
AMENDED AND RESTATED

OPERATING AGREEMENT FOR

CHERISH PRODUCTIONS LtC. DBA THE GROCERY RUNNERS

This Amended and Restated Opemting ASreement (tlis "ASreement") is made as of
06/29/2017 by the parties listed on ExhibitA (each a "Member," and collectively,
dre "Members"), with reference to rhe foilowirtg facrs.

A. The Articles of Organization (the "futicles of Organization") for Cherish
Productions LLC (the "Company"), a limited liability comPany under the iaws of
the State of Ohio, were filed on September 21, 2015 with the Ohio Secretary of
State.

B. The Members desire to adopt and approve an amended and restated operating
aSreement for the Company under the Ohio Limited Liability Company Act, as
amended (the "Act"), to supersede and replace all previous operating aSreements
for the Company.

Now, THERIFORE, the Members by this Agreement set forth the operatinS
agreement for the Company upon the terms and subject to the conditions set lorth
below.

ARTICLE I

ORGANIZATIONAI MATTERS

1.1 Name.

The name of the Company shall be "Cherish Productions LLC." The Company may
conduct business under that name or any other name approved by the Members.
The Company currently operates under the trade name "The Grocery Runners,"
pursuant to a trade name registration filed December 14,2016 with the Ohio
Secretary of State.

1.2 Term.

The term of the Company commenced as of the date of rhe filinS of the Articles of
Organization and shall continue in perpetuity, unless sooner terminated under
Section 9.1.

1,3 OfEce and Agent.
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The Company shall continuously maintain an office and registered agent in the
State of Ohio as required by rhe Acr. The principal office of rhe Companl,shall be
at such location as the Members may determine. The registered agenr shall be as
stated in the Articles of Organization or as otherwise determined by rhe Members.

1.4 Business of the Company,

The Company may transact or engage in any business that may be conducred by a
limited Iiabiliry company and engage in such other acrivitjes as are reasonable ro
further such business in the opinion of the Members,

ARTICLE II
CAPITAI CONTRIBUTIONS

2. 1 Capital Contributions.

The initial Members shall make a contriburion to rhe capiral of the Company as
shown on Exhibit A. Additional coor butions to the capiral of the Company shall
be made only wirh the consent of the holders of at least 660lo of rhe Membership
Interests. Except as provided in this AgreementJ no Member may withdraw his or
her capital contribution.

2.2 Capital Accounts.

The Company shail establish an indi!.idual capital account ("Capira1 AccounC,) Ior
each Member. The Company shall determine and maintain each Capiral Accounr.
Upon a valid transfer ofa Membeas inreresr in the Company ("Membership
Interest"), such Member's Capital Account shallcarry over to the new owner.

2,3 No lnterest,

The Company shall not pay any interest on capital contriburions.

ARTICLE III
MEMBERS

3.1 Admission of Additional Members.

Additional Members may be admitted wirh rhe approval of rhe holders of at leasr
66% of the Membership Inreresrs. Additional Members will participare in rhe
management, Net Profits, Net Losses (as such terms are defined in Sectjon 5.1),
and distriburions of the Company on such terms as are determined by the
Members. Exhibit A shall be amended upon the admission ofan additional
Member to set forth such Member's name and capital contriburion.
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3.2 Withdrawals or ResiSnations.

No Member may withdraw, retire or resign from the Company except as provided
for in this Agreement.

3.3 Pa).ments to Members.

The Company shall reimburse the Members and their Affiliates to the extent
approved by the Members for [i) organizariorral erpc,rscs [i1iil..iiIE, vviLiluuL
limitation, legal and accountinS fees and costs) incurred on behalf of the
Company, including but not limited to the preParation of the Articles and this
Agreement, and (ii) the actual cost of goods and materials used by the Company.

ARTICLE IV

MANAGEMENT AND CONTROL OF THE COMPANY

4.1 Management and Powers.

In enterilg into this Agreement, the intent of each Member is to actively engage
in the management of the Company. Accordingly, unless otherwise limited by the
Articles or this Agreement, each Member shall have the full, complete and
exclusive authoriry, power and discretion to manage and control the business,
property and affairs of the Company, to make all decisions regarding those
matters and to perform any and all other acts or activities customary or incidental
to the management of the Companls business, proPerty and affairs

4,2 Member Approval.

No annual or regular meetings of the Members are required to be held. However,
if such meetings are held, such meetings shall be noticed, heid and conducted
pursuant to the Act. In any instance in which the approval of the Members is
required under this Agreement, such approval may be obtained in any manner
permitted by the Act. Uniess otherwise provided in this Agreement, approval of
the Members shall mean the approval of Members who hold a majo ty of the
Membership Interests. Any vote, decision, or approval required to be taken by the
Members may be taken by written consent in lieu of a meetinS.

4.3 Devotion of Time.

Each Member shall devote whatever time or effort as he or she deems applopriate
for the furtherance of the Company's business.

4.4 Competing Activities.
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No Member sha1l be obligated to present arly investment opportunity to the
Company, unless rhe opportunity is of the character that, if presented to the
Company, could be taken by the Company. The Members acknowledge fiat
certain Members and their Affiliates may own and,/or manaSe other businesses,
including businesses that may compete for the Member's time. Each Member
waives any and all riShts and claims that he or she may otherwise have against
other Members and their Affiliates as a result of any of such activities.

4.5 Transactions Between the ComPary and the Members.

NotwithstandinS that it may constitute a conflict of interest, the Members and
their Affiliates may engage in any transaction with the Company so long as such
transaction is not expressly prohibited by this Agreement and so long as the terms
and conditions of such transaction, on an overall basis, are fair and reasonable to
the Company and are at Ieast as favorable to the Company as those that are
generatly available from persons capable of similarly performing them or if
Members holding a majority of the Membership Interests held by the Members
having no interest in such transaction (other than their interests as Members)
approve the tmnsaction in writinS.

4.6 OfEcers.

A. Appointmnr oJ Offic.rs.

The Members may appoint officers at any time. The officers of rhe Company, if
deemed necessary by the Membe6, may include a chairperson, president, I ice
president, secretary, chief financial officer, andlor such other officers as the
Members shall deem necessary or advisable. The officen shall serve at the
pleasure of the Members, subject to all rights, if any, of an officer under any
contract of emploltnent. Any individual may hold any number of offices. No
officer need be a resident of the State of Ohio or citizen of the United States. If a
Member is not an individual, such Member's officers may serve as officers of
Company only if elected by the Members. The officers shall exercise such powers
and perform such duties as specified in this Agreement and as shall be determined
from time to time by the Membe$,

B. R.moval, R€si.na tion and Fillin: of Vacancy of Ofric.rs.

Subject to the rights, if any, of an officer under a contract of employment, the
Members may remove any officer, with or without cause, at any time. Anlr officer
may resign at any time by Siving rvritten notice to the Members. Any resignadon
shall take effect on the date of the receipt of that notice or at any later time
specified in that notice; and, unless othenvise specified in that notice, the
acceptance of the resignation shall not be necessary to make it effective. Any
resignation is without prejudice to the rights, if any, of the Company under any

4
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contract to which the officer is a parry.

A vacancy in any office because of death, resignation, removal, disqualification r'r
any other cause shall be filled in the manner prescribed in this Agreement for
regular appointments to that oflice.

C. Sqlori.s of offic(.rs,

The salaries of all officers and agents of the Company sha11 be fked by a
resolution of the Members.

ARTICLE V

AILOCATIONS OF NET PROFITS AND NET LOSSES AND DISTRIBUTIONS

5,1 Definitions.

When used in this Agreemelt, the following terms shall have the meanings set
forth below:

"Code" shall mean the Ilternal Revenue Code of 1986, as amended from rime to
time, tlte provisions of any succeeding law, and, to the extent applicable, the
Treasury Regulations.

"Company Minimum Gain" shall have the meaning ascribed to the rerm
"Partnership Minimum Gain" in the Treasury Regulations section 1.704-2(d), as
amended.

"Member Nonrecourse Debt" shall have the meaning ascribed to the term
"Partner Nonrecourse Debt" in the Treasury Regulations Section 1.704-2(b)(4),
as amended.

"Member Nonrecourse Deductions" shall mean items of Company loss, deduction
or Code Section 705(a)(2)(B) expenditures that are att butable to Member
Nonrecourse Debt.

"Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions and
credits of the Company in the aggregate ot separately stated, as appropriate,
determined in accordance with the method of accounting at the close of each
fiscal year employed on the Company's information tax return filed for federal
income tax purposes.

"Nonrecourse Liability'' shall have the meaning set forth h Treasury Regulations
section 1.752-1(a) (2), as amended.

'"Treasury Regulations" shall mean the final or temporary regulations that have
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been issued by the U.S. Department of the Treasury pu6uant to its aurhoriry
under the Code, and any successor reguladons.

5.2 Allocations of Net Profit and Net Losses.

A. Ncr los;cs.

Net Losses shall be allocated to the Members in proportion ro their Membership
Interests. Notwithstanding t}re previous sentence, allocations of Net Losses ro .t
Member shall be made only to the extent that such allocations will not creare a
deficit Capital Accounr balance t'br rhat Vlember 1n excess ot au amounr, tt any,
equal to such Member's share of the Company Minimum Gain. Any Net Losses rlor
allocated to a Member because of the foregoing provision shall be allocated to the
other Members (to the extent the other Memllers are nor limited in respecr of the
allocation of Net Losses under this Section 5.2.A). Any Net Losses reallocated
under this Section 5.2.A shall be taken into accouot in computing subsequent
allocations of Net lncome and Net Losses puEuarlt to this Article V, so lhar the ner
amount of any item so allocated and the Net Income and Net Losses allocated ro
each Member pursuant to this Article V, to the extent possible, shall be equal to
the net amount that would have been allocated to each such Member pursuant to
this Article V if no reallocation of Net Losses had occurred under this Section
5.2.A.

B. N(t Profits.

Net Profits shali be allocated to the Membe$ in proportion to their Membership
lnterests.

5.3 Special Allocations. Notwithstanding Section 5,2:

A. Minimum Gain Char4back.

If there is a net decrease in Company Minimum Gain during any fiscai year, each
Member sha11 be specially allocated items of Company income and gain for such
fiscal year (and, if necessary, in subsequen! fiscal years) in an amount equal to the
portion of such Member's share of the net decrease in Company Minim(m Gain
that is allocable to the disposition of Company property subject to a Nonrecourse
Liability, which share of such net decrease shall be determiled in accordance with
Treasury ReSulations Section 1.704-2(d(2), as amended. AJlocations pursuant to
this Section 5.3.A shall be made in proportion to rhe amounts required to be
allocated to each Member under this Section 5.3,A. The items to be so allocated
shall be determined in accordance with Treasury Regulations Section 1.704-2(0,
as amended. This Section 5,3.A is intended to comply with the minimum gain
chargeback requirement contained in Treasury Regulations Section 1.704 2(0, as
amended, and shall be interpreted consistently therewith.
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B. Char;tbock of Minimum 6ain Attibutoblc to Membe.r Nonrr coursr Drbt.

If there is a net decrease in Company Minimum Gain attributable ro a Melnber
Nonrecourse Debt, during any fiscal year, each Member who has a share of the
Company Minimum Gain attributable to such Member Nonrecourse Debr (nhich
share shall be determined in accordance with Treasury Regulatiors Section 1.704-
2(i)(5), as amended) shall be specially allocated items of Company incoIrle and
gain for such fiscal year (and, if necessary, in subsequent fiscal years) in an
amount equal to that portion of such Membe/s share of the ner decrease in
Company Minimum Gain attributable to such Member Nonrecourse Debr that is
allocable to the disposition of Company property subject to such Member
Nonrecourse Debt (which share ofsuch net decrease shall be derermined in
accordance with Treasury Regulations Section 1.704-2(i)(5), as amended).
AJlocations pursuant to this Section 5.3.B shall be made in proportioI1 to rhe
amounB required to be allocated to each Member under this Section 5.3 B. The
items to be so allocated shall be derermined in accordance wirh Treasury
Regulations Section 1.704-2(i)(4), as amended. This Section 5.3.8 is intended to
comply with the minimum gain chargeback requirement contained in'1'reasury
ReSulations Section 1.704-2(i)(4), as amended, and shall be interpreted
consistently therewith,

C. N onr€ cour s(. D € duct ions -

Any nonrecourse deductions (as defined in Treasury Regulations Section 1.704-
2(b) (1), as amended) for any fiscal year or other period shall be specially
aliocated to the Members in proportion to thet Membership lnterests.

D. Mrmbr r Nonrc.cours(. D( ductions -

Those items of Company loss, deduction or Code Section 705(a) (2) (B)
expenditures which are attributable to Member Nonrecourse Debt for any fiscal
year or other period shall be specially allocated to the Member who bears the
economic risk of loss with respect to the Member Nonrecourse Debt to which such
items are attributable in accordance with Treasury Regulations Section 1.704-2(i),
as amended.

E. QuaLtfied lncome Offse.t.

If a Member unexpectedly receives any adjustments, allocations or dist butions
described in Treasury Regulations Section 1.704-1(b)(2)(ir(d)(4), (5) or (6), as
amended, or any other event creates a deficit balance in such Member's Capital
Account in excess of such Member's share of Company Minimum Gain, items of
Company income and gain shall be specially allocated to such Member in an
amount and manner sufficient to eliminate such excess deficit balance as quickly
as possible. Any special allocations of items of income and gain pursuant to ahis
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Section 5.3.E shall be taken into account irl computing subsequent ailocations of
income and gain pursuant to this Article V so that the IIet amount of anf item so
allocated and the income, gain and losses ailocated to each Member pursuant to
this Section 5.3,E, to the extent possible, shall be equal to lhe net amount that
would have been allocated to each such Member pursuant to the provlsions of this
Article V if such unexpected adjustments, allocations or distributions had not
occurred.

5.4 Allocations.

Notwithstanding any other provision in this Article V, in accordance with Code
Section 704(c), as amended, and the Treasury Regulations Promulgated
thereunder, income, gain, loss and deduction with respect to ally property
contaibuted to the capital of the Company shall, solely for tax purposes, be
allocated among the Members so as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purPoses
and its fair market valte on the date of contribution. Allocations pursuant to this
Section 5.4 are solely for purposes of federal, state and local taxes. As such, they
shall not affect or in any way be taken into account in computing a Member's
Capital Account or share of profits, losses or other items of distributions Pursuant
to any provision of this Agreement.

5.5 Distribution ofAssets by the Company.

subject to applicable law and any limitations contained elsewhere in this
Agreement, Members hoiding a majority of the Membemhip Interests may elect
from time to time to cause the Company to make distributions. Except as provided
in Section 5.6, distributions shall be first to the Members in proPortion to their
unreturned capital conrributions until each Member has recovered his or her
capitai contributions, and then to the Members in propofiion to their Membership
Interests.

5.6 Preferential Distributions to Specific Members.

The Company currently intends to enter into a pilot program with Iftoger Co-
("Kroge/'), to explore the viabiiity of becoming Kroger's grocery delivery ser-vice
provider. If the pilot program is successful and the Company enters into an
agreement to become lGoger's exclusive or preferred grocery delivery sewice
provider, the Company shall make a one-time preferential distribution to those
Members listed on Exhibit B witttin one year of entering into such agreement The
preferential distribution to such Members shall be equal to two limes the amount
of each such Membe!'s initial capitai contribution, as shown on Exhibit A. For
purposes of determinilg the amount of such preferential distributions, oniy rhe
Member's initial capital contribution shall be taken into account; subsequent
capital contributions, if any, shall be disregarded. If the Company does not enter
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into the foregoing agreement wirh Kroger ro be Kroger's exclusive or preferred
grocery delivery service provider, such Memben shall nor be enritled to
preferential distributions, and shall only be entitled to disrribLrtions as described
in Section 5.5.

ARTICLE VI

TRANSFER AND ASSIGNMENT OF INTER.ESTS

6.1 Transfer and Assignment of Interests.

No Member shall be entitled to transfer, assiSfl, convey, sell, encumber or in any
way alienate all or any part of its Membership Interest (collectively, "transfer")
except with the prjor approval of the holders of a maloriry of rhe Membership
Interests, which approvai may be given or withheld in the sole discretion of the
Members.

6.2 Substitution of Members.

A transferee of a Membership Interest shall have the right to become a substiture
Member only if (i) consent of the Members is given in accordance with Section
6,1, (ii) such transferee executes an instnlment satisfactory to the Members
accepting and adopt,ng the terms and conditions oI this Agreement, and (iii) such
transferee pays any reasonable expenses in connection with his or her admission
as a new Member. The admission of a substitute Member shall not release the
Member who assigned the Membership Interest from any liability that such
Member may have to the Company.

6.3 Transfers in Violation of this Agaeement and Transfers of Partial
Membership Interests.

Upon a transfer in violation of this Articlc VI, the transferee shirll not have the
right to vote or participate in the management of the Company or to exercise any
rights of a Member. Such transferee shall o y be entitled to receive the share of
the company's Net Profits, Net losses and distributions of the Company's assets to
which the transferor would otherwise be entitled. Norwithstanding the
immediately precedinS sentences, if, in the determination of the remaining
Members, a transfer in violation of this Article VI would cause the terminarion of
the Company under the Code, in the sole discretion of the remaining Members,
the transfer shall be null and void.

6.4 Transfer to a competitor Prohibited.

A Member may not transfer any Membership Interest to a ffansferee who owns,
pafticipates in rhe profis of, is employed by, or provides serwices to a competitor of
the Company.
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6.5 Termination of Marital Retationship

A. If a Member's marriage terminates by divorce and the divorce decree orders the
division, transfer or assignment of any Membership lnterest to the Member's former
spouse, such Member shall have the right and option to purchase the Membership
Interest from his or her former spouse at fair market value, as determined in
accordance with Section 7-3, Such Member shall have 30 days from date of rhe
divorce decree or property settlement order, as applicable, in which to elect to buy
all or any of rhe Vembcrship lnteresr.

B. Should the divorcing Member fail to exercise such option wirhin such 30 da1'
period, then the Company shall have 30 days from the expfuation of the Member's
option period in which to elect to buy all or any of the Membership Interesr.

C. Ifthe Company shall not elect to buy all of the Membership Interest lvirhin the
option period, the other Members shall have 30 days from the expiration of the
Company's option period in which to elect to buy all, but not less than all, of the
Membership Interest that the Company did not elect ro buy. The other Members
may elect to buy the Membership lnterest in proportion ro rheir ownership
(excluding the offered Membership Interest) or in any other agreed or proporrion.

6.6 Right of First Refusat.

A. lf a Member inrends to trarufer any of his or her Membership Interest (the
'"Transferring Member") to a pe$on other than the Company and receives a bona
fide offer to acquire such Membership lnterest (an "Offer"), the Transferring
Member shall promptly (no more than 10 brisiness days after receipt of the Offer)
give dre Company and every other current Member of the Company (the "Other
Membe6") written notice of the Offer (the "Notice"). The Notice will specify: (i)
the percentage Membership Interest subject to the Offer (the "Offer U[itJ'); (ii) the
identiry and address of the proposed purchaser of the Offer Unirs and any Person
having a legal or beneficial rnterest in fte Offer Units (collectively, the "Outside
Purchasers"); (iii) all terms and conditions of the transaction proposed by the Offer;
(iv) the price per Unit for the Offer Units, any non-cash consideration, and a
detailed description of rhe terms of payment (the "Offer Price"); and (v) thc
proposed time and dare ofclosing (no sooner than 61 days after receipt ofNotice ro
the Company) of the Offer transaction (the "Proposed Closing Time"). True and
complete copies of ali documents relating to, referencing, or containing the terms
and provisions of the proposed transfer ofthe Offer Units must be included with the
Notice.
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B. Beginning on rhe date the Company receives an effective Notice and ending 30
d:ys later (the "Company optjon period',), the Company has the exclusive right(but not the obligarion) to acquire, or find a rhird parry ro acquire, the Offer Unim
for the Offer pdce upon rhe same terms and conditiols proposed jn the Offer. The
Company may exercise irs option by delivering wdnen norice (rhe ..Norice of
Company Option Exercise") to the Transferring Member and rhe Other Membcrs
within the Company Oprion Period. A vote of the Other Members in accordance
with Section 4.2 shall determine whether rhe Company exercises its option. The
Notice of Company Option Exercise will stipulare a dosing date (on or before the
Proposed Closing Time).

C. If rhe Company does nor exercise its oprion, or does not acquire all rhe Offer
Units, then, for a period of 30 days commencing rhe day after the Companl,
Option Period expires (rhe "UC!qDgElqpUq!_P9!qd"), the Orher Members have
the exclusive dghr (but not the obligarion) to acquire any remaining Offer Units
for the Offer Price upon the same terms and condirions proposed in the Offer. The
Other Members may exercise this option by delivering wrirten notice Ghe ,ryqllE
of Members' Optiofl Exercise") to the Transferring Member and the Company
within the Members' Option Period. The Notice of Members' Oprion Exercise will
stipulate a closing date (on or before rhe Proposed Closing Time). If less rhan all
the Other Members elect to acquire the Offer Unirs, rhe elefting Members may
send the Notice of Members' Option Exercise and acquire the remaining rrvailable
Offer Units. Each ele(ing Member is entirled ro acquire rhe Offer Units in
proportion to their .espective percentage of the total Membership Interesrs of the
actual purchasers.

D. If the Offer Price includes non-cash consideration, any of rhe Other Members or
the Company may substitute cash in an amount equal to the approximate fair
market value (as reasonably determined by the Other Members) of the non cash
consideration. The provisions of rhis Section 6.6D are nor avoided by rhe inclusion
of terms or conditions thar would have rhe effect (actual or potential) of making
tie Offer more onerous or expensive if coosummated by rhe Company or rhe
Other Members than if consummated by the Outside Purchasers.

If the Company Oprion Period and the Members'Option pe od expire, rher, upon
satisfaction of all conditions under rhis Agreement (including Secrion 6,2), the
TransferrinS Member is free to transfer the Offer Unirs ro rhe Outside purchasers
by the Proposed Ciosing Time oil the exact terms and conditions ser forth in the
Offer. Any variation, ame[dment, modification, or supplemenr ro the rerms and
conditions creates a new offer subjecr ro rhe provisions of rhis Secrion 6.6. If the
Offer transaction is not consummated by the Proposed Closing Time, ir is a new
offer subjecr to the provisions of Section 6.6.
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ARTICLE VII

CONSEQUENCES OF DISSOLUTION EVENTS AND TERMINATION OF
MEMBERSHIP INTEREST

7.1 Dissolution Event.

Upon the occurence of the death, \r'r'ithdrawal, resignation, retirement, incapacity.
bankuptcy or dissolution of any Member ("Dissolution Event"), the Company
shail dissolve unless all of the remaining Members ("Remaining Members")
consent within 90 days of the Dissoiution Eve[t to the connnuauon ol the
business of the Company. If the Remaining Members so consent, the ComPany
and,/or the Remaining Members shall have the riSht to purchase, and if such right
is exercised, the Member (or his or her legal representative) whose actions or
conduct resulted in the Dissolution Event ("Fomer Member") shall seil, the
Former Member's Membership Interest ("Former Member's Interest") as Provided
in this Article \rII.

7.2 withdrawal.

Notwithstanding Section 7.1, upon the withdrawal by a Member from the
Company, such Member shall be ueated as a Former Member and, unless the
Company dissolves as a result of such withdmwal, the Company and/or the
Remaining Members shall have the right to purchase, and if sucll right is
exercised, the Former Member shall sell, the Former Member's lnterest as
provided in this Article VII.

7.3 Purchase Price.

The purchase price for the Former Membe/s Interest shall be the fair market
value of the Former Member's Interest as determined by an independent appra iser
jointly selected by the Former Member and by Remaining Members holding a

majority of the remaining Membership Interests. The ComPany and the Former
Member shall each pay one-half of the cost of the appraisal. Notwithstanding the
foregoing, if the Dissolution Event results from a bleach of this Agreement by the
Fomer Member, the purchase price shall be reduced by an amount equal to the
damages suffered by the Company or the RemaininS Members as a result of such
breach,

7.4 Notice of Intent to Purchase.

Within 30 days after the fair market value of the Former Member's Interest has
been determined in accordance with Sectioll 7.3, each Remaining Member shall
notify all of the Members in w ting of his or her desire to purchase a portion of
the Former Member's Interest. The failure of any Remaining Member to submit a
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notice within the applicable period shall constitute an election on the part of the
Member not to purchase a portion of the Former Member's Interest in the same
proportion that the Membership lnterest of the Remaining Member bears lo the
aggregate of the Membership Interests of all of the Remaining Members electing
to purchase the Former Member's lnterest.

7.5 Election to Purchase Less Than All of the Former Member's Interest.

tf any Remaining Member elects to purchase none or less than all of his or her pro
rata share of the Former Member's Interest, then the Remainin8 Members can
elect to purchase more than their pro rata share. lf the Remaining Members fail to
purchase the entire interest of the Former Member, the Company may purchase
any remaining share of the Former Member's Interest. The purchase of a Former
Member's Interest pursuant to this Article VII may not result in the conveyance of
less tlan 1000/o of the Former Member's Interest.

7-6 Palment of Purchase Price.

The Company or the Remaining Members, as the case may be, shall pay at the
closing one-fifth of the purchase p ce and ttre balance of the purchase price shall
be paid in four equal annual principal installments, and be payable each year on
the anniversary date of the closing. The unpaid principal balance shall accrue
interest at the curent applicable federai rate as provided in the Code for rhe
month in which the initial payment is made, but the Company and the Remainitrg
Members shall have the right to prepay in full or in Part at any time without
penalty. The obligation of each purchasing Remaining Member, and the
Company, as applicable, to pay its portion of the balance due shall be evidenced
by a separate promissory note executed by the respective purchasing Remaining
Member or the Company, as applicable. Each such promissory note shall be in an
original pdncipal amount equal to the portion owed by the resPective purchasing
Remaining Member or the Company, as applicable. The promissory note execlrted
by each purchasing Remaining Member shall be secured by a pledge of that
portion of the Former Member's Interest purchased by such Remaining Member.

7.7 Closing of Purchase of Former Member's Interest.

The closing for the sale of a Former Member's Inte.est pursuant to this A.rj.le vTT

shall be held at 10:00 a.m. at the principal office of the Company no later than 60
days after the detemination of the purchase P ce, except that il the cJosing date
falls on a Saturday, Sunday, or legal holiday, then the closing shall be held on the
next succeeding business day. At the closing, the Former Member shal1 deLvel ro
the Company or the Remaining Members an instrument of transfer (containing
warmllties of title and no encumbrance) conveying the Former Member's Interest.
The Former Member, the Company and the Remaining Members sha11 do all
things and execute and deiiver all papers as may be reasonably necessary to
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corsummate such sale and purchase in accordance with the terms and conditions
of this Ageement.

ARTICLE VIII

ACCOUNTING, RECORDS, R.EPORTING BY MEMBERS

8.1 Records.

The records of the Company shall be kepl with the accounring methods fbllorved
for federal income tax purposcs. The Colrpa[y shall riiairrtairr ai iir pri1lciPai
office all of the following;

A. A currenr list of rhe full name and last known business or residence
address of each Member set forrh in alphaberical order, rogether witl the
capital contributions, capital account and Membership Inrerest of each
Member;

B. A copy of the Afticles and any and all amendments thereto rogerhel with
executed copies ofany powers of attorney pursuanr to which the Arricles or
any amendments thereto have been executed;

C. Copies of the Companls federal, state, and locai income rax or
information returns and reports, ifany, for the 3 most recent taxable years;

D- A copy of this Agreement and any atd all amendments therero rogether
with executed copies of any powers of attomey pursuanr ro which rhis
Agreement or any amendments thereto have been executed;

E. Copies of the financial statements of the Company, if aIIy, for the 3 mosr
recent fiscal years; and

F. The Company's books and records as they relare to rhe intemal affairs of
the Company for at least the curenr fiscal year and past 4 fiscal years.

8.2 Reports.

The Company shall cause to be filed, in accordance with the Act, all reports aud
documents required to be filed with any governmental agencv. The Companv
shall cause to be prepared at least annually information conceming rhe
Company's operations necessary for the completion of the Members' federal and
state income tax returns. The Company shall send or cause to be sen! to each
Member within 9O days after rhe end of each taxable year (i) such informarion as
is flecessary to compiete the Member' federal and state income rax returns and (ii)
a copy of the Company's federal, stare, and local income tax or informarion
returns for the year.
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8.3 Tax Matters for the Company.

The Members shall designate one Member or officer as "Partnership
Representative" (as defined in Section 6231 of the Code), to represent the
Company (at the Company's expense) in connection with all examination of the
Company's affairs by tax authodties and to expend Company funds for
professional seruices and costs associated therewith.

ARTICLE IX

DISSOLUTION AND WINDING UP

9.1 Conditions of Dissolution.

The Company shall dissolve upon the occurrence of any of the following events:

A. Upon rhe happening of any event of dissolution specified in the Articlesi

B. Upon the entry of a decree ofjudicial dissolution;

C. Upon the vote of Members holding sixty-six percent of the Membership
lnterestsj

D. The occurrence of a Dissolution Event and the failure of the Remaln ing
Members to consent in accordance with Section 7.1 to continue lhe
business of the Company within 90 days after the occurrence of such
eventi or

E. The sale of all or substantially all of the assets of the Company.

9.2 winding Up.

Upon the dissolution of the Company, the Company's assets shall be disposed of
and its affairs wound up. The Company shall give written notice of the
commencement of the dissolution to all of its klown creditors.

9.3 Order of PaFnent of Liabilities Upon Dissolution.

After determining that all known debts and liabilities of the Company have been
paid or adequately provided for, the remaining assets shall be distributed to the
Memberc in accordance with their positive Capital Account balances, after taking
into account income and loss allocations for the Company's taxable year during
which liquidation occurs.

9.4 Limitations on Payrnents Made in Dissolution,

Except as otherwise specifically provided in this Agreement, each Member shall be
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entided to look only to the assets of the Company for the retum of his or her
positive Capital Account balance and shall have no recourse for his or her capital
contribudon andlor share of Net Profits against any other Member except as
provided in Article x.

9.5 Articles.

Upon the completion of the winding up of the Company's affairs, the Company
shall file a Certificate of Dissolution with the Ohio Secretary of State.

ARTICLE X

INDEMMFICATION

10,1 Indemnification of Covered Persons.

In accordance with Section 1705.32 of the Act, to the extent that a Member,
manager, officer, employee, or agent of the Company (each a "Covered Person")
has been successful on the medts or otherwise in defense of any action, suit, or
proceeding referred to in rhis Section 10.1 (or in an action by or in the right of
Company), the Company shalt indemnify and hold harmless the Covered Person
against all expenses, including attomeys'fees, that were actually and reasonably
incurred by such Covered Person in connection with the action, suit, or
proceeding.

10.2 Indemdfication of Other Persons.

The Company may, upon approval of the holde$ of sixty-six percent of the
Membership Interests, indemnify any other person who is not a Covered Person
and who was or is a party defendant or is threatened to be made a Party
defendant, to a pending or completed actio[, suit or proceedinS, whether civil,
criminal, administrative, or investigative (other than an action by or in the right of
Company) by reason of the fact that he/she is or was a Member, manager, officer,
employee or agent of Company, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement actually and reasooabi)'
incured in conlection with such action, suit, or proceeding.

ARTICLE XI

INVESTMENT REPRESENTATIONS

Each Member represents and warants to, and agrees with, the Members and the
Company as follows:

I I.1 Preexisting Relationship or Experierce.
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He or she is capabie of evaluating the risks and merits of an investment in the
Company and of protecting his or her own interes$ in connection with this
investment by reason of (a) his or her preexisting personal or business
relationship with the Company or one or more of its Members, officers or
controlling persons, [b) his or her business or financial experience, or (c) the
business or financial experience of his or her financial advisor !r,ho is unaffiliatecl
with and who is not compensated, directly or indirecdy, by the Compilny or anJr
affiliate or selling agent of the Company.

11.2 No Advertising.

He or she has not seen, received, been presented with, or been solicited by any
leaflet, public promotional meeting, article or any other form of adverrising or
general solicitation with respect ro the sale of his or her Membership Inreresr.

11.3 Investment Intent.

He or she is acquiring his or her Membership lntelesr for investment purposes for
his or her own account only and not with a view to or for sale in co[nection with
any distribution of all or any part of such Membership lnterest. No othet person
will have any direct or indirect beneficial interesr in or right ro rhe Membership
Interest.

ARTICLE )gI

MISCELI-A.NEOUS

12,1 Complete Agreement.

This Agreement and the Articles constitute the complete and exclusive sratemenr
of agreement among the Members with respect to the subject matter, and shall
replace and supersede all prior written and oral agreements among the Members.
To the extent that any provision of the Articles conflicts with any provision of this
ASreemenr. che Aflicles shall conrrol.

12.2 Binding Effect.

Subject to the provisions of this Agreement relating ro transferability, this
Agreement will be binding upon and inure to the benefit of the Members and
their respective successors and assigns.

12.3 Interpretation.

AII pronouns shall be deemed to refer to the masculine, feminine, or neuter,
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singular or plural, as the context in which they are used may require. A11 headings
are inserred only for convenience and ease of reference and are not to be
considered in the interpretation of any provision of this Agreement. References ro
numbered or lettered articles, sections and subsections refer to articles, sccriol.ts
and subsections of this Agreement unless otherwise expressly srared. In rhe evenr
any claim is made by any Member relating to any conflict, omission or ambiguir-"-
in this Agreement, no presumption or burden of proofor persuasiol] shall be
implied by virtue of the fact that this Agreement was prepared b-y or at the request
ofa particular Member or his or her counsel.

12.4 Goveming Law; Jurisdiction.

This ASreement is governed by rhe laws of the Statc of Ohio regardless of cn)'
conflicr of law principles. Each Member consents to the jurisdiction of the srare
and federal courts sittirg in Hamilton CouDty, Ohio, in any action on a claim
arising out of, under or in connection with this Agreement or the transactions
contemplated by this Agreement, Each Member ftlnher agrees that personal
jurisdiction over him or her may be effecred by service of process by regisrerecl or
certified mail addressed as provided in Section 12.7 ofthis Agreement, and that
when so made shall be as if served upon him or her personally within the state of
Ohio.

12.5 Arbitration.

Except as otherwise provided in this Agreement, any controversy berween the
parties arisillg out of this Agreement shall be subrnitted to t]re American
Arbi(mtion Association for arbitmtion in Cincinnati, Ohio. The costs of the
arbitration, including any American Arbirration Association administrative fee, the
arbitrator's fee, and costs for the use of facilities duriog the hearings. shall be
borne equally by the parties to the arbitration. Altorne!,s' fees may be awarded to
the prevailing or most prevailing party at the discretioil o[ the arbitrator. The
arbitrator shall not have any power to alter, amend, modiSr or changc any of the
terms of this Agreement or grant any remedy that is either prohibited b,v-, the terms
of this Ag:reement or not available in a court of law. This arbitration clause will
not deprive the parties of any right they may otherwise have to seek provisional
injunctive relief from a cou.t of competent jurisdjction.

12.6 Severability.

Ifany provision of this Agreement or the application of such provision to ar,v..
person or circumstance shall be held invalid, the remainder of this Agreement or
the application of srch provision to persons or circumstances other than those to
which jt is held invalid shall llot be affected rhereby.
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12.7 Notices.

Any notice to be given or to be served upon the Company or any party in
connectio[ with this Agreement must be in writing (which may include facsimile)
and wiil be deemed to have been given and received when delivered to the
address specified by the party to receive the notice. Such notices lt'ill be given to a
Member at the address specified in Exhibit A. Any party may, at any time by
giving 5 days' prior written notice to the other Members, designate an], other
address in substitution of the foregoing address to which such notjce will be
given.

12.8 Amendments.

Al1 amendments to this Agreement shall be in writing and signed by all of the
Members-

12.9 Multiple Counterparts.

This Agreement may be executed in two or more counterParts, each of which shall
be deemed an original, but all ofwhich shall constitute one and the same
instrument.

12. 1o Remedies cumulative.

The remedies under this Agreement are cumulative and shall not exclude anv
other remedies to which any percon may be lawfully entitled.

I SIGNAN RE PAGE F OLLOW S]
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EXHIBIT A

MEMBERS AS OF 06/29/2077

Member Address
Initial capital
Contaibution

Percentase
Member Interest

Bryan Melendez 42.625Vo

Vanessa Melendez 43.5o/o

Nicole Yorl(smith 3o/o

Patricia Wise 3%

Stevi CaII 70k

Charley Hudak $s,000 0.5%

Pam Yorksmith s10,000 1%

Diane Cummins $8,000 7a/a

Andrew Fouras $3s,000 4.37 5o/o
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