balance is past due, the customer’s current ability to pay
and available information about the credit risk on such customers. In 2023, the Company wrote off $193,932 of receivables as bad debt based on a review of the customer’s
ability to pay, the customer’s Managing Director resigning, and the customer ceasing operations. There was no bad debt expense during the quarter ended March 31, 2024 and
no allowance for doubtful accounts at March 31, 2024 or December 31, 2023.

Prepaid expenses

At March 31, 2024, prepaid expenses consisted of prepaid insurance, prepaid licenses, and prepaid services. Prepaid expenses are amounts paid to secure the use of assets or the
receipt of services at a future date or continuously over one or more future periods. When the prepaid expenses are eventually consumed, they are charged to expense. The
Company had $13,367 and $29,185 in prepaid expenses as of March 31, 2024 and December 31, 2023, respectively.

Produced and Licensed Content Costs

Capitalized production costs, whether produced or acquired/ licensed rights, include development costs, direct costs and production overhead. These amounts and licensed
content are included in “Produced and Licensed Content Costs” on the balance sheet as follows:

March 31, 2024 December 31, 2023
Films in development and pre-production stage $ 200,403 $ 210,633
$ 200,403 $ 210,633
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Impairment Assessment for Investment in Films and Licensed Program Rights

A film group or individual film is evaluated for impairment when an event or change in circumstances indicates that the fair value of an individual film or film group is less
than its unamortized cost.

During the quarter ended March 31, 2024, the Company allowed options to two screenplays to expire and wrote-off $15,000 of previously capitalized option costs.

Assigned rights to the feature film, BUFFALOED.

In November 2022, the Company obtained certain limited rights to the feature film BUFFALOED from Bold Crayon, Inc. (“BC”), including a secured position of a one million
three hundred eighty-thousand-dollar ($1,380,000.00 USD) receivable against the film’s revenues as per the film’s Cash Asset Management Agreement (“CAMA”) and a 35%
share of the profits generated thereafter (“the BC Assets”). During the quarters ended March 31, 2024 and 2023, the Company reported revenues of $23,003 and $0,
respectively, from the CAMA. Inception to date, the Company has received $304,875 under the CAMA. Due to uncertainties of any future revenue, if any, no value has been
assigned to any potential future revenues.

As partial consideration for the BC Assets being acquired by APH hereunder, APHP agreed to pay BC the first one hundred thirty thousand dollars ($130,000.00 USD) that
APHP collected from the BUFFALOED and to deliver one Preferred Share to BC for each ten thousand dollars ($10,000.00 USD), in value paid to the APHP from the
BUFFALOED receivable above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed one hundred twenty-five (125) Preferred Shares. As of March 31,
2024, Bold Crayon was due to receive 17 Preferred Shares of APHP.

Intangible assets

The Company’s intangible assets include in-service and under-development websites and licensed internal use software. During the year ended December 31, 2023 the
Company developed an external website that was placed in service during the third quarter of 2023. Additionally, during the fourth quarter of 2023 the Company began
developing additional aspects of its website that went live in April 2024. During the fourth quarter of 2023, the Company licensed rights to new internal use software, but
subsequently placed that project on hold and has not established a timeline for placing the software in service.

The capitalized costs of the Company’s websites placed into service were subject to straight-line amortization over a three-year period. Amortization expense totaled $$750 and
$0 for the quarters ended March 31, 2024 and 2023, respectively.

Deferred Revenue

Deferred revenue represents the amount billed to clients that has not yet been earned, pursuant to agreements entered into in current and prior periods. As of March 31, 2024
and December 31, 2023, total net deferred revenue was $50,000 and $0, respectively. As previously noted, the $50,000 in deferred revenue at March 31, 2024, relates to the
grant of a producer credit to a proposed film.

Revenues and Costs from Services and Products — Historically, Company’s revenue comes from contracts with customers for consulting services and from the licensing and
distribution of film and other entertainment rights. The consulting services typically relate to development of business strategy and monetization of intellectual property rights.
The Company accounts for a contract with a customer when there is an enforceable contract between the Company and the customer, the rights of the party are identified, the
contract has economic substance, and collectability of the contract is considered probable. Historically, the term of these consulting agreements has been approximately three to
six months in duration. The Company’s revenue is measured based on considerations specified in the contract with each customer. Accounting Standards Codification (“ASC”)
606 allows for adoption of an “as invoiced” practical expedient that allows companies to recognize revenue in the amount to which the entity has a right to invoice when they
have a right to consideration from a customer in an amount that corresponds directly with the value to the customer of the entity’s performance completed to date. The
Company has elected to adopt this practical expedient with regards to its consulting services revenue. Revenues for the three months ended March 31, 2023 totaled $165,000.
As discussed in Note 10 — Related Party Transactions, $35,000 of the revenue was from Ribo Music and the remaining $135,000 was from a second client. The Company did
not have any consulting revenues in 2024.
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Revenues from Films and Licensed Rights, are calculated based on expected ultimate revenues estimated over a period not to exceed ten years following the date of initial
release of the motion picture. For an episodic television series, the period over which ultimate revenues are estimated cannot exceed ten years following the date of delivery of
the first episode, or, if still in production, five years from the date of delivery of the most recent episode, if later. For titles included in acquired libraries, ultimate revenue
includes estimates over a period not to exceed twenty years following the date of acquisition.

Revenue derived from the BUFFALOED CAMA totaled $23,003 and $0 for the quarters ended March 31, 2024 and 2023, respectively.

Fair Value Measurements — The Company measures and discloses fair value in accordance with the ASC Topic 820, Fair Value Measurements and Disclosures which defines
fair value, establishes a framework and gives guidance regarding the methods used for measuring fair value, and expands disclosures about fair value measurements. Fair value
is an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. As such, fair value is a market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or
liability. As a basis for considering such assumptions there exists a three-tier fair-value hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 - unadjusted quoted prices are available in active markets for identical assets or liabilities that the Company has the ability to access as of the measurement date.

Level 2 - pricing inputs are other than quoted prices in active markets that are directly observable for the asset or liability or indirectly observable through corroboration with
observable market data.

Level 3 - pricing inputs are unobservable for the non-financial asset or liability and only used when there is little, if any, market activity for the non-financial asset or liability at
the measurement date. The inputs into the determination of fair value require significant management judgment or estimation. Level 3 inputs are considered as the lowest
priority within the fair value hierarchy. The valuation of the right to obtain control over affiliated company, right to acquire shares of other companies, contingent consideration
to be paid upon achieving of performance milestone, certain convertible bridge loans (following the maturity date and thereafter) and certain freestanding stock warrants and
bifurcated convertible feature of convertible bridge loans issued to the units’ owners, fall under this category.

This hierarchy requires the Company to use observable market data, when available, and to minimize the use of unobservable inputs when determining fair value.

The fair value of cash and cash equivalents is based on its demand value, which is equal to its carrying value. Additionally, the carrying value of all other short-term monetary
assets and liabilities are estimated to be equal to their fair value due to the short-term nature of these instruments.

Valuation of Long-Lived Assets — The Company evaluates whether events or circumstances have occurred which indicate that the carrying amounts of long-lived assets
(principally produced and licensed content costs) may be impaired or not recoverable. The significant factors that are considered that could trigger an impairment review
include: changes in business strategy, market conditions, or the manner of use of an asset; underperformance relative to historical or expected future operating results; and
negative industry or economic trends. In evaluating an asset for possible impairment, management estimates that asset’s future undiscounted cash flows and appraised values to
measure whether the asset is recoverable. The Company measures the impairment based on the projected discounted cash flows of the asset over its remaining life.
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Stock-Based Compensation — The Company follows U.S. GAAP, which requires all stock-based compensation to employees, including the grant of employee stock options, to
be recognized in the statement of operations based on its fair value. Awards outstanding are accounted for using the accounting principles originally applied to the award. The
expense associated with share-based compensation is recognized on a straight-line basis over the service period of each award. Refer to Note 8 for additional information
related to this stock-based compensation plan.

Income taxes

The Company accounts for income taxes under FASB ASC 740, “Accounting for Income Taxes”. Under FASB ASC 740, deferred tax assets and liabilities are recognized for
the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled. Under FASB ASC 740, the effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date. FASB ASC 740-10-05, “Accounting for Uncertainty in Income Taxes” prescribes a recognition threshold and a measurement attribute for the financial
statement recognition and measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-
than-not to be sustained upon examination by taxing authorities.

The amount recognized is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon ultimate settlement. The Company assesses the
validity of its conclusions regarding uncertain tax positions quarterly to determine if facts or circumstances have arisen that might cause it to change its judgment regarding the
likelihood of a tax position’s sustainability under audit.

Net Loss per Share

Basic (loss) income per share is computed by dividing net (loss) income available to Common Stockholders by the weighted average number of common shares outstanding
during the period. Diluted (loss) income per share reflects the potential dilution, using the treasury stock method that could occur if securities or other contracts to issue
Common Stock were exercised or converted into Common Stock or resulted in the issuance of Common Stock that then shared in the (loss) income of the Company. In
computing diluted (loss) income per share, the treasury stock method assumes that outstanding instruments are exercised/converted, and the proceeds are used to purchase
Common Stock at the average market price during the period. Instruments may have a dilutive effect under the treasury stock method only when the average market price of the
Common Stock during the period exceeds the exercise price/conversion rate of the instruments.

The following common share equivalents are excluded from the calculation of weighted average common shares outstanding because their inclusion would have been anti-
dilutive:

March 31, 2024 December 31, 2023
Convertible Preferred Stock 382,900,000 382,900,000
Options to Purchase Common Stock 5,083,471
387,983,471 382,900,000

Segment Information

Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief operating decision maker
(“CODM?”), or decision-making group, in deciding how to allocate resources and in assessing performance. For the period of these financial statements, the CEO of the
Company was the CODM. The Company views its operations and manages its business as one operating and reporting segment.

New accounting standards

The Company’s management has evaluated all the recently issued, but not yet effective, accounting standards and guidance that have been issued or proposed by the FASB or
other standards-setting bodies through the filing date of these financial statements and does not believe the future adoption of any such pronouncements will have a material

effect on the Company’s financial position and results of operations.
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Note 3 — Liquidity and Going Concern

The Company’s financial statements are prepared using account principles generally accepted in the United States (“U.S. GAAP”) applicable to a going concern, which
contemplates the realization of assets and liquidation of liabilities in the normal course of business. As of March 31, 2024, the Company had a working capital deficit of
($270,351) and an accumulated deficit of $6,517,683. These factors, among others, raise doubt about the Company’s ability to continue as a going concern. The accompanying
financial statements do not include adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classification of
liabilities that may result from an inability of the Company to continue as a going concern.

The Company has a limited operating history, which makes it difficult to evaluate current business and future prospects. During 2023, the Company reported $169,111 of
service revenues, down from $461,174 in 2023 and no revenues in 2021 and 2020. Management expects the Company to incur further losses in the foreseeable future due to
costs associated with content acquisition and production, the cost of on-going litigation, and costs associated with being a public company. There can be no assurance that our
operations will ever generate sufficient revenues to fund continuing operations, or that we will ever generate positive cash flow from our operations, or that we will attain or
thereafter sustain profitability in any future period. To mitigate this situation, the Company has loan agreements with the Company’s CEO and the Noah Morgan Private Family
Trust, a trust controlled by the Company’s CEO, to fund its month-to-month cash flow needs. During the first quarter of 2024, the Company borrowed $250,000 from the trust
pursuant to a master loan agreement that is due and payable in 2025. During 2023, the Company borrowed $178,500 from and repaid $178,500 to Mr. MacGregor pursuant to a
master loan agreement. The master note agreements accrue interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. These notes are not
convertible.

NOTE 4. Film Production Loans

Senior Mezzanine Loan Agreement with Barron’s Cove Movie, LLC

In February 2024, the Company loaned $200,000 to Barron’s Cove Movie, LLC pursuant to a Senior Mezzanine Loan Agreement. $20,000 of the loan proceeds will be used to
pay producer fees, including $10,000 to Mr. MacGregor. The $200,00 loan, plus a premium of twenty percent (20%), is due and payable on that date which is the earlier of
either (a) twelve (12) months from the date of the loan, or (b) from allocable proceeds received by Barron’s Cove Movie, LLC related to the movie, whichever occurs first.
Senior Loan Agreement with PNP Movie, LLC

In February 2024, the Company agreed to loan PNP Movie, LLC $97,475 to be used solely in connection with a named feature length motion picture. As of March 31, 2024,
$20,000 had been advanced against this funding commitment. In April 2024, the loan agreement was amended whereby the Company agreed to lend an additional $42,525 and
to use best efforts to increase the aggregate financing to $597,475. As of the date of this filing, a total of $195,000 had been advanced to PNP Movie, LLC. These loans, plus a
premium of twenty percent (20%), is due and payable on that date which is the earlier of either (a) twelve (12) months from the date of the loan, or (b) from allocable proceeds

received by PNP Movie, LLC related to the movie, whichever occurs first.

Additionally, the agreement states that Mr. MacGregor shall be entitled to a producer fee based on work to be performed and that Mr. MacGregor will receive a “Producer”
credit and his son a “Co-Producer” credit on the film.
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NOTE 5. Intangible Assets

The identifiable intangible assets consist of the following assets:

March 31, 2024 December 31, 2023
Website placed in service $ 9,000 $ 9,000
Website - under development 42,000 42,000
Software — predeployment 24,864 21,684
75,864 72,684
Accumulated amortization (1,750) (1,000)
$ 74,114 $ 71,684

There were no impairment charges associated with the Company’s identifiable intangible assets during the quarters ended March 31, 2024 and 2023.

Amortization expense recorded in the accompanying consolidated statements of operations was $750 for the quarter year ended March 31, 2024. The Company did not
own any intangible assets during the quarter-ended March 31, 2023.

Note 6 — Notes Payable

Note Payable — Mr. MacGregor

During the first quarter of 2023, the Company borrowed $125,500 from Mr. MacGregor pursuant to a master loan agreement dated March 1, 2023. The master note agreement
accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

During the first quarter of 2024, the Company borrowed $250,000 from a trust managed by Mr. MacGregor pursuant to a master loan agreement dated February 6, 2024. The
master note agreement accrues interest at a rate of 4.68% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

Noah Morgan Private Family Trust Loan Agreement (“NMPFT”)
On February 6, 2024, the Company entered into a master loan agreement with the NMPFT. The master note agreement accrues interest at a rate of 4.68%. Also during February
2024, the Company borrowed $250,000 pursuant to this loan agreement with this amount due and payable in a lump sum on February 6, 2025. This note is not convertible.

$200,000 of these loan proceeds were used to fund the senior mezzanine loan to Barron’s Cove Movie, LLC as more fully described in Note 4 above.

Economic Injury Disaster Loan

In March 2021, the Company executed an Economic Injury Disaster Loan (“EIDL”) secured loan with the U.S. Small Business Administration under the EIDL program in the
amount of $149,900. The loan is secured by all tangible and intangible assets of the Company and payable over 30 years at an interest rate of 3.75% per annum. Interest only
installment payments commenced in September 2023.

Note 7 — Equity
Common Stock

The Company has 1,000,000,000 common shares authorized. As of May 2, 2024, the Company has 111,399,325 shares issued and outstanding. As of May 2, 2024, the total
number of shareholders of record was 331.

The Common Stock has a one share one voting right with no other rights. There are no provisions in the Company’s Articles of Incorporation, Articles of Amendment, or By-
laws that would delay or prevent a change of control. The Board may from time to time declare, and the Company may pay, dividends on its shares in cash, property, or its own
shares, except when the Corporation is insolvent, when the payment thereof would render the Company insolvent, subject to any preferential dividend rights of outstanding
shares of preferred shares or when the declaration or payment thereof would be contrary to any other state law restrictions.
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Preferred Stock

The Preferred Stock consists of 1,000,000 preferred shares authorized, of which 100,000 preferred shares have been designated as Series A Convertible Preferred Stock (“Series
A preferred shares” herein). At present, 3,829 Series A preferred shares are issued and outstanding. The Series A preferred shares have the following rights: (i.) a first position
lien against all of the Company’s assets including but not limited to the Company’s IP (“Intellectual Property”), (ii.) is convertible at a ratio of 1 to 100,000 so that each one
share of Series A preferred stock may be exchanged for 100,000 Common Stock shares, (iii.) and that each share of Series A preferred stock shall carry superior voting rights to
the Company’s Common Stock and that each share of Series A preferred stock shall be counted as 1,000,000 votes in any Company vote and (iv.) and any other benefits as
deemed necessary and appropriate at the time of such issuance. The Preferred shares do not have any specific redemption rights or sinking fund provisions.

The “Liquidation Preference” with respect to a share of Series A preferred stock means an amount equal to the ratio of (i.) the total amount of the Company’s assets and funds
available for distribution to the Series A preferred shares to (ii.) the number of shares of Series A preferred stock outstanding. The Series A preferred stock has a liquidation
preference equal to $12.02 per preferred share.

Dividend Provisions

Subject to preferential dividend rights, if any, of the holders of Preferred Stock, dividends on the Common Stock may be declared by the Board of Directors and paid out of any
funds legally available therefor at such times and in such amounts as the Board of Directors shall determine.

Note 8— Equity Based Compensation

The American Picture House Corporation 2023 Directors, Employees and Advisors Stock Incentive and Compensation Plan (the “Plan”) was established in January 2023 to
create an additional incentive to promote the financial success and progress of the Company. The Plan shall be administered by the Board of Directors and may grant options to
purchase shares of the authorized but unissued Common Stock of the Company. The options may be either incentive stock options or nonqualified stock options.

The options granted under the Plan expire on the date determined by the Board of Directors and may not extend more than 10 years.

Under the Plan, unless the board specifies otherwise, stock options must be granted at an exercise price not less than the fair value of the Company’s Common Stock on the
grant date. The aggregate fair value of incentive stock options held by any optionee shall not exceed $100,000.

The Board of Directors shall determine the terms and conditions of the options. The vesting requirements of all awards under the Plan may be time or event based and vary by
individual grant. The incentive stock options and nonqualified stock options generally become exercisable over a two-year period. Vested and unexercised options may be

available to be exercised no later than three months after termination of employment (or such longer period as determined by the Board of Directors).

Stock Option Grants

On February 8, 2024, the Company’s Board of Directors authorized the issuance of 250,000 options to each of its nine board members, 1,673,250 options to advisors, 662,983
options to Mr. Macgregor, and 497,238 options to Mr. Blanchard for an aggregate of 5,083,471 options with the rights to purchase common shares of the Company at an
exercise price of $0.0125 per share. As all of the options vested 100% upon grant, the Company recorded $1,258,160 of stock option compensation expense in the quarter ended
March 31, 2024. Share-based compensation expense is reported within General and Administrative expenses.
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Note 9 — Contingencies and Uncertainties

Risks and Uncertainties — The Company’s operations are subject to significant risks and uncertainties including financial, operational, and regulatory risks, including the
potential risk of business failure. The Company does not have employment contracts with its key employees, including the controlling shareholders who are officers of the
Company.

NOTE 10 — Related Party Transactions

The Company has agreed to indemnify Mr. MacGregor for all legal and professional costs originating from the lawsuit Randall S. Sprung v. Bannor Michael MacGregor,
Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.: 504677/2019.

During the three months ended March 31, 2024 and 2023, the Company incurred approximately $45,000 and $30,000, respectively, of professional fees to a legal firm affiliated
with a member of the Board of Directors.

The Company has consulting services relationships with members of the Board whereby they were compensated a total of $15,000 and $26,000 during the three months ended
March 31, 2024 and 2023, respectively. As of March 31, 2024 and December 31, 2023, $0 and $20,000, respectively, were accrued and unpaid. The consulting services are
provided as requested by management and may be terminated at any time with no penalty. On January 1, 2023, the $105,000 of the 2022 accrued consulting fees were
exchanged for options to purchase 1,160,221 shares of Common Stock at $0.125 per share.

During 2022, the Company entered into consulting agreements with Ribo Music LLC aka Ribo Media (“Ribo Media”) whereby the Company assisted Ribo Media in
developing an online media platform to deliver music and eventually movies directly to consumers via their smart devices. Revenues from the Ribo Media consulting services
totaled $0 and $35,000, for the three months ended March 31, 2024 and 2023, respectively. As of March 31, 2024 and December 31, 2023, accounts receivable from Ribo
Media totaled $1,775 and $0, respectively. Michael Blanchard, a director and shareholder of the Company and Timothy Battles, a director and shareholder of the Company, are
both Managing Members and controlling shareholders in Ribo Media.

In August 2022, the Company funded Devil’s Half-Acre Productions, LLC owned by John Luessenhop to produce the feature film Devil’s Half-Acre written and directed by
Dashiell Luessenhop, a son of A. John Luessenhop, a former Board member. In July 2023 APH obtained 100% ownership of Devil’s Half-Acre Productions, LLC and executed
a new option agreement with the writer. In September 2023, APH paid a Five Thousand-Dollar (5,000) option fee to the writer. This option entitles APH to produce the film by
July 2024, with the ability to extend the option for an additional two (2) years. As of March 31, 2024, the Company has capitalized $148,824 of production costs associated
with this film.

During 2022, the Company entered into definitive agreements to secure Bold Crayon Corporation (“Bold Crayon” or “BC”) as a development partner and purchased certain
assets from Bold Crayon, including a portion of the rights to a feature film, and copyrights on six film titles. The Parties agree that APHP will designate BC as a “Content
Partner”, wherein BC will develop content and present APHP with a first opportunity to co-finance and/or coproduce content developed by BC subject to a mutually agreed
upon Content Partner Agreement and BC will accept such designation. The Company anticipates any rights and obligations between APH and BC to be effective upon the
greenlighting of a specific film or show Mr. MacGregor, CEO and a director of the Company, Mr. MacGregor is also the CEO and a director of Bold Crayon and effectively
controls Bold Crayon as a managing manager of the trustee of the trust that owns the majority ownership interest in Bold Crayon. Mr. Michael Blanchard was a past Director
and Secretary/Treasurer of Bold Crayon and is a director of APHP. The transaction between the parties has been consummated and all IP and copyrights have been transferred.
During the quarters ended March 31, 2024 and 2023, the Company reported revenues of $23,003 and $0, respectively, from the CAMA. Inception to date, the Company has
received $304,875 under the CAMA. As partial consideration for the BC Assets being acquired by APH hereunder, APHP agreed to pay BC the first one hundred thirty
thousand dollars ($130,000.00 USD) that APHP collected from the BUFFALOED and to deliver one Preferred Share to BC for each ten thousand dollars ($10,000.00 USD), in
value paid to the APHP from the BUFFALOED receivable above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed one hundred twenty-five (125)
Preferred Shares. As of March 31, 2024, Bold Crayon was due to receive 17 Preferred Shares of APHP.
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On November 10, 2022, the Company approved the optioning of MIDNIGHT’S DOOR written by Kirsten Elms from Mr. Luessenhop for $12,700 (provided the Company
produces MIDNIGHT'S DOOR as a feature film and further subject to producer agreements with Luessenhop and MacGregor). Mr. Luessenhop was a director of the Company
and owned 2.005% of the Company at the time of this transaction. The Company elected to allow this option to expire during the first quarter of 2024 resulting in the expensing
of $7,500 of previously capitalized costs.

On November 10, 2022 the Company entered into an additional agreement regarding THE DEVIL’S HALF-ACRE to extend additional financing in an undetermined amount to
the film in exchange among other things for increased equity in the film. At the time, DEVIL’S HALF-ACRE was controlled by Mr. Luessenhop.

During the first quarter of 2023, the Company borrowed $125,500 from Mr. MacGregor pursuant to a master loan agreement dated March 1, 2023. The master note agreement
accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

During the first quarter of 2024, the Company borrowed $250,000 from a trust managed by Mr. MacGregor pursuant to a master loan agreement dated February 6, 2024. The
master note agreement accrues interest at a rate of 4.68% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

NOTE 11 - SUBSEQUENT EVENTS

In accordance with FASB ASC 855-10, Subsequent Events, the Company has analyzed its operations subsequent to March 31, 2024, to the date these consolidated financial
statements were issued. Except as noted below, management has determined that it does not have any material subsequent events to disclose in these consolidated financial
statements.

Sales of Common Stock

During the period April 1, 2024 to present, the Company sold 616,000 shares of Common Stock at $0.25 per share to new investors resulting in total proceeds of $154,000.

Borrowing under Line of Credit

On April 1 and April 10, the Company borrowed $70,000 and $44,300 under its American Express Business Line of Credit. The April 1% advance had an annual percentage rate

of 16.09% and is payable in twelve monthly installments. The April 10™ advance had an annual percentage rate of 32.67% and is payable in six monthly installments.
Repayment of these borrowings commenced in May 2024. Mr. MacGregor has personally guaranteed these loans.

On April 1, 2024 Bannor Michael MacGregor loaned the Company $25,000. On April 15", the Company paid back $12,500 to Mr. MacGregor.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Management’s discussion and analysis of financial condition and results of operations
Organizational History of the Company and Overview

American Picture House Corporation aka American Picture House Pictures plans to be a premiere entertainment company with a focus on feature films, limited series, and
content-enhancing technologies. APHP is managed by astute financiers and supported by seasoned creatives. To date, the Company has provided general consulting services to
entertainment industry-based clients. These clients were interested in our entertainment industry expertise and general business knowledge. The services provided included the
strategy, development, and procurement of materials including; business plans, financial projections, and corporate marketing materials for the entertainment industry. The
Company has refocused its efforts and will no longer be providing these services to independent clients. Going forward, APHP plans to partner with filmmakers, showrunners,
content developers and strategic technology partners to develop, package, finance, and produce high-quality feature films and television shows with broad-market appeal. The
Company’s management, Board of Directors and advisors have had relationships with major studios due to many of them having worked within the entertainment industry on
many films and shows in a variety of specialties including: writing, producing, directing, casting, sales, and licensing. Although these relationships have not yet yielded results
to APHP to date, the Company anticipates it will be able to access these relationships to benefit the Company in its future endeavors.

The Company intends to specialize in mid-budgeted productions where more than 100% of the budget can be collateralized by a film’s or show’s intellectual property (‘IP”),
unsold licensing sales projections, pre-sold licensing contracts, incentive agreements, tax rebates, and grants. The Company’s management and advisors will use these assets to
limit risk and guarantee greater profitability. The IP (e.g., the book rights, script, screenplay, etc.) of a particular film or show usually has a quantifiable value, especially if such
IP was written by a recognized author or by a WGA (“Writers Guild of America”) writer and further enhanced by the addition of competent producers, proven directors and
directors of photography, and talented actors. While the IP itself has value, the previously mentioned elements plus the addition of factors like choosing favorable filming
locales to film in (that provide monetary and/or tax incentives) and formulating lean budgets, enable third party financiers to quantify a film’s or show’s value and this
quantifiable-value can be utilized to secure additional equity investors and or be utilized to secure loans. Through the development of a strong package, APHP can limit its
overall financial exposure, mitigate financial risk, and reduce the equity required from the Company to produce a film or show Loans and additional equity, are usually only
secured for films that have a package that has strong elements and additional factors; therefore, a reduction in equity combined with third-party participation also is expected to
increase profitability to the Company.

The Company will strive to become synonymous with creative ability, financial sophistication, and leading-edge technology. The Company has optioned IP with the intent to
co-finance and co-produce feature films and limited series shows.

Filmmaking Stages and Our Strategy
To understand our business strategy, it is useful to think of filmmaking in five stages - often with different teams involved at different stages:

e Development: The first stage in which the ideas for the film are created, rights to books/plays are acquired and the screenplay is written. Financing for the project has
to be sought and obtained;

Pre-Production: Arrangements and preparations are made for the shoot, such as hiring cast and film crew, selecting locations and constructing sets;

Production: The raw footage and other elements for the film are recorded during the film shoot;

Post-Production: The images, sound, and visual effects of the recorded film are edited and combined into a finished product; and

Distribution: The completed film is distributed, marketed, and screened in cinemas and/or released to video or steaming services.

2




Our Strategy to Build Value

Our business strategy is to purchase and/or option “entertainment properties” (e.g., book rights, screenplays, scripts, efc.). that have had some level of financial investment in
the development stage before we acquire the entertainment property where the initial owner or development team decided to stop development for financial or other reasons
after making a substantial investment in development. For this investment, we may share with the original team rights to revenue from the acquired entertainment properties.
This strategy will allow the Company to reduce our initial cash outlay when acquiring intellectual properties, allows us to allocate more funds in moving the entertainment
property up the filmmaking chain, gives us assistance and goodwill from the original development team, and reduces our financial risks.

Our strategy requires us to make an informed assessment that our management team has the ability to move the script forward where the initial team failed while allowing
APHP to capitalize on the initial investment.

We seek to build value in our entertainment properties by many means, including the following:

Hiring other qualified Writers Guild of America (“WGA”) writers to further develop, polish, or re-write entertainment properties;
Securing or attaching quality talent (e.g., producers, director, actors, etc.);

Determining pre-sales values;

Securing some pre-sales (mostly in international markets),

Securing financial and banking relations;

Hiring a talent agency, retaining attorneys;

Determining shooting locations, including the best place to obtain financial incentives and/or grants;

Developing a comprehensive budget and devising financing strategy;

Securing a completion bond; and

Developing production and marketing materials (e.g., look-book, location scouting, poster-design, etc.).

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based on our financial statements, which have been prepared in accordance
with U.S. generally accepted accounting principles, or “GAAP.” The preparation of these financial statements requires us to make estimates and assumptions that affect the
reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses
during the reported period. In accordance with GAAP, we base our estimates on historical experience and on various other assumptions that we believe are reasonable under the
circumstances. Actual results may differ from these estimates under different assumptions or conditions.

Our significant accounting policies are fully described in Note 2 to our financial statements appearing elsewhere in this Quarterly Report, and we believe those accounting
policies are critical to the process of making significant judgments and estimates in the preparation of our financial statements.

COVID-19 Update

To date, the COVID-19 pandemic has not had a material impact on the Company, particularly due to our current lack of operations. The pandemic may, however, have an
impact on our ability to evaluate and acquire an operating entity through a reverse merger or otherwise.

Off-Balance Sheet Arrangements

None.




Results of Operations
Three Months Ended March 31, 2024 Compared to Three Months Ended March 31, 2023
The following table summarizes our results of operations for the three months ended March 31, 2024 and 2023:

Three Months Ended March 31,

2024 2023 Change §
Revenues $ 23,003 $ 169,111 $ (146,108)
Cost of revenues - 36,701 (36,701)
23,003 132,410 (109,407)
Operating Expenses:
General and administrative 1,501,932 183,603 1,318,329
Sales and marketing 13,975 - 13,975
Total Operating Expenses 1,515,907 183,603 1,332,304
Net operating income (loss) (1,492,904) (51,193) (1,441,711)
Other Income (Expenses):
Interest income 102 741 (639)
Interest expense (3,185) (1,888) (1,298)
Net Other Income (Expenses) (3,083) (1,147) (1,937)
Income (loss) before income taxes (1,495,987) (52,340) (1,443,648)
Income taxes - - -
Net income (loss) $ (1,495,987)  § (52,340) $ (1,443,648)

Revenues and Cost of Revenues

During the three months ended March 31, 2024 and 2023, the Company had revenues of approximately $23,000 and $169,000, respectively. During the quarter ended March
31, 2024, the Company reported revenues of $23,003 from the BUFFALOED CAMA. Revenues during the 2023 period were derived from contracts with customers for
consulting services.

General and Administrative Expenses

General and administrative expenses for the three months ended March 31, 2024 were approximately $1,502,000 compared to approximately $184,000 for the three months
ended March 31, 2023, an increase of approximately $1.3 million. The increase was primarily attributable to the Company recording $1,258,160 of stock option compensation
expense in the quarter ended March 31, 2024. As a public company, we expect general and administrative costs to continue to increase in future periods.

Sales and Marketing Expenses

Sales and marketing expenses for the three months ended March 31, 2024 were approximately $14,000 compared to $0 for the three months ended March 31, 2023. Sales and
marketing expenses relate to our engagement of a part-time marketing consultant during the quarter and related expenses.

4




Other Income (Expense)
Interest Income. Interest income for the three months ended March 31, 2024 and 2023 was minimal and consisted of interest earned on invested cash balances.

Interest Expense. Interest expense for the three months ended March 31, 2024 and 2023 was approximately $3,200 and $1,900, respectively, and was primarily related to our
Economic Injury Disaster Loan (“EIDL”) and working capital loans.

Liquidity and Capital Resources

During the quarter ended March 31, 2024, the Company sold 75,000 shares of Common Stock at $0.20 per share to new investors resulting in total proceeds of approximately
$15,000.

We had an accumulated deficit of approximately $6.5 million, incurred a net loss of approximately $1.5 million, and had cash outflows from operations of approximately
$436,000 as of and for the three months ended March 31, 2024. Further, we expect to continue to incur significant costs in the pursuit of our business plans. We cannot assure
you that our plans to raise capital or to complete our film development and production activities will be successful. These factors, among others, raise substantial doubt about
our ability to continue as a going concern.

Since our inception, we have incurred significant operating losses. We expect to incur significant expenses and operating losses for the foreseeable future as we develop and
produce feature films. To date, we have funded our operations with proceeds from sales of Common Stock and borrowings from related parties under promissory notes. As of
March 31, 2024, we had cash and cash equivalents of approximately $25,000.

Operating Activities

During the three months ended March 31, 2024, operating activities used approximately $436,000 of cash, including providing a $220,000 of financing to a film production
company and payments resulting in a $42,000 reduction in accounts payable and accrued expenses.

During the three months ended March 31, 2023, operating activities consumed approximately $130,000 of cash, primarily resulting from $52,000 operating loss and payment of
approximately $42,000 in accounts payable and accrued expenses.

Investing Activities

During the three months ended March 31, 2024 and 2023, investing activities included approximately $5,000 and $10,000 of produced and licensed film production costs.
Additionally, during the quarter ended March 31, 2024, the Company invested approximately $3,000 in capitalized software.

Financing Activities

During the three months ended March 31, 2024, net cash provided by financing activities was approximately $265,000 including $15,000 of proceeds from the sale of Common
Stock and $250,000 of working capital financing under a master loan agreement from a related party.

During the three months ended March 31, 2023, net cash provided by financing activities was $125,000 comprised of working capital financing under a master loan agreement
from a related party.




ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes to our market risk during the first quarter of 2024. For a discussion of our exposure to market risk, please see Part II, Item 7A,
“Quantitative and Qualitative Disclosures About Market Risk” of our 2023 Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures
(as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of March 31, 2024, or the Evaluation Date. Based on such evaluation, those officers have
concluded that, as of the Evaluation Date, our disclosure controls and procedures are ineffective in recording, processing, summarizing and reporting, on a timely basis,
information required to be included in periodic filings under the Exchange Act and that such information is not accumulated and communicated to management, including our
principal executive and financial officers, in a manner sufficient to allow timely decisions regarding required disclosure, due to lack of sufficient internal accounting personnel,
segregation of duties, lack of sufficient internal controls (including IT general controls) that encompass the Company as a whole with respect to entity and transactions level
controls in order to ensure complete documentation of complex and non-routine transactions and adequate financial reporting.

Management has identified corrective actions to remediate such material weaknesses, and subject to fundraising, which includes hiring additional employees.
Management intends to implement procedures to remediate such material weaknesses during the fiscal year 2024; however, the implementation of these initiatives may not

fully address any material weakness or other deficiencies that we may have in our disclosure controls and procedures.

(b) Changes in Internal Control over Financial Reporting,

During the quarter ended March 31, 2024, there were no changes in our internal control over financial reporting that have materially affected, or are reasonably likely
to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We may from time to time be involved in various claims and legal proceedings of a nature we believe are normal and incidental to our business. These matters may include
product liability, intellectual property, employment, personal injury cause by our employees, and other general claims. Aside from the following, we are not presently a party to
any legal proceedings that, in the opinion of our management, are likely to have a material adverse effect on our business. Regardless of outcome, litigation can have an adverse
impact on us because of defense and settlement costs, diversion of management resources and other factors.

Pending Legal Proceeding(s).

Randall S. Sprung v. Bannor Michael MacGregor, Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.:
504677/2019

This action instituted by Randall Sprung against the Defendants on March 4, 2019, to recover monies he alleges are owed by Defendants (Counter-Plaintiffs) pursuant to
written agreements to purchase shares and to provide consulting services between the parties. Defendants Bannor Michael MacGregor and Life Design Station International,
Inc. (“LDSI”) (Counter-Plaintiffs) have filed counterclaims to recover damages they have incurred as a direct result of Sprung’s failure to properly perform his obligations and
duties under the written agreement between the parties.

In February 2022, Plaintiff Sprung passed away. On May 25, 2023, the Court entered an Order substituting David Sprung, as Administrator of the Estate of Randall S. Sprung,
for Randall S. Sprung as Defendant in the action.

While the case was filed in March 2019, due to the COVID-19 pandemic and the death of the Plaintiff, it is still in the preliminary stages. The Defendants will continue to
pursue their counterclaims and to defend against Plaintiff’s claims vigorously.




ITEM 1A. RISK FACTORS

There have been no material changes to our risk factors from those disclosed in “Part I, Item 1 A. Risk Factors” of our 2023 Form 10-K.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES USE OF PROCEEDS

There are no transactions that have not been previously included in a Current Report on Form 8-K.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.

ITEM 6. EXHIBITS INDEX

3.1 Amended and Restated Articles of Incorporation

32 Bylaws

33 Devil’s Half-Acre Articles of Organization

3.4 Ask Christine Articles of Organization

10.1 Consulting Agreement with Bannor Michael MacGregor

10.1.1 Amended Consulting Agreement with Bannor Michael MacGregor

10.2 Economic Injury Disaster Loan (EIDL),

10.3 American Express Business Line of Credit Loan Agreement and Personal Guarantee
10.4 2023 Directors, Employees and Advisors Stock Incentive and Compensation Plan
10.5 Asset Purchase Agreement with Bold Crayon

10.6 Devil’s Half-Acre Agreement

10.6.1 Devil’s Half-Acre Addendum

10.7 Ask Christine Screenplay Options Purchase Agreement

10.8 Master Loan Agreement between APHP and Bannor MacGregor

10.9 PNP Senior Loan Agreement

10.9.1 Addendum to PNP Agreement

10.10 Barron’s Cove Loan Agreement

10.10.1 Addendum to Barron’s Cove Agreement 10.8

14.1 Code of Ethics

14.2 Code of Ethics For Executive Officers

31.1 Rule 13(a)-14(a)/15(d)-14(a)_Certification of principal executive officer

31.2 Rule 13(a)-14(a)/15(d)-14(a)_Certification of principal financial officer

32.1 Section 1350 Certification of principal executive officer
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
AMERICAN PICTURE HOUSE CORPORATION

ARTICLE 1- NAME OF THE CORPORATION
The name of the corporation shall be: American Picture House Corporation (the “Carporation ™).
ARTICLE I1-STATE OF INCORPORATION
The Corporation was incorporated under the laws of the state of Wyoming
ARTICLE 111 - DATE OF INCORPORATION
The Corporation was formed on September 21, 2003,
ARTICLE IV — PERIOD OF DURATION
The period of this Corporation’s duration is perpetual.
ARTICLE ¥ — PRINCIPAL OFFICE ADDRESS AND MAILING ADDRESS

The principal office address and mailing address of the Corparation is 355 Madison Avenue, New York,
NY 10022,

ARTICLE VI - NAME AND ADDRESS OF REGISTERED AGENT

The address of the registered office of the Corperation in the State of Wyoming is 1910 Themas Ave,,
Cheyenne, Wyoming 52001, The name of the Corporation’s registered agent at the address is InCorp Services,
Inc. Either the registered office or the registered agent may be changed in the manner provided by law,

ARTICLE VIl - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be
organized under the Wyoming Business Corporation Act other than the banking business, the trust Corporation
business or the practice of a profession permitted to be incorporated by the Wyeming Business Corporation Act

ARTICLE VIII - AUTHORIZED CAPITAL

A. Aunthorized Capital. The agerecate number of shares of all classes of capital stock which this
Corporation shall have authority o ssoe s 1, LO0000000 shares, of which 1000000 shares shall be shares of
preferred stock, par value of SO0 per share as described herein (“Preferred Stock™), and 1000000 000 shares
shall be shares of common steck, par value of S.0000 per share (“Commaon Stock™).

(1) Preferred Stock, Notwithstanding the designation of the class of Series A Preferred Stock
desipmated in Adticle XV, the designations, preferences, limitations, restrictions, and relative rghts of any
addinonal classes of Prefemed Stock, and vanations i the relative rights and preferences as between different
scrics, shall be established in accordance with the Wyoming Business Corporation Act.

(2) Common Stock. The holders of Common Stock shall have and possess all righes as
sharcholders of the Corporation, incleding such righis as may be granted elsewhere by these Articles of
Incorporation, except as such rights may be limited by the prefercnces, privileges and voting powers, and the
restrictions and limitations of the Prefermed Stock,
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The Common Stock shall have voting rights such that each share of Common Stock duly
autherized, ssued and cutstanding shall entitle its holder to one vote,

B. Dividends. Subject to preferential dividend righes, if any. of the holders of Preferred Stock, dividends
on the Commen Stock may be declared by the Board of Directors and paid out of any funds legally available
therefor at such times and in such amounts as the Board of Directors shall determine.

C. No Assessment, The capital stock, after the amount of the subseription price has been paid in, shall
ot be subject 1o assessment to pay the debts of the Carporation.

D. Value. Any stock of the Corporation may be issued for money, property, services rendered, labor
done, cash advanees for the Corporation, or for any other assets of value in accordance with the action of the
Board of Dircctors, whose judgment as to value received in return therefor shall be conclusive and said stock when
issucd shall be fully paid and non-assessable

E. Restrictions, The Board of Dircetors shall have the authority to impose restnctions upen the transfer
of the capiral stock of the Corporation as it deems necessary in the best interests of the corporation or as required
by law,

ARTICLE IX - CUMULATIVE VOTING
Curnulative voting for the election of directors shall net be pecinitted.
ARTICLE X - PREEMPTIVE RIGHTS

We holder of anv stock of the Corporation shall be entitled, as a matter of right, o purchase, subscribe
fiar or atherwise acquire any new or additional shares of stock of the Corporation of any class, or any options or
warrants to purchase, subseribe for or atherwise acquire any such new or additional shares, or ainy shares, bonds,
notes, debentures or other securities convertible into or carrving options or warranis to purchase, subscribe for or
atherwise acquire any such new or additional shares unless specifically authorized by the governing board of the
Corporation,

ARTICLE X1 - GOVERNING BOARD

The governing board of this Corporation shall be known as directors, and the number of the directors
may from time to time be increased or decreased in such manner as shall be permitted by the bylaws of this
Corporation, There shall not be fewer than one member of the Board of Directors,

ARTICLE XII - SHAREHOLDER VOTING ON CORPORATE ACTIONS

Motwithstanding the requirements of Wyoming law, the affirmative vote or concurrence of the holders
of o majonity of the outstanding shares of the Corporation entitled to vote thercon are required to make effective
all transactions that require sharcholder approval under applicable law,

ARTICLE XIII - INDENMNIFICATION OF DIRECTORS,
OFFICERS, EMFLOYEES, FIDUCIARIES AND AGENTS

A. Liability for Monetary Damages. The liability of the directors of the Corporation for monetary
damages shall be eliminated o the fullest extent permissible under Wyoming law provided, however, that the
liability of direetors is not limited or eliminated (a) for acts or omissions that involve intentional misconduct or a
knowing and culpable vielation of law, or (b) any of the acts ser forth in Scction 17-16-202 of the Wyoming
Business Corporations Act

The Corporation shall indemnify, to the fullest extent permitted by applicable law, any person,
and the estare and personal representative of any such person, against all linbility and expense (including attorneys”
fiees) ineurred by reason of the fact that he is or was a director or efficer of the Corperation or, while serving at




the request of the Corporation as a director, officer, parmer, trustee, employee, fiduciary, or agent of, or in any
similar managerial or fideciary position of, another domestic or foreign carparation or other individual or entity
or of an employee benefit plan. The Corporation also shall indemmify anyv person wha is serving or has served the
Corporation as director. officer. emplovee, fiduciary, or agent, and thar person’s estate and personal representative,
to the extent and in the manner provided in any bylaw, resolution of the sharcholders or directors, contract, or
atherwise, 2o long as such provision is legally permissible.

B. Expenses. The Corporation may, at its discretion, advance expenses in advance of the final disposition
of the case to o for the benefit of a director, officer, employee. fiduciary, or agent, who is paity o a proceeding
such as described in the preceding paragraph A fo the maximum extent permitted by applicable law.

C. Repeal or Modification, Any repeal or modification of the foregoing paragraph by the shareholders
af the Carparation shall not adversely affect any right or pratection of a director ar officer of the Corporation or
ather person entitled o indemnification existing at the time of such repeal or modification,

ARTICLE XIV - LIMITATIONS OF LIABILITY

A. Limitation of Liability. Notwithstanding Wyoming law, specifically Section 17-16-202 of the
Wyoming Business Corporations Act, or the provisions of these Articles of Incorporation, a director of the
Corporation shall not be personally liable to the Corporation or its sharcholders for monetary damages for breach
of fiduciary duty as a dirccror, except for liability (i) for any breach of the director's duty of lovalty to the
Corparation or 1o its sharcholders, (i) for acts or omissions not n good faith or which involve intentional
misconduct or a knowing violation of law, or (iii) for any transaction from which the director derived an improper
personal benefit. If the Wyoming Business Corporations Act 15 amended afier this Article is adopted to authorize
corporate action further eliminating or limiting the personal liability of directors, then the lability of a director of
the Corporation shall be eliminated or hmited 1o the fullest extent permitted by the Wyoming Business
Corporations Act, as so amended.

B. Repeal or Modilication. Any repeal or modification of the foregoing paragraph by the shareholders
of the Corporation shall not adversely affect any vight or protection of a director of the Corporation existing at the
time of such repeal or modification.

ARTICLE XV - ACTIONS OF SHAREHOLDERS

A. Meetings, Mectings of sharcholders shall be held at such time and place as provided in the bylaws of
the Corporation or by resclution of the board of directors.

B. Quorum, A quomm for the conduet of any meeting of stockholders, whether special or annual,
shall be one-third (1/3) of all votes entitled to be cast at such mecting; provided, that if any class or series of
securities of the Corporation is entitled to vote as a scparate voting group, then a quorum of class or series shall
be one-third of such class or serics but only with respeet to such matrers and issues on which such class or serics
is entitled to vote as a separate group.

C. Required Approval. Notwithstanding the provisions of these Articles, any action for which the
Wyoming Business Corporations Act requires the approval of twoethirds of the shares or any class or series or
voling group entitled to vote with respect thereto, unless otherwise provided in the Articles of Incorporation, shall
require for approval, the affirmative vote of a majority of the shares or any class or series or voaling growp
outstanding and entitled to vote thereon.

D. ¥ote Procedure. Any vote of the sharcholders of the Comporation may be taken either:
{1y ara meeting called for such purpose ar,
{2} by the written consent of the sharehalders in liew of a meeting provided that sharcholders
halding shares having not less than the minimum mumber of votes that would be necessary 1o authornize or take

such action at a meeting at which all shares entitled o vote thereon were present and voted consent to such action
in writing,




ARTICLE XVI - DESIGNATION OF SERIES A CONVERTIELE PREFERRED STOCK

A, Designation. The designation of said series of preferred stock shall be “Series A Convertible Preferred
Stock,” SOL000T par value per shave (the “Series A Preferred Siock™).

B. Number of Shaves. The number of shares of Series A Preferred Stock authorized shall be ene hundred
thausand (10O shares. Each share of Series A Preferred Stock shall have a par value equal o S0.0001 (as
may be adusted for any stock dividends, combinations or splits with respect to such shares).,

C. Dividends. Initially, there will be no dividends due or pavable on the Series A Preferred Stock. Any
future terms with respect to dividends shall be determined by the Board consistent with the Corporation’s
Certificate of Incorporation. Any and all such future terms concerning dividends shall be reflected in an
amendment to this Certificate, which the Board shall promptly file or cause to be filed,

D. Liguidation Preference. The Holders of shares of Series A Preferred Stock shall have a first position
lien against all of the Corporation’s asscts, including but not limited to its intcllecmal property. I the Carparation
shall commence a voluntary case under the U5, Federal bankruptey laws or any other applicable bankruptey,
insalvency or similar law, or consent to the entry of an order for relief in an involuntary case under any law or to
the appointment of a receiver, liquidator, assignes, custodian, trustee, sequestrator (or other similar official) of the
Corporation or of any substantial part of its property, or make an assignment for the benefit of its creditors, or
admit in writing its inability o pay its debts gencrally as they become due, or if a decree or order for relief in
respect of the Corporation shall be entered by a court having jurisdiction in the premises in an inveluntary case
unler the U.S. Federal bankruptey laws or any other applicable bankruptey, insalvency or similar law resulting in
the appointment of a receiver, liquidater, assignee, custodian, trustee, sequesteater (or other similar official) of the
Corporation or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, and
any such decree or order shall be unstayed and in effeet for a period of sixty (60 conseeutive davs and, on aceount
af any such event, the Corporation shall liquidate, dissolve or wind up, or if the Corporation shall otherwise
liquidate. dissolve or wind up, including, but not limited o, the sale or wansfer of all or substantially all of the
Corporation’s assels in one transaction or in 3 series of related ransactions (a “Liquidation Event™), no distribution
shall be made to the holders of anv shares of capital stock of the Corporation (other than Senior Securities and
Fari Passu Secuntics) upon liquidation, dissolution or winding up unless prior thereio the Holders of shares of
Series A Preferred Stock shall have received the Liquidation Preference (as defined below) with respect to cach
share. If, upon the aceurrence of a Liquidation Event, the assets and funds available for distribution amaong the
Halders of the Series A Preferred Stock and Haolders of Pari Passu Sccurities shall be insufficient to permit the
payment fo such holders of the preferential amounts pavable thereon, then the entire assets and funds of the
Corporation legally available for distribution to the Series A Preferred Stock and the Pan Passu Secunitics shall
be distributed ratably among such shares in proportion to the ratio that the Ligquidation Preference payable on each
such share bears 1o the aggregate Liquidation Preference payable on all such shares, The purchase or redemption
by the Carparation of stock of any class, in any manner permitted by law, shall not, for the purposes hereof, be
regarded as a liquidation, dissolution or winding up of the Corporation, Neither the consolidation or merger of the
Corporation with or into any other entity nor the sale or anster by the Corporation of substantially all of its assets
shall, for the purposes hereof, be deemed o be a liquidation, dissolution or winding up of the Corporation. The
“Liguidation Preference™ with respect 1o a share of Series A Preferred Stock means an amount equal to the ratio
of (a) the toal amount of the Corporation’s assets and funds available for distribution o the Series A Preferred
Stock to {b) the number of shares of Series A Preferred Stock outstanding,

E. Conversion.

{1} Each outstanding share of Series A Preferred Stock ghall be convertible into ane hundred
thousangd (LML M0) shaves (“Conversion Rane™) of the Corporation’s common stock (“Commen Stock™), at the
aption of the Holder in whole or in part, at any rime commencing after the Issuance Date: The Holder shall effect
conversions by sending & conversion natice (the “MNatice of Conversion™) in the manner set forth herein, Each
Matice of Conversion shall specify the number of shares of Serics A Preferred Stock to be converted. The dare on
which such conversion is to be effected (the “Conversion Dare™) shall be on the date the Notice of Conversion is
delivered pursuant to this section, Except as provided herein, each Motice of Conversion, once given, shall be




irrevoeable. Upon the entire conversion of the Series A Preferred Stock, the certificates for such Series A Preferred
Sock shall be returned to the Carparation for cancellation.

123 Mot later than ten (10} Business Days after the Conversion Date, the Corparation will deliver
to the Holder {a) o certificate or certificates representing the number of shares of Common Stock being acquired
upen the conversion of the Series A Preferred Stock and (b) once received from the Corporation, the Series A
Preferred Stock in principal amount equal to the principal amount of the Series A Preferred Stock not converted;
provided, however, that the Corporation shall not be obligated to issue certificates evidencing the shares of
Comman Stock issuable upon conversion of any Series A Preferred Stock until the Series A Preferned Stock are
cither delivered for conversion to the Corporation or any transfer agent for the Scries A Preferred Stock or
Commaon Stock, or the Holder notifies the Corporation that such Series A Preferred Stock certificates have been
lost, stolen or destroyed and provides an agreement reasonably acceptable to the Corporation to indemnify the
Corporation from any loss incurred by it in connection therewith, In the case of a conversion pursuant to a Notice
of Conversion, if such certificate or certificates are not delivered by the date required under this section, the Holder
shall be entitled, by providing written natice to the Corporation at any time on or before its receipt of such
certificate or certificates thereafter, to rescind such conversion, in which event the Corporation shall immediately
return the Series A Preferred Swock tendered for conversion.

13} {a) If the Corporation, at any time while any Series A Preferred Stock are outstanding, (i)
shall pay a stock dividend or otherwise make a distribution or distributions on shares of its Tunior Securities
defined below) payable in shares of ws capital stock (whether payable in shares of its Commeon Stock or of capial
stock of any elass), (ii) subdivide cutstanding shares of Common Stock into a larger number of shares, (iii)
combine outstanding shares of Commoen Stock e a smaller number of shares, or (iv) issue by reclassification of
shares of Common Stock anv shares of capital stock of the Corporation, the Conversion Ratio designated herein
shall be multiplied by a fracton of which the numerator shall be the number of shares of Common Stock of the
Company outstanding before such event and of which the denominator shall be the number of shares of Common
Stock outstanding after such event. Any adjustment made pursuant to this sectien shall become effective
immediarely after the record date for the derermination of stockholders entitled w receive such dividend or
distribution and shall become effective immediately after the effectuve date in the case of a subdivision,
combination or reclassification.

(h) Ifthe Corporation, at any time while Serics A Preferred Stock are outstanding, shall
distribute to all holders of Common Stock (and not o Holders of Series A Preferred Stock) evidences of its
indebtedness or assets or rights or warrants o subseribe for or purchase any seeurity, then in each such case the
Conversion Price at which cach Series A Preferred Stock shall thereafier be convertible shall be determined by
multiplying the Conversion Ratio in effect immediately prior w the record date fixed for determination of
stockholders entitled to receive such distribution by a fraction of which the denominator shall be the Per Share
Marker Value of Comman Stock determined as of the record date mentioned above, and of which the numeratar
shall be such Per Share Market Value of the Common Stock on such record date less the then fair market value at
such record date of the portion of such assets or evidence of indebtedness so distributed applicable o one
outstanding share of Common Stock as determined by the Board of Directors in good faith. Such adjustment shall
be made whenever any such distribution is made and shall become effective immediately afier the record date
mentioned above.

{c) All caleulations under this Article XIV shall be made to the nearest 1/1,000th of a
centor the nearest 171,000tk of a share, as the case may be. Any calculation resulting ina fraction shall be rounded
up te the next cent or share.

() Whenever the Conversion Batio is adjusted pursuant to this section, the Corporation
shall within ten (10} davs afier the determination of the new Fixed Conversion Ratio matl and fax 1o the Holder
and to each ather Holder of Series A Prefomred Stock, a notice setting forth the Fixed Conversion Ratio after such
adjustment and setting forth a bricf statement of the facts requining such adjustment.

(e} In case of any reclassification of the Common Stock, any consolidation or merger
of the Corperation with or into ancther person, the sale or ransfer of all or substantally all of the asscts of the
Corperation or any compulsory share exchange pursuant to which the Commen Stock is converted into other




securities, cash or property, then each holder of Series A Preferred Stock then outstanding shall have the right
thereafter ta convert such Series A Prefemed Stock anly into the shares of stock and other securitics and property
receivable upon or deemed to be held by holders of Common Stock following such reclassification, consolidation,
merger, sale, wansfer or share exchange (except in the event the property is cash, then the Holder shall have the
right to convert the Series A Preferred Stock and receive cash in the same manner az other stockholders), and the
Halder shall be enritled upon such cvent to receive such amount of securities or property as the shares of the
Common Swek into which such Series A Prefemred Stock could have been converted immediately prior to such
reclassification, consolidation, merger, sale, ransfer or share exchange would have been entitled. The terms of
any such consolidation, merger, sale, transfer or share exchange shall include such terms 50 as to continue to give
ta the holder the right to receive the securitics or property set forth in this scetion upon any conversion following
such consolidation, merger, sale, transfer or share exchange. This provision shall similarly apply to successive
reclassifications, consolidations, mergers, sales, transfers or share exchanges.

(I

(i) the Corporation shall declare a dividend (or any other distribution) on s
Common Stock; or

(i1} the Corporation shall declare a special nonrecurring cash dividend on or
a redemption of its Common Stock: or

(iii) the Corparation shall authorize the granting to all holders of the Common
Stock rights or warranis to subscribe for or purchase any shares of capital stock of any class or of any nights: or

(iv} the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock of the Corporation (other than a subdivision or
combination of the outstanding shares of Common Stock), any consalidation or merger to which the Corporation
is 2 party, any sale or ransfer of all or substantially all of the assets of the Corparation, or any compulsory share
exchange wherehy the Common Stock is converted inte other securities, eash or property, of

(v} the Corporation shall autherize the voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Corporation;

then the Corparation shall cavse to be filed at each office or agency maintained for the
purpose of conversion of Series A Preferned Stock, and shall cause to be mailed and faxed to the Holders of Serics
A Preferred Stock at their last addresses as it shall appear upon the Series A Preferned stock register, at least thirty
{307 calendar days prior to the applicable record or effective date hercinafter specified, a notice stating (x) the date
on which a record is fo be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or
if a record 15 not o be taken, the date as of which the holders of Common Stock of record ro be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined, or () the date on which such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution, liquidation or winding-up is
expected to become effective, and the date as of which it is5 expected that holders of Common Stock of record
shall be entitled to exchange their shares of Common Stock for securitics or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution, liguidation or winding-up;
provided, however, that the fatlure 1o mail such notice or any defect therein or in the mailing thereof shall not
affect the validity of the corporate action required to be specified in such notice.

{4 The Corporation covenants that all shares of Cominon Stock that shall be issuable hereunder
shall, upon issue, be duly and validly authorized, 1ssued and fully paid and nonassessable.

{3} No fractional shares of Common Stock shall be issuable upon a conversion hereunder and
the mumber of shares to be issued shall be rounded up to the nearest whole share. If a fractional share interest
arises upon any conversion hereunder, the Carporation shall eliminate such fractional share interest by issuing the
Holder an additienal full share of Commen Stock,

(&) The issuance of certificates for shares of Common Stock on conversion of Series A Preferred
Steck shall be made without charge to the Holder for any documentary stamp or similar taxes that may be payable




in respect of the issue or delivery of such certificate, provided that the Corporation shall not be required o pay
any tax that may be pavable in respect of any transfer invelved in the issuance and delivery of any such certificare
upon conversion in a name other than that of the Holder and the Corporation shall not be required to issue or
deliver such certificates unless or until the person or persons requesting the issuance thereof shall have paid ta the
Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax
has been paid.

{71 Series A Preferred Stock converted into Common Stock shall be canceled upon conversion,

(%) Each Natice of Conversion shall be given by facsimile or email to the Corporation no later
than 4:00 pm EST_ Any such notice shall be deemed given and effective upon the transmission of such facsimile
or email at the current facsimile telephone number of the Company. In the event that the Corporation receives the
Motice of Conversion after 4:00 p.m, EST, the Conversion Date shall be deemed to be the next Business Day. In
the event that the Corporation receives the Maotice of Conversion after the end of the Business Day, notice will be
deemed to have been given the next Business Day,

F. Rank. The Series A Preferred Stock shall, as to distribution of assets upon liquidation, dissolution or
winding up of the Corporation, rank (i) prior to the Corporation’s Common Stock (ii) prior to any class or series
ol capital stock of the Carporation hereafter created that, by its terms, ranks junior to the Series A Preferred Stock
(“Junior Securities”): (i) junior to any class or series of capital stock of the Corporation hereafter ereated which
Iy its terms ranks senior to the Series A Preferved Stock (“Senior Securities”); (iv) pari passu with any other series
of preferred stock of the Corporation hereafter created which by its terms ranks on a parity (“Fari Passu
Securities™) with the Series A Preferred Stock.

G. Voting Rights, Each one share of the Series A Preferred Stock shall have voting nghts equal to ong
million (1,000,007 vores of Common Stack. With respect to all matters upon which stockhaolders are entitled to
vole or 1o which stockholders are entitled to give consent, the holders of the outstanding shares of Series A
Preferred Stock shall vote rogether with the holders of Common Stock without regard to class, except as w those
matters on which separate class voting is required by applicable law or the Corporation’s Certificate of
Incorporation or by-laws,

H, Protection Provisions, So long as any sharcs of Serics A Preferred Stock are outstanding, the
Carparation shall not, without first obtaining the unanimous written consent of the holders of Serics A Preferred
Stock, alter or change the rights, preferences or privileges of the Serics A Preferned so as to affeet adverscly the
holders of Serics A Preferred Stock.

1. Miscellanenus.

(1) Status of Converted or Redeemed Stock. In casc any shares of Series A Preforred Stock
shall be redeemed or otherwise repurchased or reacquired, the shares se redeemed, repurchased, or reacquired
shall resume the starus of authorized but unissued shares of preferred stock and shall no longer be designated as
Series A Preferred Stock.

{2) Lost or Stolen Certificates. Upen receipt by the Corporation of (a) evidence of the loss,
theft, destruction or mutilation of any Preferred Stock Certificate(s) and (h) in the case of loss, thefl or destruetion,
indemnity (with a bond or other security) reasonably satisfactory to the Corporation, or in the case of mutilation,
the Preferred Stock Certificateds) (surrendered for cancellation), the Corparation shall execute and deliver new
Preferred Stock Certificates. However, the Corporation shall not be obligated to reissue such lost, stolen, desteoyed
or mutilated Preferved Stock Certificates if the holder of Series A Preferred Swoek contemparaneously requests the
Corporation to converl such holder's Series A Preferred.

(3 Waiver. Notwithstanding any provision in this Article of Designation to the contrary, any
provision comtained herein and any right af the halders of Series A Preferred granted hereunder may be waived as
to all shares of Series A Preferred Stock {and the holders thereof) upon the unanimows written consent of the
holders of the Series A Preferred Stock.




(4) Notices. Any notices required or permitted to be given under the terms hereof shall be sent
by cemified or registered mail (remwrn reeeipt requestedd or delivered personally, by nationally recognized
overnight carrier or by confirmed facsimile transmission, and shall be effective five (3) days after being placed in
the mail, if mailed, or upon receipt or refusal of receipt, if delivered personally or by nationally recognized
overnight carrier or confirmed facsimile transmission, in cach case addressed to a party as set forth below, or such
other address and telephone and fax number as may be designated in writing hereafrer in the same manner as set
forth in this section,

Ifte the Corporation: American Picture House Corporation
355 Madison Avenue, Fifth Floor
MWew York, NY (K122

Attention: Bannor Michacl MacGregor,
Chief Executive Officer
Telephone: 1-800-68%-6585

If to the holders of Series A Preferred. o the address listed in the Corporation s boaks
and recards.

ARTICLE XVII - CONFLICTING INTEREST TRANSACTIONS

Mo contract or other transaction between the Corporation and one (1) of more of its directors or any ather
Carporation, finm, association, or entity in which one (13 or mare of its diregtors are directors or officers or are
financially interested shall be cither void or voided solely because of such relationship or interest, or solely because
such directors are present at the meeting of the board of directors or a committee thereof which avthorizes, approves,
or ratifies such contraet or transaction, or salely because their votes are counted for such purpose if:

A The fact of such a relationship or interest is disclosed or known to the Beard of Dircctors or commimes
that anthorizes, approves, or ratifies the contract or transaction by a voie or consent sufficient for the purpose
without counting the vores or consents of such interested dircetors;

B, The fact of such relationship or interest is disclosed or known to the sharcholders entitled o vote and
they authorize, approve, or ratify such contract or transaction by vote or writlen consent; or

C. The contract or transaction is fair and reasonable to the Corporation. Common or interested directors
may be counted in determining the presence of a quorum, as herein previously defined, at a mecting of the Board
of Dircctors or a committee thereof that authorizes, approves, or ratifies such contract or transaction.




Exhibit 3.2

AMENDEDAND RESTATED BYLAWS OF:

AMERICAN PICTURE HOUSE CORPORATION

ARTICLE I. GEMERAL
The provisions of this document constitute the Amended and Restated Bylaws (Bylaws) of
American Picture House Corporation, a Wyoming corparation, herginafter referred to as the Corparation,
which Bylaws shall be utilized to govern the management and operation of the Corporation.

ARTICLE I1. QFFICES AND AGENCY

Section 1. Registered Office and Registered Agent. The registered office of the
Corporation shall be located in the state of incorporation at such place as may be fixed from time Lo time
bry the Board of Directors of the Corporation, the members of which shall be herginafter referred to as
Directors, upan filing of such noticas as may be required by law, and the registered ageant shall have a
business office identical with such registered office.

Section 2. Other Offices. The Corporation may have ather offices within or outside the
state of incorporation at such place or places as the Board of Directors may from time to tinme determine.

ARTICLE III. STOCKHOLDERS

Section 1. Closing Transfer Books. For the purpose of determining stockholders entitled
to notice of, or to vote at, any meeting of stockhalders or any adjournment thereof, or entitled to receive
payment of any dividend, or in order to make a determination of stockholders for any aother purpose, the
Board of Directars miay, but is not required to, provide that the stock transfer books shall be closed for a
stated pericd not to exceed, in any case, sixty (60) days. If the stock transfer baoks shall be closed for
the purpose of determining stockholders entitled to notice of, or to vote at, a meeting of stockholders,
such books shall be closed for at least ten (10) days immediately preceding such meeting.

Section 2. Fixing Record Date. In lieu of closing the stock transfer books, the Board of
Directors may fix in advance a date as the record date for any determination of stockholders, such date in
any case to be not mone than sixty (60) days and, in case of a meeating of stockholders, not less than ten
(10} days prior to the date an which the particular action requiring such determination of stockholders is to
be taken.

Section 3. Other Determination of Stockholders. If the stock transfer books are not
closed and no recard date is fixed for the determination of stockhaolders entitled to notice of or to vote at
a meeting of stockholders or stockholders entitled to receive payment of a dividend the date on which
notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring
such dividend is adoptad, as the case may be, shall be the record date for such determination of
stockholders.

Secticn 4. Adjoumed Meetings. When a determination of stodkholders entiied to vote at
any meeting of stackholdars has been made as pravided in this Artide, such determination shall apply to
any adjoumnment thereof, unless the Board of Directors fixes a new record date for the adjourned mesting.

Section 5. R f khalders.
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{a) Ifthe Corporation has six or more stockholders of record, the officer or agent
having charge of the stock transfer books for shares of the Corpaoration shall make, at least ten {10) days
before each meeting of stockholders, a complete list of the stockholders entitled to vote at such mesting or
any adjournment thereof, with the address of and the number and class and series, If any, of shares hald
by each. The list shall be kept an file at the registered office of the Corporation, at the principal place of
business of the Corporation or at the office of the transfer agent or registrar of the Corporation for a period
af ten (10) days prior to such meeting and shall be subject to inspection by any stockhaolder at any time
during usual business hours. The list shall also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any stockholder at any time during the meeting.

() If the requiremneants of paragraph (a) above have not been substantially
complied with, the meeting, on demand of any stockholder in person or by prasy, shall be adjourned
until the requirernents are complied with, If no such demand is made, failure to comply with the
requiremnents of paragraph (a} shall not affect the validity of any action at such meeting.

ARTICLE IV. STOCKHOLDERS' MEETINGS

Section 1. Annual Meetings. The annual meeting of the stockholders for the election of
Directors and for the transaction of such ather business as may proparly come before the meeting, shall be
held each year within three months after the end of the fiscal year, or at such other time as the Board of
Directors or stockholders shall direct; provided, however, that the annual meeting for any year shall be
held at no later than thirteen (13) months after the |ast preceding annual meeting of stockhalders.

Saction 2. Special Meetings. Special meetings of the stackholders for any purpose may
be called at any time by the President of the Corparation, Board of Directors, or the consents in writing
of holders of not less than one third (1/3) of all shares entitled to vote at the meeting.

Section 3. Flace of Meetings. All meetings of the stockholders shall be at the principal
place of business of the Corporation or at such other place, either within or without the state of
incarparation, as the Board of Directors or the stockhalders may from time to time designate,

Section 4. Motice, Written or printed notice stating the place, day and hour of any
meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall
be given to each stockholder of record entitled to vote at such meeting not less than ten (10) nor more
than sixty (50) days before the meeting, by or at the direction of the President, the Secretary or other
persons calling the meeting. Notice to stackhalders shall be given by personal delivery, by first class U.5.
Mail or by telephone facsimile or electronic mail with receipt confirmed; and, if mailed, such notice shall be
deemed to be delivered when deposited, the depasit thereof certified by the Secretary of the Corporation,
in the United States mail addressed to the stockholder at his address as it appears on the stock transfer
baaks of the Corparation, with postage thereon prepaid. The Corporation shall obtain a receipt of mailing
from the U5, Postal Service, if notice is delivered by first class U.S. Mail; or the Corporation’s officer
effecting delivery by telephone facsimile or by electronic mail shall certify in writing for the records of the
Corporation, the name of each stockholder, the facsimile number or electronic mail address, the date and
the time of initlation of such delivary.

Section 5. Adjourned Meetings. A majority of the stockholders present, whether or not a
quorum exists, may adjourn any meeting of the stockholders to ancther time and place. Notice of any
such adjourned meeting, or of the business to be transacted thereat need not be given of any adjourned
meeting if the time and place of the adjournad meeting are announcad at the time of the adjournment,
unless the time of the adjourned meeting is more than thirty days after the meeting at which the
adjournment is taken.
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Section 6. Waiver of Notice. A written waiver of notice signed by any stockhelder, whether
before or after any meeting, shall be equivalent to the giving of timely notice to said stockholder.
Attendance of a stockholder at a mesting shall constitute a waiver of notice of such mesting and a waiver
of any and all objections to the place of the meeting, the time of the meeting, or the manner in which it
has been called or convened, except when a stockholder attends a meeting for the express purpose of
ohjecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. MNeither the business to be transacted at, nor the purpose of, any regular ar
special mesting of the stockholders need be specified in any written waiver of notice,

Saction 7. Quorum and Yeting.

{a) Stockholders representing not less than one-third (1/3) of the shares entitled
to wote in attendance at any meeting of stockholders, shall constitute a guorum for the transaction of
business at such meeting, unless otherwise spedfically provided by these Bylaws or applicable law. When
a specified itern of business is required to be veted on by a class ar series of stack, not less than ong-third
of the shares of such class or series shall constitute a quorum for the consideration of such item of
business by that class or series, subject to paragraph (b} below. Attendance shall be either in person, by
proxy, or by telephonic, radio or electronic connection whereby the distant stockholder and those
stockholders present in person all hear and may speak to and be heard on the matters raised thersin,

{b) Motwithstanding, even if 2 guorum is present, only the affimnative vote of a
rmajority of the shares entitled to vote on the subject matter, in persan or by legally valid proxy, shall be
the act of the stockholders, unless the vate of a greater number ar vating by classes is required by the
Articles of Incorporation, these Bylaws or applicable law.

{c) After a quorum has been established at a stockholders' meeting, the
subszguent withdrawal of stockholders, so as to reduce the number of stockholders entitied to vote at the
rmeeting below the number reguired for a quorum, shall not affect the validity of the meeting or any
adjourniment thereof. Nonethelass, only the affirmative vote of a majority of the shares entitled to vote on
the subject matter shall be the act of the stockholders unless otherwise provided by the Articlas of
Incorporation, these Bylaws or applicable law.

{d) A person entitled to vote shares at a meeting of the stockholders shall be
deerned to have attended such meeting in person if such person has attended by telephone, radio ar
electronic connectdon whereby the distant person and the other stockholders present at such meeting all
hear and may speak to and be heard on the matters raised therein,

Saction 8. Voting of Shares.

(&) Each outstanding share of cormmon stock shall be entitled to one vote, unless
otherwise provided in the Articles of Incorparation which authorize it, and each outstanding share of
praferred stock shall be entitled to the number of vates provided in the Articles of Incorporation which
autharize it, in each case on each matter submitted to a vote at 2 meeting of stockholders,

{b) Treasury shares, shares of stock of the Carparation owned by another
corporation of which the majority of the vating stock 15 owned or controlled by the Corparation, and
shares of stock of the Corporation held by it in a fiduciany capacity shall not be voted, directly or
indirectly, at any meeting, and shall not be counted in determining the total number of cutstanding
shares at any given time.
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(€} A stackholder may vole either in person or by proxy executed in
writing by the stockholder or his duly authorized attorney-in-fact,

(d) Shares standing in the name of another corporation, domestic or foreign, may
be voted by the officer, agent, or proxy designated by the bylaws of the corporate stockhalder; or, inthe
absence of any applicable bylaw, by such person as the Board of Directors of the corporate stockhaolder
may designate. Proaf of such designation may be made by presentation of a certified copy of the bylaws or
other instrument of the corparate stackholder, In the absence of any such designation, orin case of
conflicting designation by the corparate stockhalder, the chairman of the board, president, any vice
president, secretary and treasurer of the corporate stockhelder shall be presumed to possess, in that
order, authority to vote such shares,

(&) Shares held by an administrator, executor, guardian or conservator may
be voted by him, either in person or by proxy, without a transfer of such shares into his name. Shares
standing in the name of a trustee may be voted by him, gither in persan or by proxy, but no trustee
shall be entitled to vote shares held by him in trust without a transfer of such shares into his name.

(f} Shares standing in the name of a receiver may be voted by such recelver,
and shares held by or under the control of & receiver may be voted by such receiver without the transfer
thareof into his name if autharity Lo do so is contained in an appropriate order of the court by which such
receiver was appointed.

[g) A stockholder whose shares are pledged shall be entitled to vote such
shares until the shares have been transferred into the name of the pledgee, and thereafter the pledgee
or his nominee shall be entitled to vote the shares so transferred.

(R} On and after the date on which written notice of redernption of redeemable
shares has been mailed to the holders thereol and a sum sufficient to redeem such shares has been
deposited with a bank or trust company with irrevocable instruction and authoarity to pay the redempticn
price to the holders thereof upon surrender of certificates therefor, such shares shall not be entitled to
vate on any matter and shall not be deemed to be outstanding shares.

Section 9. Proxies.

{a) Every stockholder entitled to vote at a meeting of stockhalders, or to
express consent or dissent without a meeting or a stockhalder's duly authorized attormey-in-fact, may
authorize anather person or persons to act for him by proxy.

(b} Bwvery praxy must be signed by the stockholder or his attomey-in-fact. Mo
proxy shall be valid after the expiration of eleven (11) months from the date thereof unless otherwise
provided in the proxy. Every prosy shall be revocable at the pleasure of the stockhalder executing it,
except as otherwise provided by law,

[c} The authority of the holder of a proxy to act shall not be revoked by the
incompetence or death of the stockholder who executed the proxy unless, before the authority is
exercised, written notice of an adjudication of such incompetence or of such death is received by the
corporate officer responsible for maintaining the list of stackhelders.

(d) Ifa proxy for the same shares confers authority upon bwo ar more persens

and does not otherwise provide, 8 majority of thern present at the mesting, ar if only one is present, then
that one, may exercise all the powers conferred by the proxy; but if the praxy holders present at the

Page 4 of 17 pages




meeting are equally divided as to the right and manner of voting in any particular case, the
voting of such shares shall be prorated.

(e} If a proxy expressly provides, any praxy holder may appoint, in
writing, a substitute to act In his place.

Section 10. Woting Trusts. Any number of stockholders of the Corporation may create a
wioting trust for the purpose of conferring upon a trustee or trustees the right to vote or ctherwise
represant their shares for a period not to exceed ten (10) years, as provided by law. A counterpart of the
woting brust aareement and a copy of the recard of the halders of woting trust certificates shall be
deposited with the Corporation at its registered office as provided by law. These documents shall be
subject to the same right of examination by a stockholder of the Corporation, in person ar by agent or
altomey, as are the books and records of the Corporation and shall also be subject to examination by
any holder of recard of woting trust certificates, either in person or by agent or attorney, at any
reasonable time for any proper purpose.

Section 11. Stockholders’ Agreements. Two or more stackholders of the Corparation
may enter a written agreement, signed by the parties thereto, providing for the exercise of voting rights
in the manner provided in the agreement or relating to any phase of the affairs of the Corporation as
provided by law. Nothing therein shall impair the right of the Corporation to treat the stockholders of
recard as entitled to vote the shares standing in their names.

Section 12. Adtion by Stockholders Without a Meeting.

{a) Any action reguired by law, these Bylaws, or the Articles of Incorporation of
the Corporation to be taken at any annual or spedal meeting of stockholders of the Corporation, or any
action which may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of cutstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon wers presant and voted, If any dass of shares is entitled to vote therson as a dass, such writken
consent shall be required of the holders of a majority of the shares of each class of shares entitied to vote
as a class thereon and of the total shares entitled to vote thereon.

(b} Within ten (10) days after abtaining such authorization by written consent,
notice shall be given to those stockholders who have not consented in writing. The notice shall fairly
summarize the material features af the authorized acticn and, if the action be a merger, consclidation ar
sale or exchange of assets for which dissenters’ rights are provided under law, the notice shall contzin a
clear staterment of the right of stockhalders dissenting therefrom to be paid the fair value of their shares
upen compliance with further provisions of the law regarding the rights of dissenting stockholders.

Section 13. New Business. Any Stockholder of record may make a proposal of new
business ta be acted upan at an annual or a special meeting of Stockholders, only if and provided written
notice of such proposed new business is filed with the Secretary of the Corporation not less than five
business days prior to the day of meaeting, but no ather proposal shall be acted upon at such mesting.

ARTICLE V. DIRECTORS
Section 1. Functian. All corporate powers shall be exercised by or under the authority of,

and the business and affairs of the Corpaoration shall be managed under the direction of, the Board of
Directors, except as may otherwise be provided by the Artides of Incorporation, these Bylaws or
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applicable law, The Board of Directors shall make appropriate delegations of authority to the officers and,
to the extent permittad by law, by appropriate resolution, the Board of Directors may authorize one or
mare committees to act on its behalf when it is not in session.

Section 2. Qualification, Directors need not be residents of the state of
incorporation or stockholders of the Corporation.

Section 3, Compensation. The Board of Directors shall have authority to
fix the compensation of Directors.

Section 4. Duties of Directors.

(@) A Director shall be expected to attend meetings, whether annual, or spedial, of
the Board of Directors and of any committee to which the Director has been appointed.

{b) A Director shall perfarm his duties as a Director, including his duties as a
member of any committee of the Board of Directars upon which he may serve, in good faith, in a manner
he reagsonably believes to be in the best interests of the Corperation, and with such care as an ordinarily
prudent person in a like position would use under similar circumstances,

{€) In performing his duties, a Director shall be entitled to rely on infarmation,
opinions, repoarts or statements, including financial statements and aother financial data, in each case
prepared or presented by:

{1) Omne or more officers or employees of the Corporation whom the
Director reasonably believes to be reliable and cormnpetent in the matters presented;

{2} Counsel, public accountants, or other persons as te matters which the
Director reasonably believes to be within such persans’ professional or expert competence; or

{3) A committee of the Board of Directors upan which he does not
serve, duly designated in accordance with a provision of the Articles of Incarporation or these
Bylaws, as ta matters within its designated authority, which committee the Director reasonahbly
believes to merit confidence.

(d) A Director shall not be considered to be acting in good faith if he
has knowledge concerning the matter in question that would cause such reliance
describad above to be unwarrantad.

(e} A person who perfarms his duties in compliance with this section
shall have no lability by reason of being or having been a Director of the Corporation.

Section 5. Mumber. The number of Directars of the Corporation shall be a rinimum of five
(5) and a maximum of sixteen (18). This number may be increased or decreased from time to time by
armendment to these Bylaws or by election of a number of persons as directars which exceeds or is less
than the immediately preceding incumbent number of directors, as the case may be, at any time such
number, but no decrease shall have the effect of shortening the term of any incumbent Cirector; provided,
that the resignation or removal of a number of directors director(s) which exceeds the number set farth
first in this Section shall reduce the authorized number of directors to the number thereof remaining in
office, but net to @ number less than the number set forth first in this Section. Unfilled vacancies on the
hoard of directors shall not prevent the board of directors from conducting business.
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Section &. Election and Term.

(a) Each person named in the Articles of Incorporation as a member of the initial
Board of Directors shall hold office until the first annual meeting of stockholders and wntil his successor
shall have been elected and qualified or until his earlier resignation, rermowval from office ar death.

(b} At the first meeting of stockholders and at each annual meeting thereafter,
the stackholders shall elect Directors to hold office until the next succeeding annual meeting. Each
Director shall hold office for the term for which he is elected and until his successor shall have been
elected and qualified or until his earier resignation, removal from office or death.

Section 7. Election of Chair and Vice Chair. At the organizational meeting of the Board of
Directors and at each first Board of Directors” meeting following the election of directors at the annual
meeting of stackholders, the Board of Directors shall elect from among the then incurmnbent Directors a
person to serve a5 Chair of the Board. The Chair of the Board shall preside at all meetings of the Board of
Directors and of the stockholders. At any time, the board of dinectors may, but is not required to, elect a
Wice Chair, who shall preside at such meetings in the absence aof the Chair.

Section 8, _Removal of Directors.

{a) At a meeting of stockholders called expressly for that purpose, any
Director or the entire Board of Directors may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote in an election of Directors.

(b) If less than the entire Board of Directors is to be removed and if cumulative
vaoting is permitted by the Articles of Incorporation, no ong of the Directors may be removed if the votes
cast against his removal would be sufficient to elect him if then cumulatively vated at an election of the
entire Board of Directors.

Section 9. Resignation of Director, A Director may resign from the Board of Directors by
providing writken natification of such resignation to the President of the Corporation, and such resignation
shall become effective immediately upan receipt by the President of said written notification or at such later
date as may be specified in the notification.

Section 10, Vacangies, Any vacancy oocurming in the membership of the Boand of Directors,
including any wacancy created by reason of an increase in the number of Directors, may be filled by the
affirmative vote of a majority of the rermaining Directors though less than a quorum of the Board of
Directors. A Director so electad shall hold office until the next election of Directors by the stockholders.

ARTICLE VI, DIRECTORS' MEETINGS
Section 1. Regular Mestings, The Board of Directors shall hold, without natice, a regular
meeting immediately after the adjournment of the annual meeting of stockhalders and such other

regular meetings as they may, by resolution, designate from time to time.

Section 2. Special Meetings. Special meetings of the Board of Directors may be
called at any time by the President of the Carporation or by any two Directors.

Section 3. Place of Meeting. All meetings of the Board of Directors shall be held at the
principal place of business of the Corporation or at such other place, either within or without the state of
incorporation, as the Directors may from time to time designate; provided, hawever, no such maeting shall
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be held outside the state of incorporation if at least two (2) Directors object in writing not less
than three (3) days before such meeting.

Section 4, MNotice of Meeting. Written or printed notice stating the place, day and hour of
any special rmeeting of the Board of Directors must be given to each Director not less than five (5) nor
mare than thirty (30) days before the meeting, by or at the direction of the President or other parsons
calling the meeting. Notice shall be given sither parsonally ar by telephone facsimile ar by electronic mail or
first-class U.5, mail; and if rmailed, the notice shall be deemed to be given when depasited in the United
States mail addressed to the Director at his or her address, as it appears in the records of the Corporation,
with postage thereon prepaid. Except as otherwise specified in these Bylaws, the notice need not specify
the business to be transacted at, nor the purpose of, any meeting.

Section 5. Walver of Motice. & written waiver of notice signed by any Director, whether
before or after any mesting, shall be eguivalent to the giving of Bmsly notice to said Director, Attendance
of a Director at a meeting shall constitute a waiver of notice of such meeting and waiver of any and all
chjections to the place of the meeting, the time of the meeting, or the manner in which it has been called
or convened, except when a Director ettends a meeting for the express purpose, as stated atthe
beginning of the meeting, of objecting to the transacticn of business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any annual or a spedial
meeting of the Directors need be specified in any written waiver of natice.

Section &. Presurnption of Assent. A Director of the Corporation who is present at a
meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to
have assented to the action taken, unless he votes against such action or abstains from woting in respect
thereto because of an asserted conflict of interest.

Section 7. Adiourned Meeting. A majority of the Directors present, whether or not a
quorum exists, may adjourn any mesting of the Board of Directors to another time and place. Motice of
any such adjourned meeting shall be giver to the Directors who were not present at the time of the
adjournment and, unless the time and place of the adjourned meeting are announced at the time of the
adjournment, to the other Directors.

Section 8. Quorum. A majority of the number of Directors fixed by these Bylaws shall
constitute a quorum for the transaction of business at any mesting of the Directors, unless otherwise
specifically provided by the Articles of Incorporation, thase Bylaws or applicable law. Attendance shall be
either in person or by telephanic, electronic or radio connection whereby the distant Director and those
Directors present in person all hear and may speak ta and be heard on the matters raised thersin,

Section 9. Voting. Each Director who is entitled to vote and who s present at any
meeting of the Board of Directors, including the Chair and, if any, the Vice Chair, shall be entitled to cne
(1) vote on each matter submitted to a vote of the Directors, An affirmative vote, of a majority of the
Directors prasent at a meating of Directors at which a guorum is present, shall constitute the approval,
ratification and confirmation of the Board of Directors.

Section 10. Proxies Prohibited. No Director may authorize another person or
entity to act in said Director's stead by proxy or otherwise,

Section 11. Action by Dir Without a Meating. Any action required or which may be
taken at a meeting of the Directors, or of a committes thereof, may be taken without a meeting if 2
consent in writing, setting forth the action o to be taken, shall be signed or otherwise approved in writing
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by all of the Directors or all of the members of the cornmittee, as the case may be. Such
consent shall have the same effect as a unanimous vote,

Section 12. Directars’ Conflicts of Interest.

(&) No contract or other transaction between the Corporation and ane or more of
its Directars ar any other corporation, firm, assoclation or entity in which one or more of the Directors are
directors or officers or are financially interested shall be either void or voidable because of such
relationship or interast, or because such Director or Directors are present at the mesting of the Board of
Directors or a cornmittee thereof which authorizes, approves or ratifies such contract or transaction, or
because his or their votes are counted for such purpase, if:

(1} The fact of such relationship or interest is disclosed or known to the
Board of Directars ar committee which authorizes, approves or ratifies the contract or transaction by a
vote or consent sufficient for the purpose, even though less than a majority of the quorum, without
counting the votes or consents of such interested Directors; or

(2} The fact of such relationship or interest is disclosed or knawn to the
stockholders entitled to vote, and they authorize, approve, or ratify such contract or transaction by vote
or written consent; or

(3) The contract or transaction is fair and reasonable as to the
Corporation at the time it is authonzad by the Board of Directors, a cammittee, ar the stockholders,

{b) Common or interested Directors may be counted in determining the presence
of a quorum at a meeting of the Board of Directors or a committee thereof which authorizes, approves or
ratifies such contract ar transaction.

() The position of director, officer or employee of a not-for-profit corporation
held by a Director of the Corporation shall not be deemed ta create a conflict of interest for such Director,
with respect ta approval of dealings between the Corporation and the not-for-profit corporation,

(d) In the event all Directors of the Corporation are directars, officers or
employees of or have a financial interest in another corporation, firm, association or entity, the vote or
consent of all Directors shall be counted for purposes of approving any contract or transaction between
the Corparation and such other corporation, firm, association or entity.

Section 13. Procedure, The Board of Directors may adopt their own rules of procedure
which shall not be inconsistent with the Articles of Incarparation, these Bylaws ar applicable law.

ARTICLE VII. EXECUTIVE AND GTHER COMMITTEES

Section 1. Designation. The Board of Directors, by resolution adopted by a majority of
the full Board of Directors may designate from ameong its members an executive committes and ane or
more other cormmmittees. The Board of Directors, by resclution adopted in accordance with this section,
rmay designate one or mare Directors as altermate members of any such committee, who may act in the
place and stead of any absent member or members at any meeting of such commitbes,

Section 2. Powers. Any committee designated as provided above shall have and

may exercise all the authority granted to it by the Board of Directors, except that no committes
shall have the autharity to:
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(&) Approve or recommend to stockholders” actions or proposals reguired
by law to be approved by stockholders;

{b) Designate candidates for the office of Diractor, for purposes of
proxy solicitation or otherwise;

(€] Fill vacancies on the Board of Directors or any committee theraof;
{d} Arnend the Bylaws;

{e) Authorize or approve the reacguisition of shares unless pursuant to a
general farmula or method specified by the Board of Directors; or

(F) Authorize or approve the issuance or sale of, or any contract to issue or sel,
cammon shares, except that the Board of Directors, having acted regarding general authorization far the
issuance or sale of cornmon shares, or any contract therefor, may, pursuant to a general formula or
method specified by the Board of Directors by resolution or by adoption of a stock option or other plan,
autharize a committae Lo fix the terms of any contract for the sale of the common shares and ta fix the
terms upon which such shares may be issued or sold, subject to final approval of the Board of Directars.

ARTICLE VIII, OFFICERS

Secticn 1. Designation. The officers of the Corporation shall consist of one president, one
or more vice presidants (if determined to be necessary by the Board of Directors), a corporation sscretary
and a treasurer (if determined Lo be necessary by the Board of Directors). The Corporation shall also have
such other officers, assistant officers and agents as may be deemed necessary or appropriate by the
Board of Directars from time to time, Any two or more offices may be held by the same person, The
fallure to elect a president, vice president, secretary or treasurer shall not affect the existence of the
Corparation. The office of the president may, in the discretion of the Board of Directars, be divided into the
office of the chief executive officer and the office of the chief operating officer, provided, that the office of
the chief executive officer shall be the office of the president for purposes of state and federal laws
requiring such office or the signature of such officer,

Section 2. Duties, The officers of the Corporation shall have the following duties.

(a) President. The President shall be the Chief Executive Officer of the
Carporation, shall have general and active management of the business and affairs of the Corporation
subject to the directions of the Board of Directors, and shall preside at all meetings of the stockholders
and Board of Directors, The Board of Directars, in its discretion frarm Bime o time, may separate from the
duties and responsibilities of the President, the duties and respensibilities of a Chief Operating Officer by
the election thereof.

{b} Vice President. In the absence of the President or in the event of his death,
inability or refusal to act, the Vice President {or in the event there is more than one vice prasident, the vice
presidents in the order designated at the time of their election, or in the absence of any designation, then in
the order of their election) shall perform the duties of the President and, when so acting, shall have all
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the powers of and be subject to all the restrictions upon the President, Any Vice President miay sign, with
the attestation of the Secretary or an Assistant Secretary, certificates for shares of the Corparation, and
shall perform such other duties as from time to time may be assigned to him by the President or by the
Board of Directors.

[g) Corporation Secretary. The Secretary shall have custody of, and maintain,
all of the corporate records excapt the financial records; shall record the minutes of all meetings of the:
stockholders and Board of Directors; send out all notices of meetings; and perform such other duties as
may be prescribed by the Board of Directors or the President.

[d) Treasurer. The Treasurer shall have custody of all corporate funds and
financial records, shall keep full and accurate accounts of receipts and disburserments and render accounts
thereof at the annual meetings of stockholders and whenever else reguired by the Board of Directors or the
President, and shall perform such other duties as may be prescribed by the Board of Directors or the
President. The Board of Directors may designate the title of the Treasurer as Chief Financial Officer.

Section 3. Election. All officers shall be elected by the Board of Directors,

Section 4. Tenure. Each officer shall take and hold office from the date of his election until
the next annual mesting of the Board of Directors and untl his successar shall have been duly slected and
gualified or until his earlier resignation, remaval from office or death.

Section 5. Resignation of Officers. Any officer or agent elected or appointed by the
Board of Directars may resign such office by providing written notification of such resignation to the
President (or if the President is resigning, to the Vice President) of the Corporation.

Section 6. Removal of Officers.

(&) Any officer or agent elected or appointed by the Board of Directors may be
remaved by the Board of Directors whenever in its judgment the best interests of the Corporation will be
served thereby.

(b) Any officer or agent elected by the stockholders may be removed
only by vote of the stockholders unless the stockholders shall have authorized the Directors
to remove such officer or agent.

{c) Rermowal of any officer shall be without prejedice to the contract rights, if any,
of the person so removed; howewver, election or appeintment of an officer or agent shall not of itself create
cantract rights.

Section 7. Vacancies. Any vacancy, however occurring, in any office, may be
filled by the Board of Directors.

ARTICLE IX. STOCK CERTIFICATES

Secticn 1. Issuance. Every holder of shares in the Corporation shall be entitled to have a
certificate, representing all shares to which he is entitled. Mo certificate shall be issuad for any share until
such share is fully paid.

Section 2. Farm.
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(a) Certificates representing shares in this Corporation shall be signed by the
President or Vice President and the Secretary or an Assistant Secretary and may be sealed with the seal
of this Corporation or a facsimile thereof. The signatures of the President or Vice President and the
Secretary or Assistant Secretary may be facsimiles if the certificate is manually signed on behalf of a
transfer agent or a reqistrar, other than the Corporation itself or an employee of the Corporation. In case
any officer who signed or whose facsimile signature has been placed upon such certificate shall have
czasad to be such officer before such certificate is issued, it may be issued by the Carporation with the
same effect as if he were such officer at the date of its issuance.

(b) Ifthere is more than one class of stock, every certificate representing shares
issued by the Corporation shall set forth or fairly summarize upon the face or back of the certificate, or
shall state that the Corporation will furnish to any steckholder upen request and without charge a full
statement of: the designations, preferences, limitations and relative rights of the shares of each class or
series authorized to be issued; the variations in the relative rights and preferences betwesan the shares of
e2ach series so far as the same have been fixed and determined; and the authoarity of the Board of Directors
to fix and determine the relative rights and preferences of subseguent series.

(c) Every certificate representing shares which are restricted as to the sale,
disposition or other transfer of such shares shall state that such shares are restricted as to transfer and
shall set forth or fairly summarize upon the certificate ar shall state that the Corparation will furmish ta any
stockholder upon request and without charge a full statement of, such restrictions.

{d) Each certificate representing shares shall state upon the face thersof: the
name of the Corporation; that the Corporation is organized under the laws state of incorporation; the
name of the person or persons to whorm issued; the number and class, if any, of shares, and the
designation of the serles, if any, which such certificate represents; and the par value of each share
represented by such certificate, or a statement that the shares are without par value.

Section 3. Transfiers of Stock. Transfers of stock shall be made only upon the stack
transfer books of the Corporation, kept at the registered office of the Corporation or at its principal place
of business, or at the office of its transfer agent ar registrar; and before a new certificate is issued, the ald
certificate shall be surrendered for cancellation and shall be properly endarsed by the holder of record or
by his duly authorized attormey. The Board of Directors may, by resolution, open a share register in any
state of the United States and may employ an agent or agents to keep such register and to recard
transfers of shares therein.

Section 4, Registered Qwner, Registered stockhalders anly shall be entitled to be treated
by the Corporation as the halders in fact of the stock standing in their respective names, and the
Corporation shzll not be bound to recognize any equitable or other claim to or interest in any share on the
part of any other person, whether or not it shall have express or other notice thereof, except as expressly
provided by the laws of the state of incorporation.

Section 5. Lost, Stolen or Destroved Certificates. The Corporation shall issue a new stock
certificate in the place of any certificate previously issued if the holder of record of the certificate:

(a) Makes proof in affidavit form that it has been lost, destroyed or
wrongfully taken;

(b} Requests the issuance of a new certificate before the Corporation has
notice that the certificate has been acquired by a purchaser for value in good faith and without

notice of any adverse claim;
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(€] Gives bond or other security in such form as the Corporation may direct ta
indemnify the Corporation, the transfer agent and registrar against any claim that may be made on
account of the alleged loss, destruction or theft of a certificate; and

(d) Satishies ary other reasonable requirements imposed by the Corporation,

Section 6. Frectional Shares or Scrip. The Corporation shall not issue fractional shares. In
the event a recapitalization, share combination or share division would result in fractional shares, each
fracticnal share shall be rounded to one whele share.

Section 7. Shares of Another Corporation. Shares owned by the Corporation in anather
corporation, domestic or foreign, may be voted by such officer, agent or proxy as the Board of Directors
may determine or, in the absence of such determination, by the President of the Corporation.

ARTICLE X. DIVIDENDS

Section 1. Declaration. The Board may from time to time declare, and the Corporation
may pay, dividends on its shares in cash, property or its own shares, except when the Corporation is
insolvent, when the payment thereofl would render the Carporation insolvent, or when the declaration or
payment thereof would be contrary to any restrictions contained in the Articles of Incorporation, subject
to the following provisians:

(&) Unless otherwise provided by Wyoming law, dividends in cash or property
may be declared and paid, except as atherwise provided in this section, only out of the unreserved and
unrestricted earned surplus of the Corporation or out of capital surplus, howsoewver arising, but each
dividend paid out of capital surplus shall be identified as a distribution of capital surplus, and the amount
per share paid from such surplus shall be disclosed to the stackholders receiving the same concurrently
with the distribution.

(b) Dividends may be declared and paid in the Corparation's own treasury shares,

(c) Dividends may be declared and paid in the Corporation's own authorzed but
unissued shares out of any unreserved and unrestricted surplus of the Corporation upon the following
conditions:

{1} If a dividend is payable in shares having a par value, such shares
shall be issued at not less than the par value thereof, and there shall be transferred to stated capital, at
the time such dividend is paid, an amount of surplus egqual to the aggregate par value of the shares to be
issuad as a dividend,

{2} If a dividend is payable in shares without par value, such shares shall
be issued at such stated value as shall be fixed by the Board of Directors by resolution adopted at the time
such dividend is declared, and there shall be transferred to stated capital, at the time such dividend is
paid, an amount of surplus equal to the aggregate stated value so fixed in respect of such shares; and the
arnount per share so transferrad to stated capital shall be disclosad to the stockholders receiving such
dividend cancurrently with the payment therecf,

(d) Mo dividend payable in shares of any dass shall be paid to the holders of
shares of any other class unless the Articles of Incorporation so provide or such payment is authorized by
the affirmative vate or the written consent of the holders of at least a majority of the outstanding shares
of the class in which the payment is to be made.
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{e] A split-up or division of tha issued shares af any class into a greater
number of shares of the same class without increasing the stated capital of the Corporation shall not
be construed te be a share dividend within the meaning of this section.

if) Shares of one class or series (including commoan shares) of capital
stack may be issued as a share dividand in respect of shares of another class or series
{including common shares) of capital stock.

Section 2. Holders of Record. The holders of record shall be determined as provided
in Article III of these Bylaws.

ARTICLE XI. INDEMMIFICATION OF

OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS
Section 1. Indemnificatian for Actians, Suits or Proceedings.

{a} The Corporation shall indermnify any person who was or is a party or is
threatenad (o be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative {ather than an action by or in the right of the
Corporation) by reason of the fact that he is or was a Directer, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent
of anather corporation, partnership, joink wenture, trust or other enterprisa, against expenses (including
attarneys’ fees), judgments, fines and amounts paid in settlement actually and reascnably incurred by him
in connection with such action, suit ar proceeding, including any appeal thersof, if he acted in good faith
and in a manner he reasanably believed to be in or not epposed ta the best interests of the Carparation,
and with respect to any criminal action er praceeding, had no reasonable cause to believe his canduct was
unlawful. The adverse termination of any action, suit or proceeding by judgment, order, settlement,
canviction, or a plea of nelo contendere or its equivalent, shall net of itself create 2 presumption that the
person did not act in good faith and in a manner in which he reasonably believed ta be in or not apposed to
the best interasts of the Corporation, and with respect to any criminal action or prooeeding, had reasonable
cause to believe that his conduct was unlawful,

{b) The Corporation shall indemnify any persen wha was oris threatenad o be
made a party to any threatenad, panding or completad action or suit by or in the right of the Corporation
to procure a judgment in its favor by reason of the fact that he is or was a Director, officer, employee or
agent of the Carporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or ather enterprise against
expenses (including attorneys' fees) actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he acted in good faith and in @ manner he reasonably
beligvad to be in or not apposed to the bast interests of the Corporation; provided, hawsver, that ne
indemnification shall be made in respact to any claim, issue or matter as to which such persan shall have
been adjudged to be liable for negligence or miscenduct in the perfermance of his duty to the
Corparation unless and anly ta the extent that the court in which such action or suit was brought shall
determine upan application that, despite the adjudication of liability but in view of all circumstances of
the case, such person is firmly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.
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{c} Tothe extent that a Director, afficer, emplayae, ar agant of the Corporation
has been successful on the merits or otherwise in defense of any action, suit or proceading referred to in
subsections (a) and (b), or in defense of any claim, issue or matter thergin, he shall be indemnified against
axpanses {including attorneys' fees) actually and reasonably incurred by him in connection therewith.

{d)} Any indemnificaticn under subsections {a) or (b) (unless ordered by a court)
shall be made by the Corporation only as authorized in the specific case upon a determination that
indermnnification of the director, officer, employee or agent is proper in the drcumstances because he has
met the applicable standard of conduct set farth in subsections (&) ar (b). Such determination shall be
made:

(1) By the Board of Directors by a majority vote of a quarum
consisting of Directors who were not parties to such action, suit or proceeding, or

(2) If such a quorum is not obtainable, or even if abtainable, a quorum
of disinterested Directors so directs, by independent legal counsel in 2 written opinion, or

(3) By the stockholders by a majority vote of a quorurm consisting
of stockholders who were not parties to such action, suit or proceading.

{&) Expenses (Including attorneys' fees) incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding as authorized in the manner provided in subsection (d) upon recaipt of an
undertaking by or an behalf of the Director, officer, employes or agent to repay such amount, unless it
shall ultimately be determined that he is entitled to be indemnified by the Corporation as authorized in
this section.

Section 2, Other Indemnification, The indemnification provided by thess Articles shall not
be deermed exclusive of any other rights to which those indemnified may be entitled under any Bylaw,
agreement, vote of stockholders or disinterested Directors, under Wyoming law or otherwise, both as to
actions in his official capacity and as to actions in another capacity while holding such position and shall
continue as to a person who has ceased to be a Director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person,

Section 3. Liability Insurance, The Corparation may purchase and maintain insurance on
behalf of any person wha is or was a Director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corparation, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity, or arising out of his status as such, whether or not the
Caorporation shall have indemnified him against such liability under the provisions of this Article X1,

ARTICLE XII. BOOKS AMD RECORDS
Section 1. Books and Records.
{2) This Corparation shall keep correct and complete bocks and records of

account and shall keep minutes of the proceedings of its stockhalders, Board of Directars, and
committees of Directors.
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(b} This Corporation shall keep at its registered office or principal place of
business, or at the office of its transfer agent or registrar, a record of its stockholders, giving the names
and addresses of all stockholders and the number, class and series, if any, of the shares held by each.

{c) Any books, records and minutes may be in written form or In any
other farm capable of being converted into writken form within a reasonable time,

Section 2, Stockholders' Inspection Rights. Any person who shall have been a holder of
record of shares or of voting trust certificates therefor at least six (&) months immediately precading his
demand or shall be the halder of record of, or the holder of record of voting trust certificates for, at least
five percent (5% of the outstanding shares of any class or series of the Corporation, upon written
demand stating the purpose thereof, shall have the right to examine, in person or by agent or attormey,
at any reasonable time or times, for any propar purpose, its relevant books and recards of accounts,
minutes and records of stockholders and to make extracts therefrom.

Section 3. Financial Infarmation.

{a) Mot later than four (4) months after the dose of each fiscal year, the
Carporation shall prepare a balance sheet showing in reasonable detail the financial condition of the
Corporation as of the dose of its fiscal year, and a profit and loss staternent showing the results of the
operations of the Corporation during its fiscal yvear,

{b) Upon the written reguest of any stockholder or holder of voting trust
certificates for shares of the Corporation, the Carparation shall mall to such stockholder or holder of
woting trust certificates a copy of the most recent such balance sheet and profit and loss statement.,

{c] The balance sheets and profit and loss staterments shall be maintained in the
principal place of business of the Carporation, shall be kept for at least five (5) years, and shall be subject to
inspection during business hours by any stockholder or holder of voting trust certificates, in person or by
agent, as provided by Wyaming state law.

ARTICLE XIIT, CORPORATE SEAL

The Board of Directors shall provide a corporate seal or stamp which shall be circular or
rectangular in form and shall hawve inscribed thereon the name of the Corporation, the state of
incorporation ancd the year of incorperation. The use of a seal or starmp by a Corporation an any
corparate record is not necessary. The Carparation may use a seal or stamp, if it desires, but such use or
nonuse must not in any way affect the legality of the record.

ARTICLE XIY, AMENDMENT TO BYLAWS

Section 1. By Stockholders. The stackholders, by the affimative vote of a majority of the
woting stock, shall have the power to alter, amend, and repeal the Bylaws of this Corporation or to adopt
additional Bylaws and any Bylaw so adopted may specifically pravide that such Bylaw can only be altered,
amended or repealed by the stockholders,
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Section 2, By Directors. The Board of Directors, by affirmative vote of a majority of the
Board of Directors, shall have the power ta adopt additional Bylaws or to alter, amend, and repeal the
Bylaws of this Corporation, except when any Bylaw adopted by the stockholders specifically provides that
such Bylaw can anly be altered, amended, or repealed by the stockholders.

SECRETARY'S CERTIFICATION
I, the undersigned Secretary of this Corporation, hereby certify that the foregaing Bylaws were duly

adopted by its Board of Directors on the date above indicated and that the foregoing text of the Bylaws are
currenthy in full force and effect and hawve not been revoked, suspended, or amended since adoption thereof.

720/2023
Daonald Harris, Secretary date




* Wyaming Secretary of State For Office Use Only
Herschler Bldg East, Ste.100 & 101 WY Secretary of State
FILED: Jul 10 2022 8:17PM
Cheyenne, WY 82002-0020 Original ID: 2022-001135682
Secratary of State Ph. 307-777-7311

I¥. The principal office address of the limited liability company is:
30 N Gould St
Ste R
Sheriden, WY 82801
V. The organizer of the limited liability company is:
Alfred John Luessenhop Jr
PO Box 2038, Amagansell, NY 11830
Signature: Alfred John Luessenhop Jr Date:
Print Mame: Alfred John Luessenhop Jr
Title: Authorized Representative
Email: jluessenhop@gmail.com

Limited Liability Company
Articles of Organization

The name of the limited liability company is:
Devil's Half-Acre, LLC

The name and physical address of the registered agent of the limited liability company is:

Registerad Agents Inc
30N Gould 51 Ste R
Sharidan, WY 82801

The mailing address of the limited liability company is:
PO Box 2038
Amagansett, NY 11930

Daytime Phone #  (310) 804-4566

072022
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» Wyoming Secretary of State
Herschler Bldg East, Ste 100 & 101

Cheyenne, WY 32002-0020
Secretary of State Ph. 307-777-7311

I am the person whose signature appears on the filing; that | am authorized to file these documents an behalf of the
business entity to which they pertain; and that the information | am submitfing i= true and correct to the bast of my
knowladge,

I am filing in accerdance with the provisions of the Wyoming Limited Liability Company Act, {(W.S. 17-22-101 through
17-29-1105) and Registered Offices and Agents Act (W.S, 17-28-101 through 17-28-111).

I understand that the information submitted electronically by me will be used to generate Articles of Qrganization that
will be filed with the Wyoming Sacretary of Stale,

[+] lintend and agree that the alectronic submission of the information sat forth herain constitutes my signature for this
filing.

[¥] I have conducted the appropriate name searches to ensure compliance with W.S. 17-16-401.

| consent on behalf of the business entity to accept electronic service of process at the email address provided with
Article IV, Principal Office Addrass, under the clrcumstances specified in W3S, 17-28-104(a).

Notice Regarding False Filings: Filing a false document could result in criminal penalty and
prosecution pursuant to W.S. 6-5-308.

W.S. 6-5-308. Penalty for filing false document,

() A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars ($2,000.00), or both, if he files with the sceretary of state
and willfully or knowingly:

(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;

(i) Makes any materially false, fictitious or fraudulent statement or representation; or

(i) Makes or uses any lalse writing or document knowing the same (o conlain any materially
false, fictitious or fraudulent statement or entry,

| acknowledge having read W.5. 6-3-308,

Fileris:  [v] An Individual [l An Organization

Filer Information:

By submitting this form | agree and accept this electronic filing as legal submission of my Articles of
Organization.

Signature: Alfred John L UE&E-EHJ‘IOP Jr Date: 07/10/2022
Print Name: Alfred John Luessenhop Jr

Title: Authorized Representative

Email: jluessenhop@gmall.com

Daytime Phone #  {310) 804-4566
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» Wyoming Secretary of State
W Herschler Bidg East, Ste.100 & 101

Cheyenne, WY 82002-0020
Secretary of State Ph. 307-777-7311

Consent to Appointment by Registered Agent

Registered Agents Inc, whose registered office is located at 30 N Gould St Ste R,
Sheridan, WY 82801, voluntarily consented to serve as the registered agent for Devil's Half-Acre,

LLC and has certified they are in compliance with the requirements of W.S. 17-28-101 through W.S.
17-28-111.

I have ohtained a signed and dated staternent by the registered agent in which they
valuntarily consent ta appaintment for this entity.

Signature: Alfred John LWSS&'#?OP Jr Date: 071072022
Print Mame: Alfred John Luessenhop Jr

Title: Authorized Representative

Email: jluessenhop@gmail.com

Daytime Phone &  (310) 804-4566
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STATE OF WYOMING
Office of the Secretary of State

I, EDWARD A, BUCHANAN, Secretary of State of the State of Wyoming, do hereby certify
that the filing requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION

Devil's Half-Acre, LLC

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 10th day of July, 2022 at 8:17 PM.

~__ 7~

Remainder intentianally laft blank.

MX.M”\.

Secretary df State

Filed Online By:

Alfred John Luessenhop Jr

Filed Date: 071002022

on 07/10/2022
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* Wyoaming Secretary of State For Office Use Only
Herschler Bldg East, Ste.100 & 101 WY Secretary of State
FILED: Aug 16 2023 3:01PM
) . Cheyenne, WY 82002-0020 Original ID: 2023-001315888
Secratary of State Ph. 307-777-7311

Limited Liability Company
Articles of Organization

I The name of the limited liability company is:
Ask Christine Praductions LLC

Il. The name and physical address of the registered agent of the limited liability company is:
InCorp Servicas, Inc.
1910 Thomes Ave
Cheyenne, WY 82001

Hl.  The mailing address of the limited liability company is:
1910 Thomas Ave
Cheyenne
Cheyenne, WYOMING 82001

I¥. The principal office address of the limited liability company is:
1910 Thomes Ave
13304 BOYCE MILL RD
Cheyenne, WYOMING 82001

V. The organizer of the limited liability company is:
Bannor Michael MacGregor
13304 BOYCE MILL RD, DURHAM, NC 27703

Signature: Bannor Michael MacGregor Date: DB/16/2023
Print Mame: Bannor Michael MacGregor

Title: Managing Manager

Email: bannormacgregon@gmail.com

Daytime Phone #: (919} 624-2328
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» Wyoming Secretary of State

Herzchler Bldg East, Ste.100 & 101

Cheyenne, WY 82002-0020

Secretary of State Ph. 307-777-7311

| am the person whaose signature appears on the filing; that | am authorized to file these documents on behalf of the
business entity to which thay pertain; and that the information | am submitting is true and correct to the bast of ny
knowledge.

[¥] 1 am filing in accordance with the provisions of the Wyoming Limited Liability Company Act, (W.5. 17-29-101 through
17-29-1105) and Registered Offices and Agents Act (W.S. 17-28-101 through 17-28-111).

[] 1 understand that the information submitted electronically by me will be used to generate Articles of Organization that
will be filed with the Wyoming Secretary of State.

lintend and agree that the electronic submission of the information set forth hergin constitutes my signature for this
filing.
| have conducted the appropriate name searches 0 ensure compliance with W.S, 17-16-401,

I cansent on behalf of the business entity to accept elactronic service of process at the email address provided with
Article IV, Principal Office Address, under the circumstances specified in W.S. 17-28-104(e).

Motice Regarding False Filings: Filing a false document could result in criminal penalty and
prosecution pursuant to W.5. 6-5-308.

W.S. 6-5-308. Penalty for filing false document.

(a) A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars (32,000,000, or both, if he files with the secretary of state
and willfully or knowingly:

(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;
(i) Makes any materially false, fictitious or frandulent statement or representation; or

(iii) Makes or uses any false writing or document knowing the same to contain any materially
false, fictitious or fraudulent statement or entry.

| acknowledge having read W.S. 6-5-308.

Filer is: An Individual [C] An Organization

Filer Information:

By submitting this form | agree and accept this electronic filing as legal submission of my Articles of
Organization.

Signature: Bannor Michael .‘”&CGTEQ'OJ" Date: 08/16/2023
Print Mame: Bannor Michael MacGregor

Title: Managing Manager

Email: bannormacgregor@gmall.com

Daytime Phone #:  (919) 624-2328
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g Wyoming Secretary of State
W Herschler Bldg East, Ste.100 & 101
| Cheyenne, WY 82002-0020

Secretary of State Ph, 307-777-7311

Consent to Appointment by Registered Agent

InCorp Services, Inc., whose registered office is located at 1910 Thomes Ave, Cheyenne,
WY 82001, voluntarily consented to serve as the registered agent for Ask Christine Productions
LLC and has certified they are in compliance with the requirements of W.S. 17-28-101 through W.S.
17-28-111.

| have obtained a signed and dated statement by the registered agent in which they
voluntarily consent to appointment for this entity.

Signature: Bannor Michael MacGragor Date: 08/16/2023
Print Narmea: Bannor Michael MacGregor

Title: Managing Manager

Email: bannormacgregorn@gmail.com

Daytime Phore #  (919) 624-2328
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STATE OF WYOMING
Office of the Secretary of State

|, CHUCK GRAY, Secretary of State of the State of Wyoming, do hereby certify that the filing
requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION

Ask Christine Productions LLC

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 16th day of August, 2023 at 3:01 PM.

~__ 7~

Remainder intentionally left blank.

(et ) Foos

Secretary of State

Filzd Cnline By:

Bannor Michael MacGregor

Filed Date: 08162023

on 08/16/2023
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American Picture House Corporation
AN Cansulting Agreament
Wersion 1.01

At-Will Initial Consulting Agreement

This AWl Initial Consulling Agreemant (hereinafter referred to as, “Agreament”) mada as of January 1,
2022 by and between the parties Bannor Michael MacGragor (hereinafter referred to as, the “Consultant”)
and Picture House Corporation (hereinafter referred to as, the, “Company”) a Wyoming limited liability

comgpany (harainafter respeciively referred inthe singular as, “Party” and collectively in the plural as, "Parties”).

Witnesseth

Whereas, the Company desires ta the secure the services of the Consultant and the Consultant desires to
provide such services to the Company; and

Mow, tharefore, in cansideration of the foregeing and the mutual covenanis herain contained, the Parties
hereto hereby agree as follows:

Article I: Engagement

The Company hereby engages the Consultant, effective as of the above-mentioned date ufil such time as
aither parly terminates this Agraament,

Article ll: Dutles

1. The Consultant will overses the operations of the Company.
2. The Consultant shall devote such time and efforts as Consultant deems appropriate.

2 Promote the quality of the Company's products and services with attention to the
maintenance of the standards and procedures the Company will establizh; and

b, Seekto enhance and develap the Company’s relationships with the entertainmant
industry and technology developers.

3. The Consultant shall act as the Company's acting CEQ/President,

4. The Censultant represents and warrants to the Company that, to the best of his/her knowledge,
helshe is under no professional obligation or commitment, whether contractual or otherwise, that
is inconsistant with hisiher obligations under this Agreement, The Consultant represents and
warrants that he/she will not knowingly use or disclose any trade secrets or other proprietary
information or intellectual property in which the Company or any other person has any right, title
of interest, To the best of hisfher knowledge, the Consultant's services 1o be delivered to the
Company as contemplated by this Agreement will not infringe or violate the rights of any cther
person. The Consultant represents and warrants to the Company that he'she has retumed all
property and confidential information belanging to hisfhar most recant prior employer.

Page 1 of 6 pages
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American Picture House Corporation
AWl Cangulting Agreenent
Wersion 1.01

Article lll: Compensaticn

Company shall pay to the Consultant for all services to be rendared pursuant o the terms of this
Agreement until its termination the "Consultant Compensation” as outined and payable as per "Exhibit A"

The Company shall pay bonus compensation as mutually agreed and to be determined at the sole
discretion of the Company to the Consultant for the additional services which are considered
outside the scope this Agreement.

Article IV: Working Conditions and Benefits

The Consultant shall work from wherever the customarily work je.g, from home orother) and wil
not be required to work from the Company's offices.

If the Consultant travels on the Company's behalf to the extent reasonably necessary Consultant
shall ba reimbursed for such travel, provide such travel was pre-authorized by the Company,

Article V: Term “At-Will"

The Agreament shall remain in effect, from the commencament date st forth in Article | until the date
when the Agreement terminates pursuant to Article VI,

1.
2

Article VI: Termination

The Caonsultant may voluntarily terminate this Agreement at any time upon written natice to the Company.

The Company may terminata this Agreamant, in its sole discretion, at any time.

Article V1i: Confidentiality

The Cansultant hereby agrees as follows:

1.

All Company trade secrets, proprietary information, sofiware, scftware codes, advertising, sales,
marketing and other materials or articles of information, including customer and supplier lists,
data, repors, customer sales analyses, invoices, price lists or information, samples, or any other
materials or data of any kind furnished to the Consultant by the Company shall remain the sale
and confidential property of the Company, if the Company raquests the return of such materials at
any time the Consultant shall immediately deliver the same to the Company.

During the term of this Agreament and at all times thareafter, the Consultant shall not knowingly
use for histher parsonal benefit, or disclose, communicate of divulae to, or use for the direct o
indirect benefit of any person, firm, association or entity other than the Company, any material
referred to in subsection (1) above or any information regarding the business methods, business
policies, procedures, techniques, research or developrment projects or results, trade secrets, or
other knowledge or pracesses used or developed by the Company or any names and addresses of
customers or clients ar any other confidential information relating to or dealing with the business
operations or activities of the Company, first made known to the Consultant or first leamed or
acquired by the Consultant from the Company.
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AN Cansulting Agreament
Wersion 1.01

3. The faregaing provisions of this Arficle shall not:

a. Prevent Consultant frem owning five percent (5% or less of the cutstanding stock of any
publicly traded entity;

b, Apply to information of any type that is publicly disclosed, or is or becomes publicly available,
in each instance withaul a violation by Cansultant of the provisions of this Article, and

¢ Beconstrued to prevent disclosure by Consultant pursuant ta legal process, provided in this
avent Consultant shall endeavar to give reasonable advance notice to the Company of any
such legal process involving hisfher that may result in otherwise prohibited disclosure.

4. It is recognized that damages in the event of breach by the Consultant of this Article waould be
difficult, if not impossible, to ascertain. Itis, therefore, agreed that the Company shall have the
right to an injunction or ather equitable reliel in any court of competent jurisdiction, enjoining any
breach, and the Censultant hereby waives any and all defenses specifically related to the ground
of lack of jurisdiction or competence of the court to grant such injunction or other eguitable relief,
The existence of this right shall not preclude any other rights and remedies at law or in equity
which the Company may hava.

5. The Consultant also agrees to sign additional Mutual Man-Disclosure Agreements as may be
required by the Company.

Article Vill: Construction, Enforceability and Severability

1. The descriptive haadings of Articles, or of or in any exhibit, are inserted for conveniencs only and
are not a part of this Agreament. Unless otherwise qualified, references in this Agroemant to
“Article” are to provisions of this Agreement and a reference thereto includes any subparts. As
used herain, the singular includes the plural, the plural includes the singular, and words in one
gender include the other, the terms "Party” and "Parties” are references to the Company and'or
the Consultant as permitted or required by the context, “herein’, “hereunder”, *hereof” and similar
references refer to the whole of this Agreement, “include”, “including” and similar tarms are not
words of limitation, and any examples are not limiting. The failure of an incorporated Party to affix
its corporate seal o this Agreement shall not impair the validity of the signature of that Party but
shall, instead, be the adoption by that Party of the phrase "Corporate Seal” as the corporate seal of
that Party for the purpeses of this Agreement. In the event any date specified herein or determined
hereunder shall be on a Saturday, Sunday or nationally declared haliday, then that date so specified
or determinad shall be deemed to be tha next business day following such date and compliance by
or on that day shall be deemed to be compliance with the terms of this Agreament.

2. If any provision or portion of this Agreement shall be held invalid or unenforceable, the remainder
of this Agreement shall remain in full force and effect. If any provision or portion of this
Agreement is held invalid or unenforceable with respect to circumstances, it shall remain in full
force and effect in all other circumstances.

3. The Company represents and warrants o the Consultant that, to the best of its knowledge, it has
been duly autharized to execute, deliver and perform this Agreement and each related agreement,
and that exscution, delivery and performance hereof and thereof is not and will not be a breach or
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viclation of any obligaticn or commitment, whether cantractual or otherwise, to which the
Company is subject ar by which it is bound.

Article IX: Arbitration

Any controversy or claim arising out of or relating to this Agreement or the breach thereof, or the
Consultant's engagement or the termination thereof, shall be settled by arbitration in Morth Carolina in
accordance with rules outlined by the American Arbitration Association. The decision of the arbitrator
shall ba final and binding on the Parlies, and judgment on tha award rendered by the arbitrator may ba
anterad in any court having jurisdiction thereof. Tha arbitrator shall be empowared to enter an equitable
decree mandating specific enforcement of the terms of this Agreement. The Company and the Consultant
shall share equally all fees and expenses of the arbitrator; provided, however, that the Company or the
Consultant, as the case may be, shall bear all fees and expenses of the arbitrator and all of the legal fees
and out-of-pocket expenses of the other Party if the arbitrator determines that the claim or position of the
Company or the Consuliant, as the casae may be, was without reasonabla foundation. The Consultant and
the Company each hereby consent to personal jurisdiction of the state and federal courts located within
the termritarial limits of the abowe venue for any action or proceeding arising from or relating to this
Agresment or relating to any arbitration in which the parties are participants, and waive all venue
objections with respect to such arbitration, actions or proceedings.

Article X: Notice

Any natice, request, demand or ather communication required o be given under the terms of this
Agreement shall be in writing and shall be deemed to have been duly given if delivered to the addressee in
person or mailed by certified mail, retum receipt requested, to the Consultant at the last resident address
he/shafthey hasihave) provided 1o the Company, or in the case of the Company, at its principal offices,

Article XI: Benefit

This Agreement shall inure to and shall be binding upon the Parties, the successors and assigns of the
Company, and the heirs and personal representatives of the Caonsultant.

Article XII: Waiver

The waiver by either Parly of any breach or vialation of any provision of this Agreement shall not operate
ar be construad as a waiver of any subseguent breach.

Article Xlll: Governing Law

The law of the State of Morth Carolina shall gowarn the construction, enforcemant and validity of this
Agreement as such laws shall apply to agreements negotiated, formed and executed within such state.

Article XIV: Entire Agreement
This Agreement constitutes or refers to the entire understanding of the Consultant and the Company with respect

1o the subject matter hereof and supersedes any and all prior understandings writlen or aral. This Agreement may
not be changed, medified, or discharged orally, but only by an instrument in writing signed by the Parties.
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Article XV: Counterparts and Facsimile Signatures

This Agreement may be executed simultanagusly in two or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.
Exacution and delivery of this Agreement by exchangs of facsimile copies bearing the facsimile signature
of a Parly shall constitute a valid and binding execution and delivery of this Agreement by such Party.
Such facsimile copies shall constitute enforceable original documents.

Signatures Page

In Witness Whereof, the Parties have executed this Agreement and affixed their hands and seal the day
and year first wiitten above,

Bannor Michael MacGregor (the, “Consultant'™)

y - 0140172022

Bannar Michael MacGregor, Individually date

American Picture House Corporation (the, "Company™)

g 01/01/2022
Bannor Michael MacGregor, CEQ/President date
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{Exhibit A}

Consultant Compensation Details:

Compensation: Consultant will receive compensation (at the sole discretion of the Company) for exemplary
performance and for significantly adding value to the Company, The Company makes no warantees
and/or representations of guaranteed compensation to Consultant.

Howiver, if this Agreament his replaced with a full-time, employmeant agreameant the Company shall pay
Consultant a minimum of:

= Five thousand dollars per month ($5,000,00 USD); and

+ An amount of ownership in the Company to be mutually agreed ta and to be further vested with
terms acoaplable to both parties (e.q., over a two-year perod, efc.).
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Amended Consulting Agreement

This Amended Consulting Agreement therelinafter referred to ag, “Agreament") imade as of September 19,
2023 (the "Effective Date"), by and between Bannor Michael MacGregor (the "Consultant”), citizen and
resident of the State of North Caraling, and American Picture House Corporation (the *Company®), a
corporation formed and existing under the laws of the State of Wyoming. Consultant and Company may
be referred to herein individually as a "Party” and collectively as "Parties”.

Witnesseth

Whereas, the Company desires to the secure the services of the Consultant as defined herein and the
Caonsultant desires to pravide such services to the Company; and

Mowy, therefore, in consideration of the foregoing and the mutual covenants hergin contained, the Parties
agree as follows:

Article I: Engagemeant

The Company hereby engages the Consultant effective as of the Effective Date to provide the services
and perform the duties enumerated in Article 1. This Agreement shall cantinue until such time 2s either
party terminates this Agreement pursuant to Article V1.

Article ll: Duties
1. The Consultant will oversee the aperaticns of the Company for the purposes of:

3. Promoting the quality of the Company's products and services with attention to
the maintenance of the standards and procedures the Company will establish;
and

b Seeking to enhance and develop the Company's relationships with the
entertainment industry and technology developers.

2. The Consultant shall devote such time and efforts as Consultant and Company deem
appropriabe.

3. The Consultant shall act as the Company's CEQ. The Consultant represents and warrants to the
Company that, to the best of his/her knowledge, he/she is under no professional obligation or
commitiment, whether contractual or otherwise, that Is inconsistent with his/her oblizations under
this Agreement. The Consultant represents and warrants that he/she will not knowingly use or
disclose any trade secrets or other proprietary information or intellectual property in which the
Company or its affiliates or any other third person daing business with the Campany has any right,
title ar interest. To the best of his/her knowledge, the Cansultant’s services to be delivered to the
Company as contemplated by this Agreement will nat infringe or violate the rights of any other
person, The Consultant represents and warrants to the Company that hes/she has returned all
property and confidential infarmation belanging ta his/her maost recent priar employer and that
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hesshe will not use any such praperty or confidential information in providing services and/or
performing the duties contemplated herein.

Article lll: Cempensation

Company shall pay to the Consultant for all services to be rendered pursuant to the terms of
this Agreement until its termination, the "Consultant Compensation” as outlined and payable as
per "Exhibit A7

The Company shall pay to the Consultant, bonus campensation as mutuzally agreed upan and to
be determined at the sole discretion of the Company for any additional services provided to the
Company by the Consultant, which are considered outside the scope this Agreement.

Article IV: Working Conditions and Benefits

The Consultant shall work from wherever the Consultant customarily works (e.g, from heme or
ather) and will not be required to work from the Company's offices,

If the Consultant travels at the request of and on behalf of the Company, Company shall
reimburse Consultant for all reasonably incurred and necessary travel expenses, provided such
travel expenses wera pre-authorized by the Campany.

Article V: Term

The Agreement shall remain in effect, from the Effective Date set farth above, until such time as the
Agreement is terminated in accordance with Article VI

Article VI: Termination

The Consultant may veluntarily terminate this Agreement with or without cause upon 30-day
written notice to the Company.

The Compary may terminate this Agreement with or without cause, in its sole discretion, at any
time and without notice.

Article VII: Confidentiality

The Consultant hereby agrees as follows:

1.

All Company trade secrets, proprietary information, software, software codes, advertising, sales,
marketing and other materials or articles of infermation, including custamer and supplier lists,
data, reports, customer sales analyses, invoices, price lists or information, samples, or any other
materials or data of any kind furnished to the Consultant by the Company shall remain the sole
and canfidential property of the Company; if the Company requests the return of such materials
at any time the Consultant shall immediately deliver the same to the Company.

During the term of this Agreement and at all times thereafter, the Consultant shall not knowingly
use for his/her personal benefit, ar disclose, communicate or divulge to, or use for the direct or
indirect benefit of any person, firm, assaciation or entity other than the Company, any material
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referred to in subsection (1) above or any information regarding the businass methods, business
policies, procedures, technigues, research or development projects or results, trade secrets, or
other knowledge or processes used or developed by the Company or any names and addresses
of customers or clients or any other confidential infarmation relating to ar dealing with the
business operations or activities of the Company, first made known to the Consultant or first
learned or acquired by the Consultant frem the Company.

The foregoing provisions of this Article shall not:

a,  Apply to information of any type that is publicly disclosed, or is or becomes publicly
available, in each Instance without a violation by Consultant of the provisions of this
Article, and

b Be construed to prevent disclosure by Consultant pursuant to legal process, provided in
this event Consultant shall endeavor to give reasonable advance notice to the Company
of any such legal process involving his/her that may result in otherwise prohibited
disclosure,

It is recognized that damages in the event of breach by the Consultant of this Article would be
difficult, if not impossible, to ascertain, It is, therefore, agreed that the Company shall have the
right to an injunction or other equitable relief in any court of competent jurisdiction, enjoining
any breach, and the Consultant hereby waives any and all defenses specifically related to the
ground of lack of jurisdiction or competence of the court to grant such injunction or other
efuitable relief. The existence of this right shall not preclude any other rights and remedies at law
of in equity which the Company may hawve.

The Consultant also agrees to sign additional Mutual Non-Disclosure Agreements as may
be required by the Company.

Article VIII: Construction, Enforceability and Severability

The descriptive headings of Articles, or of or in any exhibit, are inserted for convenience only and
are not a part of this Agreement. Unless otherwise qualified, references in this Agreement to
“Article” are to provisions of this Agreement and a reference thereto includes any subparts, As
used herein, the singular includes the plural, the plural includes the singular, and words in one
gender include the other, the terms "Party” and "Parties” are references to the Company and/or
the Consultant a5 parmitted or ragquired by the context, *herein®, “hereunder”, “hereof” and similar
references refer to the whole of this Agreement, “include”, “including” and similar terms are not
wards of limitation, and any examples are not limiting. The failure of an incorporated Party to affix
its corparate seal to this Agreement shall nat impair the validity of the signature of that Party but
shall, instezd, be the adoption by that Party of the phrase “Corpaorate Seal” as the corporate seal of
that Party for the purposes of this Agreement. In the event any date specified herein or
determined hersunder shall be on a Saturday, Sunday or nationally declared holiday, then that
date so specified or determined shall be deemed to be the next business day following such date
and compliance by or on that day shall be deemead to be compliance with the terms of this
Agreement,
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2. If any provision or partion of this Agreement shall be held invalid or unenforceable, the
remainder of this Agreement shall remain in full force and effect. If any provision or portion of
this Agreement is held invalid or unenforceable with respect to circumstances, it shall remain in
full force and effect in all other circumstances.

3. The Company represents and warrants to the Consultant that, to the best of its knowledge, it has
been duly authorized to execute, deliver and perform this Agreement and each related
agreement, and that execution, delivery and performance hereof and thereof is not and will not
be a breach orviolation of any obligation or commitment, whether contractual or otherwise, to
which the Company is subject or by which it is bound.

Article 1X: Arbitration

Anmy controversy or claim arising out of or relating to this Agreement or the breach thereof, or the
Consultant's engagement or the termination thereof, shall be settled by arbitration in North Carolina in
accordance with rules outlined by the American Arbitration Assaciation. The decision af the arbitrator
shall ke final and binding on the Parties, and judgment on the award rendered by the arbitrator may be
entered in any court having jurisdiction thereof, The arbitrator shall be empowered to enter an equitable
decrea mandating specific enforcement of the terms of this Agreemant. The Company and the Consultant
shall share equally all fees and expenses of the arbitratar; provided, however, that the Company or the
Consultant, as the case may be, shall bear all fees and expenses of the arbitrator and all of the legal fees
and out-of-packet expenses of the other Party if the arbitrator detarmines that the claim or position of
the Company or the Consultant, as the case may be, was without reasonable foundation. The Consultant
and the Company each hereby consent to personal jurisdiction of the state and federal courts located
within the territorial limits of the above venue for any action or proceading arising from or relating to this
Agreement or relating to any arbitration in which the parties are participants, and waive all venue
objections with respect to such arbitration, actions or proceedings.

Article X: Notice

Any notice, request, demand or other caommunication required to be given under the terms of this
Aprecmment shall be in writing and shall be deemed to have been duly ghven if delivered to the addressee in
person or mailed by certified mail. return receipt requested, to the Consultant at the last resident address
ha/shesthey hasihave) provided to the Company, or in the case of the Company, at its principal offices.

Article XI: Benefit

This Agreement shall inure to and shall be binding upon the Parties, the successors and assigns of the
Company, and the heirs and personal representatives of the Consultant.

Article XII: Waiver

The waiver by either Party of any breach or viclation of any pravision of this Agreement shall not operate
of be construed as a waiver of any subsequent breach.

Articla XIl: Governing Law

The law of the State of Morth Carclina shall govern the construction, enforcement and validity of this
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Agreement as such laws shall apply to agreements negotiated, formed and executed within such state.

Article XIV: Entire Agreement

This Agreement constitutes or refers to the entire understanding of the Consultant and the Campany with
respect to the subject matter hereof and supersedes any and all prior understandings written or oral. This
Agreement may not be changed, modified, or discharged orally, but only by an instrument in writing signed
by the Parties.

Article XV: Counterparts and Facsimile Signatures
This Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which taken together shall censtitute one and the same instrument.
Execution and delivery of this Agreement by exchange of facsimile copies bearing the facsimile signature
of a Party shall constitute a valid and binding execution and delivery of this Agreement by such Party.
Such facsimile copies shall constitute enforceable original documents.

Signatures Page

In Witness Whereaf, the Parties have executed this Agreement and affixed their hands and seal the day
and year first written above.

Bannor Michael MacGregor (the, “Consultant”)

By: _E-Signature on file 901923
Bannor Michael MacGregor, Individually date

American Picture House Corporation (the, “Company”]

By: E-signature on file 9719723
A, John Luessenhop date
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(Exhiibit A)

Consultant Compensation Details:

Compensation, Consultant will receive compensatian (at the sole discretion of the Company) for exemplary
performance and for significantly adding value to the Company. The Company makes no warrantees
and/ar representations of guaranteed compensation to Consultant.

However, if this Agreement his replaced with a full-time, employment agreement the Company shall pay
Cansultant a minimum of:

= Five thousand dollars per month ($5,000.00 USD); and

+ An amount of ownership in the Company to be mutually agreed to and to be further vested
with terms acceptable to both parties 2., over a two-year period, etc.).
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SBA Loan S49094 783503 Application #33159161 59

LOAN AUTHORIZATION AND AGREEMENT (LA&A)

A PROPERLY SIGNED DOCUMENT IS
REQUIRED PRIOR TQ ANY
DISBURSEMENT

CAREFULLY READ THE LA&A:
This document describes the terms and conditions of your loan. It 1s your responsibility to comply with
ALL the terms and conditions of your loan.

SIGNING THE LA&A:
All borrowers must sign the LA&A.
*  Sign your name gxact{y as it appears on the LAKA. I typed incorrectly. you should sign
with the correct spelling.
«  If your middle initial appears on the signature line, sign with your middle initial.
«  Ifasoffix appears on the signature line, such as Sr, or Ir., sign with vour suffix.
«  Corporate Signatories; Authorized representatives should sign the signature page.

Yoo spopainre represents your gereement o comply
wiith e terms and conditions of the lnan.

Rl 500 300

Doc # L-01-016541953-01
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DocuSign Enveloge 10! CSE8EAIDT-5B4B-4C23-BIEB-ABIE1F11FABF Doc # L-01-016541953-01
SBA Loan #9064 75303 Application #33159161 59
1.5, Small Business Administration

Ecomsnmie Injury Disasrer Loan

LOAN AUTHORIZATION AND AGREEMENT

Drate: 02262021 (Effective Date)

Om the above date, this Administration (SBAY autherized (under Section T{b) of the Small Business Act, as amended) a Loan
{SBA Loan #49049478503) to Amencan Picture House Corporation (Borrower) of 1 Marina Park Dr Ste 1410 Boston
Massachusets 02210 in the amount of one hundred and fifty thousand and 007100 Dollars (51 50,000,000, upon the following
conditions:

PAYMENT

¢ Installment payments, including principal and interest, of S731.00 Monthly, will begin Twelve (12
from the date of the promissory Mate, The balance of principal and interest will he pavable Thirty (300 vears
from the date of the promissory Note.

INTEREST

o lnterest will acerue ar the rate of 3.75% per annum and will accrve only on funds actually advanced from the
dateis) of each advance.

PAYMENT TERMS

v Each payment will be applicd first to interest accrued to the date of receipt of cach payment, and the balance, it
any, will be applied o principal.

+  Each pavment will be made when due even ifat that time the full amount of the Loan has not vet been advanced
or the autharized amount of the Loan has been reduced,

SOLLATERAL

+  For loan amounts of greater than $25.000, Borrower hereby grants to SBA, the secured party hereunder, a
continuing seeurity interest in and toany and all “Collateral™ as described herzin to secure payment and
performance of all debts, liabilities and obligations of Borower to SBA hereunder without limitation, including
bast ot limited o all interest, ather fees and expenses (all hereinafter called “Obligations™). The Collateral
in¢ludes the following property that Borrower now owng or shall acquire or create inumediately upon the
acquisition or ereation thereof: all tangible and intangible personal property, including, but not limited to: (a)
inventery, () equipment, (¢} instruments, including promissory notes (d) chamnel paper, including angible
chattel paper and electronic chattel paper, (¢} documents, {f) letter of credit rights, () accounts, including
health-care insurance receivables and eredit card receivables, (h) deposit aceounts, (1) commercial tort claims, {7)
oeneral intangibles, including payment intangibles and software and (k) as-extracted collateral as such terms
may from time 1o time be defined in the Uniform Commerzial Code. The security interest Borrower grants
ineludes all aceessions, attachments, aceessories, parts. supplies and replacements for the Collateral, all
products, proceeds and collections thercof and all records and data relating thereto.

+  For loan amounts of $25 000 or less, SBA 15 not taking a security interest in any collateral.
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DocuSign Enveloge 1D CSEEAIDT-5BAB-4C23-BIEB-ABIE1F11FABF Doc # L-01-016541953-01

SBA Loan #9064 75303 Application #33159161 59

REQUIREMEMNTS RELATIVE TO COLLATERAL

+  Borrower will not sell or transfer any collateral {except normal inventory tumaver in the ardinary course of
siness) deseribed in the "Collateral" paragraph hereof without the prior written consent of SEA,

ISE OF P

¢ Borrower will use all the proceeds of this Loan solely as working capital tw alleviate economic injury caused by
disaster oceurring in the month of January 31, 2020 and continuing thereafter and to pay Unifonn Commercial
Code {(UCC) lien filing fees and a third-party UCC handling charge of 100 which will be deducted from the
Loan amount stated above,

REQUIREMENTS FOR USE OF LOAN PROCEEDS AND RECEIPT

+  Borrower will ebtain and itemize receipts (paid receipts, paid invoices or cancelled checks) and contracts for all
Loan funds spent and retain these receipts for 3 vears from the date of the final disbursement. Prior to each
subsequent disbursement (if any ) and whenever requested by SBA, Borrower will submit to 5BA such
itemization together with copics of the reccipts.

v Borrower will notuse, directly or indirectly, any portion of the proceeds of this Loan 1o relocate without the
prior written permission of SBA. The law prohibits the use of any portion of the procceds of this Loan for
voluntary relocation from the business area in which the disaster occurred, To request SBA's prios written
permission to relocate, Borrower will present to SBA the reasons therefore and a description or address of the
relogation site, Determinations of (1) whether a relocation is veluniary or otherwise, and {2} whether any site
other than the disaster-affected location is within the business area in which the disaster occurred, will be made

solely by SBA.

¢ Borrower will, to the extent feasible, purchase enly American-made equipment and products with the proceeds
of this Loan.

. Borrower will make any request for a loan increase for additional disaster-related damages as soon as pussitﬂc
afer the need for a loan ingrease is discovered, The SBA will not consider a request for a loan increase received
mare than twe {2) vears from the date of loan approval unless, i the sole discretion of the SBA| there are
exlraordinary and unforeseeable circumstances beyond the contral of the borrower.

DEADLINE FOR RETURN OF LOAN CLOSING DOCUMENTS

+  Borrower will sign and return the loan closing documents to SBA within 2 months of the date of this Loan
Aunthorization and Agreement. By notifving the Borrower in writing, SBA may cancel this Loan if the
Borrower fails o meet this requirement. The Borrower may submit and the SBA may. in its sole discretion,
accept documents after 2 months of the date of this Loan Authorization and Agreement,

COMPENSATION FROM OTHER SOURCES

v Elgibulity for this disaster Loan is limited to disaster losses that are not compensated by other sources,
Other sources include but are not limited to: (1) procesds of policies of insurance or other indemnifications,
(20 grants of other reimbursement (ineluding loans) from govemiment agencies or private organizations, (3)
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claims for civil liability against other individuals, arganizations or governmental entities, and {4) salvage
(including any sale or re-use) of items of damaged property,

¢« Borrower will prompily notify SBA of the existence and status of any ¢laim or application for such other
compensation, and af the reecipt of.’lny such compcnsnrion, and Borrower will promptly submit the procecds
of same (not exceeding the outstanding balance of this Loan) to SBA.

. Borrower hercby assigns o SBA the procecds of;m)' such compensation from ather sources and authorizes the
payar of same o deliver said proceeds to SBA ar such time and place as SBA shall desipnate.

+ SBA will in its sele discretion determine whether any such compensation from other sources 15 a duplication
of benefits. SBA will use the proceeds of any such duplication to reduce the outstanding balance of this Loan,
and Borrower agrees that such proceeds will not be applicd in licu of scheduled payments,

DUTY TO MAINTAIN HAZARD (NSURANCE

+  Within 12 months from the date of this Loan Authorization and Agreement the Borrower will provide proof of
an active and in effect hazard insurance policy including fire. lightning, and extended coverage on all items used
o secure this loan to at least 80% of the insurable value, Borrower will not cancel such coverage and will
maintain such coverage throughout the entire term of this Loan, BORROWER MAY NOT BE ELIGIBLE
FOR EITHER ANY FUTURE DISASTER ASSISTANCE OR SBA FINANCIAL ASSISTANCE IF THIS
INSURANCE 1S NOT MAINTAINED AS STIPULATED HEREIN THROUGHOUT THE ENTIRE
TERM OF THIS LOAN, Plense submit proof of insuranee to: U5, Small Besiness Administration, Office of
Disaster Assistance, 14925 Kingsport Rd, Fort Warth, TX, 76155,

BOOKS AND RECORDS

v Borrower will maintain current and proper books of account in a manner satisfactory o SBA for the most recent
5 wears until 3 wears after the date of maturity, including extensions, or the date this Loan 15 paid in full,
whichever oceurs first. Such books will include Borrower's financial and operating statements, insurance
policies, tax retumns and related filings, records of camings distnbuted and dividends paid and records of
compensation 1o officers, directors, holders of 105 or more of Borrower's capital stock, members, parmers and
propricors.,

v Borrower authorizes SBA to make or cause to be made, at Borrower's expense and in such a manner and at such
times as SBA may require: (1) inspections and audits of any books, records and paper in the custody or control
of Borrower or others relatung 1o Borrower's financial or business conditions, imcluding the making of copics
thergof and extracts therefrom, and (2} inspections and appraisals of any of Borrower's assets,

¢ Borrower will furnish to SBA, not later than 2 months following the expiration of Borrower's fiscal year and in
such form as SBA may requite, Bormower's financial statements,

v Uponwrnitten request of SBA, Borrower will accompany such statements with an "Accountant’s Feview Report’
prepared by an independent public aceountant at Bormower's expense.

v Borrowcer authorizes all Federal, State and municipal avthonties to furnish reports of examination, records and
other infermation relating to the conditions and affairs of Borrower and any desired information from such
reports, retums, files, and records of such authorities upon request of SBA.
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LIMITS ON DISTRIBUTION OF ASSETS

+  Borrower will not, withourt the prior wiitien consent of SBA, make any distribution of Borrower’s assets, or give
any preferential treatment, make any advange, diveetly ar indirectly, by way of lean, gift, bonus, or otherwise, o
any owner or partncr or any of its employees, or to any company direetly or indirectly controlling or affiliated
with or controlled by Borrower, or any other company.

EQUAL OPPORTUNITY REQUIREMEMNT

+  If Borrower has or intends to have employees, Borrower will post SBA Foom 722, Equal Opportunity Poster
(copy attached), in Borrower's place of business where it will be clearly visible to emplovees, applicants for
employment, and the general public.

DISCLOSURE OF LOBBYING ACTIVITIES

+  Bomrower agrees to the afached Certification Regarding Lobbying Activities

BORROWER'S CERTIFICATIONS

Baorrower certifics that:

+ There has been no substantial adverse change in Borrower's financial condition (and erganization, in case of a
business borrower) since the dare of the application for this Loan, (Adverse changes include, but are not limited
o judgment liens, wx liens, mechanic's liens, bankruptey, financial reverses, arrest or conviction of felony. ete.}

+ Mo fees have been paid, directly or indirectly, to any representative (attorney, accountant, cte,) for services
provided or to be provided in connection with applying for or closing this Loan, other than those reported on
SBA Form # Business Disaster Loan Application'. SBA Form 3501 COVID- 1Y Economic Injury Disaster Loan
Application, or SBA Form 1539, 'Compensation Agreement’. All fees not approved by SBA are prohibited.

«  Allrepresentations in the Borrower's Loan application (including all supplementary submissions) are true,
correct and complete and are offered to nduce SBA to make this Loan,

+ Mo claim or applieation for any other compensation for disaster losses has been submitted to or requested of
any source, and no sueh other compensation has been reecived, other than that which Borrower has fu]ly
disclosed o SBA.

+  Meither the Bomrower nor, if the Borrower 15 a business, any principal who owns at least 50% of the Borrower,
is delingquent more than 60 days under the terms of any: (a} administrative order; {b) court order; or ()
repayment agreement that requires payment of ¢hild support

+  Bomower certifies that no fees have been paid, divectly ar indirectly, o any representative {altomey,
accruntant, ete.) for services provided or to be provided in connection with applyving for or closing this
Loan, other than those reported on the Loan Application. All fees not approved by SBA are prohibited,

If an Applicant chooses to employ an Agent, the compensation an Agent charges to and that is paid by

the Applicant must bear a necessary and reasonable relationship to the services acmially performed and must
be comparak:le o those charged by other Agents in the geopraphical area. Compensation cannoct be
conmtingent on loan approval, In addition, compensation must not include any expenses which are deemed
by SBA to be unreasonable for services actually performed or expenses aetually incurred. Compensation
must not include

Page 5 of L1
SHA Foom 13901 (5-H0 Rl 5 51




DocuSign Enveloge 1D CSEEAIDT-5BAB-4C23-BIEB-A83E1F11FABF Doc # L-01-016541953-01

SBA Loan #9064 75303 Application #33159161 59

charges prohibited in 13 CFR 103 or SOP 50-30, Appendix 1. IT the compensation exceeds S500 for a
disaster home loan or $2,500 for a disaster business loan, Borrower must fill out the Coy safion
Agree i Form 159D which will be provided for Borrower upon request or can be found on the
SBA website.

v Borrower certifies, 1o the best of its, hiz or her knowledge and belict, that the certifications and representations
in the attached Certification Regarding Lobbwing are true, correct and complete and are offered to induce SBA
o make this Loan.

CIVIL AND CRIMIMAL PENALTIES

v Whocver wrongfully misapplics the proceeds of an SBA disaster loan shall be civilly liable to the Adminisirator
in an amount equal o one-and-onc half tmes the onginal prineipal amount of the loan under 13 US.C. 6360k,
In addition, any false statement or misrepresentation (o SBA may resull in criminal, civil or administrative
sanetions including, but not imited to; 1) fines, imprisonment or both, under 15 US,C, 645, 18 TLS.C 1001, 18
USC 1004, 18 USCo10an, 18 US.C 3571, and any other applicable laws; 2) treble damages and civil
penalties under the False Claims Act, 31 US.C. 3729, 3) deuble damages and civil penaltics under the Program
Fraud Civil Remedies Aer, 31 LLS.C3802; and 4) suspension and/er debarment frem all Federal procurement
and non-pracurement ransactions. Statutory fines may increase if amended by the Federal Civil Penaluies
Inflation Adjustment Act Improvements Act of 2003,

RESULT OF VIOLATION OF THIS LOAN AUTHORIZATION AND AGREEMENT

¢ I Borrower viclates any of the terms or conditions of this Loan Authorization and Agreement, the Loan will be
in default and SBA may declare all or any part of the indebredness immediately due and payable. $BA's failure
L exercise s rights under this paragraph will net constitute 2 waiver.

v A default {or any violation of any of the terms and conditions) of any SBA Loanis) to Borrower and/or its
affiliates will be considered a default of all such Loanis).

5 N N
¢ Disbursements will be made by and at the diseretion of SBA Counsel, in accordance with this Loan
Authorization and Agreement and the general requirements of SBA,
#  Disbursements may be made in increments ag necded.

s (hher conditions may be imposed by SBA pursuant to gencral requirements of SBA.

«  Disbursement may be withheld if, in SBA's sole discretion, there has been an adverse change in Borrower's
financial condition or in any other material fact represented in the Loan application, or if Borrower fails to
meet any of the terms or conditions of this Loan Authonization and Agreement.

v NODISBURSEMENT WILL BE MADE LATER THAN 6 MONTHS FROM THE DATE OF THIS
LOAN AUTHORIZATION AND AGREEMENT UNLESS SBA, IN ITS SOLE DISCRETION,
EXTENDS THIS DISBURSEMENT PERIOD,
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PARTIES AFFECTED

¢ This Loan Authorization and Agreement will be binding upon Borrower and Borrower's successors and

assigns and will inure o the benefit of SBA and its successors and assigns.

RESOLUTION OF BOARD OF DIRECTORS

v Borrower shall, within 180 days of receiving any disbursement of this Loan, submit the appropriate SBA

Certificate and/or Resolution e the U5, Small Business Admimsiration, Office of Disaster Assistance, 14923
Kingsport Bd, Fort Warth, TX, 76135,

ENFORCEABILITY

This Loan Authorization and Agreement is legally binding, enforceable and approved upon Borrower's
signafure, the SBAs approval and the Loan Proceeds being issued (o Borrower by a government issued check or

by electronic debit of the Loan Proceeds to Bomower” banking aceount provided by Bormower in application for
this Loan.

Qame’.a’mt

James E. Rivera
Associate Administrator
U5, Small Business Administration

The undersigned agree(s) to be bound by the terms and conditions herein during the term of this Loan, and further agree(s)
that no provision stated hercin will be waived without prior written consent of SBA, Under penalty of perjury of the

United States of America, | hereby certify that | am authorized to apply for and obtain a disaster loan on behalf of
Borrower, in connection with the effects of the COVID-19 emergency,

American Picture House Corporation
Descusligred By

Bovunsr Macreppr

AGZA1DDSCIRILNE.

Date; ___ 02,26 2021

Bannor MacGregor, Ohwnen/Officer

Note: Corporate Borrowers must execute Loan Authorization and Agreement in corporate name, by a duly authorized
officer. Pammership Borrowers imust execute in frm name, weether with sipnature of a general partner. Limited Liability
entities must execute in the entity name by the signanire of the authorized managing person.
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CERTIFICATION REGARDING LOBBYING

For loans over $150,000, Congress requires recipients to agree to
the following:

1. Appropriated funds may NOT be used for lobbying.

2. Payment of non-federal funds for lobbying must be reported on Form
SF-LLL.

3. Language of this certification must be incorporated into all
contracts and subcontracts exceeding $100,000.

4. All contractors and subcontractors with contracts exceeding
$100,000 are required to certify and disclose accordingly.
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CERTIFICATION REGARDING
LOBBYING

Certification for Contracts, Groms, Legns, ond Cooperative
Agreemenis

Bomower amd all Guarantors (iF any) certify, 1o the best of its. his or her knowledge and belief, thar:

(1} Mo Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, o
any person for influencing or attempting to influence an ofticer or employee of any agency, a Member of
Cengress, an officer or employee of Congress, or an employee of a Member of Congress in conneetion
with awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation, rengwal, or modification of
any Federal contract, grant, loan, or cooperative agreement.

(2} Ifany funds other than Federal appropriated funds have been paid or will be paid to any persen for
intluencing or attempting to influence an ofticer or cmployee of any agency, a Member of Congress, an
officer ar employee of Congress, or an employee of a Member of Congress in conneetion with this Federal
loan, the undersigned shall complete and submit Standand Form LLL, "Disclosure Form to Repart
Lobbying." in accordance with its instructions,

(3} The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and co-operative agreements) and that all sub-recipients shall certify and disclose aceordingly.

This certification i a material representation of fact upon which relianee was placed when this ransaction
was made or entered into. Submission of this certification 1s & prerequisite for making or entening inte this
teansaction imposed by Section 13532, Title 31, US. Code. Any person whe fails w file the required
certification shall be subject to a eivil penalty of not less than £ 10,000.00 and not more than S 100 00000
for each such failure.
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This Statement of Policy is Posted

In Accordance with Regulations of the

Small Business Administration

This Organization Practices

Equal Employment Opportunity

We do not discriminate on the ground of race, color, religion, sex, age, disability
or national origin in the hiring, retention, or promotion of employees; nor in
determining their rank, or the compensation or fringe benefits paid them.

This Organization Practices

Equal Treatment of Clients

We do not discriminate on the basis of race, color, religion, sex, marital status,
disability, age or national origin in services or accommodations offered or
provided to our employees, clients or guests.

These peolicies and this notice comply with regulations of the
United States Gowvernment.

Please report viclations of this policy to:

Administrator
Small Business Administration
Washington, D.C. 20416

In order for the public and your employess to know their ighis under 13 C.F.R Parls 112, 113, and 117, Small
Business Administrafion Regulations, and ta conform with the directions of the Adminisirator of SBA, this poster
must be dieplayed where it i clearly vislble 10 employees, applicants for employment, and the public.

Failure to display the poster as required in accordance with SBA Regulations may be considered evidence of
noncompliance and subject you to the penalties contained in those Regulations,
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Y '3';’1;{{;.? Esta Declaracion De Principios Se Publica

De Acuerdo Con Los Reglamentos De La

Agencia Federal Para el Desarrcllo de la Pequefia Empresa

Esta Organizacidn Practica

Igual Oportunidad De Empleo

No discriminamos por razén de raza, color, religién, sexo, edad, discapacidad o
nacionalidad en el empleo, retencién o ascenso de personal ni en la determinacién

de sus posiciones, salarios o beneficios marginales.

Esta Organizacion Practica

Igualdad En El Trato A Su Clientela

No discriminamos por razén de raza, color, religién, sexa, estado civil,
edad, discapacidad o nacionalidad en los servicios o facilidades provistos para

nuestros empleados, clientes o visitantes.

Estos principios y este aviso cumplen con los reglamentos del Gobierno
de los Estados Unidos de América.

Favor de informar violaciones a lo aqui indicado a:

Administrador
Agencia Federal Para el Desarrollo de la

Pequefia Empresa
Washington, D.C. 20416

A, fin de que el piblico y sus empleados conozcan sus derechos segin lo expresado en las Secciones 112,
113 y 117 del Cédigo de Regulaciacnes Federales No, 13, de los Reglamentos de la Agencja Federal Para
el Desarrollo de la Pequena Empresa y de acuerdo con las instrucciones del Administrador de dicha

ncia,
esta notificacion debe fijarse en un lugar claramente visible para los empleados, solicitantes de emplec y
plblico en general. No fijar esta notificacién segun lo requeride por los reglamentos de la Agencia Federal
Para el Desarrollo de la Pequefa Empresa, puede ser interpretado como evidencia de falta de cumplimiento
de los mismos y conllevara la ejecucion de los castigos impuestos en estos reglamentos.
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NOTE

A PROPERLY SIGNED NOTE IS
REQUIRED PRIOR TO ANY
DISBURSEMENT

CAREFULLY READ THE NOTE: It is your promise (o repay the loan.

+  The Note is pre-dated. DO NOT CHANGE THE DATE OF THE NOTE.

v LOAN PAYMENTS will be due as stated in the Note.

¢+ ANY CORRECTIONS OR UNAUTHORIZED MARKS MAY VOID THIS
DOCUMENT.

SIGNING THE NOTE: All borrowers must sign the Note.
¢ Sign your name gvaci{y as it appears on the Note, If typed incorrectly, you should sign
with the correct spelling.
¢ If vour middle initial appears on the signature line, sign with your middle initial.
+  If a suffix appears on the signature line, such as Sr. or Jr., sign with vour suffix.
¢+ Corporate Signatories: Authorized representatives should sign the signature page.
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* |* Lo Amunts $150,000,00
: Coulne) NOTE
By 1953 o0 .
IsTRM ({SECURED DISASTER LOANS) Annual Interest Bate: 3,75%
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l. PROMISE TO PAY: In return for a loan, Borrawer promises o pay o the order of SBA the amount of one
hundred and fifty thousand and 00100 Dollars ($150,000.00). interest on the unpaid prineipal balance, and all
other amounts required by this Note.

2. DEFINITIONS: A) “Collateral” means any property taken as security for payment of this Note or any guarantee of
this Mote, B) “CGuarantar” means cach person or entity that signs a guarantee of payment of this Note, C) “Loan
Documents” means the documents related to this loan signed by Borrower, any Guarantor, or anvone who pledges
collateral.

3. PAYMENT TERMS: Borrower must make all payments at the place SBA designates. Borrower may prepay this
MNode in partor in full ar any time, without notice or penalty. Borrower must pay principal and interest payments of
STILO0 every month beginning Twelve (123 months fram the date of the Note. SBA will apply cach installment
payment first to pay interest accrued to the day SBA receives the payment and will then apply any remaining balance
to reduce principal. All remaining principal and acerued interest is due and payable Thirty (30 vears from the dare
of the Mote.

4. DEFAULT: Borrower is in default under this Note if Borrower docs not make a payment when duc under this Noge,
or if Borrower: A) Fails o comply with any provision of this Note, the Loan Authorization and Agreement, or other
Loan Documents; B) Defaults on any ather SBA loan; C) Sclls or atherwise transfers, or docs not preserve or
aceount to SBA s satisfaction for, any of the Collateral or its procesds: IV Does not disclose, oF anyone acting on
their behalf docs not disclose, any material fact to SBA: E) Makes, or anvane acting on their behalf makes, a
materially false or misleading representation to SBA; F) Defaults on any loan of agreement with another ereditor, if
SBA believes the default may materially affect Borrower's ability to pav this Note: G Fails to pay any taxes when
due; Hy Becomes the subject of a proceeding under any bankruptey or inselvency law: 1) Has a receiver or liquidator
appeinted for any part of their business or property; J) Makes an assignment for the benefit of crediters; K) Has any
adverse change in financial condition or busingss operation that SBA believes may materially affect Borrower’s
absility to pay this Note; L) Dies: M) Reorganizes, merges, consolidates, or otherwise changes ownership or business
structure without SBA™s prior written consent; or, N) Becomes the subject of a civil or ceiminal acticn that SBA
believes may materially affect Bomower™s ability to pay this Note.

5. SBA’S RIGHTS IF THERE IS A DEFAULT: Without nodice or demand and without giving wp any of its rights,
SBA may: A) Require immediate payment of all amounts owing under this Note: B) Have recourse to callect all
amounts owing from any Borrower or Guaranter (if any); C) File suit and obtain judgment; I Take possession of
any Collateral; or E) Sell, lease, or otherwise dispose of, any Collateral a1 public or private sale, with or without
advertiscment.

6. SBA™S GENERAL POWERS: Without notice and without Borrower's consent, SBA may: A) Bid on ar buy the
Callateral at its sale or the sale of another lienholder, at any price it chooses; BY Colleet amounts dug under this Note,
cnforce the terms of this Mote or any other Loan Document, and preserve or dispose of the Collateral. Amaong other
things, the expenses may include payments for property taxes, prier liens, insurance, appraisals, environmental
remediation costs, and reasonable attorney's fees and costs, [f SBA incurs such cxpenscs, it may demand immediate
reimbursement from Bomower or add the expenses to the principal balanee; ©) Release anvone obligated to pay this
Note; D) Compromise, release, renew, extend or substitute any of the Collateral; and E) Take any action necessary to
protect the Collateral or colleet amounts owing on this Note.
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FEDERAL LAW APPLIES: When SBA is the holder, this Note will be interpreted and enforced under federal law,
including SBA regulations. SBA may use state or local procedures for filing papers, recording documents, miving
naotice, foreclosing liens, and other purposes. By using such procedures, SBA does not watve any federal immumity
from state or local control, penalty, tax, or liability, As to this Mote, Borrower may not claim or assert against SBA
any local or state law to deny any obligation, defear any claim of SBA, or preempt foderal law,

£ GENERAL PROVISIONS: A) All individuals and entities signing this Note are jointly and severally liable. B)
Barrower waives all suretyship defenses, C) Borrower must sign all documents regquired at any time 1o comply with
the Loan Documents and to enable SBA to acquire, perfect, or maintain SBA’s liens on Collateral. D) SBA may
exercise any of its rights separately or together, as many times and in any order it chooses. SBA may delay or forgo
enforcing any of its rights without giving up any of them. E) Borrower may not use an oral statement of SBA 1o
contradict or alter the written terms of this Note. F) If any part of this Note is unenforeeable, all other parts remain in
effect. G) To the extent allowed by Low, Borrower waives all demands and notices in connection with this Note,
including presentment, demand, protest, and notice of dishonor. Borrower also waives any defenses based upon any
claim that SBA did not obtain any guarantee; did not obtamn, perfect, or maintain a lien wpon Collateral; impaired
Collateral; or did not obtain the fair market value of Collateral at a sale. H) SBA may scll or otherwise transfer this
MNote.

9. MISUSE OF LOAN FUNDS: Anvone whe wrongfully misapplies any proceeds of the loan will be civilly liable to
SBA for one and one- half times the proceeds dishursed, in addition w other remedies allowed by law.

1. BORROWER'S NAME(S) AND SIGNATURE(S): By signing below, cach individeal or entity acknowledges and
aceepts personal obligation and full Hability under the Mose as Borower,

American Picture House Corporation
Doz uBipred By

Bowner MarLrupr

AGZRI0DGECOREL08 .

Bannor MacGregor, OvmenOfficer
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SECURITY AGREEMENT

Read this document carefully. It grants the SBA a security interest (lien) in all
the property described in paragraph 4.

This document is predated. DO NOT CHANGE THE DATE ON THIS
DOCUMENT.
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11.S. Small Business Administration

SECURITY AGREEMENT

SBA Loan i 4O TR

Barrower: American Picture House Corporation

Secured Party: The Small Business Administration, an Agency of the U.5, Government
Drane: 02.26,202 1

Mate Asrrount: S1E0.000.00

1, DEFINITIONS,

Unless otherwizse specified, all wrins used in this Agreement will have the meanings ascribed o them under the
Official Text of the Uniferm Cominercial Code, as it may be amended fram time ta time, ("UCC™) “5BA™
means the Small Business Administeation, an Agency of the US. Government.

2, GRANT OF SECURITY INTEREST.

Faor value received, the Borrower grants to the Sceured Party a security inferest in the property deseribed below
in paragraph 4 (the “Collateral ™),

3. OBLIGATIONS SECURED.

This Agreement seoures the payment and performance of: (a) all obligations under a Note dated 02262021,
made by Amenican Picture Houze Corporation , made payable to Secured Lender, in the amount of S130,000,00
(“Mote”), including all costs and expenses (including reasonable attorney”™s fees), incurred by Secured Party in
the disbursement, administration and collection of the loan evidenced by the Mote; (b} all costs and cxpenses
{including reasonable attormey s fees), incurred by Secured Panty in the protection, maintenance and
enforcement of the security interest hereby granted; (o) all obligations of the Borrower in any other agreement
relating to the Mote; and (d) any modifications, renewals, refinancings, or extensions of the foregoing
oblizations.

4. COLLATERAL DESCRIPTION.

The Caollateral in which this security interest is granted includes the following property that Borrower now owns
ar shall acquire or create immediately upon the acquisition or creation thereof: all tangible
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and intangible personal property, incleding, but not limited to: (a) inventory, (b) cquipment, (¢} ingruments,
including promissory notes (d) chatel paper, including tangible chartel paper and electronic charel paper. {(¢h
documents, () leter of credit righrs, (g) accounts, including health-care insurance receivables and credit card
receivables, () deposit accounts, (i} commercial tort claims, (j) general intangibles, including paviment intangibles
and software and (k) as-extracted collateral as such terims may from time o time be defined in the Uniform
Ceoanmercial Code. The security interest Borrower prants ineludes all aceessions, attachiments, accessories,

parts, supplies and replacements for the Collateral, all products, proceeds and collections thereef and all records
and data relating thereto.

“h

RESTRICTIONS ON COLLATERAL TRANSFER,

Borrower will not sell. lease, license or atherwise wansfer (including by granting security inferests, liens, or
ather encumbrances in) all or any part of the Collateral or Borrower’s interest in the Collateral without Secured
Party™s written or electronically communicated approval, except that Borrawer may sell inventory in the
ardinary course of business on costomary teems. Borrower may collect and vse amounts due on aecounts and
ather rights (o payment arising or created in the ordinary course of business, until notified otherwise by Secured
Party in writing or by electronic communication.

G, MAINTENANCE AND LOCATION OF COLLATERAL; INSPECTION; INSURANCE.

Borrower must promptly notify Sccured Party by written or electronic ecommunication of any change in location
of the Collateral, specifving the new location. Borrower hereby grants to Secured Party the right to inspect the
Collateral an all reasenakle times and upen reasonakle notice. Borrower must: (o) maintain the Collateral in
good condition: (b pay promptly all taxes. judgments, or charges of any kind levied or assessed thereon: ()
keep curvent all rent or mortigage payments due, if any, on premises where the Collateral is located: and (d)
mainiain hazard insurance on the Collateral, with an insurance company and in an amount approved by Secured
Party {but in no event less than the replacement cost of that Collateral), and including such terms as Secured
Party may require including a Lender's Loss Pavable Clause in favor of Sceured Party. Borrower hereby assigns
1o Secured Party any proceeds of such policies and all unearned premiums thereon and authorizes and empowers
Secured Party 1o collect such sums and (o execute and endorse in Borrower’s name all proofs of loss, deafts,
chiecks and any other docwments necessary for Secured Party 1o obtain such payments.

T CHANGES TO BORROWER'S LEGAL STRUCTURE, PLACE OF BUSINESS, JURISDICTION
OF ORGANIZATION, OR NAME.

Borrower must notify Secured Party by written or electronic communication not less than 30 days before taking
any of the following actions: (2] changing or reorganizing the tvpe of crganization or form under which it does
business; (b) moving, changing its place of business or adding a place of business; (c) changing its jurisdiction
of arganization; or (d) changing its name. Borrower will pay for the preparation and filing of all documents
Secured Party deems necessary to maintain, perfeet and continue the perfection of Secured Party's sccurnity
interest in the event of any such change

5. PERFECTION OF SECURITY INTEREST.

Borrower consents, without further notice, to Secured Party™s filing or recording of any docwments necessary 1o
perfect, continue, amend or terminate its security interest. Upon request of Seoured Party, Borrower must sign or
otherwise authenticate all documents that Secured Party deems necessary at any time to allow Secured Party 1o
acquire, perfect, continue or amend its security interest in the Collateral. Borrower will pay the filing and recording
costs of any documents relating o Sceurcd Party's security interest, Borrower ratifics all previous filings and
recordings, including financing statements and
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natations on cerificates of tifle. Bomower will cooperate with Seeured Party in obfaining a Contrel Agreement
satisfaciory o Seoured Party with respect o any Deposit Accounts or Investment Property, or in otherwise obtaining
centrol or pessession of that or any other Collateral.

. DEFALLT.

Borrower is in default under this Agreement it (a) Borrower fails o pay, perform or otherwise comply with any
provision of this Agreement; (b) Borrower makes any neatenially false representation, warranty or certification
in, o in conneetion with, this Agreement, the Note, or any other agreement related 1o the Mote or this
Agrcement; (c) another secured party or judgment creditor cxereises its rights againss the Collateral; or (d) an
cvent defined as a “default” under the Obligations occurs, In the event of default and if Sccured Party requests,
Borrower must assemble and make available all Callateral at a place and time designated by Secured Party
Upon default and at any time thereafter, Secured Party may declare all Obligations secured hereby immediately
due and payable, and, in its sole discretion, may proceed 1o enforce payviment of same and exercise any of the
rights and remedies available 1o a secured party by law ingluding those available o it under Article 9 of the
UCC that is in effeet in the jurisdiction where Borrower or the Callateeal is lecated. Unless otherwise requined
under applicable law, Secured Party has no obligation o clean or otherwise prepare the Collateral for sale or
other disposition and Borrower waives any right it may have to require Secored Party Lo enforce the security
interest or payment or performance of the Obligations against any other person.

10, FEDERAL RIGHTS,

When SBA 15 the halder of the Note, this Agreement will be construed and enforced under federal law,
in¢luding SBA regulations. Secured Parly or SBA may use state or local procedures for filing papers, recording
documents, oiving notice, enforcing security interests or liens, and for any other purposes. By using such
procedures, SBA does not waive any federal immunity from state or local control, penalty, tax or liability. As to
this Agreement, Borrower may not claim or assert any local or state law against SBA to deny any obligation,
defeat anv claim of SBA, or preempt federal law.

I1. GOVERNING LAW,

Unless 5BA is the holder of the Note, in which case federal law will govern, Borrawer and Secured Party agree
that this Agreement will be governed by the laws of the junsdiction where the Borrower 15 located, including the
UCC as in effect in such jurisdiction and without reference w its conflicts of laws principles.

12, SECURED PARTY RIGHTS,

All rights conterred in this Agreement on Secured Party are in addition to those granted o it by law, and all
rights are cumulative and may be exercised simmltancously, Failure of Secured Pamty 1o enforee any rights or
pernedies will not constitute an estoppel or waiver of Secured Party’s ability to exercise such rights or remedies.
Unless otherwise required under applicable law, Secured Party is not liable for any loss or damage to Collateral
in its possession of under its contral, nor will such loss or damage reduce or discharge the Obligations that are
due, even if Secured Parly's actions or inactions caused or in any way contributed to such loss or damage.

13 SEVERABILITY,

Ifan}' provision of this Agreement is unenforeealle, all other provisions remain in cffioet,
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14. BORROWER CERTIFICATIONS.

Borrower certifies that: {a) its Name (or Names) as stated above is correct; (b all Collateral is owned or titled in
the Borrower's name and not in the name of any other orpanization or individual; (¢) Borrower has the legal
authonity to grant the security interest in the Collateral; (d) Borrower's ownership in or title to the Collateral is
free of all adverse claims, liens, or security interests (unless expressly permitted by Secured Party); (e) none of
the Obligations are or will be primarily for personal, family or houschold purposes; (f) none of the Collateral 1s
or will be vsed, or has been or will be bought primarily for personal, family or household purposes; ()
Borrower has read and understands the meaning and effect of all terms of this A greement

I5. BORROWER NAME(S) AND SIGNATURE(S).

By signing or atherwise authenticating below, cach individual and each organization becomes jointly and
severally obligated as a Borrower under this Agreement,

American Picture House Corporation

DoouSigned by:

Brinsr Macispr 02.26.202

A2BDOBGASINE. Duate:

Bannor MacGregor, Owmen'Officer
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American Express® Business Line of Credit Loan Agreement and Personal Guarantee

Lender:
Account Number: 360311 American Express
Borrower: AMERICAN PICTURE HOUSE CORPORA National Bank
Borrower Address: 555 Madison Ave # 5FL, New York, Fees
MY 10022 Late Fee: Up to $100 per month
Business Representative/Guarantor: BANNOR
MACGREGOR

Marketplaces: AmexCreditCard, Bank of America
*8280, Bank of America *2818

Financial Transaction Channels: ACH Account: Bank of
America *8280, ACH Account: Bank of America *2818

This toof is provided to help you understand and assess the cost of your
1 small business financing.
SMARTBOX™
M The calculations below invalve certain key assumptions about this Loan, including that the
Capital Comparisen Teal Lean is paid off in its entirety according to the agreed payment schedule and that no
repayments are missed.
Disbursement Term
Loan Amount Amount Repayment Amount
{repaid monthly}
{minus fees withheld)!
%$115,000.00 $120,175.00
| $115,000.00 & Months
METRIC METRIC CALCULATION METRIC EXPLANATION
| This is the total amaunt
that you will pay in interest
Interest Expense: $0.00 | oF Loan Fees and other fees
Total Cost of Capital Loan Fee: $5,175.00 | for the Loan.
Origination Fee: $0.00
55 175.00 Other Fees: $0.00 | The amount does nat
e Total Cost of Capital: $5,175.00 | include fees and other
charges you can avoid,
such as late payment fees.?
This is the cost of the Loan
- including total interest ar
Loan Fees and other feas -
expressed as a yearly rate.
APR takes into account the
See § ifi amount and tim!ng of
Annual Percentage Your Loan will have monthly ol Mg‘:‘:“; capital you recaive, fees
3 payments of: you pay, and the periodic
Rate (APR) Schedule below payments you make,
13.34% APR: 13.34% While APR can be used for
comparisen purposes, it is
not an interest rate and is
not used to calculate your
interest expense or Loan
Fee,

Exhibit 10.3




Repayment Amount; $120,175.00
Term {in menths): +6 Menths
A Manthl
“eragi'ayor:ant.’:r $20,029.17 | This is the average monthly
repayment amount of the
Average Monthly Specific Monthly Schedule Loan, which does not
Payment (if available): INERIAE 5SS AN other
Month 1: $20,604.17 charges you can avoid,
$20,029.17 Month 2: $20,604.17 | Such as late payment fees.?
Manth 3: $19,741.67 | Thisis an estimate for
Manth 4: $19,741.67 | compariscn purposes only.
Manth 5: $19,741.67
Manth &: $19,741.65
Interast Expense or Loan
$5,175.00
Cents on the Dollar Fee: ! This is the total amaunt of
(excluding fees) Loan Amount: +$115,000.00 | interest or Loan Fee paid
Cent the Dall per dollar borrowed. This
ents an the Dollar amount is exclusive of fees,
4.501 {excluding fees): 4.504
Does prepayment of this Loan result in any new fees or No
7
Ehapes; (see Section 7)
Prepayment
Does prepayment of this Loan decrease the total interast Yes
or Loan Fees awed?

1The Dishursement Amount is the amount of capital that a business receives and may be different from the Loan
Amount, The Disbursement Amount is net of fees withheld from the Lagn Amount, & partion of the Disbursement
Amount may be used to pay off any amounts owed from a prior loan or an amount owed to a third party.

Tyour business rmay incur ather fees that are not a condition of borrowing, such as late payment fees, returned
payment fees, or menthly maintenance fees. Those fees are not reflected here. See the agreement for details on these
fees (see Section 12).

IaPR should be considered in conjunction with the Total Cost of Capital. APR may be most useful when comparing
financing selutions of similar expected duration. APR is calculated here according to the principles of 12 C.F.R. § 1026
{Regulation Z), using twelve (12) payment periods per year.

© 2016 Innovative Lending Platform Association. All rights reserved. Innovative Lending Platform Association is not
respansible for any misuse of the SMART Box™ or any inaccuracies in the calculations or information included therein,




This American Express Business Line of Credit Loan Agreement and Personal Guarantee ("Loan Agresment”) is made in
connection with your loan, issued by American Express National Bank. "We®, "us", "our", and "American Express" mean
American Express Mational Bank. "Yau" or "your" mean the business (the "Barrower”) to which we issue the loan and,
"Business Representative™ means the individual person who submitted the loan application on behalf of the Barrower and
provides a Personal Guarantee.
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1. Your American Express Business Line of Credit Loan

This American Express Business Line of Credit Loan (the “Lean”) is an individual installment loean. The lean in the amount
you requested in your loan application {"Loan Disbursement"} will reduce your available line of credit by the Loan
Disbursement, at & minimum, Every time you draw fram your line of cradit a separate installment loan is issved by us to yau
and a separate loan agreement will apply. This Loan and any outstanding loans at the time of execution of this Loan
Agreement are together referred to as "Loans”,

The American Express Business Line of Credit is the total amount of funding available to the Barrower upon qualification.
This is also the maximum amount you can borrow at any one time, The line of credit is subject to periodic review and
change and may also be subject to elimination.

We rely solely on the accuracy, authenticity and completeness of any account or other information you and the Business
Representative provide to us to make a Loan Disbursement. You and the Business Representative represent and warrant
that all account information ar other related information provided by you, and in accordance with which we make a Loan
Disbursement, is true, accurate and correct and shall remain true, accurate and correct for the duration of this Loan
Agreement, You and the Business Representative agree to hold us harmless to the extent a Loan Disbursement is made in
reliance upen information you and the Business Representative provide to us.

You authorize us ta send a disbursement in the amount of your Loan Disbursement (or, if necessary, to electronically debit
your bank account to correct errors) via automated clearing house in one-to-three business days to a Bank Account, as
defined herein, designated on your established American Express Business Line of Credit Loan online account, You and the
Business Representative represent and warrant that (1) the Bank Account that receives the Loan Disbursement is used for
business purpases and (2) you and the Business Representative are authorized to make depasits inte such account.

An American Express Business Line of Credit loan is not a card product, and so, unlike American Express Credit and Charge
Cards, you and the Business Representative will not receive any card benefits, rewards programs or insurance with your
Loan.

2. Loan Purpose.

YOU AND THE BUSINESS REPRESENTATIVE REPRESEMT AND WARRANT THAT THE LOAN WILL BE USED SOLELY FOR
BUSINESS PURPOSES (AND AS INDICATED IN YOUR APPLICATION, IF APPLICABLE) AMD NOT FOR CONSUMER, PERSOMAL,
FAMILY OR HOUSEHOLD PURPOSES. YOU AND THE BUSINESS REFRESENTATIVE REPRESENT AMD WARRANT THAT ¥OU WILL
MOT USE THE LOAN TO FUND DIVIDENDS OR DISTRIBUTIONS TO YOUR SHAREHOLDERS, PARTNERS, MEMBERS OR COTHER
OWNERS OF AN EQUITY INTEREST IN YOUR BUSINESS. THIS LOAN 1S NOT A "CONSUMER TRANSACTION" AS DEFINED IN THE
UNIFORM COMMERCIAL CODE. This loan may not be used to satisfy any outstanding debt or obligation to us or any of cur
affiliates. You agree not to repay us from any consumer account and understand that certain impartant duties imposed upon
transactions and communications for consumer purpeses, and certain important rights cenferred upon consumers, pursuant
to federal or state law, will not apply to any aspect of this loan.




Barrower and Business Representative also understand, acknowledge, and agree that we may be unable to confirm
whether, for example, any particular use of any amount loaned or any particular payment conforms to this section. Borrowe
and Business Representative understand, acknowledge, and agree that a breach by Borrower of the provisions of this
section will not affect our right to (i) enforce this Loan Agreement, regardless of the purpose for which any amount loaned is
in fact used, or (i} use any remedy legally available to us in a commercial transaction, even if that remedy would not have
been available had any amount loaned been disbursed for consumer purposes or payment delivered from a consumer
account.

3. Business Representative's Guarantee of Borrower's Contractual Covenants and Payment
Obligations

You, as the Business Representative, understand and agree that you are entering into this Loan Agreement on behalf of the
Borrower and you are executing a Persanal Guarantee (the "Personal Guarantee™), in your individual capacity. Business
Representative personally and unconditionally guarantees the perfermance of all of the cowvenants of Borrower in this Lean
Agreement including, but not limited ta, the Borrower Contractual Covenants herein and Borrower's payment ohligations
herein. Specifically, Business Representative guarantees payment of all amounts owed by Borrower and that such payments
will be made strictly in accordance with the terms of any and all Loans of Borrower, Business Representative's guarantee of
payment hereunder is independent of the Borrower's obligation of payment and a separate claim may be brought against
the Business Representative to enforce this Loan Agreement, whether or not any claim is made against Barrower, The
liability of Business Representative hereunder is primary, direct, irrevocable, continuing, absolute and unconditional. The
Business Representative waives any right to require us to praceed first against the Borrower before recovering damages
from the Business Representative. The Business Representative hereby expressly waives and surrenders any defenses to
Business Representative's liability hereunder, it being the purpose and intent of the parties hereto that the abligations of the
Business Representative hereunder are absolute and unconditional and without right of set off or deduction.

If one or mare of the terms of this Personal Guarantee or its application shall be held to be invalid, illegal, or unenforceable,
such terms shall nevertheless remain valid, legal, and enforceable in all such other respects and shall not affect any ather
provision hereof, but instead, this Personal Guarantee shall be construed as if such invalid, illegal, or unenfarceable term
had never been contained herein.

4. Conditions and Acceptance of Loan Agreement

The American Express Business Line of Credit is a digital praduct. To agree to this Loan Agreement the Borrower and
Business Representative must each provide their electronic signature below, The Business Representative represents and
warrants that the Business Representative is 18 years ar alder.

The Business Representative represents and warrants that Business Representative is a resident of the United States ar the
United States territories, as applicable, and has provided and will maintain bath a physical business and physical residential
addrass in the United States or the United States territories, as applicable. Business Representative also represents and
warrants that all beneficial owners of the Borrower are also residents of the United States or United State territories, as
applicable, and have provided and will maintain a physical residential address in the United States or the United States
territories, as applicable.

This Loan Agreement in its entirety, and all obligations on the part of American Express cantained herein, are subject to and
conditicned upon your and the Business Representative's representations, warranties and covenants being true, accurate,
and correct in all material respects as of the date of this Loan Agreement and for the duration of this Loan Agreement. You
authorize American Express and its affiliates to conduct such due diligence, inguiries, or investigations as we deem
necessary to verify the accuracy of your representations, warranties and covenants, including those concerning your
identity, bank accounts, and/or financial informatien. We will not make any Loan Disbursements under this Loan Agreement
until we have verified, to our satisfaction, the accuracy of this information. In the event that we are unable to verify the
accuracy of your representations and warranties, to our sole and complete satisfaction, we shall notify you that a condition
of this Loan Agreement has not been satisfied. If any condition of this Loan Agreement is not satisfied prior to us
making any Loan Disbursements under this Loan Agreement, then this Loan Agreement, in its entirety, shall
be deemed void, unenforceable, and of no effect, as if there was no agreement. If a condition of this Loan
Agreement is not satisfied after we have made a Loan Disbursement under this Loan Agreement, then our
obligations shall terminate, but your obligations under this Loan Agreement will continue in full foerce and
effect, with respect to the Loan Disbursement that we made to you under this Loan Agreement.

5. Your Promise to Pay

You promise to pay the Disbursement Amount shown above, plus Casts (as defined below), plus all other amounts that may
become due under this Loan Agresment. The Tatal Minimum Manthly Payment and Payment Due Date (as such terms are
defined below) are shown on each monthly staterent that we send you. You must pay each Total Minimum Monthly
Payment by the Payment Due Date even if you do not receive a monthly statement. You may not apply any credits you have
on any American Express account or on any account you have with any American Express affiliate to your lean balance.

You waive, to the extent permitted by applicable law: (a) protest, demand and presentment; (b) notice of dishanor, protest
or suit; {c) all other notices or requirements necessary to held you liable under this Lean Agreement; and (d) all rights of
exemption under the constitution or laws of any state as to real or personal property, YOU AGREE THAT YOUR QOBLIGATIONS




UNDER THIS LOAN AGREEMENT ARE ABSOLUTE AND UNCONDITIONAL, AND WILL CONTINUE IN FULL FORCE AMD EFFECT
REGARDLESS OF ANY CIRCUMSTANCE, AND THAT SUCH QBLIGATIONS SHALL NOT BE AFFECTED BY ANY COUNTERCLAIM,
SET-OFF, RECOUPMENT, OFFSET, DEFENSE OR OTHER ALLEGED RIGHT AGAINST US.

6. Term

The term of this loan is the term shown in the SMART Box an page 1 of this Loan Agreemaent (the “Term"),

7. Cost and Prepayment

We will impose a fee ("Cost") on each Anniversary Date {defined below) that any portion of Loan proceeds remains
outstanding until maturity. The portion of Loan proceeds deemed to he outstanding is the total amount of Loan
Disbursements made to you that have not yet been repaid.

If the outstanding balance of your loan is paid on or before the Anniversary Date, then, you will not be required to pay Costs
for subseguent menths on such loan. The Anniversary Date is the date of the menth on which you take the loan and occurs
manthly thereafter on the same date. Howewer, if your Anniversary Date occurs an a date which does not repeat every
rmanth (e.g., the 31st), your Anniversary Date for that month will be the last day of that month. You may repay your loan in
full without penalty. However, if you have multiple Loans, Loans must be repaid in the arder of the oldest loan first, then the
second oldest loan, and so on,

ay your Loan in full on or before: Your anticipated (total) Cost will be:
Second Monthly Anniversary Date £1,437.50
Third Monthly Anniversary Date £2,875.00
Fourth Manthly Anniversary Date £3,450.00
Fifth Manthly Anniversary Date 54,025.00
Sixth Menthly Anniversary Date 54,600.00

8. Minimum Monthly Payments

Yaou agree to make minimum manthly payments (each a "Minimum Manthly Payment") in the amounts specified below on
each scheduled monthly payment due date ("Payment Due Date") as shown an your monthly statement(s). The Minimum
Monthly Payment for this loan will be:

Scheduled Minimum Monthly

Payment Due Date

Monthly Cost %

Payment:
First Payment Due Date 520,604.17* 1.25%
Second Payment Due Date £20,604, 17 1.25%
Third Payment Due Date 519,741.67* 0.50%
Fourth Payment Due Date £19,741.67% 0.50%
Fifth Payment Due Date 519,741.67+ 0.50%
Sixth Payment Due Date £16,741 5% 0.50%

*0r all amounts due under this Loan Agreemaent if less than the amount shown

Based on your cycle date, your first Payment Due Date may be as short as 21 days fram disbursement or as long as 51 days
from disbursement. See your American Express Business Line of Credit Loan online account or your monthly statement for
yaur exact Payment Due Dates. You may at any time pay more than the Minimum Manthly Payment without penalty. Any
amounts paid abave the Minimum Manthly Payment will be applied as detailed in Saction 11 How We Appiy Your Payments.
Any amounts due under this Loan Agreement and remaining unpaid on the final scheduled Payment Due Date are due on
that date.

9. Total Minimum Monthly Payments

At least 10 calendar days in advance of each Payment Due Date, we will send you a manthly statement which, in addition to
the Minimum Monthly Payment due for this Loan, will include the amounts due for all ather unpaid Loan(s) between yau and
us ["Total Minimum Monthly Payment"). The Total Minimum Monthly Payment due is calculated by adding: (i) the total of the
current Minimum Monthly Payment(s) due for each Loan(s), plus (i) any previous Minimum Maonthly Payment(s) remaining
unpaid, in whole or in part, for each Loanis), plus (i} any billed but unpaid Fees. You may receive more than one monthly
statement from us. You are respansible for paying the Total Minimum Monthly Payment on each maonthly statement when
due,

10. Payments

i, Automatic Payment Authorization. You authorize us to initiate, on each Payment Due Date, an automatic electronic
debit fram your business account, the details of which you have provided to us (your "Business Payment Account”) in
the ameount of the Total Minimum Monthly Payment: provided, howewver, that if a Payment Due Date falls on a Saturday.
Sunday or holiday, then the debit may be initiated on the next business day. If our attempt to debit the Business
Payment Account in respect of a Total Minimum Monthly Payment is totally or partially unsuccessful, you authorize us
ta initiate, on or after the relevant Payment Due Date, one or more automatic electronic debits from your Business
Payment Account and one or more additienal designated business accounts, the details of which youw have provided to
us (each such additional account, a "Bank Account"), in an aggregate amount not to exceed the Total Minimum Manthly
Payment, Such additional debits may be made against the Business Payment Account and individual Bank Accounts in




any order and amount {but not to exceed in aggregate the amount of the Total Minirmum Monthly Payment then due),
with no obligation on our part to minimize the number of debits initiated or accounts dehited. Any separate payments
that you make on or before a Payment Due Date will net affect this authorization. We will not be liable for any fees that
you may incur if we are unable to debit your Total Minimum Monthly Payment under this authorization. We also are not
respansible for any fees imposed on you by the provider of any Business Payment Account ar Bank Account as the
result of any authorized debits or any payments made directly by you under this Loan Agreement. You agree that
Automated Clearing House transactions must comply with the provisions of U.5, law, and you agree to be bound by the
Mational Automated Clearing House Association Operating Rules, as in effect from time to time and to the extent
applicabile, in connection with all such transactions,

i. Account Maintenance. You agree to maintain in your Business Payment Account sufficient funds to meet each Total
Minimum Manthly Payment abligation, We may initiate a debit at any time on or after a Payment Due Date, including
prior to the time that we open for business on any business day. Conseguently, you understand that funds must be
available by the end of the business day prior to the applicable Payment Due Date and maintained in your Business
Payrment Account until the debit is processed.

iii. Changing Debit Authorization. If you need to make a change related to your automatic electranic debit
autharization, you may make a request to do so by calling Customer Service at 1-888-986-8263. If you want to request
a change that is relative to an upcoming payment, you should call Customer Service at the number above at least five
{5} business days prior to the relevant Paymeant Due Date. We may modify or terminate automatic debiting for any
reason by notifying you in writing in accordance with Section 21 Sending Natices, Disclostres and Commuamications.
Following the date of any termination of automatic debits, you will be responsible for making all further payments
directly and in a timely manner.

iv. Alternative Payment. If for any reason we are unable to initiate an electronic debit, you agree that we may prepare
and deposit a remotely created check in the same amount.

v. Check Payments. When you pay us by check, you authorize us to electronically deduct the amaunt from your bank or
other asset account. We may process the check electronically by transmitting to your financial institution: the amount,
the routing number, the account number, and the check serial number. If we do this, your payment may be deducted
from your bank or other asset account on the same day we receive your check. Also, yvou will not receive that cancelled
check with your bank or asset account billing statement. If we cannot collect the funds electronically, we may issue a
draft against your bank or other asset account for the ameount of the check.

vi. Other Payments. You may make additional or alternative pafmenm at any time. Payments made by check should be
sent by pustal mal] postage pa|d to the fnllowmg address:
i - . You may also call Customer Service to arrange payments by

ﬂvernlght delwery, telephane ar crther acceptable method. Payments made ta any other addraess than as specified by

us may result in a delay in processing and/for crediting for which we will not be responsible. All payments must be made
in good funds from an account at an U.5, institution in 1.5, dollars. You are solely responsible for any costs associated
with a2 payment. Payments received after 5:00 p.m. (ET) on any day will be credited on the next business day. Credit to
your accaunt may be delayed and you may also incur a Late Fee if a payment (a) contains mare than one payment for
one or more Loans, or (b) includes staples, paper clips, tape, a folded check, or correspondence of any type. We will not

accept a payment made in a foreign currency or payment drawn on an account at a bank located outside of the U.S.

Acceptance of Late and Partial Payments, Disputed Amounts. We may accept late or partial payments without

losing any of our rights under this Loan Agreement. You agree not to send us partial payments marked "paid in full,”

"without recourse," ar similar language. If you send such a payment, we may accept it as an accommodation to you

without losing ar waiving any of our rights under this Loan Agreement. All written communications concerning

disputed amounts; including any check or other instrument that indicates that the payment constitutes

“payment in full” of your payment or fee obligations or that is tendered with other conditions or

llrnltatlons ar as full satisfaction of a dlsputed amnunt. must l:le malled or delivered to American Express

wil.

11, How We Apply Your Payments

With regard to all Loans listed on your meonthly statement, payments received will be applied first to Fees to the extent
included in your Total Minimum Monthly Payment due, then to Loans listed on your monthly statement, in order of the oldest
laan first, then the second cldest loan, and so on; provided, howewer, that if one or mare of your Loans is delinguent, we
may apply payments first to delinquent Loans at our sole discretion, With respect to any particular loan, payment will be
applied as described in the Loan Agreement associated with that loan. When repaying Loans in full, Loans must be repaid in
the order of the oldest loan first, then the second oldest loan, and so on,

With respect to this Loan, payment will be applied first to any Fees associated with this Loan, then to Costs, and finally to
principal, to the extent included in your Total Minimum Monthly Payment due. Payments will be applied based on Fees and
Costs posted as of the day of payment application which may be different from the Fees and Costs listed on your menthly
statement. Any amount received in excess of yaur Total Minimum Monthly Payment due will be applied in the same arder as
your Total Minirmum Monthly Payment. Any payment in excess of the Total Minimum Monthly Payment due does not relieve
you of your abligation to make your next scheduled Total Minimum Manthly Payment.

We will apply your payments as described above even if you provide an instruction or notation with your payment.

12, Fees
You may incur one or more Late Fee(s) (together, "Fees"),




If we do not receive the Total Minimum Monthly Payment by the Payment Due Date, we may assess a Late Fee of;

13.

. %10 if the aggregate outstanding balance of the Loans listed on the monthly statement (including any Fees) is equal to

or greater than $35 but less than or equal to $500;

. %35 if the agaregate outstanding balance of the Loans listed on the maonthly statement (including any Fees) is greater

than 5500 but less than or egual to §5,000;

iii. $100 if the aggregate outstanding balance of the Loans listed on the monthly statement (including any Fees) is greater

than §5,000.
Linked Accounts

To be eligible for the American Express Business Line of Credit, you have linked a Business Payments Account, certain Bank
Accounts, marketplaces where you do business, service providers andfor other accounts on your American Express Business
Line of Credit Loan online account. To the extent you de-link any such accounts, marketplaces or service providers this may
impact your available line of credit. To avoid any impact to your available line of credit, you should promptly notify us if {i}
the details of your account with any such marketplace or other service provider change, (i) vou open a new account with
any such marketplace or other service provider or {iii} you close your account with any such marketplace or other service
provider,

14,

Events of Default, Remedies

Each of the following will constitute an “Event of Default™ under this Loan Agreement:

wil.
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. you or the Business Representative viclate a provision of this Loan Agreement,

i, you or the Business Representative give us false or misleading information either now or at the time made or furnished,
iii
v,
. you or the Business Representative default under another agreement you have with us or an affiliate,
WL

you or the Business Representative commit fraud,
you or the Business Representative misrepresent your identity or your ownarship of any account,

if you are a sole proprietorship, the Business Representative becomes incapacitated or dies; if you are a trust, a trustor
becomes incapacitated or dies; if you are a partnership, any general or managing partner becomes incapacitated or
dies; if you are a corporation, any principal officer ar ten percent (10.00%) ar greater shareholder becomes
incapacitated or dies; if you are a limited liability company, any managing member becomes incapacitated or dies; if
you are any other form of business entity, any persanis) directly or indirectly controlling ten percent (10.00%] ar more
of the ownership interests of such entity becomes incapacitated or dies;

you (a) legally dissolve, close, are adjudicated insolvent or cease to pay your debts as they mature, (b) make a general
assignment for the benefit of or enter into an arrangement with creditors, (¢} apply for or consent to the appointment of
a receiver, trustee or liguidator of all or a substantial part of your property, (d) become subject to, voluntarily or
involuntarily, a petition in bankruptcy or under any similar law, (2] liquidate, or () take any step to effectuate any of the
foregoing (a)-{e),

the Business Representative becomes subject to, voluntarily or involuntarily, a petition in bankruptcy or under any
similar law,

ix. you enter into any consolidation merger, partnership, jeint venture, or other combination without our prior written

consent,

. any guarantee given Lo us ceases to be in full force and effect or is declared to be null and void; or the validity or

enforceability thereof is contested in a judicial proceeding; or Business Representative denies that Business
Representative, has any further liakility under such guarantee; ar Business Representative defaults in any provision of
any guarantee, or any financial inforrmation provided by Business Representative is false or misleading,

i. you sell any assets except in the ordinary course of yvour business as now conducted, or sell, lease, assign, or transfer

any substantial part of your business or fixed assets or any property or other assets necessary for the continuance of
your business as now conducted, including, without limitation, the selling of any property or other assets accompanied
by the leasing hack of the same,

any creditor tries to take, by foreclosure, seizure, repossession, receivership, or otherwise, any of your property on or in
which we have a lien or security interast,

a judgment is entered against you or Business Representative that is not satisfied within thirty (30) days or stayed
pending appeal,

your credit rating is downgraded or a risk alert is generated, in either case, by any third party or any third party credit
reporting service (e.q., D&B or Equifax) or by us,

you or the Business Representative fail to provide such information as we may request from time to time (including but
not limited to, information about beneficial awners of the Business),

you terminate your automatic scheduled debit autharization, stop payment on any authorized debit hereunder or claim
that a debit transaction is unauthaorized,

you or the Business Representative are in default under any loan, security agreement, or any ather agreement, in favor
of any other party to whom you owe a debt,

you make a material change in your ownership or organizational structure (acknowledging that any change in
ownership will be deemed material when ownership is closely held),

we do not receive the full amount of your Minimum Monthly Payment Due on your Payment Due Date, or

we believe you or the Business Representative is unable or unwilling to pay your debts when due.

Upon the accurrence of an Event of Default, we may, to the extent permitted by applicable law:

require yeu to immediately pay mere than the Minimum Monthly Payment Due,




ii. require you to immediately repay your Loan in full,

lii. declare all your Loans in default,

iv. suspend your ability to obtain further Loans,

v. initiate a claim against Borrower and Business Representative, or

vi, initiate one or mare dehits to your Business Payment Account or Bank Account, at any time and from time to time, for
all amounts due us.

Ta the extent not prohibited by applicable law, Borrower or Business Representative shall pay us, on demand, any and all
expenses, including, but not limited to, arbitration filing and other fees, collection costs, attorneys’ fees, and all other
expenses of a like or unlike nature, which may be expended by us to obtain or enforce payment obligations of Barrower or
guarantee obligations of Business Representative, Borrower and Business Representative hereby waive any and all defenses
to liability under this Agreement other than payment in full.

Upon the accurrence of an Event of Default under Section 14 {vii) {(excluding subclause (f)), all outstanding amounts will be
immediately due and payable. Upon the occurrence of any other Event of Default, we will have the right, but not the
obligation, to declare all outstanding amounts to be immediately due and payable. In addition, we will have and may
exercise any and all other rights and remedies available to us. Except as may be prohibited by applicable law, all of our
rights and remedies, whether evidenced by this Loan Agreement or by any other recard, will be cumulative and may be
exercised singularly or concurrently. Election by us te pursue any remedy will not constitute a waiver of our rights to pursue
other remedies. No forbearance or delay by us will be deemed to waive any of our rights or remedies or create a course of
dealing between the parties. Any election by us to make expenditures or to take action to perform ane or more of your
obligations under this Lean Agreement, after your fallure to perfarm, will not affect our right to declare an Event of Default
and exercise our remedies.

Notice of Borrower or Business Representative Default

You and the Business Representative agree to furnish to us, immediately upon becoming aware of the existence of any
conditien or event which with the lapse of time or failure to give notice would constitute an event of default under this Loan
Agreerment, written notice specifying the nature and period of the existence of such condition or event and any action which
you andfor the Business Representative are taking or propase to take with respect thereto.

Authorization to Withdraw from Deposit Accounts for Past Due Amounts and/or upon Event of Default

Yaou hereby irrevacably authorize us (such authorization being coupled with an interest) to debit ar otherwise withdraw (via
the ACH systemn, electronic checks, wires or otherwise) any funds we are entitled to receive under this Loan Agreement for
past due amounts andfor upon the occurrence of an Event of Default from any deposit accounts owned or controlled by vou,
including without limitation, any Business Payment Account or Bank Account as applicable, You represent, warrant, and
agree that, as of the date of and during the term of this Loan Agreement, each such Business Payment Account or Bank
Account was established for business purposes and cantinues to be used for business purposes, The specific Business
Payment Account or Bank Account{s) set up for automatic debit will ne longer apply. This authorization may not be revoked
until we have received the amounts past due, or, upon an Event of Default, the total outstanding balance of all Loan{s). You
acknowledge and agree that we may issue pre-netifications to your bank(s) with respect to such debits, withdrawals and
other transactions, Further, you agres that you will provide such infarmation and execute such documents to enable us to
rmake such debits as may be reasonably requested by the financial institution{s) at which such depesit accounts are held.
Within two (2} business days of any request by us, you will provide, or cause the applicable financial institutions to provide,
us with recerds and/or other information regarding the Business Payment Account, Bank Accounts and any other deposit
accounts owned or controlled by you. You hereby authorize and direct the applicable financial institutions to provide us with
all such information at your expense.

Right of set-off.

In addition ta any rights and remedies provided ta us by law, if your loan is in default, you agree that we and any of our
affiliates may recoup from, set-off against, and apply any and all deposits at any time held by, funds in the possession of,
and other indebtedness or obligations at any time owing by, us or any of our affiliates to or for the credit or account of the
Business and/or the Business Representative against any and all obligations owing to us under this Loan Agreement, to the
extent permitted by applicable law. We may use this right of set-off without prior notice to you (any such notice being
waived by you) and without first making a demand under this Loan Agreement and although such obligations may be
contingent or unmatured or denaminated in a currency different from that of the applicable depasit, funds or indebtedness.,

15. Representations, Warranties and Covenants

Each of the Borrower and Business Representative represents, warrants and covenants the following as of the date hereof
and at all times during the term of this Loan Agreement;

i, that the Business is in good standing and s and will remain duly organized, licensed, validly existing and in good
standing under the laws of its state of formation, and is and will remain duly gualified, licensed, and in good standing in
each and every other state in which the failure to do so could have a material adverse effect an its financial condition,
business or operations;

i, that (1) any information provided te us regarding your loan, including the bank, financial, or other account infarmation
provided in your loan application, is true and accurate and will remain true and accurate for the duration of this Loan
Agreement; (2) you have not misrepresented the identity of the Business or of the Business Representative, or
described, presented or portrayed yourself as a person other than yourself; {3) you are solvent and are not
contemplating any insolvency or bankruptcy proceeding, nor have you initiated or been a party in any insolvency,
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bankruptcy, receivership, or assignment for the benefit of your creditors and no such action or proceeding has been
filed or is pending against you during the four months preceding the date of this Loan Agreement; (4) the Business
Representative has full power and autherity to act as the Business Representative and enter into this Loan Agreement
an behalf of the Business; (3) you have na present intention to close or cease operating your business, in whole or in
part, temporarily or permanently; and (6) no eviction or foreclosure is pending or threatened against Barrower.

. to furnish us information that we may request from time to time;
. not to use any amount loaned for personal, family or household purposes and not to repay us from any consumer

account;

. your exact legal name set forth herein is true and correct, and you do not and will not canduct your business under any

other name other than the d/b/a provided to us;

i you will not change your place of business, your legal name, entity type, or state of formation without our prior signed

consent;

you are autharized and permitted, by law, your arganizational documents, any contracts to which you are a party and
otherwise, to execute, deliver, and perform this Loan Agreement and all related documents;

you are subject to na charter, corporate or other legal restriction, ar any judgment, award, decree, order, governmental
rule or regulation or contractual restriction that could have a material adverse effect on your financial condition,
business ar prospects;

ix. not to materially change the nature of the business that you conduct from the type of business originally disclosed to

us in connection with this Loan Agreement and, unless we are adequately notified in advance, to conduct your business
substantially in accerdance with past practices;

. you will take all steps necessary to provide us with access, and you will not reduce or remove, or cause anyone to

reduce or remove, our access once granted, to your Business Payment Account(s) ar Bank Account(s) linked to your
American Express Business Line of Credit Profile as of the date of execution of this Loan Agreement and used for Loan
Dishursement or Repayrment;

with regard to infarmaticn about any marketplace or other service provider that you provided to us to determine the
amount of your loan, to notify us promptly if the details of your account with such marketplace or other service provider
changes, you open a new account or you close your account;

i, to use your Business Payment Account in a volume consistent with the level of transactions you processed through

such account({s) when you received your loan, or otherwise ensure that funds sufficient to satisfy your obligations under
this Loan Agreement are deposited into your Business Payment Account or Bank Account;

to maintain @ minimum balance in your Business Payment Account or Bank Account, as appropriate;

is in compliance with any and all federal, state, and local laws and regulations and all rules and regulaticns relating ta
the operation of Barrower's husiness and Borrower possesses and is in compliance with all permits, licenses, approvals,
consents, registrations and other authorizations necessary to own, operate and lease its properties and to conduct the
business in which it is presently engaged,

to collect on your sales promptly, in compliance with all applicable federal, state and local laws, rules and regulations
and cansistent with your past collection practices;

to make payments to us (in U.5. dollars) on the applicable "Payment Due Date";

not to take any action to discourage the use of your Business Payment Account and not to permit any event to occur
that could have an adverse effect on the use, acceptance or authorization of your Business Payment Account for the
purchase of services andfor products by your customers;

not to open a new account other than the Business Payment Account ar Bank Account (collectively, the "Accounts®) into
which your sales will be deposited and not to take any action to cause future sales to be settled or paid to any account
other than the Accounts;

not to sell, dispose, convey or otherwise transfer your business or assets without our express prior written cansent and
the prior payment or assurmption af all of your obligations under this Loan Agreement pursuant to documentation
reasonably satisfactory to us;

not to take any intentional action that would substantially impair or reduce your generation or collection of accounts
receivable adequate to satisfy your cbligations under this Loan Agreement without cur prior written permission;

i. not to terminate your authorization of scheduled debits, stop payment on any debit authorized, claim that a debit

transaction is unauthorized, or seek a refund, return, chargeback or dispute of a credit card transaction related to a
payment;

to maintain insurance in such amounts and against such risks are consistent with past practice and shall show proof of
such insurance upon our request;

Borrower shall not enter into any arrangement, agreement or commitment that relates to or involves Barrower's
accounts receivable, whether in the form of a purchase of, a loan against, or the sale or purchase of credits against,
Borrower's accounts receivable or future credit card or online sales with any party other than us;

Borrower has good, complete and marketable title to all of its accounts receivable, free and clear of any and all
lizkilities, liens, claims, charges, restrictions, conditions, options, rights, mortgages, security interests, eguities, pledges
and encumbrances of any kind or nature whatsoever or any other rights or interests that may be inconsistent with the
transactions contemplated with, or adverse to the interests of, us;

to notify us promptly if, with regard to any Business Payment Account or Bank Account, the details of your account
change, you opan a new account or you close your account; and

that: {a) There is no action, suit, proceeding or investigation pending or, to yvour knowledge, threatened against or
affecting you or any of your assets before or by any court or other governmental authority which, if determined
adversely to you, would have a material adverse effect on your financial cendition, business or prospects; (b) neither
you nor any of your direct or indirect owners of at least 25% are listed on the U.5. Department of Treasury, Office of
Foreign Assets Control, Specially Designated Mationals and Blocked Persons List; and (¢} you will provide the name(s)
and ather personal information that we request regarding any subseguent beneficial owners who own 25% or more of




the Borrower within thirty (30} days of any such change.

Collectively, the preceding items (i) through (xxvi) are your "Borrower Contractual Covenants".

16. Security Interest, Financing Statements

Barrower grants to us, to secure Borrower's performance under this Loan Agraement, a continuing security interest in any
and all assets of Borrower, wherever found, that Borrower now owns or shall acguire, including, but not limited to: (a) all
tangible and intangible personal property of Borrower, including, but not limited to, all cash or cash equivalents, accounts,
deposit accounts, chattel paper, documents, eguipment, general intangibles, instruments, inventory, investment property
{including certificated and uncertificated securities, securities accounts, securities entitlements, commaodity contracts and
commodity accounts), letter of credit rights, commercial tort claims and as-extracted collateral (as those terms are defined
in Article 9 of the Uniform Commercial Code ("UCC") in effect from time to time in the State of Utah); (b} all patents, patent
applications, trademarks, trade names, service marks, logos, copyrights, and other sources of business identifiers, and all
registrations, recardings and applications with the U.S. Patent and Trademark Office {("USPTO") and U.S. Copyright Office and
all renewals, reissues and extensians thereof (collectively "IP"), together with any written agreement granting any right to
use any IP; and {c) all accessions, attachments, accessories, parts, supplies and replacements, products, procecds and
collections with respect to the items described in (a) and (b) above, as those terms are defined in Article 9 of the UCC and all
records and data relating thereto.

Barrower understands and agrees that we may at any time file one or more (1) UCC-1 financing statements, lien entry form
or other document to perfect, amend, or continue any interest granted herein and (ii) assignments with USPTO andfor U.S.
Capyright Office to perfect any security interest in IP described above, Borrower agrees to cooperate with us as may be
necessary to accomplish said filing and authorizes us to sign Borrower's name to affect the filing or continuation of any such
filings.

Borrower hereby acknowledges and agrees that we may use "doing business as" or “d/bfa" names or agents in connection
with various matters relating to the transaction between us and Borrower, including the filing of UCC-1 financing statements
and other notices or filings.

17. Credit Reports and Reporting to Credit Reporting Agencies

You and the Business Representative autharize us to verify your and his/her information and obtain reports from
commercial and censumer reperting agencies or other third parties, and frem cur affiliates, as applicable, froem time to time
as permitted by applicable law, You and Business Representative agree that we may investigate your and hisfher ability to
pay and obtain information about you and Business Representative from other sources. You and Business Representative
authorize us and our affiliates to share information we have about you and Business Representative at any time for
marketing and administrative purposes as permitted by law and you and Business Representative agree that we will use
such information for any purposes, subject to applicable law and pursuant to our privacy practices as described in Section
19 Privacy, PATRIOT ACT. Upon request, we will tell you and Business Representative if we have received a consumer report
and the name and address of the agency that provided it.

You and Business Representative agree that we may provide information about your loan to credit reporting agencies. For
example, we may tell a credit reporting agency If yvou fail to make a payment or fail to comply with any other term of this
Loan Agreement, or otherwise default on your loan, This may have a negative impact on your credit reports,

If you believe infarmation we provided to a credit reporting agency is incorrect, write to us at: American Express Credit
Bureau Unit, P.C. Box 981537, El Paso, TX 79998-1537. When you write to us, tell us the specific information you believe is
incarrect.

You and Business Representative waive to the maximum extent permitted by law any claim for damages against us or any
of aur affiliates relating to any (a) investigation undertaken by or on your behalf as permitted by this Loan Agreement or {b)
disclosure of information as permitted by this Loan Agreement. You and Business Representative also agree that we may
release information if we believe it is required to comply with any governmental or legal process, whether or not such
release is actually required, or when it is necessary or desirable in connection with a transaction or investigating a loss or
potential loss.

18. Usury Savings Clause

It is the intention of parties hereto to comply strickly with applicable laws and accordingly, in no event and upon no
contingency will we ever be entitled to receive, collect, or apply payments as interest in excess of the maximum rate of
interest which we may lawfully charge under applicable law ("Maximum Rate™). In the event that we ever receive, collect, or
apply payments as interest in excess of the Maximum Rate, such amount which, but far this provision, would be excessive
interast, will be applied to the reduction of the principal balance owed hereunder; and if said principal balance, and all lawful
interest thereon, is paid in full, any remaining excess will forthwith be paid to you, or another party lawfully entitled thereto.
In determining whether or not the interest or fees paid or payable, under any specific contingency, exceeds the highest rate
which we may lawfully charge under applicable law from time to time in effect, the parties will, to the maximum extent
permitted under applicable law, characterize any non-principal payment as a reasonable loan charge, rather than as
interest, Any provision hereof ar of any other agreement between the parties, that operates to bind, obligate, or compel yvou
to pay interest in excess of such Maximum Rate will be construed to require the payment of the Maximum Rate only. The




provisions of this section will be given precedence over any other provision contained herein or in any other agreement
between the parties that s in conflict with the provisions of this section.

19. Privacy, PATRIOT ACT

Your privacy is very important te us. For infermation about how we collect, store, use, share, and prol.ect your information,
please read our Privacy Statement at hitps:/fwww.americanexpress.comjus/company/privacy-centerfonling-privacy-

- as it is updated from time to time. We may also send you communications from time to
tirme r'egardmg privacy choices which you may make.

TO HELP PREVENT THE FUNDING OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL
FINANCIAL INSTITUTIONS SUCH AS US TO OBTAIN, VERIFY, AND RECORD INFORMATION ABOUT PERSONS AND
ORGAMIZATIONS WHICH OPEN AN ACCOUNT OR ESTABLISH A RELATIONSHIP WITH US OR TO WHICH WE SEND MONEY,

20, Electronic Signatures

You and the Business Representative consent to the use of electronic records and signatures in the execution and
performance of this Loan Agreement. The Loan Agreement, and any other document you and the Business Representative
sign electranically, will be legally valid and enforceable in accordance with its terms to the same extent as if you and the
Business Representative had executed it on paper using a handwritten signature.

21. Sending Notices, Disclosures and Communications

Electronic Communications

We may provide any notice, disclosure, staternent or other communication related to this Loan Agreement to you or
Business Representative by any lawfully permitted electronic means, including by (i) sending it to your email address, {ii)
posting it on the American Express website, or (i) making it available to you on the American Express website through a link
provided on an email or communication. Communications sent to you electronically will be effective the earlier of when (i}
we send it to you or (i} we send or otherwise provide you with notice that the communication has been pested on the
American Express website. ¥You and Business Representative agree that we may use any email address you provide to us.
You may set your electronic communications preferences in your American Express Business Line of Credit Loan online
account. Regardless of these preferences, we may continue to send you certain communications, including servicing
messages, electronically,

A copy of your executed Loan Agreement, as well as your monthly statements and other communications and disclosures
provided in cannection with your Loan, are available in your American Express Business Line of Credit Loan anline account.

Postal Mail Communications
We may mail you and Business Representative notices through the U.S, mail, postage prepaid, using the latest billing
address on our recerds. Any notice that we send this way is deemed to be given when deposited in the U5, mail.

Changes to Your Contact Information

You and Business Representative must notify us immediately of any changes to any email address, phone number or mailing
addrass to which we send or make any communications, You may do so by accessing your American Express Business Line
of Credit Loan online account or by calling Customer Service at 1-B88-986-8263.

Servicing and Collections Calls/Text Messages

If we need to contact ywou or Business Representative to service your Loan or to collect amounts you owe, you and Business
Representative authorize us (and our affiliates, agents, and contractors) to contact you at any number you pravide, from
which you call us, or at which we believe we can reach you. We may contact you using an automated dialer or prerecorded
massages, We may contact you on a maobile, wireless ar similar device, even if you are charged for it. To the extent you
previcusly provided consent to receive solicitation or marketing calls or texts at a phone number you provided, this term
does not affect your prior consent,

Call Monitoring
We may monitor and record any calls andfor web sessions between you and us.

22, No Warranties

EXCEPT AS EXPRESSLY PROVIDED IN THIS LOAN AGREEMENT OR APPLICABLE LAW, WE MAKE NO REPRESENTATIONS OR
WARRANTIES. WE HEREBY EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE RELATING TO OR
ARISING OUT OF THIS LOAN AGREEMENT, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. WE MAKE NO REPRESENTATION OR WARRANTY TO YOU REGARDING THE EFFECT THAT THIS LOAN
AGREEMENT MAY HAVE UPON YOUR TAX LIABILITIES IN ANY JURISDICTION,

23, Indemnification, Limitation of Liability

You and the Business Representative will indemnify and hold American Express, its direct ar indirect subsidiaries, cantrolled
affiliates, agents, employees or representatives (collectively referred to as the "Indemnified Parties”) harmless from and
against all losses, damages, claims, liabilities, obligations, penalties, suits, actions, controversies, ar proceedings of any




kind, imposed upon, incurred by, or asserted against any of the Indemnified Parties, in any way arising from, in connection
with, relating to, or incident to your or the Business Representative's breach of this Loan Agreement, including the payment
of all costs and expenses of every kind for the enforcement of our rights and remedies hereunder. Such amounts will bear
interast at the rate for prejudgment interest prevailing in yaur jurisdiction until paid.

MOTWITHSTANDING ANY OTHER PROVISION [N THIS AGREEMENT, IN NO EVENT WILL AMERICAN EXPRESS, ITS DIRECT OR
INDIRECT SUBSIDIARIES, CONTROLLED AFFILIATES, AGENTS, EMPLOYEES OR REPRESENTATIVES BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY KIND, NOR FOR ANY LOST
PROFITS IN CONNECTION WITH OR ARISING OUT OF THIS LOAN AGREEMENT.

The foregoing indermnities are continuing indemnities and will survive expiration or termination of this Loan Agreement for
any reasan.

24. Severability

If any part of this Loan Agreement is feund by a court or governmental autherity to be invalid or unenfarceable, that part will
be deermed omitted from this Loan Agreement, The remainder of this Loan Agreement will remain in full force and effect,
and will be modified only as necessary to give such force and effect to the remaining provisions.

25, Assignment

We may sell, transfer or assign this Loan Agreement oF your Loan. We may do so at any time without notifying you. You may
not sell, assign or transfer your Lean or any of your or the Business Representative's obligations under this Loan Agreement.
Any such sale, assignment or transfer by you ar the Business Representative will be null and void.

You acknowledge that American Express, acting solely for this purpose as your non-fiduciary agent, shall maintain a register
for the recordation of the name and address of the holder of the Loans (including any assignee, participant or transferee, if
any, who becomes the holder of the Loans pursuant to an assignment, participation, sale or transfer), and principal amounts
{and stated interest) of the Loans owing to, such holder fram time to time (the "Register”). The entries in the Register shall
be conclusive absent manifest error, and you, American Express, Business Representative and holder of the Loans (including
any assignee, participant or transferee, if any, who becomes the holder of the Loans pursuant to an assignment,
participation, sale or transfer) shall treat the person whose name is recorded in the Register as a holder of the Loans
hereunder for all purposes of this Loan Agreement. Recardation in the Register is the sole means of assignment or transfer
of the holder's interest in the Loans, and any assignment or transfer in contravention thereof is not effective and is heraby
rendered null and vaid.

26. No Waiver

We may choose to delay enforcing or to not exercise rights under this Loan Agreement, If we do this, we do not waive our
rights to exercise or enferce them or any other rights under this Lean Agreement on any other cccasion.

27. Governing Law

Utah law and federal law govern this Loan Agreement and your Loan, They govern without regard to internal principles of
conflicts of law. You and the Business Representative agree that this Loan Agreement is made and performed in the State of
Utah. You and the Business Representative agree that: (i) we are located in Utah; (i) we make all credit decisions from aur
home office in Utah; and (iii] the Loan hereunder is made in Utah (that is, no binding contract will be formed until we receive
and accept your signed Loan Agreement in Utah). This Loan Agreement will only be valid when signed by you and the
Business Representative and accepted by us at our home office in Utah.

28, Claims Resolution

For this section, "vou” and "us” includes any corporate parents, subsidiaries, affiliates or related persons or entities and
"wou" alsa includes Business Representative. "Claim" means any current or future claim, dispute or controversy relating to
your Loan(s), this Loan Agreement, or any agreement or relationship you have or had with us, except for the validity,
enforceability or scope of the Arhitration provision. Claim includes but is not limited to: {1} initial claims, counterclaims,
crossclaims and third-party claims; (2) claims based upon contract, tort, fraud, statute, regulation, common law and equity;
(3] claims by or against any third party using or providing any product, service or benefit in connection with any loan; and
{4) claims that arise from or relate to (a) any loan created under any of the agreements, or any balances on any such loan,
(b) advertisements, promotions or statements related to any loans, goods or services financed under any loans ar terms af
financing, and {c} your application for any loan. You may not sell, assign or transfer a claim.

Sending a Claim Notice
Befare beginning a lawsuit, mediation or arbitration, you and we agree to send a written notice {a claim notice) to each
party against whom a claim is asserted m arder to pmvtde an appmtumty o resolve the claim infarmally or through
mediation. Go to https: : 1 , it -fie for a sample claim notice.
The claim natice must descrlbe the cla|rr| and state the spenﬂc rellef demanded Notlce to you rnal\)-I he provided by your
billing statement or sent to your billing address. Motice to us must include your name, address and Account number and be
sent to American Express ADR /o CT Corporation Systermn, 28 Liberty Street, New York, New York 10005, If the claim
proceeds to arbitration, the amount of any relief demanded in a claim netice will net be disclesed to the arbitrator until after




the arbitrator rules.

Mediation

In rediation, a neutral mediator helps parties resolve a claim. The mediator does not decide the claim but helps parties
reach agreement, Before beginning mediation, you or we must first send a claim notice. Within 30 days after sending or
receiving a claim notice, you or we may submit the claim to JAMS (1-800-352-5267, jamsadr.com) or the American
Arbitration Association {(“AAA") (1-B00-778-7879, adr.org) for mediation. We will pay the fees of the mediator. All mediation-
related communications are confidential, inadmissible in court and not subject to discovery.

All applicable statutes of limitation will be tolled from the date you or we send the claim notice until termination of the
mediation. Either you or we may terminate the mediatien at any time. The submissien or failure te submit a claim to
rmediation will not affect yvour or our right to elect arbitration,

Arbitration

You or we may elect to resolve any claim by individual arbitration. Claims are decided by & neutral arbitrator, If arbitration
is chosen by any party, neither you nor we will have the right to litigate that claim in court or have a jury trial
on that claim. Further, you and we will not have the right to participate in a representative capacity or as a
member of any class pertaining to any claim subject to arbitration. Arbitration procedures are generally
simpler than the rules that apply in court, and discovery is more limited. The arbitrator's authority is limited
to claims between you and us alone. Claims may not be joined or consolidated unless you and we agree in
writing. An arbitration award and any judgment confirming it will apply only to the specific case and cannot be
used in any other case except to enforce the award. The arbitrator's decisions are as enforceable as any court
order and are subject to very limited review by a court. Except as set forth below, the arbitrator's decision will
be final and binding. Other rights you or we would have in court may also not be available in arbitration.

Initiating Arbitration

Before beginning arbitration, you or we must first send a claim notice. Claims will be referred to either JAMS or AAA, as
selected by the party electing arbitration. Claims will be resolved pursuant to this Arhitration provision and the selected
organization's rules in effect when the claim is filed, except where those rules conflict with this Loan Agreement, If we
choose the organization, you may select the other within 30 days after receiving notice of our selection. Contact JAMS or
AAA to begin an arbitration or for other information. Claims also may be referred to another arbitration organization if you
and we agree in writing or te an arbitrator appointed pursuant to section 5 of the Federal Arbitration Act, 9 U.5.C. §6 1-16
(FAA),

We will not elect arbitration for any claim you file in small claims court, 5o long as the claim is individual and pending only in
that court. You or we may otherwise elect to arbitrate any claim at any time unless it has been filed in court and trial has
begun or final judgment has been entered, Either you ar we may delay enforcing or not exercise rights under this Arbitration
provision, including the right to arbitrate a claim, without waiving the right to exercise or enforce those rights.

Limitations on Arbitration

If either party elects to resolve a claim by arbitration, that claim will be arbitrated on an individual basis.
There will be no right or authority for any claims to be arbitrated on a class action basis or on bases involving
claims brought in a purperted representative capacity on behalf of the general public, other cardmembers or
other persons similarly situated.

Motwithstanding any other provision and without waiving the right to appeal such decision, if any portion of these Limitations
on Arbitrationis deemed invalid or unenforceable. then the entire Arbitration provision {other than this sentence) will not

apply.

Arbitration Procedures

This Arbitration provision is governed by the FAA, The arbitrator will apply applicable substantive law, statutes of limitations
and privileges. The arbitrator will not apply any federal or state rules of civil procedure or evidence in matters relating to
evidence or discovery. Subject to the Limitations on Arbitration, the arbitrater may otherwise award any relief available in
court. You and we agree that the arbitration will be confidential. You and we agree that we will not disclose the content of
the arbitration proceeding or its outcome to anyone, but you or we may notify any government authority of the claim as
permitted or required by law. If vour claim is for $10,000 or less, you may choose whether the arbitration will be conducted
solely on the basis of documents, through a telephanic hearing, or by an in-persan hearing, At any party's request, the
arbitrator will provide a brief written explanation of the award. The arbitrator's award will be final and binding, subject to
each party's right to appeal as stated in this section and/or to challenge or appeal an arbitration award pursuant to the FAA,
To initiate an appeal, a party must notify the arbitration organization and all parties in writing within 35 days after the
arbitrator's award is issued. The arbitration organization will appoint a three- arbitrator panel to decide anew, by majority
vote based on written submissions, any aspect of the decision objected to. The appeal will otherwise proceed pursuant to the
arhitration organization's appellate rules. Judgment upon any award may be enterad in any court having jurisdiction. AL your
election, arbitration hearings will take place in the federal judicial district of your residence,

Arbitration Fees and Costs

You will be responsible for paying your share of any arbitration fees (including filing, administrative, hearing or other fees),
but only up to the amount of the filing fees you would have incurred if you had brought a claim in court. We will be
responsible for any additional arbitration fees, At your written request, we will consider in good faith making a temporary
advance of your share of any arhitration fees, or paying for the reasonahble fees of an expert appointed by the arbitrator for




good cause.

Additional Arbitration Awards

If the arbitrator rules in your favor for an armount greater than any final offer we made before the final hearing in arbitration,
the arbitrator's award will include; (1) any money to which you are entitled, but in no case less than $5,000; and (2) any
reasonable attorneys' fees, costs and expert and other witness fees.

Your Right to Reject Arbitration

You may reject this Arbitration provision by sending a written rejection notice to us at: American Express, P.O. Box 981556,
El Paso, TX 79998, Go to hitps:/fwww.americanexpress.comfen-us/businessiblueprint/reject/reject-form.pdf for a sample
rejection notice, Your rejection notice must be mailed within 45 days after you execute your Loan Agresment. Your rejection
notice must state that you reject the Arbitration provision and include your name, address, Account number and personal
signature, Mo one else may sign the rejection notice. If your rejection notice complies with these reguirements, this
Arbitration provision and any other arbitration provisions in the Loan Agreementis) far any other currently open American
Express loans you have will not apply to you and any claims subject to pending litigation or arbitration at the time you send
your rejection notice. Rejection of this Arbitration provision will not affect your other rights or responsibilities under this
Claims Resolution section or the Loan Agreement. Rejecting this Arbitration provision will not affect your ability to use any
benefit, product or service you may have with your Loan.

. .
This sectien will survive termination of your Loan Agreement, voluntary payment of your Lean balance, any legal proceeding
to collect a debt, any bankruptcy and any sale of your Loan (in the case of a sale, its terms will apply to the huyer of your
Loan). If any portion of this Claims Resolution section, except as otherwise provided in the Limitations on Arbitration
subsection, is deemed invalid or unenforceable, it will not invalidate the remaining portions of this Claims
Resolution section.

29. Entire Agreement

This Loan Agresment is a final expression of the agreement between you, the Business Representative and us governing
yvour loan. There are no unwritten oral agreements between the parties. This written Loan Agreement may not be
contradicted by any alleged oral agreement. You and the Business Representative may not amend the terms of this Loan
Agreement without written agreement from us. We may amend this Loan Agreement to comply with law or to update any
names or contact information, definitions, references, or similar terms, only to the extent such amendment is permitted by
law, and you and the Business Representative acknowledge that you agree to such amendment upen netice. All rights and
obligations of us, our affiliates, you and the Business Representative concerning anything other than the loan continue to be
governed by the terms of the separate agreement governing such items, if any. In the event of any conflict between this
Loan Agreement and any separate agreement, this Loan Agreement shall prevail as it relates to your loan. You and the
Business Representative acknowledge that there are no third-party beneficiaries to this Loan Agreement.,

30. Construction

The headings of the sections and subsections herein are inserted for canvenience anly and under no circumstances shall
they affect in any way the meaning or interpretation of this Loan Agreement. For purpases of this Loan Agreement,
"including” shall mean "including, without limitation."

31. State Disclosures

FOR OHIO RESIDENTS ONLY: The Ohio laws against discrimination require that all creditors make credit equally available
to all credit worthy customers, and that credit reporting agencies maintain separate credit histories on each individual upon
requast. The Ohio civil rights commission administers compliance with this law,

32, Confidentiality, Press Releases

You and the Business Representative understand and agree that the terms and conditions of the products and services we
offer, including this Loan Agreement and any other documentation provided by us, is our proprietary and confidential
infarmation. Accordingly, unless disclosure is required by applicable law or court order, you and the Business Representative
will nat disclose such information to any person ather than your attarneys, accountants, financial advisors, or emplayees
who need to know such information for the purpose of advising you or the Business Representative, provided that such
advisors use such information solely to advise you and the Business Representative and first agree in a signed record to
keep such information confidential. You and the Business Representative will not issue any press release aor make any public
announcement {or bath) in respect of this Loan Agreement or us without our prier signed consent. In the event that you
were referred to us by a third party, you acknowledge and agree that we may inform such third party that we extended you
a Loan under this Loan Agreement and share additional information about your Loan with such third party.




Andres Espinosa, Chief Credit Officer
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Exhibit 10.4

AMERICAN PICTURE HOUSE CORPORATION
2023 IMRECTORS, EMPLOYEES AND ADVISORS STOCK INCENTIVE AND COMPENSATION PLAN

1. Purpase.

1.1 Purpose, The purpose of the American Picture House Corlmmiion 2023 Directors, Employees and
Advisors Stock Incentive and Compensation Plan is to enable the Company to offer to its officers,
dircetors, advisors and consultants whose past, present and/or potential contributions to the Company
and its Subsidiarics have been, are or will he imporant to the succcss of the Company, an opportnity to
acquire a proprietacy interest in the Company. The tvpes of long-term incentive Awards that may be
provided under the Plan will enable the Company to respond 1o changes in compensation practices, tax

laws, accounting regulations and the size and diversity of ils businesses.
2. Definitions.
21 Definitions. For purposcs of the Plan, the following terms shall be defined as set forth below:

{a) “Agreement” means the agreement between the Company and the Holder settng forth the terms
and conditions of an Award under the Plan. Agreements shall be in the formis) attached hereto,

{b} “Award” means Stock Options, Restricted Stock and/or other Stock Based Awards
awarded under the Plan.

{c) * Board ™ means the Board of Directors of the Company.

{d) “ Code ™ means the Inemal Revenue Code of 19846, a5 amended from time 1o fime.
{e) “ Committee ™ means the Board or any committee of the Board that the Board may designate

o administer the Plan ar any portion thereaf, [ no Committes is so designared, then all references in this
Flan 1o “Committee” shall mean the Board.

{fy * Common Stock ™ means the common stock of the Company, S0.0001 par value per shire.
{g) * Company " means American Picture House Corporation, a corporation organized

under the laws of the State of Wyoming.

{h} * Diisability " means physical or mental impaicment as determined under procedures
established by the Committee for purposes of the Plan.

(i " Effectiv " means fhe date set forth in Section 12,1, below,
i * Eair Market Value ”, means, 25 of any given date (i) if the Cammen Stock is listed on a

natianal securitics exchange, the closing price of the Common Stock in the pringipal trading market for the
Common Stock on such date, as reported by the exchange (or on the last preceding trading date if such
security was not traded on such dated; (i) of the Comman Stock is not listed on a national securities
exchange, but is traded in the over-the-counter market, the closing bid price for the Common Stock on
such date, as reported by the OTC Markets Inc. or similar publisher of such quotations; (iii) the price per
share of the Commaon Stack sold in the latest completed private placement; and {iv} if the fair market value
of the Common Stock cannor be determined pursuant to elause (i), (i) or (iii) above, such price as the
Commitiee shall determing, in wood faith,

ik * Holder " means a person who has received an Award under the Plan,
(1 * Other Stock-Based Award ™ mcans an Award under Scetion 9, below, that is valued in

whale or in part by reference to, or is otherwise based upon, Common Stock.




{m} * Parent " mcans any present or futire “parent corporation” of the Company, as such term
15 defined in Section 424e) of the Code.

{n} “ Plan " means the Amernican Picture House Corporation 2023 Directors. Employees and
Advisors Stock Incentive and Compensation Plan, as hereinafter amended from tine o time,

{0) ** Repurchase Value * shall mean the Fair Market Value in the event the Award to be
repurchased under Section 10.2 is comprised of shares of Common Stock and the difference between Fair
Marker Value and the Exercise Price (if lower than Fair Market Value) in the event the Award is a Stock Option
of Stock Appreciation Rizht; in each case, muliplied by the mumber of shares subject w the Award,

irk * Restricted Stock ™ means Comman Stock, received under an Award made pursuant to Section

4, below that is subject to restrictions under said Section 8.

q) " SAR Value " means the excess of the Fair Market Value fon the exercise date) over the
exercise price that the participant would have otherwise had ro pay o exercise the related StockOption,
multiplicd by the number of shares for which the Stock Apprecianon Right is excreised,

r * Stock Appreciation Right ™ means the right to receive from the Company, on surrender of
all or part of the related Stock Option, without a cash payment to the Company, a number of shares of
Common Stock equal to the SAR Value divided by the Fair Market Value (on the exercise date).

6] * Stock Opfion ™ or * Opiien ™ means any opticn o purchase shares of Common Stock that is
granted pursuant to the Plan, Options granted under the Plan are not intended to be “incentive stock
options” within the meaning of Section 422 of the Code.

{n ' Subsidiary ™ means any present or future “subsidiary corporation” of the Company, a5
such term is defined in Seetion 424(f) of the Code.

3 Administration.

3.1 Commitee Membership. The Plan shall be administered by the Beard or @ committee designated by the
Board, Committee members shall serve for such term as the Board may in cach case determine, and shall
be subject to removal at any time by the Board. The Commitice members, to the extent deemed to be
appropriate by the Board, shall be “non-employee directors™ as defined in Rule 16b-3 promulgated under
the Sccuniies Exchange Act of 1934, as amended (* Exchange Act ™),

3.2 Powers of Committee. The Committes shall bave the authoerity and responsibility to recommend to the
Beard for appraval, Awards for Board members, executive officers, non-executive emplovees and
comsultants of the Company, pursuant 1o the terms of the Plan: (i) Stock Options, (i1} Stock Appreciation
Raghts, (it} Restricted Stock, andfor (iv) Other Stock-Based Awards. For purposes of illustration and not
of limitation, the Committee shall have the autherity {subject to the express provisions of this Plan):

{a) to select the officers, employees, directors, advisors and consultants of the Company or any
Subsidiary o whem Steck Options, Stock Appreciation Rights, Restricted Stock. and/or Other Stock-
Based Awards may from time to time be awarded hercunder,

{b} to determing the terms and conditions, not inconsistent with the terms of the Plan or
requisite Board approval, of any Award granted hereunder including, but not limited o, number of
shares, share exersise priee or types of consideration paid upen exercise of Stock Opfions and the
purchase price of Common Stock awarded under the Plan (including without limitation by a
Helder's conversion of deferred salary or other indebtedness of the Company to the Holder), such as
other securities of the Company or ather property, any restrictions or limitations, and any vesting,
exchange, surrender, cancellation, acceleration, teemination, cxercise or forfeiture provisions, as the
Committee shall determing;

el o determine any specified performange goals or such other factors or eriferia which need to
be attained for the vesting of an Award granted hereunder;
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{d) e determine the terms and conditions under which Awards granted hereunder are 1o aperate on
a tandem hasis andfor in conjunction with ar apart from other cquity awarded under this Plan and cash
Awcards made by the Company or any Subsidiary ouside of this Plan; and

{e) o determine the extent and circumstances under which Common Stock and other amounis
payable with respect to an Award hereunder shall be deferred that may be either automatic or at the
clection of the Holder,

3.3 Interpretation of Plan.

Subject to Section 11, below, the Committes shall lave the authority to adopt. alter amd repeal such
administeative nules, guidelines and practices governing the Plan as it shall, from time w fime, deem
advisable, to interpret the terms and provisions of the Plan and any Award issued under the Plan (and w
determine the form and substance of all Agreements relating thereto), and to otherwise supervise the
administration of the Plan. Subject wo Seetion 11, below, all decisions made by the Commitiee pursuant to
the provisions of the Plan shall be made in the Commitiee's sole discretion, subject o Board
authorization if indicated. and shall be final and binding upon all persons, including the Cempany, its
Subsidiaries and Holders.

4. Stock Subject to Plan,

4.1 Mumber of Shares. The wial number of shares of Common Stock reserved and available for ssuance
under the Plan shall be up 1o Twenty Percent (2006) of the issued and outstanding stock at the time of the
arant, Shares of Common Steck under the Plan may consist, in whale or in part, of authorized and
unissucd shares or weasury shares, [fany shares of Common Stock that have heen granted pursuant o a
Siock Oprion ceases to be subject to a Stock Option, or if any shares of Common Stock that are subjeet o
any Stock Appreciation Right, Restricted Stock, Deferved Stock Award, or Other Stock-Based Award
cranted hereunder ave forfeited or any such Avward otherwise terminates without 2 payment being made e
the Holder in the form of Common Stock, such shares shall again be available for distribution in
comnection with future grants and Awards under the Plan.

4.2 Adpustment Upon Changes in Capiialization, Ete. In the event of any dividend {other than a cash
dividend) pavable on shares of Comman Stock, stock split, reverse stock split, combination or exchange of
sharcs, or other similar event (not addressed in Section 4.3, below) oceurring after the grant of an Award,
which results in a change in the shares of Common Stock of the Company as a whale, (1) the number of
shares 1ssnable in connection with any such Award and the purchase price thereof, if any, shall be
proportionately adjusted 1o refleet the cecurrence of any such event and (i) the Committee shall determine
whether such change requires an adjustment in the aggregate number of shares reserved for issuance under
the Plan or 1o retain the number of shares reserved and available under the Plan in their sole diseretion,
Any adjustment required by this Section 4.2 shall be made by the Commuttee, in good faith, subject o
Board authorization if indicated, whose determination will be final, binding and conclusive.

in Mergers ad Similar Transaetions, In the evem of (2 o disselution or liquidation ol the Company. (b}
a meraer of consolidation in which ke Company is ot the surviving cofposation (etler than a merger or
consalidation with a whally-owned subsidiary, a reincorporation of the Company ina different jurisdiction, or
ather transaction in which there 15 no substantial change in the sharcholders of the Company or their relative
siock holdings and the Awards granted under this Plan are assumed. converled or replaced by the successor
corporation, which assumprion will be binding en all Awardees), {e) a merger in which the Company is the
surviving comperation but afier which the sharcholders of the Company immediately prior o such merger (other
than any sharchalder that merges, er which owns or conirols anoiher corporation that merges. with the Company
10 such merger) cease 1o own their shares or other equity interest in the Company, (d) the sale of substantially
all of the assets of the Company, or (¢} the acqusition, sale, or transfer of more than 50% of the
outsianding shares of the Company by tender offer ar similar transaction, any or all outstanding Awards
may be assuwmed, converted or replaced by the successor corporation (if any), which assumption,
conversion or replacement will be binding on all Awardees., In the aliemnative, the suceessor corporation
may substituie equivalent Awards or provide substantially similar consideration o Awardees as was
provided to sharcholders {after taking into account the existing provisions of the Awards), The successor
corparation may also issue, in place of outstanding Shares of the Company held by the Helder,
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substantially similar shares or other property subject to repurchase restrictions no less favorable o the
Huolder. In the event such suecessor corporation (iF any) refuses or otherwise declines w assume or
substitute Awards, as provided above, (i) the vesting of any or all Awards granted pursnant to this Plan will
accelerate immediately prior to the effective date of a transaction deseribed in this Secrion 4.3 and (ii) any
or all Stock Options granted pursuant (o this Plan will become exercisable in full prior o the
conswmmation of such event at such time and on such conditions as the Commitiee determines, If such
Stexk Options are not exercised prior o the consummation of the corporate transaction, they shall
terminate at such time as determined by the Committee, Subject to any greater rights granted to Awardecs
under the foregoing provisions of this Section 4.3, in the event of the occurrence of any transaction
deseribed in this Section 4.3, any outstanding Awards will be treated as provided in the applicable
agreement ar plan of merger, consolidation, dissolution, liguidation, or sale of assers.

5. Eligibility.

Awards may be made or granted o employees, officers, directors, advisors and consultants who are
deemed to have rendered or to be able o render significant services to the Company or its Subsidiaries and
who are deemed ta have contributed ar to have the potential w contribute (o the success of the Company,
Motwithstanding anything to the contrary contained in the Plan, Awards covered or to be covered under a
regisiration statement on Form 3-8 may be made under the Plan only if (a) they are made to natural
persons, (b) who provide bona fide services to the Company or its Subsidiaries, and (c) the services are not
i connection with the offer and sale of scourities in a capital ruising transaction, and do not directly or
indirectly promote of maintain 2 market for the Company’s securities.

B, Stock Options,

&, 1 Girant and Exercise. Any Stock Option granted under the Flan shall contain such terms, not
inzonsistent with this Plan as the Committes may from wme 1o tme approve.

.2 Tenns and Cenditions. Steck Options granted under the Plan shall be subject to the following terms
and conditions:

{a) Option Tenm. The term of each Stock Option shall be fixed by the Committee.
(1] Exercise Price. The exercise price per share of Commaon Stock purchasable under 2 Stock Ohption

shall be determined by the Commitiee a1 the fime of grant.

{c) Exercisahility. Stock Oprions shall be exercisable at such rime or times and subject to such
terms and conditions as shall be determined by the Commitiee and as set forth in Section 10, below. If the
Coimmittes pravides, in its discretion. that any Stk Opticen is exercigable anly in installments, e, that it
vesls over ime, the Commitee may waive such installment exercise provizions at any time at or after the
time of grant in whole or in part, based upen such factors as the Commitiee shall determine.

{d) Method of Excrcize, Subject to whatever installment, exercise and waiting period provisions are
applicable in a particular case, Stock Options may be exercised m whole or in parl at any time during the
term of the Stock Option, by giving writien notice of exercise to the Company specifving the number of
sharzs of Comman Stock to be purchased. Such notice shall be accompanied by payment in full of the
purchase price, which shall be in cash or, if provided in the Agreement, either in shares of Comman Siock
(including Restricted Stock and other contingent Awards under this Plan) or partly in cash and partly in
such Commaon Stock, or such other means which the Comminee determines are consistent with the Plan's
purpose and applicable law, Cash payments shall be made by wire transfer, certified or bank check or
personal cheek, in cach case payable w the order of the Company; provided, however | that the Company
shall not be required to deliver certificates for shares of Commaon Siock with respect to which an Qption is
exercised wntil the Company has confirmed the receipt of good and available funds in payment of the
purchase price thereof Payments in the form of Common Stock shall be valved ar the Fair Market Value
on the date prier to the date of exereise, Sueh payments shall be made by delivery of stock ecrtificates in
negotiable form that are effective to transfer good and valid title thereto 1o the Company, free of any liens
or eneumbrances. 4 Holder shall have none of the rights of a Shareholder with respect 1o the shares subject
o the Option until such shares shall be transferred 1o the Holder wpon the exercise of the Option.




{c) Transferability. Except as mav be set forth m the Agreement, no Stock Option shall be
ransterable by the Holder other than by will or by the laws of descent and distribution, and all $fock
Options shall be exercisable, during the Holder's lifetime, only by the Helder (or, 1o the extent of legal
ncapacity or incompetency, the Holder's guardian or legal representative).

{f) Termination by Reason of Death. If 2 Holder's emplovment by or service as an officer, director
advisor, or consultant 1o the Company or a Subsidiary terminates by reason of death, any Stock Option held
by such Holder, unless otherwise determined by the Committee at the time of grant and set forth in the
Agreement, shall thereupon automatically fernvinate, exeept that the portion of such Stock Opiion that has
wvested on the date of death may thereafter be exercised by the legal representative of the estate or by the
legatee of the Holder under the will of the Holder, for a period of ane year (or such other greater or lesser
period as the Committee may specify at grant} from the date of such death or untl the expiration of the
stated term of such Stock Option, whichever period 1s the shorter.

{2 Terminption by Begson of Dizabilive, 160 Holder™s emplovmen by or serviee az an officer, director
advisor, or consultant 1o the Company er any Subsidiary eminates by reason of Disability, any Stock Optien
held by such Holder, unless otherwise determined by the Committes a1 the tme of grant and set forth in the
Agreement, shall there vpon automatically wiminate, except that the portion of such Stock Option that has
vested on the dine of werminaton moy thereafier be exercised by the Holder for a peniod of one year (or such
other greater or lesser period as the Commitee may spesily atthe time of grant) from the date of such
termitmation or until the expiration of the stied wem of such Stock Opron. whichever period 15 the shorier.

{h} Orher Termination. Subject o the provisions of Section 13, below, and unless otherwise
determined by the Commitee at the time of grant and set forth in the Agreement, if & Holder is an
employee, officer, dircctor, adviser or consultant of the Company or a Subsidiary at the time of grant and
if such Holder's employment by or service as an officer, director, advisor or consultant to the Company or
any Subsidiary terminates for any reason other than death or Disability, the Steck Option shall thereupon
automatically terminate, except that if the Holder's employment ar serviee as an officer, divector, advisor
or consultant is terminated by the Company or & Subsidiary without cavse or due to normal retirement,
then the portion of such Stock Option that has vested on the date of teomination may be exerzised for the
lesser of three maonths after termination or the balance of such Stack Cption®s term,

{1 Buyout an lement Provisions, The Commitice may at any fime, subject to Board
authorization, it indicated, offer to repurchase a Stock Option previcusly granted, based upon such rerms
and condirions as the Committee shall establish and communicate to the Holder at the time that such
offer 15 made,

7 Stock Appreciation Rights,

7.1 Grant and Exercise. The Commitiee, subject to Board authorization, if indicated, may grant Swek
Appreciation Rights ro participants who have been, or are being granted, Stock Oprions under the Plan as a
means of allowing such participants o exercise their Stock Options without the need 1o pay the exereise
price in cash. A Stock Appreciation Right may be eranted either at or after the time of the grant of such
Steck Oprion.

7.2 Terms and Conditions, Siock Appreciation Rights shall be subjeet to the following terms and
conditions:

{a) Excreisability, Stock Apprecianon Righis shall be exercisable as shall be determined by
the Committee and set forth in the Agreement.

{b} Termination. A Sweek Appreciation Right shall terminate and shall no longer be exercisable
upen the termination or exergise of the related Stock Option,

{€) Methed of Excreise, Stock Appreciation Rights shall be exercisable upon such terms and
condifions as shall be determined by the Committee and set forth in the Agreement and by surrendering
the applicable portion of the related Stock Option. Upen such exercise and surrender, the Holder shall be
entitled to receive a number of shares of Commen Steck equal to the SAR Value divided by the Fair
Market Value on the date the Stock Appreciation Right is exercised.
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(d)y Shares Affected Upon Plan. The granting of a Stock Appreciation Right shall not affect the
number of shares of Common Stock availlable for Awards under the Plan, The number of shares
available for Awards under the Plan will, however, may be reduced by the number of shares of Common
Stock aequiralle upon exercise of the Stock Oprion te which such Stock Appreciation Right relares.

8. Restricted Stock.

.| Grant. Shares of Restricted Stock may be awarded either alone or in addition o other Awards granted
under the Plan. The Committee, subject to Board authorization, if indicated, shall determine the eligible
persons to whom, and the tme or times at which, grants of Restricted Stock will be awarded, the number
of shares to be awarded, the price {if anv) to be paid by the Helder, the time or times within which such
Awards may be subject o forfeiture ( Restriction Period ™), the vesting schedule and rights w
acceleration thereof, and all other terms and conditions of the Awards.

3.2 Terms and Conditions. Each Restricted Swock Award shall be subject 1o the following terms and
conditions:

{a) Certificates, Restricted Stock, when issued, will be represented by a stock centificate or
certificates registered in the name of the Holder o whom such Restricted Stock shall have been awarded.
Duning the Resinction Penod, ceriificates lcplcsr_'nling the Resimicted Stock and any sceuriies ¢ol1stitutin3
Retaned Distributions {as defined below) shall bear a legend to the effect that ownership of the Restricted
Stock (and such Retained Distributions), and the enjorment of all rights appurtenant thereo, are subject o
the restrictions, terms and conditions provided in the Plan and the Apreement. Such certificates shall be
deposited by the Holder with the Commny, tagether with stock powers or other instruments of
assignment, cach endorsed in blank, which will permit rransfer o the Company of all or any portion of the
Resricted Stock and any secorities constituting Retained Distributions that shall be farfeited or that shall
nal become vested in accordance with the Plan and the Agreement.

{b} Rights of Holder, Restricted Stock shall constitute issucd and outstanding shares of Common
Stock for all corporate purposes, The Holder will have the right 1o vore such Resmricted Stock, 10
regeive and retain all regular cash dividends and other cash equivalent distributions as the Board may in
its sole discretion designate, pay or distribute on such Restricted Steck and 1o exercize all ather rights,
powers and privileges of a holder of Commeon Steck with respect 1o such Restricted Stock, with the
exceplions that (i) the Halder will not be entitled 1o delivery of the stock certificate or certificates
representing such Restricted Stock until the Restrnction Period shall have expired and unless all other
vesling requirements with respect thereto shall have been fulfilled: (i) the Company will retain costody
of the stock centificate or cerificates representing the Restricted Stock during the Restriction Period;
(it} other than regular cash dividends and other cash equivalent distributions as the Board may in its
sole discretion designate, pay or distribute, the Company will retain custody of all distributions
(“Retained Distributions™) made or declared with respeet to the Restricted Stock (and such Retpined
Distributions will be subject to the same restrictions, terms and conditions as are applicable o the
Restricted Stockh wntil such time, if ever, as the Restricted Stock withrespeet to which such Rerained
Distributions shall have been made, paid or declared shall have become vested and with respect 1o
which the Restriction Period shall have expired: (iv) a breach of any of the restrictions, werms or
conditions contained in this Plan or the Agreement or atherwise established by the Commitiee with
respect to any Bestricted Stock or Retained Distributions will cavse a forfeiture of such Restncted
Stock and any Retained Distributions with respect thercto.

(4] Vesting; Forfeiture, Upon the expiration of the Restriction Pertod with respect to cach Award of
Restricted Steck and the satisfaction of any other applicable restrctions, terms and conditions (1) all or
part of such Restricted Stock shall become vested in accordance with the wems of the Agreement, subject
e Section 10, below, and (i) any Retained Distributions with respect to such Restricted Stock shall
become vested to the extent that the Restricted Stock related thereto shall have become vested, subjeet 1o
Section 10, below, Any such Restricted Stock and Retained Distributions that do not vest shall be forfeited
to the Company and the Holder shall not thereafter have any rights with respeet to such Restricied Stock
and Retained Distnbutions that shall have been so forfeited.




9. Other Stock-Based Awards.

Other Stock-Based Awards may be awarded, subjeet o limitations under applicable law, that are
denominated or payable i, valued in whole or in part by reference to, or otherwise based on, or related o,
shares of Commeon Stock, as deemed by the Committee 1o be consistent with the purposes of the Plan,
including, without limitation, purchase rights, shares of Commeon Steck awarded which are not subject 1o
aiy restrictions or conditions, or ather rights convertible into shares of Common Stock and Awards
valued by reference 1o the value of securities of or the performance of specified Subsidiaries. Other Stock-
Based Awards may be awarded either alone or in addition to or in tandem with any other Awards under
this Plan or any other plan of the Company. Each ather Stock-Based Award shall be subject to such terms
and conditions as may be determined by the Commitiee.

10, Accelerated Vesting and Exercisability.

10,1 Approved Transactions. The Commines may, subject to Board authorization, if indicated, in the event
of an acquisition of substaitially all of the Company™s aseets or at least 5004 of the combined vating power
of the Company s then outstanding securities in one or more transactions (including by way of merger or
reorganization) which has been approved by the Company’s Board of Dircetors, (1) accelerate the vesting
of any and all Stock Options and other Awards pranted and outstanding under the Plan, and (i) require a
Hoelder of any Award granted under this Plan to relinquish such Award to the Company upon the tender by
the Company o Holder of ¢ash in an amount equal o the Repurchase Value of such Award,
Motwithstanding the foregoing, for a Holder that s terminated without cause within six (6) months of said
acquisition, the vesting of any and all Stock Options and other Awards granted and outstanding under the
Plan shall be accelerated.

1. Amendment and Termination,

11.1 The Board may at any time, and from tinee to time, amend alter, suspend or discontinue any of the
provisions of the Plan, but no amendment, alteration, suspension or discontinuance shall be made that
wonld impair the rights of a Holder under any Agreement theretofore entered inte hereunder, without the
Holder's consent.

12. Term of Plan.

12.1 Effeetive Date, The Plan shall become effcetive at such nime as the Flan is approved and
adopted by the Company’s Board of Directors (the * Effeetive Date ™).

12.2 Termination Date. Unless otherwise erminated by the Board, this Plan shall continue o remain
cffective until the carlier of ten { 10) years from the Effective Date or such time as no further Awards may
be granted and all Awards granted under the Plan are no longer outstanding.

13, Leak Out™o Shorting.

131 Leak Cut. The transfer of any Commaon Stock received by a Dircetor, Emplavee, of Advisor as a
result of an award or issuance of Stock Options, Stock Appreciation Rights, Restricted Stock, or Other Stock-
Based Awards by the Company under or pursvant to this Plan equal to or greater than of One Hundred
Thousand (100000} shares at the time of issuance or award, shall be limited ro selling or wansferving up 1o
one pereent {1%4) of the total issued and outstanding shares over a rolling 90-day period for the duration of 363
days from the date of the issuance of the Commen Stock.

132 No Shorming. The Holder agroes that duning the Lock Up Period, they, or any of ther affiliates, shall
not short sell the Commen Stock and shall abide by any anti-shorting provisions in any remaining Covercd
Loan Agreements.

14. General Provisions,
14,1 Writtgn Agregments. Each Award granted under the Plan shall be confirmed by, and shall be subject

1o the werms, of the Agreement executed by the Company and the Holder. The Committes may terminate
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any Award made under the Plan if the Agreement relating thereto is not executed and returned to the
Company within 10 days after the Agreement has been delivered to the Holder for his or her execution,

14.2 Unfunded Status of Plan. The Plan is intended ro constitute an “unfunded” plan for incentive and
deferred compensation. With respect to any payments not vel made to a Holder by the Company,
nothing contained herein shall give any such Holder any rights that are greater than those of a ceneral
creditor of the Company

14.3 Officers, Directors, Employees, Consultants, and Advisors,

{a) Dizselosure of Confidential Tnformation. 16 Holder's emploviment with the Company or a
Subsidiary is terminated for any reason whatsoever, and within six manths after the date thereof such
Holder discloses wo anyone outside the Company or uses any confidential information or material of the
Company in violation of the Company's policies or any agreement between the Holder and the Company,
the Committee, in its sole discretion, may require such Holder o retum to the Company the economic
value of amy Award that was realized or obtained by such Holder at any time during the peniod beginning
on that date that is six months prior to the date such Holder’s employment with the Company is terminated,

{b) Termination for Cause. If a Holder's emplovment with the Company or a Subsidiary s
terminated for cause, subsequent to the grant of any Award under this Plan to such emplovee, the
Committee, in its sole diseretion, may require such Holder to return to the Company the economie value of
any Award that was realized or obtained b such Holder at any ame fullowing the grant date of such
Award,

{c) Mo RighI of Emplovment, Nothing contained in the Plan or in any Award hereunder shall be
deemed to confer upon any Holder who is an emplovee of the Company or any Subsidiary any right ro
continued employment with the Company or any Subsidiary, nor shall it interfere in any way with the
right of the Company or any Subsidiary to terminate the employment of any Holder who is an employes at
any Lume.

14.4. [nvestment Representations; Company Policy. The Committes may require each person acquiring
shares of Commaon Stock pursuant 1o a Stock Option or other Avward under the Plan w represent o and
agree with the Company in writing that the Halder is acquiring the shares for investiment without a view to
distribution thereof. Each person acquiring shares of Common Stock pursuant 1o a Swock Opuion or other
Award under the Plan shall be required to abide by all policies of the Company in effect at the time of such
acquisitien and thereafter with respect to the ownership and trading of the Company’s securitics.

145 Additienal Incentive Arrangements. Nothing contained in the Plan shall prevent the Board from
adopting such other or additional incentive arrangements as it may deem desirable, including, but not
limited to, the granting of Steck Options and the Awarding of Common Stock and cash otherwise than
under the Plan; and such arcangements may be either generally applicable or applicable only in specific
Ccases.

14.6 Governing Law, The Plan and all Awards made and actions taken thercunder shall be govemed by
and construed in accordance with the laws of the State of Wyoming.

14.7 Other Benefit Plans. Any Avward granted under the Plan shall not be deemed compensation for
purposes of computing benefits under any reticement plan of the Company or any Subsidiary and shall not
affect any benefits under any other benefit plan now or subsequently in effect under which the availabiliy
or amount of benefits is related to the level of compensation (unless required by specific reference in any
such other plan o Avwards under this Plan).

14.8 Mon-Transterabilicy, Except as otherwise expressly provided in the Plan or the Agreement, no rnight
or benefit under the Plan may be alienated, sold, assigned, hypothecated, pledged, exchanged,
transferred, encumbered or charged, and any atempt to alienate, sell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the same shall be void.

14.9 Applicable Laws. The obligations of the Company with respeet to all Stock Options and Awards

under the Plan shall be subject we (i) all applicable laws, rules and regulations and such approvals by any




governmental agencics as may be required, including, without limitation, the Securities Act of 1933, as
amended, and (11) the rules and regulations of any secuntics exchange on which the Common Stock may

then be listed,

14,10 Confligts, ]Fal1y af the terms or provisions of any Agreement conflicts with AV [Erms o7
provisions of the Plan, then such terms or provisions shall be deemed incperative to the extent they so
conflict with the requirements of the Plan, Additonally, if any Agreement does not contain any provision
reduined to be included therein under the Plan, such provision shall be deemed to be incorporated therein
with the same force and effect as if such provision had been set out at length therein.

14,11 Non=Registered Stock. The shaves of Commen Stock to be distributed under this Plan have not been,
as of the Effective Date, registered under the Securities Act of 1933, as amended, or any applicable state ar
foreign securities laws and the Company has no obligation te any Halder w register the Commen Steck or
1o assist the Holder in obtaiming an exemption from the varnous registration requirements, or (o list the
Commen Stock on a national securities exchange or any other trading or quotation sysiem.

14.13 ¥enue. Any litigation allowable under the Plan and/or the Stock Option Award Agreement
may be brought only in the State of North Carolina, notwithstanding that the Holder is not at the
time a resident of the State of North Caroling and cannot be served process within that State.
Holder hereby irrevocably consents to the jurisdiction of the courts of North Carolina (whether
Federal or State courts) over his'her person.

14,14 Arbitmtion. Any controversy ar claim ansing out of or relating 1o the Plan and/or Stock Option
Award Agreement shall be settled by arbitration administered by the American Arbiration
Association under its Emplovment Arbitration Rules and Mediation Procedures and judgment upon
the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof,




FORM OF STOCK OFTION AWARD AGREEMENT

American Picture House Corporation

Date:
Re: Stock Option
DearM_ :
We are pleased to advise you that, on /20, the Board of Directors of American Picture House
Corporation (the “Company ™} authonized the Award 1o vou (“Recipient” or ™ " or fyou”) of an
option to purchase { ) shares of our comumen stock, par value SO0

per share (the “Option”}, upon the following rerms and conditions:

l. The Qption is granted in accordance with and subject 1o the terms and conditions of the
Company’s 2023 Directors, Emplovees and Advisors Sreck Incentive and Compensation Plan (the
“Plan™).

2 The Option iz exercisable commencing on 20 and terminating at 5:00 pm New York time on
Jan

ER The price at which the Option may be exercised is §_,_ per share.

4. The Option is non-transferable and may be exercised, in whele or in part, during the exercise

pericd, only by you, except that uvpon vour death, the Option may be exercised strietly in accordance
with the terms and conditions of the Plan.

i The exercise price and number of shares issuable upon exercise of the Optien (the “Option
Shares”) are subject to adjustment in aceordance with the Plan in the event of stock splits, dividends,
reorganizations and similar corporase events,

f If meither the Orprion nor the Option Shares have been registered under the Securitics Act of 1933,
as amended (the *Act™), the Option Sharcs may not be sold, assigned, pledaed, mansferred or otherwise
disposed of absent registration under the Aet or the availability of an applicable exemprion from
registration. All certificates evidencing the Option Shaves will contain a legend describing this restriction
on resale of the O|]1ion Shares, There is ng assurance that there will be a public market info which vou
may sell the Option Shares or that you will be able to sell your Option Shares at a profit or at all,

7 In erder o exercise the Option, you must provide us with written natice that you are exereising
all or a portion of your Option. The written notice must specify the number of Option Shares that vou are
exercising vour Chption for, and must be accompanied by the exercise price described in paragraph 3,
above. You agree to exceute and deliver such additional documents as we may request in connection with
and as a condition to your ability 1o exercise the Option. Your Option Shares will be issued to vou within
approximately one week following our receipt of vour exercize notice, cleared funds evidencing the
exercise price and any additienal documents we may request.

i At the time you exercise the Option, you acknowledge that the Option Shares cannot be issued to
vou without a restrictive legend and may not be resold by vou except in accordance with the provisions of
Rule 144 of the Act




9. Mo nghts or privileges of a sharcholder of the Company are conferred by reason of the grant of
the Option o you. You will have na rights of a sharcholder uniil vou have delivered vour exercise notice
o us and we have received the exercise price of the Option in clearcd funds,

L, You understand that the Plan contains important information about vour Oprion and your rights
with respeet to the Option, The Plan incledes terms relating to your right fo exereise the Cption; important
restrictions on vour ability to transfer the Option or Option Shares; provisions relating to adjustments in the
number of Option Shares and the exercise priee; and early termination of the Option following the
eocurrence of certatn events: including the termination of vour relationship with us. By signing below, you
acknowledge your receipt of a copy of the Plan. By acceptance of vour Option, you agree to ahide by the
terms and conditions of the Plan.

11, You understand and acknowledge that vour execution of this Agrecment subjects all APHP
shares currently held for vou at the Company s transfer agent at the time of your execution of this
Agreement to the terms, conditions, and restrictions set out in this Agreement and the Plan.

12, Our business is subject to many risks and uncertaintes. The exercise of vour Option is 2
speculative investment and there is no assurance that vou will realize a profit on the sale of Option
Shares received upon exercise of vour Opiica,

L3 The Recipient acknowledzes that he, she or it is, will be, or may be in possession of
Confidential Information concerning the business of the Company (the “Business”), including, but not
Timited to, information about markets, key personnel, current and prospective customers and ather
business affairs and methods and other infarmation not readily available to the public: provided,
however, that, for purposes of this Agreement, Confidential Information shall not include information
which {a} is or becomes generally available o the public other than as a result of wrongful disclosure by
the Recipient, or (i) becomes available to the Recipient, as applicable, from a thivd party without
restriction or breach of this Agreement and, o the knowledge of the Recipient, as applicable, without
breach of any other confidentiality abligation owed fo the Cempany, As a means reasonably designed to
protect the Confidential Information, from the Effective Date above until the second anniversary of the
Effective Date, the Sellers agree that they will not, direetly or indirectly {including through their
Affiliares), engage in, assist (financially or otherwisc), render services to, or perform any activity that is
competitive with the Business (the “Protected Activities™), in any teeritory inwhich the Company does
business. Also as a means reasonably designed o protect the Confidential Infarmation, from the
Effective Date above until the sceond anniversary of the Effeciive Date, the Recipient agrees that he, she
or it will not, directly or indivectly {including through his, her or ils Affiliates), engage in, assist
(financially or otherwise). render services te, or perform any activity that is competitive with the
Company and substantially similar to the services rendered or the activities performed by the Company
(the “Protected Activities™) in the eapacity of a shareholder, afficer. director or other management
personnel, whether as an employee or an independent contractor, in any termitory in which the Company
does business. For avoidance of doubt, the Recipient’s engaging in any Excluded Business shall not be
limited by this Section 12, Notwithstanding the foregoing, the Recipient may own, divectly or indinectly,
an aggregate of no more than one percent (1%) of the outstanding stock ar other equity interest of or in
any publicly raded corporation or other business enterprise that engages in the Protected Activities,
provided that such participation thergin is solely as a passive investor and does not include any rale, as
applicable, as director, officer, manager or other service provider.

14, From the Effective Date until the second anniversary of the Effcctive Date, the Recipient will
not, without the prier writlen consent of the Company, directly, indirectly (including through his, her or
its Affiliares) or 25 an agent on behalf of or in eonjunction with any person, firm, partoership, corporation
or other entity: (a) hire, solicit, encourage the resignation of, or in any other manner seck io engage or
employ, any person who, as of the Effective Date or al any time during the six (6) month period prier
thereto, was an employes of the Company, whether or not for compensation and whether as an officer,
employee, consultant, adviser, independent sales representative, vendor, independent contractor or
participant, or (b) contact, selicit, service or atherwise have any dealings with any person or entity with
whom the Company has a then-current business relationship or i such contact, solicitation or ather
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dealings could reasonably be expected to adversely impact the Company's relationship with such person
or entity.

15, Unless otherwise approved in writing by the Company, the Recipient covenants and agrees that
he, she or it will net use for any purpose and will keep secret and will not intentionally disclose fo anyane
other than the Company, wherever located, any and all Confidential Information during the term of this
Apreeinent or [or two years after the Effective Date hereof.

L&, The Cpuion will become effective upon vour acknowledgment of the terms and conditions of
this Agrecment and your delivery to us of a signed covnterpart of this Agreement.

17, This Agreement and Plan contain all of the terms and conditions of vour Cpticn and
supersedes all prior agreements or understandings relating to your Option, This Agreement shall be
coverned by the laws of the State of Wyoming, withent regard 1o the conflices of law provisions thereof.

18 Any litigatien allowable under the Plan andfor this Steck Option Award Agreement may be
brought only in the State of North Caroling, notwithstanding that the Holder is not ar the time a resident
of the State of North Carolina and cannot be served process within thar State. Holder herchy imrevoeably
consents o the junisdiction of the courts of Morth Carolina (whether Federal or State counts) over his'her
person.

L9 Any controversy or elaim ariging out of or relating to the Plan and/er Stock Option Award
Agreement shall be settled by arbitration administered by the American Arbitration Association under its
Employment Arbitration Bules and Mediation Procedures and judgment upon the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof

20, This Agreement may be enly amended in writing signed by vou and the Company.

Very truly vours,

Corporate Seeretary

AGREED TO AND ACCEPTED THIS
DAY OF M0

{Signature)

(Print Mame)




APHP/BC ASSET PURCHASE AGREEMENT AND
DESIGNATION OF BC AS A DESIGNATED APHP DEVELOPER

This Asset Purchase and Designated Developer Agreement (this “Agreement”) is made and entered into on
Movemnber 105, 2022, by and among American Picture House Corporation, & Wyoming corporation with
principal offices at 555 Madison Avenue (SFL), NY, NY 10022 {("Buyer® ar “APHP"); and Bold Crayan
Corporation, a Wyoming corporation with principal offices at 4242 Six Forks Road, Morth Hills (Suite 1550),
Raleigh, MC 27609 (“Seller” or “BCT). (Hereinafter collectively referred fo in the singular as “Pardy " and in the
plural “Partles’). Capitaized terms ugsd herain shall have the meanings ascribad fo tham in Schedule 1.

Recitals

Whereas, Buyer desires o purchase from Seller, and Seller desires to sell to Buyer, all of the rights, title
and interest in, to certain film related assets (the "BC Assets™) as further defined herein, of the Seller
subject ta the terms and conditions of this Agreement;

Whereas, Buyer also desires to secure the services of the Seller, specifically to have the Seller act as a
designated developer of cantent for the Buyer and the Seller desires 10 provide such services to the
Buyer: and

Whereas, Buyer is a publicly-traded company with a current commen share ("Comimeon Share") price on the
Ower-The-Counter ("OTC") Market under the trading symbol (“*APHF") as of the above-mentionad date of
twia and three tenths of a cent ($0.023 USD) and a extrapolated preferred share ("Preferred Share™) price
of two thousand three hundred dollars ($2.300.00 USD), based on the Preferred Shares’ convertibility
clause which allows the holder fo exchange one Preferred Share for one hundred thousand (100,000)
Caommen Shares.

Agreement

Mow, Therefore, in consideration of the promises and the mutual covenants contained herein, the Parties
agrea as follows:

ARTICLE |
SALE AND PURCHASE OF ASSETS

101 Sale and Purchase of Assets.

{a) BC Assets. On the terms and subject to the conditions of this Agreement, at the Closing, Seller
shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase, acquire and
accapt delivery of, all right, title and intarest in the BC Assets (as defined balow), free and clear
of all Liens, except as otherwise noted harein. It is specifically undersiood and agreed by the
Parties hereto that Buyer is acquiring, and Seller is selling, the below assets owned by the Seller:

The BC Assats:
BC's cwnarship in the feature film “BUFFALOED  inclusive of:

= BC's ownership rights in BUFFALOED as per the agreements batween BC
and Lost City Inc {“Last City™), the Co-Finance! Co-Production Agresment
dated July 10" 2018 and its preceding term sheat.

Of Wote: As of the date of signing hereof, the above-mentfioned IP perfaining
to BUFFALOED, upan infarmation and BC's belief is held ane hundred parcent
(100%) in the name of Lost City's parent company, “Maker Investmen!
Partners Ply Lid”™ [ Maker’], which in BC's opinion is contrary fo the Lost
CitwBC agreements. Further, it s mare than ikely that BC will have to pursue
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arbifrafion in the state of California fo comrect this issue. BC reserves its right
to arbitrate with Lost City anddr Maker, bul makes no that such arbifration
shall be initialed.

= Aseoured position of 8 one million three hundrad sighty-thousand-dollar
{21,380,000.00 USD) receivable against the film's revenues as per the
film's Cash Asset Management Agreement ("CAMA").

= Athirfy-five percent [35%) beneficial ownership interest as per the film’s
CAMA.

Of Nafe: As of the date of signing hereof, the above-mentioned CAMA pertaining fo
BUFFALOED is currentiy unsigned, however, BC reasanable believes that the CAMA wil
be signed by all the parties fo the CMA within the next quarter.

ii. Title and all copyrights to “THIEF" (including five fitfes) (LLE. Copynight # VRSEBD4T2
{2019)), BC will transfer such copyrights to APHP and APHP will file the necessary
documents with the U.S. Library of Congress lo effectuale such transfer; and

fii. Title and copyright lo “SPREAD THE WORD"(U.S. Copyright #: VESE80E74 (2019))
BC will fransfer such copyrights to APHP and APHP will file the necessary
documents with the U.S. Library of Congress to effectuate such transfer.

b Method of Convevance, The sale, fransfer, conveyance, assignment and delivery by Seller of
the BC Assels to Buyer on the Clasing Date by Seller's execution and delivery 1o Buyer of one
or more bills of sale, assignments and other conveyance instruments with respect to Seller's
transfer of the BC Assets including but not necessarily limited to &l Intangible Rights in form
and scope reasonably satisfactory o Buyer fcoliectively the “Conveyance Docurnents”). At the
Clesing, Seller shall transfer, convey, assign and deliver good, valid and, to the extent applicable,
marketable title to the BC Assets to Buyer pursuant to the Conveyance Documents, free and
clear of any and all liabilities, obligations, debls, costs, expenses, encumbrances, and Liens.

Lizhilities, Except as otherwise provided herein, in no event shall Buyer assume or be
responsible for or be required to pay, perferm, or discharge any liability, cbligation, debt, cost,
axpense or commitment of Seller, whether absolute or contingent, sccrued or unaccrued,
asserted or unasserad, known or unknown, or otherwise, all of which shall be retained by Saller.

(&

102 Consideration for Assets,

(@) Consideration. As consideration for the BC Assets being acquired by Buyer heraundar, Buyear
shall pay to Seller the below purchase price (the "Purchase Price”) on or before the Closing Date:

i. APHFP shall provide a promise in the ferm of a contingent promissory note to pay BC
the first one hundred thirty thousand dollars ($130,000.00 USD) that APHF collects
from the BUFFALOED receivable frefarmed to in Section 1.01, subsection fa)(i));

il. APHP shall promise to deliver ane Preferrad Share to BC for each ten thousand
dollars ($10,000.00 USD), in value paid to the APHP from the BUFFALOED receivable
above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed ane
hundred twenty-five {125) Preferred Shares, (This right uitimately enfitles the Sefler to
purchase the Comiman Shares for ten cents (3070 USD) per share possibly far into the
future).

Hil. APHP shall promise to designate BC as an APHP content development partner
["Content Partnar”) for and among other reasons, and in exchange for the thity-five
percent (35%) beneficial ownership interest as per the BUFFALOED CAMA.

iv. Co-producer agreaments entitling BC to certain limited rights in any production

2|Page




am

302

resuliing from the use of the THIEF or SPREAD THE WORD P {refierred to in Section
1.01, subsection (2)(i.) and ((i.)) including:

= An "In Association” credit for each production;
*  Two "Executive Producer” credits for each production; and

= Twao "Producer” cradits and such other compensation to Producers under
wark far hirg as mutually agreed for each production.

ARTICLE Il
DESIGNATED CONTENT PARTNER

Designated Content Pariner. The Parties agree that APHP will designated BC as a “Cantent Pariner”
wherein BC will develop content and present APHP with a first opportunity to cofinance andfor co-
produce content developed by BC subject to a mutually agreed upon Content Pariner Agreement and
BC will accept such designatian.

Al LE Il

CLOSING
Closing. The closing of the transactions contemplated hereby (the "Closing™) shall occur on or before
the close of business on December 31%, 2022, at such place as may be mutually agresable to Seller
and Buyear. The data upon which the Closing occurs is herainafter referrad to as the “Closing Date”

Conditions to the Obligaticns of Buyer to Close. The obligations of Buyer to consummate the
transactions contemplated by this Agreement are subject to the satisfaction or waiver, at or prior to
the Clasing, of the fallowing canditions:

lal Deliveries. At or prior 1o the Closing, Seller shall deliver to Buyer, as applicable, the llems sel
farth aon Schedula 2.

Conditions to the Obligations of Seller to Close. The obligations of Seller to consummate the
transactions contemplated by this Agreement are subject to the satisfaction or waiver, at or pricr to
the Clasing, of the fallowing conditions:

{3 Deliveries. At orprior to the Closing, Buyer shall deliver to Seller the items set forth on Schedule

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller heraby represents and warrants (o Buyer that:

]

402

Existence. Seller is a corporation, duly incorporated, validly existing and in good standing under the
laws of the State of Wyoming and has the power to own, manage, lease and hold its Properties and
to carry on its business as and where such Properties are presently located and such business is
presently conducted.

Auitharity, Approval and Enforceability. This Agreament has been duly executed and delivarad by
Seller; Seller has all requisite power and legal capacity to execute and deliver this Agreement and all
Collateral Agreements executed and delivered or to be executed and delivered in connection with the
transactions provided for hereby, to consummate the transactions contemplated hereby and by the
Collateral Agreements, and to perform its obligations hereunder and under the Collateral Agreements.
The execution and delivery of this Agreement and the Collateral Agreements and the performance of
the transactions contemplated haraby and thereby has been duly and validly authorzed and approved
by all action necessary on behalf of Seller, Each of this Agreement and each Collateral Agreement to
which Seller is & party constitutes the legal, valid, and binding obligation of such party, enforceable in
accordance with its terms.
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403 Sale Free and Clear of Liens. On the terms and subject to the conditions of this Agreement, at the
Closing, Seller shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase, acquire
and accept delivery of, all right, title and interest in the BC Assets, free and cdear of all Liens. 1t is
specifically undersiocd and agreed by the Parties hereto that Buyer is acquiring, and Seller is selling,
the intangible BC Assets owned by the Seller.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that:

501 Existence. Buyer is a corporation duly arganized, validly existing and in good standing under the laws
of the State of Wyoming. Buyer has the power to own, manage, lease and hold its properiies and to
carry an its business as and where such properties are presently lacated and such business is presently

conducted,
502 Authority, Approval and Enforceability, This Agreement has been duly executed and deliverad by

Buyer, and Buyer has all requisite corporate power to execute and deliver this Agreement and all
Collateral Agreements exscuted and deliverad or to be executed and deliverad by Buyer, as applicable,
in conneclion with the fransaclions provided for hereby, o consummale the fransactions
contemplated hereby and by the Collateral Agreements, and to perform its respective obligations
hereunder and under the Collateral Agreements. The execution and delivery of this Agreement and
the Collateral Agreements and the performance of the transactions contemplated hereby and thereby
have been duly and validly authorized and approved by all action necessary an behalf of Buyer. This
Agreement and each Collateral Agreement to which Buyer is a party constitutes, or upon execution
and delivery will constitute, the legal, valid, and binding obligation of Buyer, enforceable in accordance
with its terms, except as such enforcament may be limited by general equitable principles ar by
applicable bankruptey, insolvency, moratorium, or similar laws and judicial decisions from time to time
in effect which affect creditors” nights generally.

ARTICLE VI
POST-CLOSING OBLIGATIONS

§.01 Furher Assurances. Following the Closing, Seller or Buyer shall execute and deliver such documents,
and take such other action, as shall be reascnably requested by Seller or Buyer to carry out the
transactions contemplated by this Agreement. Seller shall, and shall cause its respective Affiliates,
amployaes, consultants and agents 1o, take all reasonable aclions necassary and reasonably requestad
by Buyer to facilitate the orderly transition of the BC Assets of Seller to Buyer.

ARTICLE V|
MISCELLANEOUS

701 Survival. The representations and warranties of the Parties set forth in this Agreement shall survive
and continue to be in full force and effect,

702 Brokers. Seller and Buyer each represent 1o one another that no Broker has been used with respect
Io this ransaction.

705 Motices. Any notice, request, instruction, cormespondence, or other documant to be given hereunder
by any Party hereto to another shall be in writing and delivered personally, sent by facsimile or sent
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708
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7.10

by overnight courer, charges prepaid, as follows:

Each of the above addresses at the beginning of this Agreement for notice purposes may be changed
by providing appropriate nofice hereunder. Motice given: (i.) by personal delivery shall be effective
upon actual recaipt, (ii.) by facsimile shall be effective upon the date sent (with confirmation) if sent
before 5:00 p.m. ona Business Day, and if not, on the next business day, and (iii.) by overnight courier,
on the date deliverad. Anything 1o the contrary containad herein natwithstanding, notices 1o any Party
hereto shall not be deemed effective with respect to such Party unfil such notice would, but for this
sentence, be effective bath as to such Party and as to all other Persans to whom copies are provided
above lo be given,

Governing Law. The provisions of this agreement and the documents delivered pursuant hareto shall
be governed by and construed in accordance with the laws of the State of Wyoming [fexcluding any
confiict af law rule or prncipla that would result in the application of the laws of another jurisdiction).

Enfire Agreement: Amendments and Waivers. This Agreement, together with all exhibits (if any) and
schedules attached hareto, constitutes the entire agreameant between and among the Parties harato
pertaining fo the subject matter hereof and supersedes all prior agreements, understandings,
negotiations and discussions, whether oral or written, of the Parties with respect to such subject
matter. Mo amendment, supplerment, madification or waiver of this Agreemeant shall be binding unlass
executed in writing by the Party to be bound thereby. Mo waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision hereof {regardiess of
whethar similar], nar shall any such waiver canstitule a continuing waiver unless oltherwise exprassly
prowided.

Binding Effect and Assignment. This Agreemeant shall ba binding upan, inure to the banafit of and ba
enforceable by the Parties hereto and their respective permitted successors and assigns; but neither
this Agreement nar any of the rights, benefits or abligations hereunder shall be assigned, by operation
of law or otherwize, by any Party hereto without the prior written consent of the Buyer and Seller;
provided, however, that nothing herein shall prohibit the assignment of Buyer's rights and obligations
to any Affiliate or direct or indirect Subsidiary or any Parsan acguinng the assets, business, or eguity
sacurities of Buyer or prohibit the assignment of Buyar's rights (bt nof obligations) to any lender
Maothing in this Agreement, express or implied, is intended o confer upon any Person or entity other
than the Parties herato and their respective parmitted successars and assigns, any rights, benefils or
obligations hereunder.

Remadies. Except as otherwise provided herein, the rights and remedies provided by this Agreament
are cumulative, and the use of any one right or remedy by any Party hereto shall not preclude or
constitute a waiver of its right o use any or all olher remadies a Party may have by law, statute or
othenvise.

Exhibits and/er Schedules. The exhibits and schedules referred to herein are attached hereto and
incorporated herein by this reference. A disclosure in any particular Schedule, or otherwise, in this
Agreameant will be deemed adequate to disclose another exceplion to a representation or warranly
made herein if the disclosure identifies the exception with reasonable particularity so that any
exception to any other Schedule is reascnably apparent. The Parlies hereto intend that each
reprasentation, warranty and covenant contained hergin will have independent significance. If any
Party hereto has breached any representation, warranty, or covenant contained herein in any respect,
the fact that there exists another representation, warranty, or covenant relating to the same subject
matter (regardiess of the relative levals of specilicity) which the Party has not braached will not detract
from or mitigate the fact that the Party is in breach of the first representation, warmranty or covenant.

Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an oniginal, but all of which together shall constitute one and the same instrument,

References and Construction.
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7.4

7.15

{a) Whenewver required by the context, and as used in this Agreement, the singular number shall
include the plural and pronouns and any variations thereof shall be deemed to refer to the
masculing, feminine, neuter, singular or plural, as the identification the Person may require,
References to monetary amounts, specific named statutes and generally accepted accounting
principles are intended to be and shall be construed as references to United States dollars,
statutes of the United States or any individual state thereof and United States generally
accepted accounting principles, respectively, unless the context otherwise reguires.

{b)  The provisions of this Agreement shall be construed according to their fair meaning and neither
for nor against any Party hereto irespective of which Party caused such provisions to be
drafted, Each of the Parlies acknowladge thal it has been represented by an allorney in
connection with the preparation and execution of this Agreement.

Aftorneys' Fees. In the event any suit or other legal proceeding is brought for the enforcement of any
of the provisions of this Agreement, the Parties hereto agree that the prevailing Farty or Parties shall
be entitled 1o recover from the other Party or Parlies upan final judgment an the merils reasonable
attorneys' fees (and sales faxes therson, if any), including attorneys' fees for any appeal, and costs
incurred in bringing such suit or proceeding.

Other Assets of BC. Parties acknowledge that BC will continue to own other assets, which when
collzctively valuad as of the date of this Agreement, constitule, as representad by BC's managament,
a value greater than the value of the BC Assets being transferred to APHP.

BC's Continuation as a Business and Mon-Compete with APHP. It is anticipated by the Parties that BC
will continue to operate its business including and not limited to its business related to the Film
Industry. BC will not compete with APHF on any of the BC assets; however, if APHP, fails to negotiate
an acceplable deal with BC within ninety (80) of BC offering APHP such deal, on any other film
properties which are secured by BC subseguent to the signing of this Agreement, then, and only then
will BC be entitled 1o seek an alternative deal with other third-parties,

Disclosure Regarding Related Paries. As of the above-mentioned date, Bannor Michael MacGregor is
the CEQ/President and a director of APHP, Mr. MacGregor owns three and thirty-sight thousandths
percent (3.038%) of the common shares of APHP. Mr. MacGragor is a Managing Managear of Hyperion
Sprung Private Family Trust Management Company, LLC, the trustee of The Noah Morgan Private
Farnily Trust which owns 31.430% of the common shares of APHP. Mr, MacGregor is a Managing
IMember and a shareholder of Duncan Margan LLC which cwns three and thirty-eight thousandths
percent (3.038%) of the common shares of APHP, and Mr. MacGregoer is the Managing Manager of
Bold Crayon Family Trust Management Company, LLC, the trustes of The Bold Crayon Private Family
Trust which owns two and nine hundred seventy-one thousandths percent (2.971%) of the commeon
shares of APHP (Mr. MacGregor’s common shares and the common shares of these three entities, in
aggregats, hold forty and four hundred ssventy-sevan thausandths percent (40.477%) of the camman
sharas of APHP), and Mr. MacGragor ownz one hundred parcent (100%) of the Preferred Shares of
APHP which grant Mr. MacGregor controlling interest in APHP. Mr. MacGregor is also the
CEQVPresident and a director of BC and as stated above effectively controls BC as a managing
manager of the trustee of the frust that owns the majority ownership interest in BC. Mr. Michael
Blanchard is the Secretary/Treasurer and a director of APHP, Mr. Blanchard, is & past Director and
Secretany/Treasurer of Bold Crayon, and Mr. Blanchard owns three and seven hundrad seventeen
thousandths percent (3.7 17%)) of the commen shares of APHP. Donald J. Harris, esq. is a director of
APHP, owns three and one hundred fifty-seven thousandths percent (3.157%) of APHP and is a
partner at Harris Sarratt & Hodges, LLP, a firm which APHP ulilizes for legal services,

Patential andior Perceived Conflicts of Interast, To avoid potential conflicts of interest or perceived
conflicts of interest batween the Parties, APHP will cause Mr. MacGregor, Mr. Blanchard, and Mr. Harris,
e5(. to abstain from any voles conducted by APHP's BEoard of Directors pertaining to this Agreement,
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SIGNATURES

EXECUTED as of the date first written above,

BUYER:

American Picture I:Iyse Corporation, a Wyoming corporation (“Buyer” or “"APHP")

By: f;’f ‘;ﬁ_ '{"'h/'lll

Michael Blanchard, Secratary

SELLER:

Bold Crayon Cerporation, 2 YWyoming camporation (“Seller” or “BC")

Bva_/:;’//ﬂ'i T

Bdnhor Michael MacGreger, CECQ/President

Acknowlsdgsd:

American Picture House Corporation, a Wyoming corporation (“Buyer” or “APHP")
By e-Signature on File

Michael Wilson, Director for ihe Board and Chairman of the Compensation/Valualion Commitfes
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Schedule 1 — Definitions

Affiliate. The term “Affiliate” means, with respact to any Person, any other Person contralling, contralled by
or under common control with such Person, or the spouse, parent, child, or sibling of such Person. The term
“control” as used in the preceding sentence means the right to exercise, directly or indirectly, more than fifty
pearcent (50%) of the voting rights atiributable to the eqguity interests of an enfily or the possassion, diractly
of indirectly, of the power to direct or cause the direction of the management or policies of such Person.

Agreement. The term “Agreement” has the meaning set forth in the preamhble,

Acguired Contracts. The term “Acquired Contracis” means all contracts that are part of the Buyer's bid for
the Assels that are ultimately assumed by the Seller and assigned by the Seller 1o the.

BC Assets. The term “BC Assets” means all ights and interest of every kind or nature owned by Seller in

connection with: {i.} the feature film "BUFFALOED", {ii.) the IP related to “TH/EF" including five titles (UL 5.

Copyright # VA9GE04T2 (2073)), {iii.) the IP related to "SPREAD THE WORD™ (U. 5. Copyright # VO958D474
[(2079)) and including, without limiting the generality of the foregoing:

Buyer. The term “Buyer” has the meaning set forth in the preamble. Closing. The term “Clasing” has the
meaning set forth in Section 2.01.

Closing Data, The term “Closing Dale” has the maaning set forth in Seclion 2,01, Code. The term “Cocde”
means the Intemal Revenue Code of 1986, as amended.

Collateral Agreements. The term "Collateral Agreements” means any or all of the exhibits to this Agreement
and any and all other agreements, cerificates, instruments or documents required or expressly provided
under this Agreement to b executad and delivered in connection with the transactions contemplated in
connection with this Agreement.

Company Intangible Rights. The term "Company Intangible Rights" mean all Intangible Rights that are cwned,
licensed or contralled by Seller or are otherwise Used by Seller for the ownership, management, operaticn
af commercialization of its Properties and the conduct of its business.

Confidential Information, The term “Confidential Information” means confidential and proprietary data and
information relating to the business of a specified Person; other than any data or information that: {i.) has
heen voluntanly disclosed o the general public by Seller or its Affiliates, (i) has been independently
developed and disclosed to the general public by others, or (i) otherwise enters the public demain through
lawful means and not in viclation of any confidentiality obligation to any Persan or (iv.) has been disclosed
pursuant to legal process,

Contracts. The term “Contracts,” when described as being those of or applicable to any Person, means any
and all contracts, agreemants, franchises, understandings, arangements, leases, licenses, registrations,
authorizations, easements, servifudes, rghts of way. mortgages, bonds, notes, guaranties, liens,
indebtednass, approvals, or other instruments or underakings ta which such Persan is a parly or to which
of by which such Person or the property of such Person is subject or bound, excluding any Permits.

Conveyance Documants. The term “Conveyance Documents” has the meaning set forth in Section 1.04{k).

Damages. The term “Damages” means any and all damages, liabilities, obligations, penalties, fines, judgments,
claims. deficiencies, losses, Taxes, cosls, expenses and assessments (inciuding without imifation income and
ather faxes, interast, penallies and reasonatie attomeys’ and accountants” fees and disbursements).

GAAP, The term “GAAP" means .5, generally accepted accounting principles consistently applied,

Govemmental Authorty, The term “Governmental Authority” means any nation or country (including but
nat limitad to the United States) and any commaonwealth, teritory, of possession thereof and any palitical
subdivision of any of the feregoing, including but not limited to cours. depariments, commissions, boards,
bureaus, departments, agencies, ministries, or other instrumentalities.
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Intangible Rights. The term “Intangible Rights” means any and all foreign and domestic patents, patent rights,
tradermarks, service marks, trade names, and copyriahts (whether or not registeced and, If applicable, including
panding appfications for registration), domain names and addresses, intarnel addresses, Trade Secrals,
Confidential Information, and computer software and licenses other than such that are generally available
on a relail basis.

1P |5 the abbreviation for “Intellectual Property”,

Knowledge, The term “Knowledge,” with respect to a Persen, means the aciual knowledge after reasonable
inguiry of such Parson of any directors, officers or managerial personnel of such Person with respect to the
matter in question.

Legal Requirements. The term “Legal Requirements,” when described as being applicable to any Person,
means any and all lws (statulony, judicial or othenwse), ordinances, regulations, judgments, orders, directives,
injunctions, writs, dacrees or awards of, and any Confracts with, any Governmental Authority, in each case
as and to the extent applicable to such Person or such Person's business, operations or properties.

Liens. The term “Liens” means any liens, mortgages, pledges. caims, interests, security agreements,
reslriclive covenants, encumbrances or other restrictions ar limitations whatsoever.

Permits. The term “Parmits” means any and all permits, fghts, approvals, licenses, authonizations, legal status,
arders or Conlracls under any Legal Requirement or otherwise granted by any Governmental Authority.

Person. The tarm “Persan” means any individual, partnership, joint venture, firm, corporation, association,
limited liability company, trust or other enterprise or any governmental or political subdivision or any agency,
department or instrumantality thereof

Produgt. The term “Product” means each product, process or service under development, developed,
manufaciured, licensed, distributed, performed or sold by Seller at any time and any other products or
services inwhich Seller has or had any proprietary rights.

Properties. The term "Properties” means any and all properties and assets (real, personal ar mixed, tangibla,
intangibie or otherwize) owned ar Used by Seller, including, but not limited 1o, all Asseis to be conveyed Lo
Buyar pursuant to this Agresmiant.

Subsidiary. The term "Subsidiary” means any Perzon of which a majority of the outstanding woting securities
ar other voting equity interests are owned, directly or indirectly, by Seller.

Tangible Seller Properties. The term “Tangible Seller Properiies™ has the meaning set forth in Section 3.09.

Tax. The term "Tax" means any federal, state, pravincial, local or foreign income, alternative minimum,
accumulated earnings, personal holding company, franchise, capital stock, net worth, capital, profits, windfall
profils, gross receipts, value added, sales, use, goods and services, excise, customs dulies, transfer,
conveyance, morigage, registration, stamp, documentary, recording, premium, severance, environmental
(inciuding taxes under Section 584 of the Code or any analogous ar similar provision of any stafe, local or foreign
Lagal Requirement], real property, personal property, ad valoram, intangibles, unclaimed property, rent,
accupancy, license, occupaticnal, employment, unemployment insurance, social security, disability, workers’
compensation, payroll, health care, withholding, estimated or other similar tax, duty or other governmental
charge or assessment or deficiencies thereof, including any interest, penalty or addition therato, whether
disputed or not, and "Taxes” means any or all of the foregoing collectively.

Trade Secrets. The term “Trade Secreis” means information of Seller including, but not limited to, technical
ar nontechnical data, formulas, patterns, compilations, programs, financial data, financial plans, product or
service plans or lists of actual or potential customers or suppliers which (i) derives economic value, actual
ar potential, fram not being generally known to, and not being readily ascertainable by proper means by,
other Persons who can obtain economic value from its disclosure or use, and (ii.) is the subject of efforts
that are reasonable under the circumstances to maintain its confidentiality,
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Schedule 2 - Deliveries by Seller

The Conveyance Documents, in form and substance acceptable to Buyer, including, but not limited
to: (i) assignment of BC's nights to BUFFALOED's IF and CAMA rights, and assignment of (ii.) the
THIEF and SPREAD THE WORD IP.

An axecuted copy of the Content Pariner agreement outlining the designation of BC as an APHP
content development partner and the Parties respective responsibiliies thereby.

A certificate of an officer of Seller as to the satisfaction of the conditions set farth in Section 2.02 (a);

Proof that BC will retain assets in a greater value than the BC assets being deliverad to the Buyer
as per Section 716,

A cartificate of the secretary of Seller as to: (i) the incumbeancy of its officers, (ii.) the resolutions of
itz board of directors and stockholders approving this Agreement and the transactions
contemplated hereby, and (iii.) Seller's arganizational documents; and

Such other documents and agreements as may be reasonably reguested by Buyer.

Schadule 3 - Deliveries by Buyer

Such documents, in form and substance acceptable to Seller, induding, but not imited to: (i)
contingent promissory note, (ii.) certain limited rights to the Preferred Shares, and {ji.) co-producer
agraameants,

An execuled copy of the Content Pariner Agreement outlining the designation of BC as an APHP
content development partner and the Parties respective responsibilities thereby.

A certificate of an officer of Buyer as to the satisfaction of the conditions set forth in Section 2.03 (a);

A certificate of the secretary of Buyar as 1o (i.) the incumbency of its officers, (ii.) the resolutions
of its board of directors approving this Agreement and the transactions contemplated hereby, and
(i, } its arganizational decuments; and

Such other documents and agresments as may be reasonably requested by Seller,
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DEVIL'S HALF ACRE AGREEMENT

This Agreement regarding the screenplay DEVIL'S HAF ACRE (" Agreement”) is made, effective November
10, 2022, by A, John Luessenhop (“Luessenhop”), an individual residing in Amagansett, NY, and American
Picture House Corporation ("APHP"), a Whyaming Carparation,

Whereas, on July 25 and 26, 2021, Luessenhop and Bannar Michael MacGregor ("MacGreger') exchanged
emails regarding the financing and production of & screenplay written and to be directed by Dashiell
Luessenhop (the, "Writer/Director”) entitled, "DEVIL'S HALF ACRE", {“"DHA");

Whereas, MacGregor acted on behalf of APHP and Luessenhop acted an behalf of himself and as an agant
far the Writer/Director;

Whereas, Luessenhop established a special purpose vehicle ("5PV") to produce DHA and Luessenhap is its
sale awner/contraller;

‘Whereas, initial principal photography started inin August of 2022 in Southport, Maine, with the balance
af the shooting anticipated to take place in Shrevepart, Louisiana in O1 of 2023, with an assumed budget
of legs than ane million dollars ($1,000,000.00 USD) with Elias Kacavas as the lead;

Whereas, APHP has expended appraximately one hundred thousand dollar ($100,000,00 USD) towards
the praduction aof DHA as of the date of this agreement, znd

Whereas, the Parties had an initial meeting of the minds and now wish to formalize and expand their initial
agreement;

MOW THEREFORE, in consideration of the promises and mutual covenants herein contained and for other
good and valuahle consideration, the receipt and sutficiency of which is hereby acknowledged, the parties
hereby agree as follows:

This Agreement will formalize the agreement between the parties.

1. APHP initially financed a portion of the production of DHA, spacifically sixty-five thousand dollars
($65,000.00 USD) in exchange for the following:

i Return of the sixty-five thousand dollars ($65,000.00 USD) in principle upen licensing or
sale, plus a flat twenty percent (20%) (For Clarification: for an aggregate return to APHP of
seventy-eight thousand dellars ($78,000.00 USDY) from the proceeds of the sales and/or
licensing of the film and in accordance with a mutually agreed cash asset management
agreement ("CAMA"] or as otherwise determined by the parties).

il A five percent (5%} beneficial ownership of equity to be reflected in the CAMA or as
otherwise determined by the parties.

jiil 1 - "Executive Producer” credit (at no additional cost to DHA's production budget);
v, 1 - "Producer” credit (af ne additional cost to DHA's preduction budget):
W, 1 - "Co-producer” credit (at no additional cost ta DHA's production budget):
Vil 1 - "In Association” credit for APHP (at no additional cost to DHA's praduction budget);
vil, Additional right to produce ar co-produce on a deal to be mutually determined; and

s, Ary additional monies expendad by APHP on behalf of DHA will be reimbursed as part of the
waterfall;
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2. The parties agree that Luessenhop will grant AFHP an equal ownership/control position (meoning
fifty percent (S0%) ef the membership units to Luessenhap and fifty percent (50%] of the membership
units to APHP, with Luessenhop and MacGregor as co-maal in the 5PV or as otherwise mutually
agreed to by the parties and as advised by legal and accounting advisors.

3. The parties further agree that: the above subsection (iv.) shall be modified to include that
tacGregor will be designated as APHP's designated Producer and further MacGregor will sign a
producer's agreemeant with the special purpose vehicle [*SPV™) (assumed to be Devil’s half aore
productions, LLC or other such company designated for this purpose) and be entitled to a portion of
the compensation paid to the producers of DHA, such portion to be determined at Luessenhop's
sola discretion; that subsection (vill)) currently entitles APHP tao the repayment of thirty-five
thouzane dollars ($35,000.00 USD) and is further modified that any monies advanced will be
repaid plus bwenty percent (20%] in the waterfall and these additional dollars will entitle APHP to
an additional partion (pari passu, pro-rata for all fund invested except the initial sixty-five thausand
dallars ($45,000.00 USD) as per subsection (1)} of the beneficial ownership of the financiers share of
DHA to be reflected in the CAMAL

4. The parties will collaboratively work taoward the campletion of DHA and that Luessnhop will make
all the creative and financial decisions regarding DHA (subject to meaningful discussions with APHP).

5. The parties apree additional funding will have to be secured to complete DHA and that APHP is
not at this tine agreeing to such additional funding; although the parties agree that if APHP
cantinues to fund the production of DHA such additional funding will be treated as per the
medified subsaction (wiii.).

4. The Parties agree that in addition to this Agreement between the parties, an Industry standard
finance and production agreement will be require to secure additional funding and to complets

DHA and will jointly cooperate to create such agreement,

In Witness Whereof. Luessenhop executed this Assignment as of the date and year first abowve written.

By: e-Signature on File

A Johm Luessenhep, Individually and as the Managing Member of the 5PV

American E'ﬂ_icture House Corporation
<4 A
e
ffl_r{’/ [ (N

Bannor Michael MacGregor, CEO/President

By:




Addendum to Devil’'s Half Acre Agreement dated November 10, 2022

This Addendum (the “Addendum”) to the Devil's Half Acre Agreement ("DHA Agreement”] dated November
10, 2022 ("Agreement"), is entered into by A, John Luessenhop ("Luessenhop”), an individual residing in
Amagansett, NY, and American Picture House Corporation {("APHP"), a Wyoming Corporation, effective
August 18, 2023 (the "Effective Date"). The DHA Agreement is incorporated into this Addendum by
reference as if fully set forth.

WWhereas, the Parties hereto, entered into and executed the DHA Agreement on or about November 10,
2022, which set farth the terms and conditions upan which the Parties would finance and produce a
motion picture based upon the screenplay "Devil's Half Acre”:

Whereas, Luessenhop formed Devil's Half-Acre, LLC, a special purpose vehicle ("3PV"), to praduce DHA
and Luessenhap is currently the sole member and manager of Devil's Half-Acre, LLC; and

Whereas, due to changad circumstances, the Parties desire to amend the terms of the DHA Agreement as
set forth herein.

Mow, Therefare, in consideration of the premises and mutual covenants herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Fartes
hereby agree as follows:

1. Tha DHA Agreement set forth that APHP would provide or has provided funding for the
production of DHA in the amount of $100,000.00 under the terms and canditions set forth in the DHA
Agreement,

2 The Parties hereto now desire that APHP shall utilize its best efforts to obtain funding of
up to Three Million Dollars ($3,000,000.00) for the production of DHA with the additional funding above
APHP's original funcing of $100,000.00 ta be treated pursuant to the terms set forth in subsection 1.viii
as madified by section 3 of the DHA Azreement.

3 In return far the full funding of the production of DHA, the Parties agree that section 2 of
the DHA Agreement is hereby modified and amended to read as follows:

"The parties agree that immediately upon the execution of the Addendum, Luessenhop
shall transfer ta APHP one hundred percent (100%) of the membership units of Devil's
Half-Acre, LLC, and that Luessenhop and Bannor Michael MacGregar shall be
designated and appointed as co-managing members of Devil's Half-Acre, LLC"

4, Except as specifically modified and amended herein, the remaining terms and conditions
set forth in the DHA Agreement shall remain in full force and effect.

In Witness Whereaf, the Parties executed this Addendum as of the date and year first above written.

Devil's Half-Acre LLC L s /’n
_ O n
T

By A John Luessenhap, Individualld and as the Managing Member of the SPV
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American Picture House Corporation ’2
P (Z/_/ i Y

E-Signature on file
By: Bannor Michael MacGregor, CEQ




SCREENPLAY OPTION/PURCHASE AGREEMENT

The following sets forth the agreement (“Agreement”), dated as of March 1, 2023, betwesn ASK
CHRISTINE PRODUCTIONS LLC, a Wyoming limited liability company, ("Company™), and
DANIELLE SILVIE GERSHBERG (“Owner™) with respect to the original unpublished screenplay entitled
“Ask Christine” (the “Screenplay™) written byv Chwner.

1. DEFINITIONS.

L1, Property, As used hereimn, the term “Property” shall mean and wnelude the Sereenplay and any literary,
dramatic or other material based on the Screenplay or derived from the Screenplay, or on which the
Screenplay is based or derived, created by or under the control of Owner, whether oral, written or otherwise,
including, without limitation, the plot, scenes, titles, characters, characterizations and translations and any
and all other parts, elements or versions of any and all of the foregoing, and any and all present and future
copyrights in and to the foregoing, including, but not limited to, any renewals, exiensions or reversions
thereof now or hereafier provided.

1.2, Motion Picture, As used herein, the term “Motion Preture” shall mean and melude motion pretures,
cinematography, television programs of any kind (ineluding, without hmitation, pilots, series, mini- series
and movies-of-the-week), films and photoplays of every kind and character whatsoever, including the sound
records thereof, as well as trailers and clips thereof, preduced by means of any photographic, electrical,
electronic, mechanical or other processes or devices now or hereafter known, invented, used or
conternplated, by which photagraphs, pretures, images or other visual re]'}'rmlu.ctil.ms or r:pnésmﬂali{)ns ane
ar may be panted, imprinted, recorded or otherwise preserved on material of any description (whether
translucent or not) for later projection or exhibition in such manner that the same are, or appear to be, in
motion on screen, mirror, tube or other medium or device, whether or not accompaniad by sound records
and whether now or hereafter known, invented, devised or contemplated. As used herein, the term “Picture™
shall mean the first Motion Picture based in whole or in part upon the Property.

2, CONDITIONS PRECERENT. Company’s obligations under this Agreement are conditioned upon the
fallowing:

2.1. Execution of Agreement. Company”s receipt of copies of this Agreement executed by Owner;

2.2. Chain-of-Title. Company’s receipt and approval of all chain-cf-title documentation in
connection with the Property and Company's approval of the copyright status of the Property.
(Company hereby deems this condition approved upon receipt of a summary of the chain-of-
title to the Property in form and substance satisfactory to Company, including a complete list
with attached copies of all prier option and attachment agreements entered into by Owner in
connection with the Property, such summary and list of documents to be set forth in Schedule 1
attached hereto and incorporated herein by reference.)

3. OPTION, Ohwner hereby grants to Company the sole, wrevocable and exclusive option (*Option™) to
acquire from Owner, forever and throughout the universe and in any and all languages, the Rights (as said
term is defined below) in and to the Property

4, OPTION TERM, The Option shall commence as of the date of this Agreement and, subject to Paragraph
5 below, shall continue for twelve (12) months after the date on which all of the conditions precedent set
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forth m Paragraph 2 above are satisfied (the “lminal Ciption Period™), Company shall have the ri:__:hl,
exercisable by written notice to Owner and payment of the Second Option Payment (as defined below) at
any time prior to the expiration of the Initial Option Period, to extend the Option for an additional period
of twelve {12} months (the “Second Option Period”) commencing upon the expiration of the Initial Option
Period. The Initial Option Period and the Second Option Period, if any, shall be referred to collectively
herein as the “Option Period.”

5. AUTOMATIC EXTENSIONS. The Option Period shall be automatically extended:

5.1. Event of Force Majeure, For the duration oF any Event of Force Majeure (a8 said term 1s defined below)
plus such additional time as 15 reasonably necessary for Company to resume the development of the Picture
(but in no event for a period longer than 8 weeks),

52, Claim or I_itn_:,atiq}n, For the duration m‘un}' breach ar default by Crwner M‘a‘my rn:ple'.sr;"nmtiun, warranty
or agreement made hereunder, or of any claim or litigation asserted against Owner or the Property which
interferes with Company's development, financing, production or exploitation of the Picture. In addition to
the foregoing, at any time during the pendency of any claim or litigation arising out of any such actual
breach by Owner, Company. in addition to all of its legal and equitable remedies, may rescind this
Agreement, in which event Owner shall refund any payments received from Company 1n connection with
the Property (provided, however, that the parties” representations, warranties and indemmification
obligations survive any such rescission);

3.3, Holiday. If the last day of the Option Period falls on a Saturday, Sunday or holiday (and as used herein,
“holiday™ means any holiday which 15 recogmized by the State of Califormia and/or the federal government),
through and including the next business day following such Saturday, Sunday or holiday; and/or

5.4, Breach, For the period of ime equal to the aggregate of any and all time peniods (f any) during which
Chwner 15 1 breach or default under Ay Provision of this Agreement for which Owmer 15 pm\'i(lr;d written
notice thereal,

5.3, Force Majeore Defiition. An “Event ol Force Majeure”™ means an event pursuant o which Company
is hampered in the development and production of the Picture, including, without limitation, the following:
any Act of God, war, accident, fire, strike, lock-out or other labor controversy, riot, civil disturbance, act of
public enemy, act of terrorism, law, restraint, order or act of any governmental instrumentality or military
authority, failure of technical facilities, failure, delay or reduction in transportation facilities or water,
electricity or other public utilities, death, disability, disfigurement {(with respect to cast only) or death or
disability of the producer or director or other cavse not reasonably within Company’s control or which
Company could not by reasonable diligence have avoided.

6. OFTION PRICE. As consideration for the grant of the Option to Company under this Agreement,
Company shall pay Cwner the following:

6.1 Initial Option Period. With respect to the Initial Option Period, the sum of Five Thousand U.S. Dollars
(55,000 (the “Inital Option Payment™), pavable upon satisfaction of the conditions precedent set forth in
Paragraph 2 above. The Initial Option Payment shall be applicable against the Purchase Price and shall be
payable via wire transter (upon Company s receipt of an invoice from Owner) to the following account:

Bank Mame: Wells Fargo
Beneficiary: Danielle Silvie Gershberg
Account No 0407896828




Routing Mo 121042882

6.2, Second Option Period. 1 Company extends the Option for the Second Option Period, the sum of Five
Thousand U.S. Dollars ($5,000) (the “Second Option Payment™) payable promptly following Company's
notice to Owner of such election. The Second Option Payvment shall not be applicable against the Purchase
Price.

7. FURCHASE FRICE. Company may exercise the Option at any time prior to the expiration of the Option
Period by payving to Owner an amount, less the Initial Option Payment, equal to SEVENTY FIVE
THOUSAND DOLLARS (575,000} (the “Purchase Price™). If Company commences principal photography
of the Ficture prior to the expiration of the Option Period, the Option shall be deemed exercised and the
applicable Purchase Price shall become pavable to Crmer immediately following such commencement,

8, SET-UP BONUS, If Company enters into an agreement with a “Magor Studio”™ or a “Mini-Major™ (as
such terms are customarily understood in the motion picture industry; and for clarity, Lionsgate is a Mini-
Major), for the development andfor production of the Picture, Owner shall be entitled to a “set-up bonus™
of Twenty Five Thousand ULS. Dollars (325,000) if such agreement is with a Major Studio, or Fifteen
Thousand U.S. Dollars ($15.0000 if such agreement is with a Mini-Major.

9 CONTINGENT COMPENSATION, Provided Ohwner 15 not in default or breach hereunder, Owner shall
e entitled to receive the following credits and additonal compensation:

9.1 [Omitted)

9.2, Sereenwriting Credit, If Ohwner receives sole or shared “written by™ or sole or shared “sereenplay by™
credit, an amount equal to three and one-half five percent (3.5%) of one hundred percent (100%) of the “net
praceeds”; if any, derived from the Picture. For purposes hereof, “net proceeds™ shall be defined in
accordance with Company’s customary definition which shall be no less favorable than any other non-
financier participant, subject to such changes as may be agreed to by Company following good faith
negotialion within customary parameters. Company makes no representation or wareanty that the Picture
will be produced, or that if the Picture 15 produced, that it will generate any, or any particular amount of,
net proceeds. MNothing contained herein shall be construed to obligate Company to take any action o
maximize revenue or gross receipts derived from the Picture.

9.3, [Omitted]

9 4, Deferment. Provided the Owner receives sole or shared 'w‘rln'ng credhit on the Pucture, Company shall
pay ta Owner a deferment of Fifty Thousand US. Dollars (350,000), Owner's deferment shall be payalble
pari passn with other deferments in connection with the Picture, and after Company’s recoupment of third-
party collection fees, Guilds” (1e., IATSE, DGA, WGA, SAG-AFTRA) fees, distribution fees, financing
fees. marketing expenses and the negative cost of production cost of the Picture. There shall be no ather
deferred fees in a preferred position to Cwner’s deferment herein,

10, RIGHT OF FIRST NEGOTIATION. For a period ending 7 years after the imtial theatrical release of
the Picture (if ever), if Company (or its successor, assignee or designeg) elects, in its sole discretion, to
develop a theatrical sequel or remake, and if: 1) vou are accorded Sole Credit as to the Picture; and 2) you
are ready, willing and able to render writing services as, when and where reasonably required by Company;
then, with respect to the first such sequel, prequel or remake, you shall have a right of first apportunity to
render writing services on terms to be negotiated in geed faith for a period of 30 business days following




notice of commencement of good-faith negotiations within which to negotiate for your writing services for
the first such subsequent picture upon financial terms no less favorable than those set forth herein with
respect to the Picture; provided, however, that if no agreement is reached or you do not elect to render
services within 13 business dayvs of commencement of negotiations, then Company shall have no further
abligation to you with respeet to any writing services on such first sequel or remake or on any subsequent
sequel or remake other than the passive fees set forth in parageaph 11 below. Such right of first negotiation
shall continue with respect to subsequent theatrical sequels or remakes so long as yvou have rendered writing
services for the immediately preceding sequel or remake, and so long as the conditions set forth hereinabove
continue to be satisfied with respect to each subsequent production (e.g.. a “rolling right”).

11. PASSIVES. If Owner does not render writing services in connection with such applicable production
(e.g,, theatrical remake, theatrical sequel‘prequel, MOW, mini-series or TV production), then Owner shall
be entitled to receive the following passive payments:

111, Theatrical Sequels or Prequel. For each sequel or prequel motion picture based on the Picture
(“Sequel™), which Sequel is intended to be initially distributed in the United States for theatrical exhibition
and is produced by Company, its assigns or heensees, Owner shall be pard an amount equal to: (1) one-halt
(1/2) of the Purchase Price paid to Owner in connection with the Picture pursuant to Paragraph 7; and (1)
a percentage of “net proceeds” (if any) derived from the applicable Sequel equal to one-half {1/2) of the
percentage of “net proceeds” payable to Owner for the Picture payable to Owner pursuant to Section 9.2
and 9.3 above.

11.2. Theatrical Femakes. For each remake of the Picture (“Femake™), which Remake is intended to be
initially distributed in the United States and is produced by Company, its assigns or licensees, Owner shall
be paid an amount equal to: (1) one-third {1/3) of the Purchase Price paid to Owner in connection with the
Picture pursuant to Paragraph 7; (11) a percentage of “net proceeds™ (if any) derived from the applicable
Remake equal to one-thied (1/3) of the percentage of "net procesds™ payvable o Owner for the Pieture
pavable to Crwner pursuant to Paragraph 9.2 and 9.3 above,

11.3. Television Series. For each television series based upon the Picture, Owener shall be entitled 1o receive
a royalty in the amount of Five Thousand Dollars ($5,000) per episode. If any such television program is
rerun on free United States network television, yvou shall be paid one hundred percent (100%) of the
foregoing sum initially paid to you spread over the second, third, fourth, fifth, and sixth runs (100/5). In
addition to the foregoing amount, Owner shall receive contingent compensation in an amount equal to Two
and One-Half Percent (2.5%) of One Hundred Percent { 100%) of the “net profits” derved from explotation
af such television series, as such “net profits” are defined pursuant to the applicable agreement between
Company (or its assignee, designee etc) and the applicable Financier, on the definition no less favorable as
Company.

11.4. MOW or Mini-Series. For each MOW or mini-series based upon the Picture, Owner shall be paid
Ten Thouvsand Daollars (310,000} for each hour thereof, up to a maximum of Eighty Thousand Dollars
(580,000). Such pavment shall be made not later than completion of production of the MOW or Mini-
Series.

12. CREDIT. Owner’s screenwriting credit shall be determined in accordance with the credit determination
standards of the Writers Guild of America Basic Theatrical and Television Apgreement (“WGA
Agreement”™). The casual or inadvertent failure to comply with the credit obligations hereunder shall not
constitute a breach of this Agreement.




13, PRE-PRODUCTION ACTIVITIES. Company shall have the right during the Option Period to cause
to be written revisions, polishes and other material based in whole or in part on the Property, and generally
to engage in any and all development and‘or pre-production activities in respect of the Property. Whether
or not Company exercises the Option, Company shall own any such revisions, polishes or other material
created or developed by Company or at Company’s request, except to the extent incorporating the
underlyimg Property, Should Company engage a witer tor any revisions to the Property, Owner will be
offered the first opportumty to write, such compensation to be the minmum permitted under the WGA
Agreement; pavable 50% upon commencement of the revisions, and 30% upon final delivery and
acceptance of the revisions by Company. Owner's writing services in connection with any revisions shall
be non-exclusive but first-priority to Company, until commencement of pre-production of the Picture, and
Orwner shall not render any services for any third party or on Owner’s own account that materially interfere
with Owner’s services hereunder. Company is not obligated to engage any writer.,

14, RIGHTS.

14.1. Rights Granted. If the Option is exercised, Company automatically and irrevocably shall own and be
vested with, and Crwner antomatically and irrevocably shall be deemed to have granted, conveyed, assigned,
transferred and set over to Company, exclusively and in perpetuity, for the entire universe, in any and all
languages, all right, title and mterest in, to and with respect to the Property and all rights {now or hereafier
known or devised) under any and all copyrights therein and thereto (collectively, the “Rights”). Without
limiting the generality of the foregomng, the Rights shall in any and all events include, without limitation,
all of the following: (i) the sole and exclusive Motion Ficture rights including, without limitation, the sole
and exclusive right to produce one { 1) or more Motion Pictures or other derivative works (including, without
limitation, sequels, prequels, remakes, musicals and/or serials) based, in whole or in part, on the Froperty
and the T'Lghl to fix, release, distribute, exhibt, pr,“rf'(‘mh, transmit, broadeast, advertise, promote and
otherwise exploit such Motion Pictures or other derivative works by any and all means and in any and all
media whether now known or hereafter devised, including, without limitation, all of the following:
theatrical; non-theatrical (including airlines, ships and other carriers, military, educational, industrial and
the like): pay-per-view; home video (including videocassettes, digital videodiscs, laserdiscs, CD-ROMs
and all other formats); all forms of television (including pay, free, network, syndication, cable, satellite,
high defimtion and digital); video-on-demand and near video-on-demand; and all forms of digal
distribution and/or transmission (including, without limitation, the internet), CD-ROMs, liber optic or other
exhibition, broadcast and/or delivery systems; all rights of communication to the public, rights of
distribution to the public or other forms of public or private comumunication and/or distribution; and all
forms of dissemmation, communication or distribution to one or more entifiable locations or parties; (1)
all ancillary, incidental and  subsidiary nights, including, without Limitation, all publishing  and
merchandising (e, games; computer, video and other electrome games; toys, colorng books, comic
books, so-called “making of " books, picture books, photo-novels, apparel, food, beverages, posters, and
other commeodities, services or items), commercial tie-ins, music, music publishing, stage rights,
soundirack, interactive media, multi-media, and theme park (or ather “themed™ or location-based attraction)
rights in and to the Property; (i) the right to make or publish excerpts, synopzes or summanes of the
Property; (1v) the exclusive right to use the title or titles by which the Property may be now or hereafier
known, or any components of any such fitle or titles, including, without limitation: (a) as the title of Motion
Pictures and'or in connection with the advertising, marketing, publicity, promotion and other exploitation
thereof, whether such Motion Pictures are based wholly or partially upon the Property or are independent
of the Property, (b} in connection with songs, musical compositions, music or lyries, whether or not
included in any such Motion Pictures, and {¢) in connection with the publication, recordation, performance,
and any other use whatsoever of the foregoing items; and (v) all live stage rights, Owner grants to Company
the right throughout the universe, in perpetuity, to use and reproduce the name, sobriquet, likeness and
bography of Owner in connection with any Motion Picture or other version of the Property and'or n




connection with the advertising, promotion, exhibition, distribution or other exploitation of any Motion
Picture or other version of the Property and'or in connection with any so-called “commercial tie-ups,”
merchandising and/or the advertising or publicizing of any commadities, products or services relating or
referring to the Praperty or any Motion Picture,

14.2. Modification. Company shall further have the nght (to be exercised in its sole discretion) to adapt,
modify, fictionalize, add to or take from the Property, and to combine the same with any other literary or
musical work, In thes regard, Chwner hereby waives the exercise Qfany ]}r(wi&i{)n of law known as “droit
moral” or any sunilar law which may now or hereafier be recognized i any country or place {including,
without limitation, the so-called right of paternity [“droit a la paternite™], right of integrity [“droit au respect
de "oeuvre™], right of withdrawal [“droit de retrait™ or “droit de repentir’”] and/or right of publication [“droit
divulgation™]). and agrees not to institute, SUppoTt, Mantain or permit any action or proceeding on the
ground that any Motion Picture or other version of the Property produced or exploited by Company or
Company's suecessors, licensees or assigns in any way constitutes an infringement of any of Owner's droit
moral or is any way a defamation or mutilation of the Property or any part thereof or containg unauthorized
variations, alterations, modifications, changes or translations thereof. Owner further hereby irrevocably
assigns to Company (or if any applicable law prohibits or limits such assignment, Owner hereby irrevocably
lieenses to Company), in perpetusty (but in any event for not less than the period of copyright and any
renewals and extensions thereof) throughout the universe, all of Owner’s rights, ifany, to authorize, prohibit
and/or control the renting, lending, fixation, reproduction, importation andfor other exploiation of any
Motion Picture or other version of the Property by any media and/or means now known or hereafier devised
as may be conferred upon Owner under applicable laws, regulations or directives, including, without
limitation, anv so- called “Rental and Lending Rights" pursuant to any Evropean Union (“EU™) directives
and/or enabling or implementing legislation, laws or regulations enacted by the member nations of the EUL

15 REVERSION

151 Mation Picture. In the event that Company exercises the Option hercunder and principal
photography of the Picture {or of any television series) has not commenced, subject to loree majeure
extensions, within seven ( 7) vears from the date of Company s exercise of the Option, then the rights granted
by Owmer to Company hereunder shall be subject to reversion to Owner upon the payment by Owner (or a
third party on Owner’s behalf) to Company in an amount equal to the Purchase Price, plus interest at the
rate of Prime Interest Rate plus one percent (1%). The reversion right set forth in this paragraph shall
terminate upon the date erght (8) vears from the date of the Company’s exercise of the Purchase Price,

152 [Omitted)

16, REPRESENTATIONS AND WARRANTIES. Owner hereby represents and warrants (which
representations and warranties shall survive the termination of this Agreement whether Company exercises
the Option or not) that:

16.1. Owner is the sole owner of all Rights herein sold, transferred, granted, assigned and conveved and
purported to be sold, transferred, granted, assigned or conveyved to Company and has the full and sole right
and authority to sell, transfer, grant, assign and convey such Rights;

16.2. The Property has not been published or registered for copyright in the United States or elsewhere but
may be validly copyrighted or registered for copyright in the United States of America and likewise may
he protected elsewhere so far as the laws of other countries provide for such protection;




16.3. The Property and all characters depicted therein are wholly origmal with Owner i all respects and
Orwner 15 the sole author of the Property and all characters depicted therein;

16.4. The Property is not in the public domain;

16.5. Except as specifically set forth in the agreements listed in Schedule 1 attached hereto and incorporated
herein by reference, no part of the Rights herein conveyed has in any way been encumbered, conveyed,
grantad or otherwise disposed of and all such Rights are therefore free and clear of any and all liens, claims,
charges or encumbrances whatsoever in favor of any party whatsoever, and said rights and the full right to
exercise the same have not been in any way prejudiced. limited, diminished or impaired;

16,6, The rights granted pursuant to the agreements set forth in Schedule | have expired or lapsed without
bemng exercised and none of the parties contracting with Owner has any rig'hT, title or interest m or to the
Praperty or any right to acquire any right, title or interest in or 1o the Property;

16.7. To the best of Owner’s knowledge in the exercise of reasonable prudence, the vse, reproduction,
performance or exhibition of the Property or any part thereol, or the exercise of any of the Rights herein
granted or conveyed, or agreed to be conveved, will not in any way infringe upon any copyright of any
person or entity whatsoever, nor any commaon law, literary, dramatic, or motion picture rights or any other
rights of anv person or entity whatsoever, nor constitute a libel or defamation of, or invasion of anv rights
{including, without limitation, the right of privacy or publicity) of any person or entity;

16.8. Owner has not done, nor will do, any act or thing that will in any way prevent or interfere in any
manner with the full and exclusive enjoyment by Company of any of the Rights herem granted, conveved
or agreed to be granted or conveved or which wall, or may, impair, inpede, invalidate or encumber any
such Rights;

16.9. There are no claims or litigations pending, outstanding or threatened that adversely affect, or that may
inany way prejudice, Owner’s exclusive rights in the Property or any of the Rights herein granted, conveyed
or agreed to be granted or conveyed, or the copyrights therein; and

16.10. The Rights herein granted, conveyed or agreed to be granted or conveyed have never been exercised
by Owiner or any third party.

17, INDEMNITY . Owner hereby indemnifies and holds Company and its licensees, officers, agents and
employees harmless from and against any third party claims, charges, damages, costs, expenses (including
reasonable outside attorneys’ fees), judgments, settlements, penalties, liabilities or losses of any kind or
nature whatsoever (collectively, “Expenses”) which may be made, asserted, maintained, sustained or
suffered by or secured agamst or imposed upon Company, or any of its licensees, officers, agents, or
employees, by reason of the breach of any of Owner’s warranties, representations, agreements or
undertakings under any provision of this Agreement. Company shall indemnify, hold harmless and defend
Owner against any and all Expenses related to any third party claim or action {other than those arising out
of a breach of Owner’s representations, warranties, agreements or undertakings hereunder) arising from
Company’s breach of any representation, warranty, undertaking, agreement or certification hereunder;
and/or the development, production, distribution or exploitation of the Picture {including the exploitation
uFallcillzlry rights therem),

18, COPYRIGHT PROTECTION; FURTHER DOCUMENTS. Cwner covenants that:




18.1. Enforcement of Rights. Company shall have the benefit of all copyrights in the Property and all
remedies for enforcing such copyrights with respect to the Rights. In Company s sole judgment Company
may join Chwner as a party plaintiff or defendant in any action or procesding relating to the Rights. All
damages, penalties, settlements, and profits relating to or arising from any interference with or infringement
of any of the Rights are hereby assigned to Company. Owner shall fully and reasonably cooperate with
Company in connection with any suit or action threatened or instituted by or aganst Company relating to
any Rights.

8.2, Further Documents. Owner agrees 1o duly execute, acknowledge, and deliver, or canse to be duly
executed, acknowledged. and delivered to Company any instruments consistent herewith that may be
necessary, proper or expedient in the opinion of Company to carry out and effectuate the purposes and
intent of this Agreement. In the event of Owner’s failure to execute any such instruments after a reasonable
opportunity to review, Chwner hereby imevoeably nominates, constitutes, and appoints Company Owner’s
true and lawlol attorney-in-fact, which constitutes a power coupled with an interest, with the right to execute
and file all such documents and to do any and all acts and things necessary with respect to such
documentation. Company shall provide owner with copies of any documents so executed. Without limiting
the generality of the foregoing, concurrently with the execution of this Agreement, Owner shall execute
and deliver to Company a Short Form Option Agreement and a Short Form Assignment in the forms
attached hereto as Exhibits “A™ and “B”, respectively, Owner further agrees that Company may, upon
receipt of the executed Short Form Option Agreement, immediately record the same wath the U.S.
Copyright Office and/or with the copyright office of any other country. The Short Form Assignment shall
not be recorded unless and until Company has exercised the Option, at which time, but not before, Company
shall have the right to insert therein as the effective date thereof the date on which the Option was exercised.

19, RIGHTS AND REMEDIES. The rights and remedies of Owner in connection with this Agreement
including, without limitation, in the event of Company's breach of this Agreement, shall be limited to
Owner's right to recover damages, if any, in an action at law and in no event shall Owner be entitled to
terminate this Agreement or enjoin or restrain the development, production, distribution or exploitation of
any Mation Picture andfor other derivative production based in whole, or in part, on the Property, or the
use, |1ub1in:1hon ar dissemination of any advertsing 1ssued 1 connection therewith, Mo waiver by either
party of any breach of this Agreement shall be deemed a waiver of any preceding or sueceeding breach
hereof.

20, ASSIGNMENT. Company shall be free to assign this Agreement and its rights hereunder, and to
delegate its duties at any time and from time to time, i whole or in part, to any person o entity, provided
that Company shall remain secondarily liable hereunder. Owner may not assign this Agreement or Owner’s
rights hereunder or delegate Owner's duties under this Agreement in whole or in part.

21. NOTICES. All notices required hereunder shall be in writing and shall be given either by personal
delivery, telecopy/facsimile or by United States mail (postage prepaid), and shall be deemed given
hereunder on the date personally delivered or telecopied, or the date three (3) business days after the date
mailed if mailed in the United States, and five (3) business days after the date manled if mailed outside of
the United States, Until further notice, the addresses of the parties shall be as follows:

For Owmer: Damelle Silvie Gershberg
1833 12% S¢

Apt D
Santa Monica 20404




For Comprany:

Ask Christing Productions LLC
c/o John Luessenhop

PO Box 2028

Amagansett, NY 11930

22, LIMITATION ON PUBLICITY/CONFIDENTIALITY . Chwner may not issue, release, authorize or in
any way participate in any publicity, press releases. interviews, advertisements, internet publications
{including weblog posts) or promotional activities relating to Company or any Motion Picture or other
version of the Property without the prior wntten consent af Company, No publicity 1ssued by Owner,
whether personal publicity or otherwise, shall contain derogatory mention of Company, any Motion Picture
ar other version of the Property, or the services of any person m connection with any Motion Picture or
ather version of the Property. Owner may not disclose to any third party the terms of this Agreement,
including, but not limited to, the financial terms of this Agreement without the prior written consent of
Company, or any confidential information with respect to Company or any Motion Picture or other version
af the Property. Owner further agrees that Owner will not divalge or make known to any person ar entity
any matters of a confidential nature pertaining to Company's business,

23, MEMBER OF THE PUBLIC. The rights granted by Ohwner to Company hereunder are in addition to,
and this Agreement shall in no way limit, the rights with respect to the Property or the subject matter thereof
which Company may now or hereafter enjoyv as a member of the general public,

24 NOOBLIGATION, Mothing contained in this Agreement shall be construed as requiring Company to
praduce, complete, release, distribute, advertise, or exploit the Picture or to exercise or exploit, or continue
to exercise or exploit, any of the Rights granted hereunder,

: Upon condition that Chamer shall fully pcrlorm all services and
obligations I‘EC]I.‘IITE{[ to be perﬂ}rmed by Owner hereunder, and provided that Chwner is not m material,

uncured default hereunder, Company shall invite Owner and one (1) guest to attend the initial premiere or
screening, if any, of the Pi.E‘l'LIJ'e that takes place within fifty (30) miles from Owner's then current place of
residence. Company shall notify Owner of any initial premiere or screening that takes place more than
fifty (50} miles from Owner’s current place of residence {an “Out-of-Town Premiere™). Should Owner
wish to attend an Out-of-Town Premicre, Company shall provide Crwner and one (1) guest passes to such
event, All travel related expenses for Owner and guest to attend an Qut-of-Town Premiere shall be the
responsilility of Owner.

26, DVIYBLU-RAY/DIGITAL: Upon condition that Owner shall fully perform all of the services
and obligations required to be performed by Owner hereunder and that Crwner is not in material, uncured
default hereunder, Owner shall be entitled to one (1) DVD_one (1) Blu-Ray. or one digital copy of the Picture,
upon commercial availability of the same,

27, GEMNERAL LIABILITY/ERRORS & OMISSIONS INSURANCE: Company shall cause Owner
to be added as an additional insured under the general liability and errors and omissions policy in
connection with the Property, if any, subject to the terms and conditions of said policy, including any
deductible or policy hmits; provided, however, the inclusion of Chner on such policy will not relieve
Orwner from Owner’s representations, warranties and indemnities contained herein,

278 INTERPRETATION. The language of this Agreement shall be construed as a whole according to its
faur meaning and not strictly for or against any party hereto, Each of the parties have participated m dratting
this agreement, which is the result of negotiations between the parties, all of which have been represented,




or had the opportunity to be represented, by counsel during such negotiations. Accordingly, for purposes
of interpreting this Agreement, it shall be considered that this agreement was jointly drafted by all of the
parties.  All references to the WGA and/or WGA Agreement are included herein solelv to clarify the
abligations of the parties with respect to the particular pravigion. The parties understand and agree the
Owner 1s not currently a member of the WGA, and the Company is not currently a signatory to the WGA,
nor does the Company make any representation that it inlends o become such a signatory, As such, this
Agreement is not subject to the WGA Basic Agreement in any form and neither party is bound by such
agreement.

29, EFFECT OF INVALIDITY . Nothing contained in this Agreement shall be construed so as to require
the comimission of any act contrary to law, and wherever there is any conflict between any provision of this
Agreement and any material statute, law, ordinance, order or regulation contrary to which the parties hereto
have no legal right to contract, the latter shall prevail, but in such event any provision of this Agreement so
affected shall be curtailed and limited only to the extent necessary to bring it within legal requirements.

30, GOVERNING LAW. This Agreement and all matters collateral thereto shall be govemed by California
law applicable to contracts executed and performed entirely therein, without regards to conflict of laws.
Any controversy, dispute or claim arising out of or relating to this agreement, or its interpretation,
application, implementation, breach, or enforcement which the parties are unable o resolve by mutual
agreement, shall be settled by submission by either party of the controversy, claim or dispute to binding
arbitration in accovdance with the rules of the American Arbiiration Association then in effect, The decision
and award made by the arbitrators shall be final, binding, and conclusive on all parties hereto for all
purposes, and judgment may be entered thereon in any court having jurisdiction thereof. All arbitration
hearings shall be held in Los Angeles, California. Each party shall bear their own legal fees and other costs
incurred i connection with presenting their Tes]‘lecliv: cases, The costs and expenses of the arbatrators shall
e shared equally by the parties. In Tulfilling their duties, the arbitrators shall be bound by the terms of this
Agreement and may consider other mateers which, in the opinion of the arbitrators, are necessary or helpful
o nake a proper decision. Without limiting the generality of the foregoing, the parties expressly agree that
any and all questions as to whether or not an issue constitutes a dispute or other matter arhitrable under this
paragraph shall themselves be settled by arbitration in accordance with this paragraph. By agreeing to
arbitration hereunder, Company and Owner are waiving a right to trial in a court and by a jury,

31, ENTIRE AGREEMENT. This Agreement expresses the entire understanding of the parties hereto and
replaces any and all former agreements, understandings and representations relating in any way to the
subject matter hereof. No moedification, alteration or amendment of this Agreement shall be valid or binding
unless 1t 15 in writing and signed by both parties. No officer, employee or representative of Company has
any authority to make any representation or promise not contained in this Agreement and Owner
acknowledges that Owner has not executed this Agreement in reliance upon any promise or representation
not expressly set forth in this Agreement. This Agreement shall be binding upon and inure to the benefit of
the parties and their heirs, successors, and assigns, Nothing herein contained shall constitute a partnership
between, or joint venture by, the parties hereto or constitute either party the agent of the other. This
Agreement is not for the benefit of any third party and shall not be deemed to give any right or remedy 1o
any third party whether referred to herein or not. This Agreement may be executed in one or more
counterparts, and when executed by each of the parties signatory hereto, said counterparts shall constitute
a valid, binding agreement. An executed counterpart returned by facsimile or transmitted electronically in
PD}F form shall be deemed an original.




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written
above.

AGREED TO AND ACCEPTED:

ASK CHRISTINE PRODUCTIONS LLC.

Aupeit
By: John Luezsenhop
Title: Autharized Representative

AGREED TO AND ACCEPTED:

.ﬁ@n“?.-—-—-—

By :Danislic Gersherg {56p 7, 2073 21:30 FOT

Danielle Silvie Gershbers




SCHEDULE |

The Property has never been sold or transferred to any party and has always been the owned
exclusively by Owner.

All prior options, if any, have long expired and no claims exist or have ever been made in
connection with any option of the Property.




THIS NOTE HAS NOT BEEN REGISTERED UMDER THE SECURITIES ACT OF 1933, A5 AMENDED, OR ANY STATE SECURITIES
LAW, AND IT MAY NOT BE 50LD OF OTHERWISE TRAMSFERRED IN THE ABSEMCE OF AN EFFECTIWE REGISTRATION
STATEMENT UMDER SAID ACT OR STATE LAW OR AN EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS; AMD THE
BORROWER MAY REQUIRE AN OPINION OF COUNSEL AS TO THE AVAILABILITY OF SLUICH EXEMPTION.

Durham, MC
March 1%, 2023

MASTER LOAN AGREEMENT

This Master Loan Agreement is established as of March 1%, 2023, between BaMnog MICHAEL MACGREGOR
an individual residing at 13304 Boyce Mill Road, Durham, NC 27703, his assigns, and/or designees,
("Lender”) and AMERICAN PICTURE HOUSE CORPORATION, {"Bormower"), This Agreement shall remain in effect
until all Indebtedness is paid in full and the Agreement is terminated in writing by Lender.

MASTER LOAN AGREEMENT. On this date, and from time-to-time hereafter, Lender may make Loans to
Borrower. Barrower and Lender (callectively, the *Parties™) enter into this Master Loan Agreement which,
tagether with the applicable Supplement{s) and other Loan Documents, shall gavern each separate Loan and
all Indebtedness between the Parties, Unless stated to the contrary elsewhere, the provisions of all Loan
Documents are incarporated by reference herein as if stated in full, Far value received, Borrower pramises
to pay to order of Lender all Indebtedness govemed by this Agreement, Mothing herein shall be construed
to obligate Lender to restructure or renew any unpaid balance, any part thereof, or to make any additional
ar future loans or financial accommeodations te Borrower.

SUPPLEMEMTS. Loans made an and after the date of this Agreement will be evidenced by a
“Pramissory Note and Supplement to Master Loan Agreement” [“Supplement”). Each Supplement
shall set forth the terms and conditions applicable to each Loan. All Supplements and attachments
thereto, including all amendments, renewals, and restatements thereof, are incorporated by
reference and made a part of this Agreement unless the contrary is stated in any Loan Document,
Im amy conflict of terms between this Master Loan Agreement and any Supplement, the Supplement
shall control, unless the contrary is specifically stated in the Supplement. Ay amendment to this
Master Loan Agreement shall control all Supplements. unless the contrary is stated in the
amendment.

FUTURE CREDIT ACCOMMODATIONS. Borrower may apply far future laans, renewals of unpaid
balances, re-financings, re-schedulings, or ather credit facilities or accommodations.  Each loan
application Borrower submits will be evaluated for eligibility and creditworthiness at the time of its
submission, Maothing in this Agreement or any other agreement between Barrower and Lender shall
be construed to obligate Lender to restructure or renew any unpaid balance, any part thereof, or to
make any additional or future loans or financial accommeodations to Borrower.

DEFINED TERMS. “Indebtedness” means all Loans, advances, obligations, covenants and duties of any kind
awing by Borrower to Lender under this Agreement whether now existing or hereafter arising, absolute or
contingent, due or to become due, and whether or not evidenced by any writing, this Agreement ar any
ather Loan Document, and including all interest, charges, fees, attorney's fees, expenses, and any ather
sum(s) chargeable to Borrower under this or any other related agreement, "Loan” or “Account” means each
loan, credit facility or other obligation evidenced by any Supplement. "Agreement” means this Master Loan
Agreement, including all Supplements, attachments and other agreements incorporated by reference and all
amendments, modifications, and restatements thereof. "Loan Document” means this Agreement, and any
Supplement, guaranty, Security Instrument, and any and all other documents or agreements executed in
connection with this Agreement, any Loan or the Indebtedness, and all amendments, modifications, and
restaterments thereof,

OTHER LOANS WITH LEMDER, Lnless specifically stated ta the contrary in writing by Lender, in
this or any other document, this Master Loan Agreement shall not supersede or govern other notes,
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loan agreements, loans, and obligations by Borrower to Lender not contained in Supplements

hereta.

Such other loans shall continue to be governed by the applicable loan decuments.

TEREMS TO GOVERM THIS AGREEMENT AMD LOANS:

ARTICLE 1.
Events of Default and Acceleration

{al Ewents of Default Defined. The entire unpaid principal amount of any notes issued by Lender to
Borrower {"Loans”} issued under this Agreement shall forthwith become and be due and payable if
any ane ar more the following events {"Events of Default”) shall have occurred and be continuing.
An Event of Default shall aceur:

1)

i}

(il

(iv)

If failure shall be made in the payment of the principal of any Loans when and as the same
shall became due and such failure shall continue for a period of ten (10) days after such
payment is due;

If the Borrower shall censent to the appointment of a receiver, trustee or liguidater of itself
or of a substantial part of its property, or shall admit in writing its inability to pay its debts
generally as they become due, or shall make a general assignment for the benefit of
craditors, or shall file a wvoluntary petition In bankruptey, or an answer seeking
reorganization in a praceeding under any bankruptey law (as now or herealter in effect) ar
an answer admitting the material allagations of a patition filad against the Borrower in any
such proceeding, or shall by voluntary petition, answer or consent, seek relief under the
provisions of any other now existing or future bankruptcy or other similar law providing far
the recrganization or winding up of corperations, or an arrangement, compaosition,
extension or adjustment with its creditors, or shall, in a petition in bankruptoy filed against
it be adjudicated a bankrupt, or the Borrower or its directors or a majority of its stockholders
shall vote to dissolve or liquidate the Borrower; or

If an involuntary petition shall be filed against the Borrower seeking relief against the
Borrower under any now existing ar future hankruptey, insolvency or other similar law
providing for the reorganization or winding up of corporations, or an arrangement,
composition, extension or adjustment with its or their creditors, and such petition shall not
be stayed or vacated or set aside within ninety (90} days from the filing thereof; or

If a court of competent jurisdiction shall enter an order, judgment or decree appainting,
without consent of the Barrower, a recelver, trustee or lguidator of the Borrower or of all
ar any substantial part of the praperty of the Borrower, ar approving a petition filed against
the Borrower seeking a reorganization or arrangement of the Borower under the Federal
hankruptcy laws or any other applicable law or statute of the United States of America or
any State therecf, or any substantial part of the property of the Berrower shall be
sequestered; and such order, judgrent or decree shall not be stayed or vacated or set aside
within ninety {%0) days from the date of the entry thereof,

(b) Rights of the Lender. Mothing in this Agreement shall be coanstrued to madify, amend or limit in any
way the right of the Lender to bring an action against the Borrower.

ARTICLE 2.
Use of Proceeds

fal Eunds Utilization. Shall be utilized as per the Borrowers Officer’s discretion unless otherwise
specified in the "Funds Utilization” in subsequent Leoans between the Parties.




(a)

(k)

[c)

d

id

(e

(M

(&)

th

(i}

(i

ARTICLE 3.
Miscellanegus

Prepayment. The Borrower may prepay any Loans inwhaole without penalty or premium along with
all interest then due.

Interest, The Lender will be entitled to receive a four and four tenths' percent (4.43%) annualized
interest rate payment. due and payable in a lump sum payment at the hMaturity,

Convertibility, MN/A,

Transferability, Loans shall not be transferred except in a transaction exempt from registration
pursuant to the Securities Act and applicable state securities law. The Borrawer shall treat as the
owner of these Loans the person shown as the owner on its books and records. The term “Lander”
shall include the initial Lender named on the first page of this Agreement and any subsequent
Lender(s) of this Agreement,

Waiver of Trial by Jury. In any legal proceeding to enforce this Agreement and/or payment of the
Laans, the Borrower waives trial by jury.

Limitation of Borrower Liability. Borrower's liability to Lender shall not exceed the outstanding
principal amount of the Loans any accrued interest plus reasonable attorney's fees.

Usury Saving Provision. All payment obligations arising under this Agreement, or the subsequent
Loans are subject to the express condition that at no time shall the Borrower be obligated or
required to pay interest at a rate which could subject the Lender of these Loans to either civil or
criminal liability as a result of being in excess of the maximum rate which the Borrower is permitted
by law to contract or agree to pay. If by the terms of this Agreement, the Borrower is at any time
required or obligated to pay interest at a rate in excess of such maximurm rate, the applicable rate
of interest shall be deemed to be immediately reduced to such maximum rate, and interest thus
payable shall be computed at such maximum rate, and the portion of all prior interest payments in
excess of such maximum rate shall be applied and shall be deemed to have been payments in
reduction of principal.

Motice to Bomrower, Motice to the Borrower shall be given to the Borrower at his address provided
above or to such other address or person as the Borrower may, from time to time, advise the Lender
of the Leans or to the Lender of the Loans at the address set forth on the Borrower's recards. Motice
shall be given by hand delivery, certified or registered mail, return receipt reguestad, overnight
caurier service which provides evidence of delivery, or by telecopier if confirmation of receipt is
given ar af canfirmation of transmission is sent as herain provided.

Pre-sizgned Confession of Judgement. The Borrower will agree to sign a Confession of Judgment in
a form accaptable to the courts of North Caroling and provide such additional documentation as
requirad to effect said Canfessian of Judgement. Failure by the Lender to deliver such timely shall
constitute a breach which Lender may utilize to call the Loans and/or subsequent Loans.

Governing Law. This Agreement has been executed in the State of Morth Carolinag and shall be
poverned by, construed and interpreted in accordance with the laws of the State of Morth Carolina.

Successors and Assigns. This Agreement shall be binding upon the Bormower's successors and
assigns and shall inure to the benefit of the Lender's successors, legal representatives and permitted
assigns, specifically, as per the attached assignment.




(kl Expenses. Inthe event that the Lender commences a legal proceeding in order to enforce its rights
under this Agreement, the Borrower shall pay all reasonable legal fees and expenses incurred by the
Lender with respect thereto, if the Lender is successful in enforcing such action.

ARTICLE 4.
Additional Rights

a)l  All Mates are for a One Year-Term. Lender may extend said Notes month-ta-manth; however, such
Motes are due and pavable upon their respective anniversaries. Any month-to-month extensions
are at the sole discretion of the Lender, Furthermore, the Borrower will grant, at any time as
requested by the Lender, a first position lien on all the Borrower's assets and will deliver a UCC-1
establishing such timely.

Signatures
In Witness Whereof. the Borrower has executed this Agreement as of the date and year first aforesaid.
AMERlc% FICTURE HOUSE CORPORATION [THE "BORROWER")

<t A -
g LA 03/01/2023
Banner Michael MacGregor, CEQ/President Date




Addendum 1

Additional loans may be made to Borrower by the Lender fraom time to time and this Master Loan
Apreement shall serve a5 a basis for such leans, If Borrower and/ar Lender fail to execute any formal
loan(s) between the Parties and Lender provides funds to the Borrower this Master Loan Agreement shall
serve as the agreement with regard to such transaction between the Parties unless otherwise so written.
Any ather such pramissory notes {or Loans as in defined in the primary agreement to this Addendum),
specific in purpose may also be attached hereto.

[Attach additional notes "Loans” as necessary)




Exhibit 10.9

DacusSign Envelope 10: $1058ESE-THR5-4727-ACB0-TTEFFFTI3AE

SENIOR LOAN AGREEMENT

Parties: PNP Mowvie, LLC (“Company™)
One Atlantic Ave, 4th Floor
Atlantic City, NI 08401

and

American Picture House Cotporation (*Lender™)
Attn: Bannor Michael MacGregor

477 Madison Avenue, 6FL

Mew York, Mew York 10022

Lender desires to loan pre-production funds to Company for the
Purpose: feature length  motion  picture  to be produced by Company,
currently entitled Peaple Not Places (the "Plcture™).

March 27, 2024
Date:

For good and valuable consideration as set forth below, the parties agree as follows;

1, Loan. Subject to the terms and conditions containgd in this agreement (the “Agreement™), Lender

agrees to contribute funds in the form of a senior loan (the “Loan™) to Company in the amount of Ninety-

Seven Thousand Four Hundred Seventy-Five U.S. Dollars (US897.475), to be advanced by Lender

pursuant to the terms hereof. Company shall vse the Loan solely in connection with the Picture as

specifically set forth abowve in the “Purpose”.  Lender shall disburse to Company or its assigns the

Loan in one or more parts as soon as is practicable but in no event later than ten days of exccution of

this Agreement. The Company hereby directs the Lender te pay the Loan o the following account:
KARREE

Bank Mame:

Aceount Number: 0-00

Routing Number: ©.90

Beneficiary Name: PNP Movie, LLC

2, Other Material Terms of Loan.

2.1, As provided for herein, the Loan shall constitute a general obligation of the Company,
pavable on the terms set forth herein.

2.2, The principal amount of the Loan {(Ninety-Seven Thousand Four Hundred Seventy-Five
LS. Daollars (US$97,475)), plus a premiom of Fourleen and Thirty-Six Hundredths Percent [14.36%)
thereof (for a total of One Hundred Eleven Thousand Four Hundred Seventy-Five U5, Dollars (US
S111,475)), shall be repaid to Lender in accordance with the provisions of Section 2 hereof. The principal
amount shall include any monies expended on behalf of the Company towards expenses,
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23 Provided the Loan is tendered by Lender, and subject to Section 2.4 hereof, the Loan,
plus the premium thereon, shall be due and payable on that date (no later than 5 p.m. Eastern Time)
which is the carlier of cither (a) twelve (12) months from the date of full exccution hercof and Lender
tendering the Loan to Company, or (b when the Loan would otherwise be paid back pursuant to the
Picture’s waterfall (as detailed below), whichever oceurs first (the “Maturity Date™).  In the event the
Maturity Date would otherwise fall on a date on which banks are closed, said date shall be extended o
the next business banking day. No interest shall accrue on the Loan until the Matrity Date.  In the
event that the principal amount of the Loan and the premium thereon (collectively, the “Repayvment
Amount™) is not repaid on or before the Maturity Date, then Lender shall be entitled to receive default
interest, which shall accrue at the rate of two percent (2%:) on any amounts outstanding on the
Repayment Amount, compounded every month, or the maximum rate allowed by law if the foregoing
rate would be deemed usuriows under applicable law.  Interest caleulated hereunder shall be computed on
the outstanding balance of the Repayment Amount, based on a three hundred sixty-five (365) day year.
All payments hereunder shall first be applied to the Repayment Amaount, and thereafter, to any accrued
interest. The Repayment Amount shall be paid to the Lender in US dollars.

24, Lender's Loan shall be repaid from the Adjusted Gross Receipts (as hereinafter defined)
and shall sit in the Piciure’s waterfall (as more fully detailed herein below in Section 3) in the senior loan
position as the “Senior Loan,™ Section 3.d.

2.5, The Allocation of Receipts sct forth in Scetion 3.a. — 3.d.. below, shall not be altered
or changed without the prior writlen approval of Lender.

2.6, Lender shall be entitled to file a UCC-1 against the Picture, which shall sit behind
any applicable guild liens.  Upon full payment to Lender of the Repayment Amount, the scourity
interest shall terminate,

3 Allocation of Receipts. For the purposes hereof, “Adjusted Gross Proceeds” caleulated on an
ongoing basis, shall be defined as all monies of any nature {including any minimum guarantees, proceeds

from distribution and license agreements and other remuneration of any kind) credited to and actually
received by Company (“Gross Progeeds™), in perpetuity, from the exploitation of the Picture and any rights
therein anywhere in the world in any media or via any technology now known or hereafter devised (i.e. not
to include any amounts contractually entitled to be retained by any unaffiliated disteibutor, third party
producer rep, unatfiliated sales agent, or the like for its own account [each, a “Distributor™] and therefore
not actually received by or due to the Company), plus the proceeds of any state film tax incentives, in each
case minus only amounts actually paid off-the-top therefrom on a continuing basis for the following
{calculated on a direct, third party, out-of-pocket cost basis, without double-counting, andexcept with
respect to () — (e), not necessarily in the following order):

. Payment of actual, verifiable third party fees to a collection account manager (i.e.,
Fintage or Freeway ) “Collection Agent™), for collection account services rendered, subject and pursuant to
a collection account management agreement (the *CAMA”) to be entered into between Company and such
Collection Agent;

b, all guildivnion {including SAG or other collective bargaining organization)
residuals, supplemental market payments, pension, health and welfare payments, and other related
payments, paid or pavable by Company which are not paid or payable by a licensce of the Picture or by the
individual collective bargaining organization member;

I third-party sales agency expenses and fees;
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d. the repayment of the senior funding, and to the extent not paid from the monetized
tax credits, rebates or incentives for the Picture, the tax credit funding;

@, the repayment of the Senior Meze Loan (plus any default interest thereon, as
detailed herein) 1o Lender;

f. the repayment of any junior mezzanine loans, then any default or any other loans
in connection with the Picture;

[ actual, verifiable third party expenses due relating to the maintenance of the single
purpose entity (i.e., the Company) andfor the copyright in the Picture, not to exceed 32,000 per annum;

. actual, verifiable taxes due relating to the Company (but not income taxes relating
to producer fees or compensation) or the Picture;

i solely to the extent payment thercof is not assumed by a licenses of the Picture
{which Company will use reasonable good faith efforts t cause the domestic or worldwide licensor of the
Piciure (o assume, the failure to obtain not being deemed a breach hereot), box office bonuses or other
bonuses (SVOD, ete.) which the Company is contractually obligated to pay to third parties unaffiliated with
Company, if any;

iR actual, verifiable third party, legal and accounting costs related ta the Company
or the Picture, including costs relating to providing statements and tax instruments and/or documenis o
financiers, lender and the like, all costs of mainiaining required accounting records, the processing of
payments, and costs associated with maintaining requived bank accounts not o exceed S10,000 per annum

in aggregate;

k. solely to the extent payment thercof is not assumed by a licensee of the Picture
{which Company will use reasonable good faith efforts to cause the domestic or worldwide licensor of the
Ficture to assume, the failure to obtain not being deemed a breach hereaf), minimum required music, clip
of other third-party permission payments triggered by the Picture’s exploitation, if any;

i Company’s distribution expenses in respect of the Picture, if any, including,
without limitation, creation and delivery of deliverables (including the creation of foreign language
versions), festival expenscs, marketing expenses and P&A cxpenses (all of the above if and only fo the
extent incurred by Company, and not by a Distributor), capped at 530,000, and all to the extent actual,
verifiable and paid or payable to thind parties;

1. actual, verifiable third party collection expenses (including reazonable outside
attorneys’ and auditors’ fees and costs);

k. to the extent required by a distributor of the Picture, actual, verifiable third party
insurance payments not already part of the budget; and,

L reasonable reserves relating to the above (not to exceed 15% of Gross Proceeds
in aggregate, and held for a reasonable period of time to address the applicable contingencies, but in no
cvent to exceeed one (1) year from the date the applicable funds are received by the Company).

Lender shall be paid Adjusted Gross Proceeds, if any are due, on a calendar year quarterly basis
during the Orst two (2) years [ollowing the initial release of the Picture and bi-annually thereafier,
accompanied by proper statements. Any statement not disputed in writing within eighteen (18) months of
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receipt shall be deemed accepted. With regard to any disputed statement, Lender shall have the right to
designate a certified public accountant to audit the books and records of the Company solely related to the
calculation of Adjusted Gross Procecds at Company s regular place of business and at Investor’s expense
during regular business hours and on at least two weeks prior written notice, but not more than onee in any
calendar year, IT there is an agpgregate underpayment of 5% or more found with respect to the statemenis
audited in the aggregate, then Company shall promptly pay the expenses of the audit (in addition to the
unpaid amounts). The Company will enter into a CAMA in connection with the Picture, and Lender shall
be made a party thereto,

Company makes no representation and/or warranty that the Picture will generate any specific type
of and/or amount of profits.

Should Company desire to borrow andfor receive additional investment funds in connection with
the Picture, Lender will be offered the first opportunity to provide such additional investment funds upon
terms to be negotiated in good faith. Lender shall make such election within seven (7) days (reducible to
48-hours in the event of exigencies of which Lender is made aware of in writing at the time of request) to
elect to enter inta such good faith negotiations, 1T Lender makes such election, the parties shall enter into
such good faith negotiations; provided if the parties are unable o timely close an agreement within fifieen
(15} days thereafter (reducible to ten {10} days in the event of exigencies), and/or upon Lender’s refusal or
failure to provide such investment funds, Company shall be free to borrow andfor receive any additional
investment funds in connection with the Picture provided such additional funds sit below and are
subordinate to the Senior Loan in the waterfall,

4, CredivPremieres.

4.1, Credit. Pursuant to the terms of the Addendum imclude herewith and upon Lender’s execution
and tendering of this Agreement, provided Lender is not in breach hereof, Lender shall be entitled to; (1)
designate one (1) individual to receive a “Producer” credit (currently intended for Bannor Michael
MacGregor) and (i) designate one (1) individoal 1o receive an “Co-Producer™ credit (currently intended
for Duncan Michael MacGregor), on IMDb and on screen, on a shared card, in the main titles of the
Picture (i.e., wherever all producer and executive producer credits, as applicable, appear), and in the
billing block of paid ads under Company's control, tied in all respects to any other party receiving a
producer and/or executive producer eredit, as applicable, (including excluded ads) and wherever ¢lse all
producer and executive producer eredits, as applicable, appear; and (i) an “In Association with
American  Pieture House Corporation”™ company  credit for Lender, including an animated logo
company eredit (animarted at Lender’s own expense) on sereen on all positive prints of the Picture, in the
billing block paid ads under Company’s control, tied in all respects to any other party receiving a
production company credit (including excluded ads) and in all marketing and advertising by or
under the control of any distributer of the Picture, To the extent issued by Company, the above credits
shall be referenced in any press releases regarding the Picture and Lender shall have a right of mutual
approval over such references in the initial press release (such approvals not to be unreasonably
withheld, delaved, andfor conditioned and which approvals shall be provided within five [5] days,
reducible to 24<hours in the event of exigencies, of Lender's receipt of written request thereof). All
other characteristics of credit shall be determined by Company in its sole discretion. No casval or
inadvertent failure by Company and‘or any third party to comply with the credit obligation set forth
herein shall be a breach hereunder, Company agrees to use reasonable commercial efforts o cure any
such material failures afier Company’s receipt of such notice. Company agrees (o use good faith efforts
to contractually bind, and shall in any event advise its distributors and other third parties in writing to
comply with the credit provisions of this Agreement.

4.2, Premicres. Provided Lender is not in breach hereof, Lender shall be provided with four (4)
invitations to any and all United States oe]ebri‘l‘y andfor festival premieres of the Picture (regardless of
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whether the Picture is in competition at such festival). Company shall have no obligation to provide Lender
with travel and‘or accommodations in connection with such premiere(s) and/or festival(s).

3 Copyright,  Company shall own, forever and throughout the universe, all rights of any kind or
nature in and o the Picture and the resulis and proceeds of Lender’s services and contributions hereunder,
in any and all media now known or hereafter devised including, as a “work made for hire” for Company
under United States Copyright laws. Te the extent that any results and proceeds of Lender’s services
hereunder may not be deemed a “work made for hire™ under United States Copyright laws, Lender hereby
assigns to Company all right, title and interest therein,  Lender agrees to give Company, its designees,
successors, licensees and/or assigns all assistance consistent herewith reasonably required to perfect such
rights, titles and interest in the name of the Company. Except as set forth herein, Lender hereby waives
any and all right, title and interest of any kind or nature, whether now or hereafter known, Lender may have
in and to such results and proceeds, including without limitation any rights of droit moral, rental or lending
or similar rights. The termination of this Agreement for any reason shall not affect the ownership by
Company of the results and proceeds of Lender's services hereunder.

[} Lender Representations.

6.l Lender warrants that it has the right to enter into this Agreement and that his or her
performance hereof shall not vielate the terms of any other agreement or the rights of any third party.
Lender is making the Loan for its own account, not as & nominee or agent for another, and not with a view
towards distribution. Lender has no present intention of selling, granting participation in, or otherwisc
distributing its refurms on the Loan,  Lender does not have any contract, undertaking, agreement or
arrangement with any person to sell, transfer, or grant participation in the Loan.

6.2, Lender represents that Lender has had an opportunity to ask questions and receive answers
from the Company regarding the Company, the Picture, the business prospects of the Company and the
Ficture, and the prospects of the Loan. Lender believes Lender has received all information Lender
considers necessary or appropriate for deciding whether to make the Loan, Lender further represents that
Lender has such knowledge and experience in financial or business matters that Lender can evaluate the
merit and risks of the investment.

6.3, Lender understands that the Loan may be a security and, accordingly, may be subject to
federal sceuritics laws and applicable regulations, and that the Loan may be resold without registration
under the Sceurities Act of 1933, as amended (the “Act™), only in certain limited circumstances. Lender
represents that Lender is familiar is familiar with Rule 144 promulgated under the Act as presently in effect,
and understands the resale limitations imposed thereby and by the Act, and that the Company has no
obligations, and no current plans to satisfy, the current information obligations of such rule.

tud. Without in any way limiting the representations set forth above, Lender further agrees not
to make any disposition of the securitics that constitute the Loan unless and until {a) there is then in cffect
a registration statement under the Act covering such proposed disposition and such disposition is made in
accordance with such registration statement; or (b) Lender shall have notified the Company of the proposed
disposition and shall have furnished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and, if reasonably requested by the Company, Lender shall have
furnished the Company with an opinion of counsel, reasonably satisfactory to the Company that such
disposition will not require registration of such shares under the Act,

6.5, If Lender is not 2 United States person, Lender hereby represents that Lender has satisfied
itself as o the ull observance of the laws of its jurisdiction in connection with any invitation to make the
Loan.
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7. Assipgnment. With prior written approval of the Lendor, Company shall have the right to assign its
rights and obligations hereunder to any person, firm or corporation that assumes any or all of its obligations
hereunder in writing, and at the time of such assignment is capable of performing the assigned obligations,,
Upon such an assignment by Company to an entity that assumes all of Company’s obligations hereunder,
and at the time of such assignment is capable of performing the assigned obligations, the Company shall be
relieved of all of its rights and obligations hereunder if the assignee is & “major” or “mini-major’” studio, or
a single-purpose production company created for the production of the Picture; otherwise, the Company
shall remain secondarily liable for its obligations hereunder, Lender shall be entitled to assign its rights
and obligations hereunder, including without limitation the right to receive money hereunder, provided that
such assignment shall be in writing, and Lender notifies Company in writing ol such assignment, This
Agreement, and any and all rights and obligations hereander, shall be binding upon, and inure to the benefit
of, the parties hereto and their respective heirs, executors, administrators, personal representatives,
designees, successors, licensees and/or permitted assigns, as the case may be.

8, Indemnification. Company shall indemnify and hold harmless Lender from and against any and
all actual losses, obligations, fees, costs, expenses, liabilities, penalties or damages (including reasonable
outside attorneys’ fees) resulting from third party elaims, complaints or settlements arising from or in
connection with the development, production, distribution, or exploitation of the Picture, except to the
extent caused by (i) the gross negligence or willful misconduct or tortious misconduct of Lender; or (ii) by
Lender’s breach of any representation, warranty, or covenant contained in this Agreement.

9, Motices, Motices hereunder shall be in writing, and sent to the partics at their respective addresses
sed forth above, Motices may be delivered by personal delivery, conlinmed email or facsimile, mailing via
certified or registered mail or Federal Express. Courtesy copies of notices to Lendor shall be sent o
Harris Sarratt & Hodges, LLP, Attn: Donald J. Harris, Email: dharris@@hshilp.com.

10, Confidentiality. Lender agrees that Lender shall not directly or indirectly disclose, furnish or
otherwise make available to any party or utilize for Lender’s own benefit any non-public or proprictary
information relating to Company 's business including, without limitation, relating to the Picture and the
budget, cast, crew, story, screenplay, marketing andior distribution plan in connection therewith.  The
foregoing shall not apply to information that: (a) has been approved for release by the written authorization
of Company: (b) is or becomes part of information in the public domain through ne fault of Lender: or (c)
properly comes inta the possession of Lender from a third party which is not under any obligation known
to Lender to maintain the confidentiality of such information. Lender may disclose such information
pursuant to a judicial or other government order; provided that Lender shall provide Company with prompt
wrillen notice prior 1o any disclosure so that Company may seek legal remedies o maintain the
confidentiality of such information and Lender shall comply with any applicable protective order or the
equivalent, Company agrees that it shall not directly or indirectly disclose to any third party the specific
terms of this Agreement, except (a) in connection with the sale, license, or other exploitation of the Picture,
and the Company may disclose the terms of Section 3 hereof as Company reasonably deems necessary, ()
information which has been approved for release by the written authorization of Lender; (¢ is or becomes
part of information in the public domain through no folt of Company, or (d) pursuant to a judicial or other
government order, or (e) to Lender’s professional service providers in the performance of their duties on a
need to know basis, and where such professional service providers agree to be bound by the confidentiality
provisions hereof {(with Lender being liable for any breaches hereof by such professional service providers).

Il Company’s Representations and Warrantics, Company represents and warrants the following: (a)
Company has or will acguire the rights in and o all terary, musical and dramatic material contained in the
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Picture, and Company has or will enter inte all agreements and contracts with actors, directors, producers,
writers and others rendering services or supplying materials in connection with the development, production
and exploitation of the Picture and all customary rights therein, meleding without limitation all ancillary,
allied, and derivative rights in order for the Picture o be distributed and exploited in any and all media
whether now known o hereafler devised throughout the world in perpetuity, subject o customary industry
parameters; (b) neither the Picture nor any part thereof, nor the exercise by any authorized party of any
right granted to Lender hereunder will, to the best of Company’s knowledge, viclate or infringe the
copyright, literary, dramatic, personal, private, or civil or property rights, or rights of privacy, or any other
rights of any third party, All agreements entercd into by Company with third parties shall contain terms
consistent with the provisions hereof, including, without limitation, a *“work-fer-hire™ provision, waiver of
injunctive relief, a strict confidentiality and no publicity clause, and appropriate warranties of orginality
and indemnities; (¢) to the best of Company’s knowledge, there are no liens, claims or encumbrances (other
than customary union/zuild liens) which might conflict with or otherwise affect any of the provisions of
this Agreement or Company’s promotion or expleitation of the Picture in any and all media whether now
known or hereafter devised throughout the world and in perpetuity, (d) Company’s representations to
Lender with regard to the identification and amount of all sentor fundingloans (53,861,000.007 and tax
eredit funding/loans (S1,170,350.00) in the waterfall above Lender s true and correet; | (¢) Company has
all requisite right, authority, and approval to enter into this Agreement, perform its duties and obligations
hereunder, and to grant to Lender all rights and authorities granted to Lender herein.

12. Insurance.  Lender shall be named as an additional insured party on any and all insurance
policics which Company obtains in conncetion with the production and/or exploitation of the Picture,
subject tothe terms and conditions of such policies,

13, Risk of Invesiment. Invesimenis in the motion picture industry involve a high degree of risk.
The Loan shall be repaid exclusively from Adjusted Gross Proceeds of the Picture, and there is no
guarantee that the Picture will generate revenues, or that any such revenues will be sufficient to return to
Lender all or any part of the Loan, and Lender expressly acknowledges that no promise, warranty,
representation or guarantee is or has been made by any party in connection with same, unless otherwise
expressly set forth by Company in writing,

14, Remedies. This Agreement shall be governed by and construed in accordance with the laws of
the State of North Carolina applicable to agreements entered into and wholly performed therein without
regard to its choice of law provisions. Any dispute arising hereunder shall be conducted in and decided by
arbitration in Wake County,North Carolina pursuant to IFT A rules, with the resultant decision being
enforeeable inany court having jurisdiction over the party to be bound therehy, Each of the parties hercto
herehy irrevocably submits to the sole and exclusive jurisdiction of the state and federal courts located in
Wake County, North Carolina, and, to the maximum extent permitted by law, hereby irrevocably waives
the defense of inconvenient forum to the maintenance of any such action or proceeding. Lender agrees
that under no circumstances including, without limitation, any breach or default or any alleged breach or
default by Company shall Lender have the right to seek and/or obtain equitable or injunctive relief
or torescind, terminate or enjein the development, production, disiribution or other exploitation of
the Picture, it being agreed that money damages at law shall be a suitable remedy,  All such rights
and remedies are cumulative and are not exclusive of any right or remedy which Lender may otherwise
hawve.

15, Motices, Any notice pertaining hereto shall be in writing. Any such notice due hercunder shall
be served by delivering said notice personally or by sending it by certilied mail, refurn receipt
requested (postage or applicable fee prepaid), or facsimile addressed to the party’s address on the face
hereof (or as subsequently designated in writing)  and the date of service of such notices shall be
deemed the dale of personal delivery (if’ personally delivered), seven (7) days afier mailing (il sent
via mail), the date of facsimile transmission (if faxed), or the date, if ever, on which a recipient of an
emailed notice confirms or .
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otherwise responds to such emailed notice, unless otherwise specified herein, provided that if delivery
occurs outside normal business hours or on a Saturday, Sunday or U8, bank holiday, then the date of service
shall be deemed to be the next business day,

16, Miscellaneous, Tt is expressly understood, agreed and covenanted that the parties do not by this
Agreement intend to form an employment relationship or a partnership or joint venture between them, and
in no event shall this Agreement be construed to constitute such an employment relationship, partnership
or joint venture, This Agreement is not for the benefit of any third party and shall not be deemed to give
any right or remedy te any third party, whether referred to herein or not.  This Agreement (and all
attachments hereto) sets forth the entire understanding of the parties regarding its subject matter, supersedes
and replaces all prior or contemporaneous agreements, docoments, correspondences, conversations and
undertakings, whether written and/or oral, etween the parties with respect to the subject matter hereaf, No
termination, waiver, modification or amendment of or to this Agreement shall be binding unless it is in
writing and signed by both parties hereto. Mo failure or delay by either party in exercising any right or
privilege under this Agreement shall operate as a waiver thereof, and no single or partial exercise of any
right or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other
right or privilege. No waiver by ¢ither party of a breach or default hereunder shall be deemed a waiver of
any preceding or succecding breach or default hereunder or under any other agreement. [ any provision
of this Agreement shall be deemed invalid or unenforceable as written, it shall be construed, to the
masimum extent possible, in a manner which renders it valid and enforceable, and all other provisions of
this Apgreement shall remain in full force and effect. This Agreement may be executed and delivered in
counterparts, by facsimile or pdf e-mail, each of which shall be deemed an enforceable original and all of
which together shall constitute one enforceable agreement. The paragraph headings contained in this
Agreement are inserted for convenience of reference only and shall not affect the meaning or interpretation
of this Agreement. The terms “hereof™, “herein”, and “hereunder™ and words of similar import shall, unless
otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of
this Agreement.

IN WITNESS WHEREQF, the undersigned has executed this Senior Loan Agreement on the date
first set forth above:

COMPANY LENDER:
PNP Movie, LLC AMERICAN PICTURE HOUSE
CORPORATION
DecuSigrad By DocuSigned by:

kats Efmwr Mithacl MacSrupor

LERES F L E— "
By: lefTrey Kalz By Bannor Michael MacGregor
Its: Authorized Signatory Iis: CEO




DacusSign Envelope 10: $1058E5E-TH85-4T27-ACB0-TTEFFFTI3AE

ADDENDUM TO AGREEMENT

This addendum (“Addendum™) dated as of March 27, 2024, shall supplement the Senior Mezzanine
Loan Agreement dated as of March 27, 2024 (the “Agreement™) by and between PNP Movie LLC
(*Company™) and American Picture House Corporation (“Lender™). Capitalized terms used herein but not
defined herein shall have the meanings ascribed o them in the Agreement, In the event of a conflict
between the terms hereof and the terms of the Agreement, the terms of this Addendum shall control. For
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties

agree to supplement the Ageeement on the following terims and conditions as follows:

Provided Lender is not in breach hereof, Lender's assign, Bannor Michael MacGregor, shall be
entitled to & producer fee (“Producer Fec™) based on work performed therchy on the film Peaple
Not Places, if sueh work es required by the Company in the amount to be mutually determined.

Lender hereby acknowledges and agrees that with respect to positive prints of Peaple Not Places
{the “Picture™), Lender hereby expressly designates the following recipient(s) of allotted credit(s):
Bannor Michael MacGregor — “Producer™

Duncan Michael MacGregor = "Co-Producer”

as referenced in Section 4.1 of aforementioned Agreement.

Al other terms and conditions of the Agreement shall remain in full force and effect and are hereby

ratified and aftirmed by the parties.

This Addendum may be executed in separate counterparts by the parties, each of which when so
executed shall be deemed to be an eriginal and all of which taken together shall constitute one and the
same agreement, Delivery by facsimile or scan via e-mail (e, pdf) of an execoted counterpart of a
signature page to this Addendum shall be effective as delivery of an original executed counterpart of

this Addendum,

IN WITNESS WHEREQF, the parties hereto have executed this Addendum as of the date first set forth

above by their fully authorized representatives with full power and authority to enter into this agreement.
AGREED TO AND ACCEPTED BY:

PNP MOVIE LLC AMERICAN PICTURE HOUSE

.

CORPORATION

Do uf igred By; Deculigeed by:

J‘—fﬁlj{?éf"] Bawunsr Mitharl Maclirupr

By: Jeffrey Katz

Bf’ﬁ?ﬁ’iﬂ?‘ﬁh-chae [ MacGregor

Its: Authorized Signatory Its: ceo
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SECONDADDENDUM TO AGREEMENT

Second Addendum to the Agreement (“Second Addendum”) dated April 9, 2024, shall supplement the
Senior Mezzanine Loan Agreement dated as of March 27, 2024 ("Agreement”) by and hetween PMNP Movie
LLE ("Company™) and American Picture House Corporation 'Lender”). In the event of a conflict between
the terms herecf and the terms of the Agreement, the terms of this Second Addendum shall cantral, For
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties
agree o supplement the Agreement on the following terms and conditions as follows:

1. Parties agree that Lender may lend an additional money to the Company under the following
additional terms:

a.  Lender will lend the Company at least another Forty-Two Thousand Five Hundred Twenty-
Five ($42,525.00 USD) upon the signing hereto (e, the Lender will wire Fifty Thousand
Diollars ($50,000.00 LSO} to the Company).

b.  Lender will utilize its “best efforts” to lend a total of Five Hundred Ninety-Seven Thousand
Four Hundred Seventy-Five Dallars ($597,475.00 USD) to the Company: however, is nat
obligated to do sao.

<. The Parfies agree to offer the Lender the opportunity to finance more of the film if in the
event such nead arizes.

d. Furthermore, any further loans made by the Lender to the Company above the initial loan
are subject to be returned to the Lender as per the Agreement plus a premium of Twenty
Percent (20%), which amends the premium as in Section 2.2 of the Agreement.

e, Parties agree that Lender shall be entitled to credit towards money lent to date and or
reimbursement of all monies expended by the Lender on behalf of the Company.

f.  The Parties agree that Lender will be granted equity in the flm pari passu with the Alm's
other financing participants.

2. Parties agree that for its additional efforts herata that the Lender will ba entitled to two additional
Executive Producer credits ["EP cradits’} an PEQOPLE NOT PLACES and that one of these EP Credits
will be issued to Juan Zambrano ("Zambrano™) and that Zambrano shall not e entitled to any fees
thereby.

3. Lender hereby acknowledges and agrees that with respect to positive prints of PEQPLE NOT
PLACES {the Picture, Lender herehy expressly designates the following recipient(s) of allotted
credit(s):

Juan Zambrana - "Executive-Praducer”

as referenced in Section 4.1 of aforementioned Agresment.

4. All other terms and conditions of the Agreement shall remain in Full force and effect and are hereby
ratified and affirmed by the Parties.
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5. This Secand Addendum may be executed in separate counterparts by the Parties, each of which
when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement, Delivery by facsimile or scan via e-mail (i.e,, pdf] of an
executed counterpart of a signature page to this Second Addendum shall be effective as delivery of
an original executed counterpart of this Second Addendum,

IN WITHESS WHEREQF, the parties herato have executed this Second Addendum as of the date first set

forth abowe by their fully authorized representatives with full power and autharity to enter into this
apreement.

AGREED TO AND ACCEPTED BY:

MIE LLE
| Mffrey batr

By: Jeffrey Katz, Managing Member
Its: Authorized Signatory

AM&BJ&.:\'I}LEICTURE HOUSECORPORATION
Bainsr Michael MacGrumpr

By: Shnor Michael MacGregor, CEQ
Its: Authorized Signatary
Its:
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SENIOR MEZZANINE LOAN AGREEMENT

Parties: Barron’s Cove Movie, LLC (“Company ™)
c/o Yale Entertainment, LLC
43 Glen Cove Road, Unmit B
Sute 170
CGireenvale, NY 11548

and

American Picture House Corporation (“Lender™)
Attn,: Bannor Michael MacGregor

477 Madison Avenue, 6FL

Mew York, New York 10022

Purpose; Lender desires to loan finishing funds to Company for completion of the
post-praduction editing of the feature length motion picture o be
produced by Company, currently entitled Sarren's Cove (the "Picture™).

Date: February 6, 2024

For good and valuable consideration as set forth below, the parties agree as follows:

l. Loan. Subject to the terms and conditions contained in this agreement (the “Agreement™), Lender
agrees to contribute funds in the form of a mezzanine loan (the “Loan”) to Company in the amount of Twao
Hundred Thousand U5, Dallars (LUIS5200, 0007, consisting of One Hundred Eighty Thousand U5, Dollars
(SUIS180,000.00) in “fresh cash™ to be advanced by Lender pursuant to the terms hereol and a Twenty
Thousand U.S. Dollar {USS20,000.00) EP Fee (as more fully provided for in that certain Addendum To
Agreement of even date herewith, the “Addendum To Agreement”), to be credited towards the Loan
pursuant to the terms hereof and the Addendum To Agreement. Company shall use the Loan solely in
connection with the Picture as specifically set forth above in the “Purpose™.  Lender shall dishurse
Company or 1ts assigns (a5 detarled herem below) the “fresh cash” portion of the Loan concurrently with
the execution of this Agreement, The Company hereby directs the Lender to pay the Loan to the following
account:

Bank Mame: JF Morgan Chaze

Account Number; 952902232

Routing Mumber; 021000021

Beneficiary Name: Barron's Cove Movie, LLC

2 Other Material Terms of Loan.

21 Ag provided for herein, the Loan shall constitute a general obligation of the Company,
pavable on the terms set forth herem,

22 The principal amount of the Loan {Two Hundred Thousand 1.8, Dollars [L15$200,0001),
plus a premium of twenty percent (20%) thereof (for a tetal of Two Hundred Forty Thousand U.S. Dollars
{US$240,0000), shall be repaid to Lender in accordance with the provisions of Section 2 hereof.
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23 Provided the $180.000.00 “fresh cash™ portion of the Loan is tendered by Lender | and
subject to Section 2.4 hereof, the Loan, plus the premium thereon, shall be due and payable on that date (no
later than & p.m. Pacific Standard Time) which is the earlier of either (a) twelve (12) months from the date
of full execution hereof and Lender tendering the Loan to Company, or (b} when the Loan would otherwise
be paid back pursuant o the Picture's waterfall (as detailed below), whichever accurs [irst (the “Maturity
Date™). In the event the Maturity Date would otherwise fall on a date on which banks are elosed, said date
shall be extended to the next business banking day. Mo interest shall acerue on the Loan until the Maturity
Date. In the event that the principal amount of the Loan and the premium thereon (collectively, the
“Repaviment Amount™) 15 not repaid on or before the Maturity Date, then Lender shall be entitled to recerve
default mterest, which shall acerue at the rate of two percent (2%) on any amounts outstanding on the
Repayment Amount, compounded every month, or the maximum rate allowed by law if the foregoing rate
would be deemed usurious under applicable law. Interest calculated hereunder shall be camputad on the
outstanding balance of the Repayment Amount, based on a three hundred sixty-five (365) day vear. All
payments hereunder shall first be applied to the Repayment Amount, and thereatfter, to any accrued mterest.
The Repayment Amount shall be paid to the Lender in US dollars.

24, Lender’s Loan shall be repaid from the Adjusted Gross Receipts (as heremnalfter defined)
and shall sit in the Picture’s waterfall {as more fully detailed herein below in Section 3} in the senior mezz

position as the “Senior Mezz Loan,” Section 3.e.

25 The Allocation of Receipts set forth in Section 3.a. — 3.e., below, shall not be altered or
changed without the prior written approval of Lender,

2.6, Lender shall be entitled to file a UCC-1 against the Picture, which shall sit behind any
applicable gwild lhens and/or current senior lenders. Upon full payment to Lender of the Repayment
Amount, the secunty interest shall terminate,

3 Allocation of Receipts. For the purposes hereof, “Adjusted Gross Proceeds” calculated on an
ongoing basis, shall be defined as all monies of any nature (including any minimum guarantees, proceeds
from distribution and license agreements and other remuneration of any kind) credited to and actually
received by Company (“Gross Proceeds™), in perpetuity, from the exploitation of the Picture and any rights
therein anywhere i the world in any media or via any technology now known or hereafter devised (1.e. not
to include any amounts contraciually entitled to be retained by any unaffiliated distributor, third party
producer rep, unaffiliated sales agent. or the like for its own account [each, a “Distributor”] and therefore
not actually received by or due to the Company), plus the proceeds of any state film tax incentives, in each
case minus only amounts actually paid off-the-top therefrom on a continuing basis for the following
{calculated on a direct, third party, out-of-pocket cost basis, without double-counting, andexcept with
respect to (i) — (e}, not necessarily in the followmg order):

a. Payment of actual, verifiable third party fees to a collection account manager (Le.,
Fintage or Freeway)("Collection Agent™), for collection account services rendered, subject and pursuant to
a collection account management agreement (the “CAMA”) to be entered into between Company and such
Collection Agent;

b all guild/unon (ncluding SAG or other collective bargaining organization)
residuals, supplemental market payments, pension, health and welfare payments, and other related
payments, paid or payable by Company which are not paid or payable by a licensee of the Picture or by the
individual collective bargaining organization member;

c third-party sales agency expenses and fees;

)
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d the repayment of the senior funding, and to the extent not paid from the monetized
tax credits, rebates or incentives for the Picture, the tax credit funding;

e the repayment of the Semor Mezz Loan (plus any default interest thereon, as
detailed herein) to Lender;

f the repayment of any junior mezzanine loans, then any default or any other loans
in connection with the Picture;

o actual, vertfiable third party expenses doe n:]an'n':( o the maintenance of the s ngle
purpose entity (1Le., the Company) and/or the copyright in the Picture, not to exceed 52,000 per annum:

h. actual, verifiable taxes due relating to the Company (but not income taxes relating
to producer fees or compensation) or the Picture;

i. solely to the extent payment thereof is not assumed by a licensee of the Pleture
{which Company will use reasonable good faith efTorts 1o cause the domestie or worldwide licensor of the
Picture to assume, the failure to obtain not being deemed a breach hereof), box office bonuses or other
bonuses (SVOD, ete.) which the Company is contractually obligated to pay to third parties unaffiliated with
Company. if any;

1. actual, verifiable third party, legal and '14.-:(11|11th5 costs related to the Company
or the Picture, including costs relating w providing statements and tax instruments and/or documents to
financiers, lender and the like, all costs of maintaining required accounting records, the processing of
payments, and costs associated with maintaining required bank accounts not to exceed $ 10,000 per annum
in aggregate,

k. solely to the extent payment thereof is not assumed by a licensee of the Plcture
{which Company will use reasonable good faith efforts to cause the domestic or worldwide licensor of the
Picture to assume, the failure to obtain not being deemed a breach hereof), minimum required nusic, ¢lip
or ather third-party permission payments triggered by the Picture’s exploitation, if any;

1, Company’s distribution expenses in respect of the Picture, if any, meluding,
without limitation, creation and delivery of deliverables (including the creation of foreign language
versions), festival expenses, marketing expenses and P&A expenses (all of the above if and only to the
extent incurred by Company, and not by a Distributor), capped at $50,000, and all to the extent actual,
verifiable and paid or payable to third parties;

Je actual, verifiable third party collection expenses (including reasonable outside
attorneys” and auditors” fees and costs),

k. to the exrent required bw & distributor of the Picture, actual, verifiable third party
insurance payments not already part of the budget: and,

1. reagonable reserves relating to the above (not to exceed 15% of Gross Proceeds
in aggregate, and held for a reasonable period of time to address the applicable contingencies, but in no
event to exceed one (1) vear from the date the applicable funds are received by the Company).

Lender shall be paid Adjusted Gross Proceeds, if any are due, on a calendar vear quarterly basis
during the first two (2) years following the imbal release of the Picture and bi-annually thereafter,
accompanied by proper statements. Any statement not disputed i writing within eighteen (18) months of
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receipt shall be deemed accepted. With regard to any disputed statement, Lender shall have the right to
designate a certified public accountant to audit the books and records of the Company solely related to the
caleulation of Adjusted Gross Proceeds at Company’s regular place of business and at Investor’s expense
during regular business hours and on at least two weeks prior written notice, but not more than once in any
calendar vear, I there is an aggregate underpayment of 3% or more found with respect 1o the statements
audited in the aggregate, then Company shall promptly pay the expenses of the audit (in addition to the
unpaid amounts). The Company will enter into a CAMA in connection with the Picture, and Lender shall
be made a party thereto,

Company makes no rr;-pr:.-;n:n?atl'l:)n andior warranty that the Picture wall generate any Sp:ciﬁc type
of and/or amount of profits.

Should Company desire to borrow and/or receive additional investment funds in connection with
the Picture, Lender will be offered the first apportunaty to provide such additional investment funds upon
terms to be negotiated i good faith. Lender shall make such election within seven (7) days (reducible to
48-hours in the event of exigencies of which Lender is made aware of in writing at the time of request) to
elect 1o enter into such good faith negotiations. 1§ Lender makes such election, the parties shall enter into
such good faith negotiations; provided if the parties are unable to timely close an agreement within fifteen
{15) days thereafter (reducible to ten (107 days in the event of exigencies), and/or upon Lender’s refusal or
failure to provide such investment funds, Company shall be free to borrow and'or receive any additional
investment funds in commection with the Picture provided such additional funds sit below and are
subordinate to the Senor Mezz Loan in the waterfall,

4, Credit/Premieres.

41, Credit, Upon Lender’s execution and tendenng of this Agreement, provided Lender 15 not
in breach hereof, Lender shall be entitled to! (1) designate one (1) individual to receive a “Producer” credit
{currently intended for Bannor Michael MacGregor) and (11} designate one (1) individual to receive an
“Executive Producer” credit {currently intended for Jeffrey Katz), on IMDb and on screen, on a shared card,
in the main titles of the Picture (i.e., wherever all producer and executive producer credits, as applicable,
appear}, and in the billing black of paid ads under Company’s control, tied in all respects to any other party
receiving a producer andor executive praducer eredit, as applicable, (mcluding excluded ads) and wherever
else all producer and executive producer credits, as applicable, appear; and (1i) an “In Association with
American Picture House Corporation” company eredit for Lender, including an animated logo company
credit (animated at Lender’s own expense) on screen on all positive prints of the Picture, in the billing block
paid ads under Company’s contral, tied in all respects to any other party receiving a production company
crecht (including excluded ads) and in all marketing and advertising by or under the control of any
distributor of the Picture. To the extent issued by Company, the above credits shall be referenced in any
press releases regarding the Picture and Lender shall have a right of mutual approval over such references
in the initial press release (such approvals not to be unreasonably withheld, delaved, and/or conditioned and
which approvals shall be provided within five [5] davs, reducible to 24-hours in the event of exigencies, of
Lender’s receipt of written request thereof). All other characteristics of credit shall be determined by
Company n its sole discretion, No casual or inadvertent falure by Company and/or any third party to
comply with the credit obligation set forth herein shall be a breach hereunder, Company agrees 1o use
reasonable commercial efforts to cure any such material failures after Company’s receipt of such notice.
Company agrees to use good faith efforts to contractually bind, and shall in any event advise its distributors
and other third parties in writing to comply with the credit provizsions of this Agreement.

4.2, Premieres, Provided Lender is not in breach hereaf, Lender shall be provided with four (4)
invitations to any ane all United States celebrity andfor festival premaerces of the Picture (regardless of
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whether the Picture is in competition at such festival). Company shall have ne obligation to provide Lender
with travel andf/or accommaodations in connection with such premiere(s) andfor festival(s).

5, Copyright, Company shall own, forever and throughout the umverse, all rights of any kind or
nature in and to the Picture and the results and proceeds of Lender’s services and contributions hereunder,
in any and all media now known or hereafier devised including, as a “work made for hire” for Company
under United States Copyright laws. To the extent that any results and proceeds of Lender’s services
hereunder may not be deemed a “work made for hire” under United States Copyright laws, Lender hereby
assigns to Company all right, title and inferest therein,  Lender agrees to give Company, its designees,
successors, licensees and/or assigns all assistance consistent herewith reasonably required to perfect such
rights, ttles and interest m the name of the Company. Except as set forth herein, Lender hereby waives
any and all right, title and interest of any kind or nature, whether now or hereafter known, Lender may have
in and to such results and proceeds, including without limiration any rights of droit moral, rental or lending
or similar rights. The termination of this Agreement for anv reason shall not affect the ownership by
Company of the results and proceeds of Lender’s services hereunder.

6.1, Lender warrants that it has the right to enter into this Agreement and that his or her
performance hereof shall not violate the terms of any other agreement or the rights of any third party.
Lender is making the Loan for its own account, not as a nominee or agent for another, and not with a view
towards distribution. Lender has no present intention of selling, granting participation in, or otherwise
distributing its returns on the Loan. Lender does not have any contract, undertaking, agreement or
arrangement with any person to sell, transfer, or grant participation i the Loan.

6.2, Lender represents that Lender has had an opportunity to ask questions and receive answers
from the Company regarding the Company, the Picture, the business prospects of the Company and the
Picture, and the prospects of the Loan., Lender believes Lender has received all information Lender
considers necessary or appropriate for deciding whether to make the Loan, Lender further represents that
Lender has such knowledge and experience in financial or business matters that Lender can evaluate the
merit and risks of the investment.

6.3, Lender understands that the Loan may be a security and, accordingly, may be subject to
federal securities laws and applicable regulations, and that the Loan may be resold without registration
under the Securities Act of 1933, as amended (the “Act™), only m certam limted eircumstances. Lender
represents that Lender is fanuliar s familiar with Rule 144 promulgated under the Act as presently in effect,
and understands the resale limitations imposed thereby and by the Act, and that the Company has no
obligations, and no current plans to satisfy, the current information obligations of such rule.

6.4, Without in any way limiting the representations set forth above, Lender further agrees not
to make any disposition of the securities that constitute the Loan unless and until (a) there is then in effect
a registration statement under the Act covering such proposed disposition and such disposition 15 made in
accordance with such registration statement; or (b) Lender shall have notified the Company of the proposed
disposition and shall have furnished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and, if reasonably requested by the Company, Lender shall have
furnished the Company with an opinion of counsel, reasonably satisfactory to the Company that such
dispesition will not require registration of such shares under the Act.

6.3, I Lender is not a United States person, Lender herelby represents that Lender has satisfied
itself as to the full observance of the laws of its jurisdiction in connection with any invitation to make the
Loan.
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7. Assignment. With prior written approval of the Lendor, Company shall have the right to assign its
rights and obligations hereunder to any person, firm or corporation that assumes any or all of its obligations
herennder n writing, and at the time of such assignment 15 capable of performmg the assigned oblizations,,
Upon such an assignment by Company 1o an entity that assumes all of Company’s obligations hereunder,
and at the time of such assignment is capable of performing the assigned obligations, the Company shall be
relieved of all of its rights and obligations hereunder if the assignee is a “major”™ or “mini-major” studio, or
a single-purpose production company created for the production of the Picture; otherwise, the Company
shall remain secondarily hable for its obligations hersunder, Lender shall be entitled to assign 115 rights
and obligations hereunder, im.:'lugling without limntation the nght to TeCEve money hereunder, provided that
such assignment shall be in writing, and Lender notifies Company in writing of such assipgnment.  This
Agreement, and any and all rights and abligations hereunder, shall be binding upon, and inure to the benefit
of, the parties hereto and their respective heirs, executors, administrators, personal representatives,
designees, successars, licensees and/or pernitted assigns, as the case may be,

8. Indemnification. Company shall indemnify and hold harmless Lender from and against any and
all actual losses, obligations, lees, costs, expenses, habilives, penalties or damages (ineluding reasonable
outside attorneys’ fees) resulting from third party claims, complaints or settlements arising from or in
connection with the development, production, distribution, or exploitation of the Picture, except to the
extent caused by (i) the gross negligence or willful misconduct or tortious misconduct of Lender; or (i) by
Lender’s breach of any representation, wartanty, or covenant eontained m this Agresment.

9. Notices. Motices hereunder shall be in writing, and sent to the parties at their respective addresses
set forth above. Notices may be delivered by persenal delivery, confirmed email or facsimile, mailing via
certified or registered mail or Federal Express. Courtesy copies of notices to Company shall be sent to:
Ramo Law PC, 315 South Beverly Drve, Suite 210, Beverly Hills, CA 90212, Attn: Elsa Ramo, Esq,,
Email: eramof@ramolaw.com. Courtesy copies of notices to Lendor shall be sent to: Haris Saratt &
Hodges, LLP, Attn: Domald 1. Harris, Email: dharrist@hshllp.com.

10, Confidentiality. Lender agrees that Lender shall not directly or indirectly disclose, furnish or
otherwise make available to any party or utilize for Lender’s own benefit any non-public or propretary
information relating to Company’s busimess including, without limutation, relating to the Picture and the
budpet, cast, crew, story, screenplay, marketing and/or distribution plan m connection therewith. The
foregoing shall not apply to information that: {a) has been approved for release by the written authorization
of Company; (b) is or becomes part of information in the public domain through noe fault of Lender; or ()
properly comes into the possession of Lender from a third party which is not under any obligation known
to Lender to maintain the confidentiality of such information. Lender may disclose such information
pursuant to a jucheral or other government order; provided that Lender shall provide Company with prompt
wrilten notice prior o any disclosure so that Company may seek legal remedies to mamtan the
confidentiality of such information and Lender shall comply with any applicable protective order or the
equivalent. Company agrees that it shall not directly or indirectly disclose to any third party the specific
terms of this Agreement, except (a) in connection with the sale, license, or other exploitation of the Picture,
and the Company may disclose the terms of Section 3 hereof as Company reasonably deems necessary, (h)
information which has been approved for release by the wntten authonzation of Lender; (¢} 15 or becomes
part of mformation in the public doman through no fault of Company, or (d) pursuant to a judicial or other
government order, or (&) to Lender’s professional service providers in the performance of their duties on a
need to know basis, and where such professional service providers agree to be bound by the confidentiality
provisions hereof {with Lender being liable for any breaches hereof by such professional service providers).

1. Company’s Representations and Warranties, Company represents and warrants the fol]uwlng; {al
Company has or will acquare the rights m and to all literary, musical and dramatic material contamed in the

[
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Picture, and Company has or will enter into all agreements and contracts with actors, directors, producers,
writers and others rendening services or supplying materials in connection with the development, praduction
and exploitation of the Picture and all customary rights therein, including without limitation all ancillary,
allied, and derrvative rights in order for the Picture to be distributed and explomted m any and all media
whether now known or herealler devised throughout the world in perpetuity, subject 1o customary mdustry
parameters; (b) neither the Picture nor any part thereof, nor the exercise by any authorized party of any
right granted to Lender hereunder will, to the best of Company’s knowledge, violate or infringe the
copyright, literary, dramatic, personal, private, or civil or property rights, or rights of privacy, or any other
rights of any third party. All agreements entered into by Company with thied parties shall contain terms
consistent with the PEOVISIONS hereof, including, without himutation, a “work-for-hare” pmvisiun_ walver of
injunctive relief, a strict confidentiality and no publicity clause, and appropriate warranties of originality
and indemnities; (¢} to the best of Campany’s knowledge, there are no liens, claims or encumbrances (other
than customary union/guild liens) which might conflict with or otherwise affect any of the provisions of
this Agreement or Company s promotion or explottation of the Picture m any and all media whether now
known or hereafter devised throughout the world and in perpetuity, (d) Company’s representations to
Lender with regard to the identification and amount of all senior funding/loans (53,861,000.00) and 1ax
eredit funding/leans ($1,170,350.00) in the waterfall above Lender s true and corvect; (e) Company has
all requisite right, authority, and approval to enter into this Agreement, perform its duties and obligations
hereunder, and to grant to Lender all rights and authorities granted to Lender herein,

12, Insurance. Lender shall be named as an addinonal insured party on any and all insurance
policies which Company obtams m connection with the production andior exploitation of the Picture,
subject to the rerms and conditions of such policies.

13 ERisk of Investment, Investments in the motion picture industry involve a high degree of risk. The
Loan shall e repaid exclusively from Adjusted Gross Proceeds of the Picture, and there is no guarantee
that the Picture will generate revenues, or that any such revenues will be sufficient 1o return to Lender all
or any part of the Loan, and Lender expressly acknowledges that no promise, warranty, representation or
guarantee is or has been made by any party in connection with same, unless otherwise expressly set forth
by Company in writing.

14, Remedies. This Agreement shall be governed by and construed in accordance with the laws of the
State of New York applicable to agreements entered into and wholly performed therein without regard to
its choice of law provisions. Any dispute arising hereunder shall be conducted in and decided by arbitration
in MNew York City pursuant to IFTA rules, with the resultant decision being enforceable in any court having
Jjurisdiction over the party to be bound thereby. Each of the parties hereto hereby imevocably submits to the
sole and exclusive jurisdiction of the state and federal courts located in Mew York City, Mew York and, to
the maximum extent permitted by Taw, hereby irrevocably warves the defense of meonvement form to the
mamtenance of any such action or procesding,  Lender agrees that under no eircumstances including,
without limitation, any breach or default or any alleged breach or default by Company shall Lender have
the right to seek and/or obtain equitable or injunctive relief or to rescind, terminate or enjoin the
development, production, distribution or other exploitation of the Picture, it being agreed that money
damages at law shall be a suitable remedy.  All such nghts and remedies are cumulative and are not
exclusive of any night or remedy which Lender may otherwise have,

15, Notices. Any notice pertaining hereto shall be in writing. Any such notice due hereunder shall be
served by delivering said notice personally or by sending it by certified mail, return receipt requested
{postage or applicable fee prepaid), or facsimile addressed to the party’s address on the face hereof (or as
subsequently designated in writing) and the date of service of such notices shall be deemed the date of
personal delivery nf personally dehvered), seven (71 days after matling (if sent via mal), the date af
facsimile transmission (if faxed), or the date, if ever, on which a recipient of an emailed notice confirms or
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otherwise responds to such emailed notice, unless otherwise specified herein, provided that if delivery
oceurs outside normal business hours or on a Saturday, Sunday or LS. bank holiday, then the date of service
shall be deemed to he the next business day.

16, Miscellaneous, It 1s expressly understood, agreed and covenanted that the parties do not by this
Agreement intend to form an employment relationship or a partmership or joint venture between them, and
in no event shall this Agreement be construed to constitute such an employment relationship, partnership
or joint venture. This Agreement is not for the benefit of any third party and shall not be deemed w give
any nght or remedy to any third party, whether referred to herein or not,  This Agreement (and all
attachments hereto) sets forth the entire understanding of the parties regarding its subject matter, supersedes
and replaces all prior or contemporaneons agreements, documents, correspondences, conversations and
undertakings. whether written and/or oral, between the parties with respect to the subject marter hereof. No
termination, waiver, modification or amendment of or to this Agreement shall be binding unless it is in
writing and signed by both parties hereto. No failure or delay by either party in exercising any right or
privilege under this Agreement shall operate as a waiver thereof, and no single or partial exercise of any
right or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other
right or privilege.  No waiver by either party of a breach or default hereunder shall be deemed a waiver of
any preceding or sueceeding breach or default hereunder or under any other agreement. If any provision
of this Agreement shall be deemed invalid or unenforceable as written, it shall be construed, to the
maximum extent possible, in a manner which renders it valid and enforceable, and all other provisions of
this Agreement shall remain in full force and effect. This Agreement may be executed and delivered in
counterparts, by facsimile or pdf e-mail, each of which shall be deemed an enforceable original and all of
which together shall constitute one enforceable agreement, The paragraph headings contamed in this
Agreement are inserted for convenience of reference only and shall not affect the meaning or interpretation
of this Agreement. The terms “hereof”, “herein”, and “hereunder” and words of similar import shall, unless
otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of
this Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Senior Mezzanine Loan Agresment
on the date first set forth above:

COMPANY: LEMDER:
BARRONS COVE THE MOVIE, L1LC AMERICAN PICTURE HOUSE
CORPORATION
Doeuigned by
By: Jordan Yale Levine voHd o Michael MacGregor
Its: Authornized Signatory Its: CE0
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ADDENDUM TO AGREEMENT

This addendum (“Addendum”™) dated as of February 6, 2024, shall supplement the Semor Mezzanine

Loan Agreement dated as of February 6, 2024 (the “Agreement”) by and between Barrons Cove Movie
LLC (“Company™) and American Picture House Corporation (“Lender”™). Capitalized terms used herein but
not defined herein shall have the meanings aseribed 10 them in the Agreement. In the event of a conflict
berween the terms hereof and the terms of the Agreement, the terms of this Addendum shall contral. For
aood and valuable consideration, the recempt and adequacy of which is hereby acknowledged, the parties
agree to supplement the Agreement on the following terms and conditions as follows:

Provided Lender s not m breach heveof, Lender shall be entitled to a passive executive producer fee
(“EP Feg™ in the amount of Twenty Thousand U.S. Dollars (US$20,000.00), which EP Fee shall be
credited by Company (to Company) as part of the Loan and paid to Lender in accordance with the
pravisions of the Agreement.  Other than as detailed in the Agreement, the EP Fee and the premium
are the total compensation owed to Lender in connection with the Picture and any explotation thereof,

Lender hereby acknowledges and agrees that with respect to positive prints of Sarron’s Cove (the
“Picture”), Lender hereby expressly designates the following recipientis) of allotted credit(s):

leffrey Katz - “Executive Producer”
Bannor Michael MacGregor — “Producer™

as referenced in Section 4.1 of aforementioned Agreement.

All other terms and conditions of the Agreement shall remain in full force and effect and are hereby
ratified and affirmed by the parties,

This Addendum may be executed m separate counterparts by the parties, each of which when sao
executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement. Delivery by facsinule or sean via e-mail (re., df) of an executed counterpart of a
signature page to this Addendum shall be effective as delivery of an onginal executed counterpart of
this Addendum.

[N WITNESS WHEREOQF, the parties hereto have executed this Addendum as of the date first set forth

above by their fully authonzed representatives with full power and autharity to enter inta this agreement,
AGREED TO AND ACCEPTED BY:

BARRONS COVE MOVIE LLC AMERICAN PICTURE HOUSE

CORPORATION

DocwSigned by
By: Jordan Yale Levine I ichael Macoregor

Its: Authorized Signatory Its: ceo
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AMERICAN PICTURE HOUSE CORPORATION
CODE OF ETHICS AND BUSINESS CONDUCT
(Effective December 2021)

Introduction

The Board of Directors (the “Board") of American Picture House Corporation (together with its
subsidiaries. the "Company™) has adopted this Code of Ethics and Business Conduct {the “*Code™) in
arder o:

() Promote honest and ethical conduct, including the ethical handling of actual or apparent
canflicts of interast;
(b) Pramote full, fair, accurate, timely and understandable disclosure in reports and documents

that the Company files with, or submits to, the Securities and Exchange Commission {the
“SEC") and in other public communications made by the Company;

6] Promote compliance with applicable governmental laws, rules and regulations;

(d

Promote the protection of Company assets, including corporate opportunities and confidential
Iinformation;

(e} Promate fair dealing practices;
{fj Deter wrongdoing: and
[@) Ensure accountability for adherence to the Code,

All directors, officers and employees are required 1o be familiar with the Code, comply with its
provisions and report any suspected violations as describad balow in the section titled "Reporting and
Enforcement.”

Honest and Ethical Conduct

The Company's policy is to promote high standards of integrity by conducting its affairs honestly and
athically.

Each director, officer and employes must act with integrity and observe the highest ethical standards
of business conduct in his or her dealings with the Company's customers, suppliers, partners, sarvice
providers, competitors, employees and anyone else with whom he or she has contact in the course of
performing his or her job,

Conflicts of Interest

A conflict of interest occurs when an individual's private interest (or the interest of a member of his or
her family) interferes, or even appears to interfere, with the interests of the Company as a whole. A
conflict of interest can arise when an employee, officer or director (or a member of his or her family)
takes actions or has interests that may make it difficult to perform his or her work for the Company
objectively and effectively. Conflicts of interest also arise when an employee, officer or director (or a
member of his or her family} receives impraper personal benefits as a result of his or her pasition in
the Company.

Loans by the Company to, or guarantees by the Company of obligations of employees or their family
members are of special concern and could constitute improper persenal benefits to the recipients of
such loans or guarantees, depending on the facts and circumstances. Loans by the Company to, ar
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guarantees by the Company of obligations of, any director or executive officer or their family members
are exprassly prohibited.,

Whether or not a conflict of interest exists or will exist can be unclear, Conflicts of interest should be
avoided unless specifically authorized as described immediately below.

Persons other than directors and executive officers who have quesfions about a peotential conflict of
interest or who become aware of an actual or potential conflict should discuss the matter with, and
seek a determination and prior authonzation or approval from, the Company's general counsel (the
"General Counsel”). A supervisor may not authorize or approve conflict of interest matters or make
determinations as to whether a problematic conflict of interest exists without first providing the General
Counsel with a written description of the activity and seeking the General Counsel's written approval.
If the supervisor is himself or herself invelvad in the potential or actual conflict, the matter should
instead be discussed directly with the General Counsel.

Directors and executive officers must seek determinations and prior autharizations or approvals of
potential conflicts of interest exclusively from the Audit Committee (the “Audit Committee”) of the
Board.

Compliance

Employees, officers and directors should comply, both in letter and spirit, with all applicable laws, rules
and regulations in the cities, states and countries in which the Company operates.

Although not all employees, officers and directors are expected to know the details of all applicable
laws, rules and regulations, it is important 1o know enough to determing when to seek advice from
appropriate personnel. Questions about compliance should be addressed to the Company’s lagal
depariment.

Mo director, officer or employee may purchase or sell any Company securities while in possession of
matarial non-public information regarding the Company, nor may any director, officer or amployeae
purchase or sell ancther company's securities while in possession of materal non-public infermation
regarding that company. Itis against Company policies and illegal for any director, officer or employee
10 use malerial nan-public infarmation regarding the Company ar any ather company to:

{a}) Obtain profit for himself or herself; or
(k) directly or indirectly "lip" others who might make an investment decision on the basis of
that information,
Disclosure

The Company's pericdic raports and other documents filed with the SEC, including all financial
statements and other financial information, must comply with applicable federal sacurities laws and
SEC rules.

Each director, officer and employee who contributes in any way to the preparation or verification of the
Company’s financial statements and other financial information must ansure that the Company's
books, records and accounts are accurately maintained. Each director, officer and employea must
cooparate fully with the Company's accounting and internal audit departments, as well az the
Company's independent public accountants and counsel.

Each director, officer and employee wha is involved in the Company's disclosure procass must:
(2) be familiar with and comply with the Company's disclosure controls and procedures and its

imernal contral over financial reporting; and
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(b) take all necessary steps to ensure that all filings with the SEC and all other public
communications about the financial and business condition of the Company provide full, fair,
accurate, fimely and understandable disclosure,

Protection and Proper Use of Company Assets

All directors, officers and employess should protect the Company's assels and ensure their efficiant
use. Theft, carelessness and waste have a direct impact on the Company's profitability and are
prohibited.

All Company assets should be used only for legitimate business purposes. Any suspected incident
of fraud or thefl should be reported to the General Counsel andfor Board for investigation immeadiately.

The obligation o protect Company assels includes the Company's proprigtary information, Proprietary
information includes intellectual property such as trade secrets, patents, trademarks, and copyrights,
as weall as business and marketing plans, engineering and manufacturing ideas, designs, databases,
recards and any non-public financial data or reports. Unauthorized uwse or distribution of this
information is prohibited and could also be illegal and result in civil or criminal penalties.

Corporate Opportunities

All directors, officers and employess owe a duty to the Company to advance its interests when the
opportunity arises. Directors, officers and employees are prohibited from taking for themselves
personallylor for the benefit of riends or family members) opportunities that are discovered through
the use of Company assets, property, information or position. Directors, officers and employess may
not use Company assets, property, infermation or position for persenal gain (including gain of friends
or family members). In addition, no director, officer or employea may competa with the Company.

Confidentiality

Directors, officers and employees should maintain the confidentiality of information entrustad to
them by the Company or by its customers, suppliers or partners, except when disclosure is expressly
authorized or is required or permitted by law, Confidential information includes all non-public
information (regardless of its source) that might be of use to the Company's competitors or harmful
o the Company orits customers, suppliers or partners if disclosed.

Fair Dealing

Each director, officer and employes must deal fairly with the Company's customers, suppliers,
partners, service providars, competitors, employeas and anyone else with whom he or she has contact
in the course of performing his or her job. Mo director, officer or employee may take unfair advantage
of anyone through manipulation, concealment, abuse or privileged information, misrepresentation of
facts or any other unfair dealing praclice,
Reporting and Enforcement

Reporting and Investigation of Violations

(a) Actions prohibited by this code involving direclors or execulive officers must be
reported to the Audit Committes._

B} Actions prohibited by this code involving anyone other than a director or executive
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afficar must be reported to the General Counsel.

[c) Aftar receiving a report of an alleged prohibited action, the Audit Commitiee or
the General Counsel (as the case may be) must promptly take all spproprizte actions
necessary to investigate,

{d} Al directors, officers and employess are expected to cooperate in any internal
investigation of misconduct.

Enforcemeant
(@) The Company must ensure prompl and consislent action against viclations of this Code,

(B} If, after investigating a report of an alleged prohibited action by & director or executive
afficer, the Audit Committee determines that a viclation of this Code has cccurred, the
Audit Committee will report such determination to the Board,

(&) I, after investigating a report of an alleged prohibited action by any other person, the
General Counsel determings that a violation of this Code has occurrad, the General
Counsel will report such determination te the Audit Committee.

([} Upon receipt of a determination that there has been a violation of this Code, the Board or
the Audit Committee will take such preventative or disciplinary action as it deems
appropriate, including, but not imited to, reassignment, demotion, dismissal and, in the
avent of criminal conduct ar other serious violations of the law, notification of appropriate
governmental authorities

Waivers

() Each of the Board (in the case of & violation by a director or executive officer) and the
Audit Committee (in the case of a violation by any other person) may, in its discretion,
waive any violation of this Code.

[b) Any waiver for a director or an executive officer shall be disclosed as required by 3EC and
applicable exchange listing rules.
Prohibition on Retaliation

The Company does not tolerate acts of retaliation against any director, officer or emplayee who
makes a good faith report of known or suspected acts of misconduct or other violations of this Code.
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ACKNOWLEDGMENT OF RECEIPT AND REVIEW
{To be signed and returned to the General Counsel)

| acknowledge that | have received and read a copy of the
American Picture Hose Corporation. Code of Ethics and Business Conduct. | understand the contents
of the Code and | agree ta comply with the policies and proceduras set out in the Code

| understand that | should approach the General Counsel if | have any guestions about the Code
genarally or any questions about reporting a suspected conflict of interest or other violation of the
Code,

Dale

[Print name and sign abowe]
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AMERICAN PICTURE HOUSE CORPORATION
CODE OF ETHICS
FOR THE CHIEF EXECUTIVE OFFICER AND SENIOR FINAMCIAL OFFICERS

American Picture House Corporation (together with its subsidiarias, the “Company”) has developad
and adopted this Code of Ethics (this "Code of Ethics”) applicable to its Chief Executive Officer and
seniar financial officers to promote honest and ethical conduct; full, fair, accurate, timely and
understandable disclosure; and compliance with applicable laws, rulas and regulations,

As used herein, *senior financial officers” means the Company's principal financial officer and principal
accounting officer or controller, or persons performing similar functions. The Company's Chief
Execufive Officer and senior financial officars are also subject to the following specific polices (Code
of Ethics referred to in tem 406 of Regulation S-K promulgated by the United States Securities and
Exchange Commission (the *SEC"):

1.

The Chief Executive Officer and each senior financial officer shall, at all times, conduct himself
or herself in an honest and ethical manner, including the ethical handling of actual or apparent
cenflicts of interest between personal and professional relationships.

The Chief Executive Officer and sach senior financial officer are responsible for full, fair,
aceurate, timely and understandable disclosure in: {a) the reports and documents that the
Company filas with, or submits to, the SEC, and; (b} the Company’s other communications
with the public, including both written and oral disclosures, statements and presentations. It
shall be the responsibility of the Chief Executive Officer and each senior financial officer to
promptly bring to the attention of the Company's Board of Directors (the “Board”) or Audit
Commities of the Board (the "Audit Committee™) any malerial information of which he or she
may become aware that may render the disclosures made by the Company in its public filings
or other public communications materially misleading, and to assist the Company’s Board and
Audit Committee in fulfilling their responsibkilities.

The Chief Executive Officer and all senicr financial officers shall not, directly or indirectly, take
any action to coerce. manipulate, mislead or fraudulently influence any independent, public or
certified public accountant engaged in the performance of any audit or review of the financial
statameants of the Company that are required to be filed with the SEC if such parson knew (or
was unreasonable in not knowing) that such action, if successful, could result in rendering such
financial statements materially misleading. For purposes of this Code of Ethics, actions that “if
successful, could result in rendering such financial statements materially misleading” include,
but are not limited to, actions taken at any time with respect to the professional engagement
period to coerce, manipulate, mislead or fraudulently influence, an auditor:

= Toissue a report on the Company's financial statements that is not warranted in the
circumstances (due to matarial violations of generally accapted accounting principlas,
generally accepted auditing standards or other applicable standards);

+ Mot to perform audit, review or other proceduras reguired by ganerally accepted
auditing standards or other applicable professional standards;

= Mot to withdraw an issusd report; or

+ Mot to communicate mattars to the Company's Audit Committes.

4. Tha Chief Executive Officer and each senior financial officer shall promptly bring to the

attention of the Company's Audit Committee any information he or she may have conceming:

= Significant deficiencies or control weaknesses in the design or operation of intemal
contral over financial reporting that are reasonably likely to adversely affect the
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Company's ability to record, process, summarize and repart financial information; or

= Any fraud, whether or not material, that involves management or other employees
who have a significant role in the Company's intermal contral ower financial reporting.

The Chief Executive Officer and each sanior financial officer shall prompily bring to the
attention of the Company's General Counsel or the Chief Executive Officer or, where he or she
deems it appropriate, directly to the Company's Board or Audit Committee, any information he
or she may have cancerning any viclations of this Code of Ethics.

The Company intends to prevent the occurrence of conduct not in compliance with this Code
of Ethics and to halt any such conduct that may occur as scon as reasonably possible after its
discovery. Allegations of nen-compliance will be investigated whenever necessary and
evaluated at the proper lavel(s). Those found to be in violation of this Code of Ethics are subject
to appropriate disciplinary action, up to and including termination of employment. Criminal
misconduct may be referred 1o the appropriate legal autharities for prosecution.
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Exhibit 31.1

CERTIFICATIONS

I, Bannor Michael MacGregor, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of American Picture House Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize, and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 13, 2024

By: /s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chief Executive Officer




Exhibit 31.2

CERTIFICATIONS

I, Daniel Hirsch, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of American Picture House Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize, and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 13, 2024

By: /s/ Daniel Hirsch

Daniel Hirsch
Treasurer




Exhibit 32.1

Rule 13a-14(a)/15d-14(a)
Certification of Chief Executive Officer
CERTIFICATION

I, Bannor M. MacGregor, certify that:

1. T have reviewed this quarterly report on Form 10-Q of American Picture House Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 14, 2024

/s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chairman and Chief Executive Officer




Section 1350
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of American Picture House Corporation (the “Company”), hereby certifies that the Company’s Annual
Report on Form 10-Q for the period ended March 31, 2024 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: By: May 13, 2024

/s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chairman and Chief Executive Officer




Exhibit 32.2

Rule 13a-14(a)/15d-14(a)
Certification of Treasurer
CERTIFICATION

1, Daniel J. Hirsch, certify that:

1. T have reviewed this quarterly report on Form 10-Q of American Picture House Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 14, 2024

/s/ Daniel J. Hirsch

Daniel J. Hirsch

Treasurer




Section 1350
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of American Picture House Corporation (the “Company”), hereby certifies that the Company’s Annual
Report on Form 10-Q for the period ended March 31, 2024 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 14, 2024

/s/ Daniel J. Hirsch

Daniel J. Hirsch
Treasurer Officer




