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May 4th, 2020 

The following summarizes the basic terms of  the purchase of  Class B membership interests (“Class B Membership 
Interests”) in A Brother’s Badge, LLC (“Company”), a California limited liability company, which entity will own and 
produce the motion picture currently entitled “A Brother’s Badge” (the “Picture”). 

This document is not intended to be a binding agreement between prospective investors and Company with respect to 
the subject matter hereof, except for the sections captioned “Confidentiality” and “Expenses”. A binding agreement will 
not occur unless and until the parties have approved, executed and delivered all applicable agreements, including a 
subscription agreement (the “Subscription Agreement”) and the Company’s operating agreement (the “Operating 
Agreement”). Company reserves the right to amend these terms at any time. 

Amount of Investment: $2,000,000.00

Company Ownership: It is currently expected that Class B Membership Interests will constitute fifty 
percent (50%) of the overall equity in Company. Each investor will own that 
percentage of Class B Membership Interests equal to the percentage of the Picture’s 
production and marketing/P&A budget (collectively, the “Budget”) contributed by 
the investor. 

The other fifty percent (50%) of Company’s equity will be owned by Class A 
members Bryan Ramirez (“Ramirez”) and Samuel French (“French”), the Picture’s 
lead producers. 

For purposes of illustration, if the Budget were $2,000,000, an investment of $1 
million would equate to 50% of Class B Membership Interests and 25% of overall 
equity in Company.

Investor Qualifications: Investors must be “accredited” investors (as defined in Rule 501 of Regulation D 
under the Securities Act). 

Investors will be entitled to recoup 120% of their investments. Recoupment will be 
paid out of the first net revenues generated by the exploitation of the Picture and 
underlying rights. Net revenues shall mean gross revenues remaining after payment 
of all deferred compensation/fees, financing costs (including interest) and expenses 
associated with the delivery, marketing and distribution of the Picture (e.g., 
accounting/legal expenses; distributor and sales agent commissions and expenses; 
guild residuals/fringes; collection account management fees, etc.), as more fully 
defined in the Operating Agreement. 

After Investors fully recoup and any deferred compensation, costs and expenses are 
paid, remaining net revenues will be allocated 50% to Class B members (on a pro 
rata basis) and 50% to Class A members. 

Third-party net revenue participants (e.g., writer and performers) will be paid from 
the Class A members’ share of net revenues.

Return on Investment: 
�  �  �  �  �



Use of Funds: 75% of all investment funds will be deposited into an escrow account and will not 
be released to Company unless/until financing for 100% of the Budget is secured. 
Company shall be entitled to utilize up to 25% of all funds invested for purposes 
relating to the development of the Picture (the “Development Expenses”), e.g. hold 
fees required to secure the participation of high profile actors. Should Company not 
secure full financing by January 1, 2021, investors will be refunded the amount 
invested less the amount (up to 25%), if any, that was allocated to Development 
Expenses. 

Credits: All investors shall receive a “special thanks” credit in the end titles of the Picture. 
Any investor who contributes at least 30% of the Budget will be entitled to an 
“executive producer” credit in the main titles. Except as specified in the foregoing 
sentence, all credits accorded on the Picture and all aspects thereof shall be in 
Company’s discretion. 

Board of Managers: The Company will establish a Board of Managers consisting of at least two Class A 
members; the initial Managers shall be Ramirez and French. 

All business and creative decisions relating to the Picture, and most decisions 
relating to the Company generally, will be made by the Board of Managers. Certain 
extraordinary matters will be submitted to a vote of Class A and Class B members, 
as set forth in the Operating Agreement. 

Protective Provisions: Class B members will have certain protections, as set forth in the Operating 
Agreement, which will include but may not be limited to the following: The consent 
of the holders of at least a majority of the Class B Units shall be required for any 
action that (i) authorizes or issues additional securities with rights senior to the 
Class B members, (ii) amends, alters or repeals any provisions of the Operating 
Agreement, or amends the Articles of Organization, in a way that adversely affects 
the rights of Class B Members; or (iii) results in any merger or sale of Company. 

First Right of Refusal: Each holder of Class B Units shall have a pro rata first right of refusal to participate 
in any subsequent equity offerings relating to the exploitation of ancillary rights in 
the Picture (e.g. an offering to raise funds for production of a sequel). 

Confidentiality: The terms and conditions described in this Summary of Investment Terms shall be 
confidential information and shall not be disclosed to any third party without the 
consent of the Company, except that the investors may disclose the terms and 
conditions described herein to their respective officers, directors, employees, 
attorneys and other advisors, provided that such persons agree to the confidentiality 
restrictions contained herein. 

Voting Rights: �


