
OPERATING AGREEMENT 
- for - 

Graffiti Light Project’s Light Animation Studios, LLC 
An Arkansas Limited Liability Company 

 
This Operating Agreement (“Agreement”) is made effective as of June 18, 2013, by and 

among those person(s) identified in Exhibit A (“Members”). In consideration of the 
mutual covenants and conditions herein, the Members agree as follows: 

 
ARTICLE I 

ORGANIZATION 
 

1.1 FORMATION AND QUALIFICATION. The Members have formed a limited 
liability company (“Company”) under the Small Business Entity Tax Pass Through Act 
(currently Ark. Code Ann. § 2-32-101) (“Act”) by filing Articles of Organization with the 
Arkansas Secretary of State. 
1.2 GOVERNING LAW. This Agreement shall be governed by and construed and 
interpreted in accordance with the laws of the State of Arkansas, including the Act as 
amended from time to time, without regard to Arkansas’ conflicts of laws or principles. 
The rights and liabilities of the Members shall be determined pursuant to the Act and this 
Agreement. To the extent that any provision of this Agreement is inconsistent with any 
provision of the Act, this Agreement shall govern to the extent permitted by the Act. 
1.3 NAME. The name of the Company shall be “Graffiti Light Project, LLC”. The 
business of the Company may be conducted under this name, or, on compliance with the 
Act, any other names that the Members deem appropriate. 
1.4 TERM. The term of the Company commenced upon the filing of the Articles of 
Organization, and shall be perpetual unless dissolved as provided in the Act or this 
Agreement. 
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OFFICE AND REGISTERED AGENT: 
The principal office of the Company shall be at 21 W. Mountain Street, Suite 120, 
Fayetteville, Arkansas, or such place or places of business within or without the State of 
Arkansas as the Members may determine. The Company shall continuously maintain a 
registered agent in the State of Arkansas as required by the Act. The registered agent 
shall be as stated in the records of the Arkansas Secretary of State or as otherwise 
determined by the Members. 
1.6 PURPOSE OF THE COMPANY.  
The purpose of the Company is to engage in all lawful activities, including, but not 
limited to the following activities: (i) the creation and sale of artistic and photographic 
art. 

 
ARTICLE II 

MEMBERSHIP INTEREST, MANAGEMENT AND VOTING 
 

2.1 MEMBERS. The Members of the Company are the person(s) who are identified in 



Exhibit A. 
2.2 OWNERSHIP INTEREST. The Members shall share in ownership as follows: 
2.2.1  
Christopher Look shall own 90% of the Company; with Shareholders ownership will 
account for ownership of 10% if the Company. 
2.3 MANAGEMENT BY MEMBERS. Management of the Company is vested in its 
members. 
2.4 VOTING. The Members of the Company shall have the right to vote in proportion 
to their ownership interest. 
2.5 COMPANY GOVERNANCE RULES. The Company may not take any of the 
following actions without a majority vote of the Members: 
(a) Authorize the distribution of profits or losses to the Members, or 
(b) Authorize the Company to purchase all or part of any Member’s interest in the 
Company. 
2.6 LIABILITY OF MEMBERS. All debts, obligations and liabilities of the 
Company, whether arising in contract, tort or otherwise, shall be solely the debts, 
obligations and liabilities of the Company, and no Member shall be obligated personally 
for any such debt, obligation or liability of the Company solely by reason of being a 
Member. If any Member(s) signs a personal guarantee for any past, present, or future 
debt of the Company, only the Member(s) signing the personal guarantee 
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and the Company are liable for that debt and no other Member shall be liable solely 
because he/she is a Member of the Company or otherwise. 
2.7 RULES FOR ADMITTING NEW MEMBERS. A person or entity may be 
admitted as an additional Member only with the written consent of all Members. 
2.8 RULES FOR ISSUING AN OWNERSHIP INTEREST. A unanimous vote of 
all Members is required to issue an ownership interest in the Company to any person 
unless otherwise provided in this Agreement. 
2.9 RIGHT TO TRANSFER INTEREST. A Member may transfer his or her interest 
in the Company, in whole or in part, at any time, subject to the first right of refusal set 
forth in Section 2.10. The mere transfer of an interest does not entitle the assignee to 
participate in the management of the business and affairs of the Company or to become 
or to exercise the rights of a Member, unless the assignee is admitted as a Member as 
provided in this Agreement. 
2.10 RIGHT OF FIRST REFUSAL ON TRANSFERS OF INTEREST. A Member 
who desires to transfer his or her interest in the Company must first give the Company 
and the other Members sixty (60) days notice of the terms and conditions of the proposed 
transfer and give (first) the Company and (second) other Members the option to purchase 
the interest on the same terms and conditions as it is offered to a prospective buyer. 
2.11 RIGHTS TO PURCHASE THE INTEREST OF A MEMBER. Situations may 
arise (“Triggering Events”) that give the Company and its Members a right to 
immediately purchase a Member’s ownership interest in the Company. For purposes of 
this Agreement, Triggering Events are limited to: (i) death, (ii) bankruptcy, or (iii) 
insanity or incompetence. Should any of the foregoing Triggering Events occur, (first) the 
Company and (second) the Members shall have the right to purchase the interest of the 
Member involved in the Triggering Event. In the event that a Member’s interest is 
purchased due to a Triggering Event, the purchase price shall be the greater of (i) equal to 
the Member’s ownership interest times the previous fiscal year’s net profits; or (ii) the 
Member’s capital contribution minus any losses allocated to that Member according to 
this Agreement. 
2.12 RESTRICTION OF THE RIGHT OF A MEMBER TO WITHDRAW FROM 
THE COMPANY. A Member may withdraw from the company at any time upon 
mailing or delivering sixty (60) days written notice of the withdrawal to the Company 
and other Members. 
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ARTICLE III DISTRIBUTION OF PROFITS AND LOSSES 
3.1 BASIS FOR DETERMINING PROFITS OR LOSSES. For purposes of 
determining the profits, losses, or any other items allocable to any period, profits, losses, 
and any such other items shall be determined on a daily, monthly, or other basis, as 
determined by the Members on a consistent basis using any permissible method under 
I.R.C. § 706. 
3.2 CAPITAL CONTRIBUTIONS. The capital contributions of the respective 
Members are identified in Exhibit B to this Agreement. 
3.3 SET RULES FOR ALLOCATION OF PROFITS AND LOSSES. Losses shall 
be allocated to the Members in proportion to their respective ownership interest. 
Distributions of profits or other assets of the Company to the Members must be shared 
among the Members in the following order: 
3.3.1 First, all profits will be distributed to the Members in proportion to their capital 
contribution(s); and 
3.3.2 Second, all profits will be distributed to the Members in proportion to their 
ownership interest. 
3.4 DISTRIBUTIONS BINDING. The Members are aware of the income tax 
consequences of the distributions made by this Article III and hereby agree to be bound 
by the provisions of this Article III in reporting their respective shares of Company 
income and loss for income tax purposes. The Members further intend that, pursuant to 
Treas. Reg. § 1.704-1(b)(3), the respective interests in the Company of the Members are 
equal to the respective ownership interest in the Company for purposes of complying 
with I.R.C. § 704(b). 
3.5 RESTRICTIONS ON ASSIGNMENT OF MEMBER’S RIGHT TO 
DISTRIBUTIONS. A Member may assign his or her right to distributions of cash or 
other assets of the Company, in whole or in part at any time. The mere assignment of 
right to distribution does not entitle the assignee to participate in the management of the 
Company or exercise the rights of a Member, including voting, unless the assignee is 
admitted as a Member as provided in this Agreement. 
3.6 GENERAL RULE. If a Members ownership interest is transferred or increased or 
decreased by reason of the admission of a new Member or otherwise, during any fiscal 
year or other shorter period of the Company, profits or losses and any other item of 
income, gain, loss, deduction or credit of the Company for such fiscal year or other 
shorter period shall be allocated among the Members in accordance with their varying 
respective ownership interest that they had from time to time during such fiscal year or 
other shorter period in accordance with I.R.C. § 706(d). 
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ARTICLE IV FISCAL MATTERS 
4.1 BOOKS AND RECORDS. Full and accurate books and records of the Company 
(including, without limitation, all information and records required by the Act) shall be 
maintained at its principal office or at such other place or places designated by the 
Members. 
4.2 FISCAL YEAR. The fiscal year of the Company shall end on December 31st of 
each year. 
4.3 FINANCIAL STATEMENTS. The Company shall annually prepare or have 
prepared financial statements, which shall include a balance sheet and an income 
statement. 
4.4 INCOME TAX REPORTS. Within seventy-five (75) days after the end of each 
fiscal year, the Company shall prepare and deliver to each Member all information 
necessary for the preparation of the such person's Federal, state, and local income tax 
returns. 
4.5 BANK ACCOUNTS. All funds of the Company shall be deposited in its name at 
banks or other financial institutions in checking and savings accounts approved by the 
Members. 
4.6 TAX MATTERS PARTNER. The Members shall designate a Member to serve as 
the Tax Matters Partner ("TMP") as defined in I.R.C. § 6231(a)(7). Upon the failure of 
the Members to so designate the TMP, the Member with the greatest ownership interest 
shall serve as the TMP. The TMP shall perform all duties and responsibilities imposed 
upon him or her, and shall have all powers granted under I.R.C. § 6231. 
 

ARTICLE V GENERAL 
5.1 NOTICES. All notices or other communications provided for under this 
Agreement or the Act shall be in writing, signed by the party giving the same, and shall 
be deemed properly given when personally delivered or received by registered or 
certified United States mail, postage prepaid, or received from any other generally 
recognized delivery service with charges prepaid or billed to sender, addressed: 
(a) In the case of the Company, to its principal office, or 
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(b) In the case of any Member, to the address set forth on Exhibit A or to such other 
address as such person may specify by notice to the Company. 
5.2 RESTRICTION ON THE RIGHT OF A MEMBER OR MANAGER TO 
CONTRACT WITH THE COMPANY. A Member or Manger may lend money to and 
transact other business with the Company and, subject to applicable law, has the same 
rights and obligations with respect to those transactions as a person who is not a Member 
or Manager of the Company. 
5.3 OBLIGATION OF MEMBERS TO PAY MONEY TO THE COMPANY. A 
Member is not obligated to contribute money or property or make a capital contribution 
to the Company unless the Member agrees to do so in a written document signed by the 
Member. 
5.4 RESTRICTIONS ON THE COMPANY’S RIGHT TO BORROW AND 
LOAN MONEY. The Company has the right to borrow and lend money to Members, 
Managers, and others, and these powers are to be broadly construed. 
5.5 SEVERABILITY. In case any one or more of the provisions contained in this 
Agreement or any application thereof shall be invalid, illegal or unenforceable in any 
respect, the validity, legality and enforceability of the remaining provisions and any 
application thereof shall not in any way be affected or impaired. 
5.6 BINDING EFFECT. Except as otherwise provided herein to the contrary, this 
Agreement shall be binding upon, and inure to the benefit of, the Members and their 
respective heirs, personal representatives, administrators, successors, transferees and 
assigns. 
IN WITNESS WHEREOF, this Operating Agreement has been duly executed by the 
Members on the date first written above. 
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Member(s): 
Christopher Look, President, Founder/CEO  

Stephen Ironside, Board Member 
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EXHIBIT A 
Member(s):  

Christopher Look  
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EXHIBIT B 

The capital contributions to the Company as of June 18th, 2013, are as follows: 
1. Christopher Look  

 
Member(s): 

x_________________________ Christopher Look 
 

The Graffiti Light Project’s Light Animation Studios 
A Member Managed, Limited Liability Company 

21 W. Mountain St. Suite 120 
Fayetteville, AR 72701 

www.lightanimationstudio.com 
 
	  


