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SECOND AMENDED AND RESTATED
LIMIPTED LIABILITY COMPANY AGREEMENT
OF HOMEFREL, LLC

PARTILS

This Agreement, dated as of September 29, 2001 s among the following partics (the
“menmbers”y;

In the eriginal operating agreement of the O the Members were referred o as “Initial
Members™

i JH ML Greenwald Robbins, an individual and New Hampshive resident with an
address of 12 Bedros Strect, Windham, Now THampshire 03087

Gak’s Spacks, LLC ahe "1 O™ was formed on or about Muarch 18, 2005 and the LLC
was adidied an a party w the Agreement. On or about August 290 2008 the namie of the LLO was
changed 1o Homebree, | 1LO, instead of Gak’s Snacks, 1L, On or about September 20, 2011,
Article 7. Seetion 7.12 was added. In recopgmuon of this change. and otier events, the Limited
Liabtlity Company Agreement has been amended. and restated as tollows:

BACKGROUND

. The members have formed the LLLC under the New Hampshire 1 imited Liabilin
Company Act {the "LLC Act”) RSA 304-C for the purpose of alfergen free baking, cockhook
and cducation,

2. This Agreement sels forth the agreement among the members as to the mternal allairs
of the LLOC and the conduct ofits business.

S AND CONDITIONS

'_«

Fhe members, mntending to be fegally bound. agree as follows,

Article | PRELIMINARY MATTERS. FFFECTIVE DATE OF AGREEMENT,
FORMA TION AND MEMBURS OF 11O 1 1¢

b1 Effective date of Agreement; enforgeability. The effective date of this Agreement
(the "Bifectve Date”) shall be September 1. 2008 On and after that date, all nghts and duties of
the members as members and as managers shall be enforceable in accordance with the werms of

the Agreement.

1.2 Pormation of LLOLLC as entitns. Om or about March 18, 2005, the Initial Members

caused o be delivered to the New Hampshire Secretary of State for filing:



a. A New Hampshire Scerctary of State Formy No. LLOC T ¢the "Centificate of
Formation"y: and

b, A New Hampshire Scerctan of Swre Form LLC 1-A ("Addendum o

Certificate”).

Upon its formation. the LLC became o fegal entine separate and independent from its
nembers,

1.3 Principal place ol business of LLC.

The marling address of the 1.1.C shall be PO
Box 491, Windham. New Hampshire 03087, Beginning m January 2009, the L1 C shall have o

principal place of business at 10 Industrial Drive, Windham, New Hampshire 02087, The

members muy change this principal place of busmess trom tme o tme upon the aflirmative vot
of members holding a majonty of member votes.

provistans of Arhicle 10 {relatng W dissolution ol
the LLC by vote of the members, ete.), the duration of the

LEC shall be indefinite unless
specified otherwise in the Certificate of Formation.

L5 lax classitication of |

L For tederal tax purposes and o the maximuam exent
possible in cach state and the District of Columbia;

a Phe LEE shall be classifted as o sole propriciorship.
b Phe LLC and its member shall be taxed as o sole proprietor: and
48

T the event the LLU has more than one member. it shall be taxed as
partnership, and its members as partners.

L6 Fiscal and taxable vear of 1 1€
calendar vear.

Uhe fiacal and taxable vear of the 1O shall be the

7 Members of LLC upon its formation
specilicd in this Agrecnient.

Members of the LLC shall be the members

FR Admission of new members. After the formation of the LHC, persons shall be
admitted as members of the LLC whem

Fheir admission has been approved by all existing members i accordancy
with the provisions of this Apreement; and

h. Phey have signed this Agreement as membuers,



1.9 Member liabilities to third partics No member or manager of the 1.1 € shall be
personally obligated to any third party for any debt obligation or Lability of the 110 solely tn
reason of being a member or manager.

The business and internal affairs shall be managed exclusively by a single manager. OUnhy the

manager shall have the right to bind the 1LC i dealings with third parties. and. except as

~

provided in Article 3.2, only the manager shall have the right to decide T C mutiers
The initial manager of the 1.0 (the “Initial Manager” s shall be Iill M. Greenwald
Robbins.

LT Adonssion ot LEC as party 1o Agreement The manager shall sign this Agreement
on hehall of the LLC, and the 110" shuli become a party w the Agreement.

112 Effectof L1LC Act Except as otherwise provided in this Agreement. the business
and internal affairs of the LLC shall be poverned by the LLC Act fas this Act may be amended
from tme lo time),

P Relavon of Agreement o Certificate.  Hhe Centificate of Formation is herehy
meorporated into this Agreement. B there s any contlict between the provisions of this
Agreement and those of the Certiticate of Formation, the provisions of this Aurcement shall
prevail in resolving disputes among the members concerning any such contlict

14 Amendment of Agreement and Certilivae. o amendment of this Agreement or ol
the Certificate of Formation shall be valid except upon the altirmanse voie of a majority of the
members

Article 2 DEFINITION OF MEMBER, E1C. CLASSES OF MEMBLERS,

MEMBER CONTRIBU TTONS OF CASIL FIC, 1011 ¢

2.1 Definivon of member. A member of the LLC means a person admitted as a member

i avcordatce with the provisions of this Agreement and the 110 At

2.2 Rights, duties, ete., ol members - general Exeept as utherwise provided in this
" i

dgreement:

a. Each member shall have all rights, duties (neluding, without limitation,
duties of goad faith, care and loyalty). privileges and powers accorded
under the LLC Actto members of an LLC in which management is vested
I @ nager.

i The rights ol members of the 11O shall consist of



(1) Non-ceononie rghts, including, without hmitation, certain voting
rights, but not the right to biad the LEC in dealings with third
parties: and

(2y  Feonomic rights, meluding their rights as owners of LLC interests

{as defined in Article 230
23 Definition of LLC interest. For purposes of this agreement. w member's 11O ineress
shall mean the member's share of the profits and Josses ot the 1LC and the member's right o
receive distributions of the LLO's assets,

2.4 Classes of memberships. The THO shall have one elass of members.

vle.. 1o be made by members in exchange tor thewr
memberships. Promptly after the LLC's formation, the initial members shall, in exchange for
their memberships. contribute to the 1 1C the cash. non-cash property and services and the
promises of cash, noi-cash property and services (M"contributions™ ) set torth in the atached
Exhibit A, Members admitted to the LLOC after its formation shall make contributions in
exchange for their memberships as set forth in amendments (o that exhibit

y 2.5 Contributions of cash, cle.,

The members shall earn no mterest on their contrbutions under this Article 2.5 unless
specifically stated in Lxhibit A

No member shall have a duty o make a comnbution e the 11O exeept as provided in
Fxhibit A (as this exhibit may be amended from time to ume.

2.0 Specific functions and responsibilities of members; tme comnutments. n
conducting the business and internal affairs o the 110, cach of the Members shall have the
specitic functions and responsibilities and shall commit tme o the 1L as set forth in the
attached Lxhibit B. Members admitied to the LU atter its formation shall have the specific
functions and responsibilities and shall commit tme to the T C as set forth in amendments o
that exhibit.

2.7 Member Joans o LLC. The members shall make Joans 1o the LLOC as set lorth i the
atached Pxhibit C Members adnmted weothe T LO atter ots formation shall make loans in

exchange for therr memberships as set forth m amendments o that exhnbit,

Article 3 MEMBER VO TING RIGHTS: CERTAIN OFHER NON-ECONOMIC
RIGHTTS OF MEMBERS

3.0 Number of votes that members may vast; Bach class of members shall be entitled o

vole {member vote™ on cach LLC matter as follows,



a. Lach member shall have a member vate for each dollar's worth of cash. and
non-cash property that the member contributes 1o the 1 1O in aceardance with
Exhibit A and that the LLC does not return o the member and each dollar's
worth of LLC debt personally guaranteed by that member

3.2 Matiers on which members shall have the right 1o vote  Fach member as a member
shall have the right o vote on only the following types of LLC matters ("Member Matters™:

(1 Whom 1o eleet as manueer upon the resignation. death ar dismissal of the
IaEer,

{2} Whether to permit the manager to bind the LLC in 2 contract invols mng an
exposure o the LEC exceeding $S1o0,000.

(4 Whether to impose duties on the nanager i addition w those imposed

under this Agreement;

i Whether 1o dismiss the manager:

{5 Whether and in kfn‘hut amount to compensite the manager:

{6} Whether the L shall sell all or substantially all of its assets;
(7) Whether the LLC shall engage in a conversion or merper:

(%) Whether the LLC shall be dissolved:

{9 Whether 1o permit & member to sell or otherwise w transter all or any of
the member's membership rights.

(10)  Whether 1o permit a member o pledge all or any of the meniber's
membership rights,

11y Whether the LLC shall admit a member;

(12)  Whether to expel o member;

o
3
e

Whether to allow a member or manager o compete against the 11O

(14 Whether 1o exploit a business opportunity disclosed to it by 4 member or
manager:



(153)  Whether to allow 2 member or manuger w engage in business with the
L1ILC: and

{16y Whether to amend this Agreement or the Certificate of Formation,
3.3 Number of votes necessary to decide Member Matters. Fxeept as provided in Article

0.4 teoncerning member expulsions), cach Member Matier shall be decided by the affirmative
vote of members holding a majority of member vots,

314 Procedural rules poverning voting. No vote by the members on any matter on which
they may vote shall be deemed to be invahd on any procedural or similar ground in the absence
of fraud or bad faith. For purposes of this Article 3.4, the terms “procedural or sumilar eround”
shall be construed broadly,

normal business hours and after reasonable notice. cach member shall be entitied o obtain all
mformation in the LLC' possession or control and to inspect and copy all documents m the
LLC's possession or control,

3.5 Right of members to obtain information in the 11 C"s possession of control. During
i

3.6 Right of members to bring sction against, in the name of or on behalt of the L1 or
against other members. No member, in the member™s capacity as a member may bring a suit or
action against any person in the name of or on behalf of the 1LLC except with the alfirmative vote
ol ather members holding a majority of member vores texclusive of the votes of the member

seeking to bring suit.

NOMIC RIGHTS OF MEMBERS AND THE LLC

Article 4 = CERTAIN FCC

A1 Allocations of LLC profits and losses w members. The 11 shall allocate its profits
and losses to the members in aceordance with sharing percentages (us defined in Article 4.2,

4.2 Sharing percentages. A member's Shanng Percentage means the member's share of
aggregate contributions to the 1.1 C under Article 2.5;

Provided, that for purposes of this Article 4.2;

a. Phe LLC shall value cach contribution as of the date on which it recenves
i und

h. A member's contnbution shall include only amounts which the 1HU has
actualhy received from the member and has not returned,

L assets o memibers while thes are members.

g 1o tax distributions), the LLC shall allocate

4.3 Allocations ol distributions
Lxeept as provided in Article 12.7 (relatin

{1



distributions ol ity profits and assets to the members i prapertion o sharing percentages (i
defined in Article 4.2,

4.4 No LLC duty 10 make distributions. {he LLC shall have no duty to make
distributions of its cash or other assets to members except as determined from time 10 tme by the
aftfirmative vote ol members having a majority of member votes:

. Lax distributions. The 1O shall make distributions 1o the members in
accordance with Article 12 7 to the extent necessary to enable them o pa
taxes on their shares of LLC protits

b. Liguidation distributions. E1C disinhitions 1o members in connection
with the LLC's liquidation shall be governed by Article 10,

4.5 Member non-recourse debt minimum gain. 11 during a fiscal vear there i u net
decrease m member non-recourse debt animum gain chercinafter VINDMG) then. in addition
the amounts, if any, allocated pursuant to the preceding paragraph. anv member with a share of
the MNDMG shall be allocated items of income and gain for the vear and. if necessary. for every
sueceeding year equal to the member’s share of the net deerease in the MNDMG

members. Exeept as provided in Article 4.10 (relating o buy-outs of dissenting membersi, no
member shall be entitied to receive any distribution of LLC profits or assets heeanse of the
member's ceasing 10 be a member by reason of death, resignation. expulsion or otherwise.

4.7 Unlawtul disteibutions: return of unluwtul distr fhe TLO shall make no
distribution of its assets o any member if the distribution will result in the LLCS having o
negative net worth within the meaning of REA 304-C:44, Any member receiving any such
distribution shall promptly rewrn it o the LLC,

4.8 Right of members to receive draws. During any fiscal vear of the LLC, members
shall be entitled o draw on their shares of LLU profits for that year in accordance with the
attached Fxhibit D, Promptly atter the end of cach such year. the right. if any. of cach member 1o
receive draws shall be adjusted by the LLC on the busis of amounts actually drawn by the
member during the previous vear,

compensation for services, for louns and for other benelits provided by them to 110 Fach

4.9 Right of members to receive from the LLC guaranteed payments and other
member shall receive from the LLC guaranteed pavments and other compensation for services.
for loans and for other benefits provided by the member o the 11 C in accordance with the
attached Exhibit I Amounts whick members recenve us guaranteed pavments shall not affee:
thetr right to allocations of LLU profits and losses or to allocations o' 11 C distributions.

of 1 O tor expenses reasonably

weurred by them on behalfof the LLC As promptly as reasonably possible, the LLC shall

410 Right of members o

i



reimburse each member for all expenses wineh that member reasonably incurs on hehalf of the
LLC which the member reasonably documents. The expenses covered by this Article 4.9 shall
include. without limitation, expenses relating 1o a meniber s use for the 11 U's benelit of
equipment. tools, motor vehicles and real property owaned by the member.

4.1 Certain buv-outs of dissenting members’ LLC tnterests. [ a member dissents to the
atfirmative vote of members holding a magority of member votes on a buy-oul matter (as defined
in Article 4.11) and. in connection with this dissent. resigns from the 110, the LLC shall
purchase the member's LLC interest for its fair value and on uilier reasonable purchase rerms

412 Definttion of buv-out matter For purposes of Article 4. 10, buv-out matter
O OF DUy -0 UL 1A i :

means:
a. Whether the LLC shall sell more than 50%, of its assets (by current fair
market value) moa simgle transaction or in a series of related transactions:
b. Whether the LLC shall purticipiae in a conversion or merger
Article 5 TRANSFERS AND PLEDGES OF N \HH RSP RIGHTES; |
ADMISSIONS ()i__?wH WML Mm R\ CRIGHT TO PURL i \\l
MEMBERS LLO INTERESIS | _R_L_XIN CIRCUMSTANCES

5.1 Restrictions on right of members to transfer and pledge thein membership rights No
member shall transfer or pledge all or any of the member's rights as a member to an PLESON.
including any other person. ¢ xeept immediate fnily members other tan upon the affirmative
vote of members & majority of member votes,

5.2 Definition of transfer. For purposes of Article 5.1 "ranster” includes. without
limitation
@, A transfer by sale or gift;
b A transter twhether by will, trust or otherwise) taking effect on the death

of the transteror: and

<. Aniovoluntary transter. including, withouwt limitation, & transfer by
operation of law, a transter pursuant o the order of a bankruptey court or a
transfer pursuant W a divoree decree.

ransters and pledges in breach of the terms of this Article 5 shall e void and of no
effect

5.3 Right of LLC 1o reguire certain members 1o sell their LLEC interests to the 1 LC. The
LLC may require a member to promptly sell the member's membership o the 11 C for its fair
value and upon other reasonuble purchase wrms
a. [ ihe member hecomes bankrapt.




-

i

5.4 LLC admi

I the member becomes a party 1o a divoree proceeding and the other
members determine reasonably and m gouod taith that it s likely that as a
result of that proceeding. all or any of the meniber's membership rights
will be awarded 1o the member's spouse!

It the member resigns from the T,

I the member incurs o otal disabalinn within the meanmg of Article 6.2,
I the member i expelled under Article 0.4, o

I the member dies or their legal oxistence is ternunated: or

I the member attempts 1o sell or transler their interest to a third pary

ssion of new members. The LLC shall admit no person as a member of the

LLC after the LLC's formation exeept with the affirmative vore of members holding a majoriny of

member votes.,

\rticle 6

EXPULSIONS

0.1 Lvents of cessation of mentherships. A member shall ceuse 10 be a member only

upon the occurrence of one ot the following events

d.

d.

Fhe member resigns i accordance with Article 6.3

The member dies for, it the member s anentitnv it meurs a dissolution or
cyuivadent eventy;

The member becomes banhrupt,
[he member incurs a total disability as detined in Anticle 6.2):

Phe member is expellied from membership i the 11O in accordanee with
Article 6.5,

The member fals to make a imely contnbotion of assets to the 1LLC as shown
in Exhibit H.



6.2 Definition of total disabiliny. A member shall be deemed to have incurred a total
disability within the meaning of Article 6. 1ed) it. by reason of any physical or mental disability.
the member 1s unable to participate significant)y in the business and internal aflairs of the L1C

tor 90 consecutive davs.

6.3 Right of members 1o resign from LLC, notice o resiwnation. A member Ay resizn
as a member of the LLC upon giving written notice ol resignation (o the other members. The
resignation shall be effective 60 davs after all other members have received the notice.

be a member, the member shall cease to have anv right. privilege. power. authority. duty or
mterest as a member: provided that. except as otherwise provided in this agreement:

a. The member shall continue to own the member's LLC interest and 1o have
all the cights of an owner of an LLC interest

b. Fhe member shall continue to be subject w all Habilities aceroed by the
member hefore ceasing o be a member.

6.5 Right of members to expel a member. A member may be expelled from membership

i the LLC by vote of other members:
a. 1t the member sertously breaches this Agreement and fuils to cure the
breach within a reasonable time afler receiving notice of breach Gf cure is
;‘)nx:—.’i%‘»h’ |

b. Fhe menber is comvicted ot a telony: o

¢ he member engapes in fraudulent or illegal actions in relation 1o the
business or internal affairs of the LLC.

6.0 Procedure tor expelling a member. A member may be expelled from membership in
the LLC pursuant to the following procedures:

Phree or more members. 1 at the relevant time, the LEC bas at least three
members. a member may be expelled by the alfinmative vote of other

members holding al least two thirds of member votes texcluding those of
the member sought to be removed). There is no procedure tor expeliing a
member when there are two or fewer members,

6.7 Personal

sentatives. For purposes of this Article 6. the term "member” shall
include any person exercising the powers of a member because of the member's total disabiline or

death,

10



6.8 1 Upon the death, retfrement. resignation. expulsion,
bankrupicy. dissolution of a member or any event under Article 5.2 or 6.1 or other event that
terminates the continued membership of the member, the business of the LLC shall terminate in
accordance with Article 13 unless all of the remaining members holding member votes voie to
continue the business of the LLC.  Upaon the ocenrrence of any of the events deseribed above,
the member interests in the LLC may only be transterred 1o another person or entity upon the
unanimous vote of all remaining members with member votes

Article 7 CERTAIN MEMBER LIABIITILS, TIDUCIARY DUTIES, FTC.

7.1 Members' personal liability (o the 11 C and to other members for violations of their
duties. Any member who. acting as a member or as a manager. vielates a duty of that member as
amember or manager under Articles 7.2 through 7.8 or under other articles of this Agreement
shall be personally liuble to the LLC and to the other members for money damages and for other
appropriate relief:

A, Except as provided in Article 701 (relating to reliance on T 1O
mformation, other | LU members, ¢te.) and Article 7.12 (relating to actions
taken in good faith, et or

7.2 Members' dutics of good faith and lair dealing Members, whether avting is
mentbers or as managers. shall act in good faith and shall deal farly with the L1LC and with other
menthers,

7.3 Members' duty of care. In participating in the business and internal altairs of the
LI as members or as managers. members shall exercise the care that an ordinarily prudent
person would exercise under similar circumstances.

dircetly or indirectly compete against the LLC while the member is i member and until the
second anniversary of the date on which the member ceases o be g member:

PROVIDED, that the member may compete apainst the 110 with the affirmative
vote of members holdimg a majonny of menther votes.

7.5 Members' duties in doing husiness with | LC. A member, whether acting as a
mermnber or as manager. may engage in business with the 110 in o vapacity other than as a
member or manager only with the affirmative vote of members holding at least o majority of
member votes. The terms of any business arrangement permitted under this Article 7.5 shall be
arm's-length terms.




7.6 Members' duty 1o keep other members informed. Fach member, whether acting as a
member or as a manager, shall use reasonable ¢fforts 1o keep ull other members currently advised
voncernimg the LLC's business and internal issues.

7.7 Duty of majority members toward munorihy members. Members who. alone or in
combination with other members, cast a majortty of member votes onany 1L matter <hall cast
their votes in a manner that is fair toward members who alone or with other members, cast a
mumority of member votes on that matter

7.8 No member lability it a member rehies on FLO Information, on other ELC members,
ete. No member, whether acung as @ member or as a manager. shall be personally lable to the
LLC or to other members for a claim ol violation of the member's duties under Articles 7.2
through 7.10 to the extent that the member ook the setions or made the omissions on which the
claim is based in good faith and in reasonable rehanee on:

a. LLC records; or

b. Other LEC members and LLC eriplovees, officers und other persons
whom the members reasonably behieve w be competent in the matters in
question,

7.9 No member habitity_for actions taken in good funth, ete. No member. whether acting
as a member or as a manager, shall be personally hable to the LLC or w the other members for
any action or omission by the member (17 the member can prove that the member took that action
or made that omission on an informed basis, i goad faith and in the honest beliel that the action
or omission was in the best interest of the LLC.

700 Members' right to indemnification and advapcement of litigation expenses. A
member. whether acting as a member or as @ manager, shall be enntled:

i To indemnification tor losses that the member ineurs as a result of claims
aganst the member by third parties because of actions and omissions of
the member as g member or manager made 1 good faith: and

s Fo the advancemenmt o Hitigation expenses anising tromt such claims;

PROVIDED. that the procedures and standards applicable 1o such
indemmifications and advancemenis of expenses shall he those set
forth with respect to directors under the New Hampshire Busioess
Corporation Act. RSA 293-A:8.30-RSA 293-A:8.5.5,

700 Liabihity insurance for members Whether the LLC shall maintain an insurance

palicy to cover member or manager labilities arising under this Apreement shall be determined

by the affirmative vote ol members holding o majorite of member votes




7.12

best mterest’. I discharging his or her duties, and in determining what 1s
in the best interests of the [1C and its members. a managing member shall not be required 1o
regard any interest. or the interests of any particular group atfected by such action. as a dominan
or controtling interest or factor,

He or she shall give due consideration to the followinyg factors, including. but not Himited
to. the fong-term prospects and interests of the FLC and its members, and the social, cconomic.
fegal, or other effects of any action on the current and retired employees. the suppliers and
customers of the LLC or its subsidiaries. and the communities and society in which the LLC or
its subsidiaries operate, (collectively, with the members, the "Stakeholders ). wgether with the
short-term. a8"well as long-term, interests of its members and the effect of the LLC's operations
(and its subsidiaries’ operations) on the enviremment and the cconomy of the state. the region and
the nation,

Nothing in this Artiele, express or maplicd. 15 imtended 1o create or shall ereate or gramt
any nght in or for any person or any cause of aeton by or for any persou,

Notwithstanding the foregoing. anv managing member is entitled to rely upon the
definition of "best interests” as set forth above in entorcing his or her rights hereunder and under
state faw. and such reliance shall pot, absemt another breach be construed as a breach of o
managing member's Hiduciary duty of care. even in the context of' a Change in Control
Lransaction where. as a result of weighing other Stakeholders' interests, a managing member
determunes to aceept an offer. between two competing offers, with a lower price per unit.

Anticle 8 MEMBERS' DULY OF CONFIDENTIALLTY

s to maintain condidentialin, of LLC information. Lach member,

X1 Duty of memb
whether acting as a member or as 4 manager:

a. Shall maintain Confidential Information (as defined in Article 8.1 in
contfidence;
h. Fxeept as required in conducting the business and internal affairs of the

LLC. shall not disclose Confidential [nformation o any third party withowt
the suthorization of the manager tor, in the case of the manager. without
the affirmative vote of members holding a majority of member votes:;

g Shall make copies of documents and other media containing Confidential

Information only for the benefit of the L1LC;

d. Shall use Confidenval Intormation only for the benefit of the LLC and
e Lpon ceasing to he o member or manager. shall return o the LLC all

documents and other media contaming Confidential nformation



8.2 Delmition of Confidential Information. For purposes of this Agrecment.
Confidential Informuation means:

a. The terms of this Agreement; PROVIDLED. that a member or mandger may

disclose these terms 1o his or her spouse and 1o professional advisers:

h. Information that the 11.C maintains in confidence and that has actual or
potential cconomic value 1o the 110 because it is not generally known to
others and is not readily ascertainable by them, which information shall
include, without lmittion:

(1) financial information relating o the 110

() wformation relating w 1O marketing and business plans and
‘WET(HV!ZK“QZ

{3} mlormation concerning the destun and manufacturer of 11O
products and concerning the method of providing L1.C services:
andd

i) information in LLC personnel files and similar files concerning

LLC mewbers and emplovees:
¢ Information entrusied to the LLC in confidence by third parties. und

d. Information reasonably designated by the members as Contidential
Information.

a Which enters the public domain through no fault of o member:
b Whose disclosure is required by final order of a court of competent
junsdiction;
€. Whase disclosure is reasonubls required in furtherance of the LLC
business.
Article 9 - MANAGER QUALIFICATI INS, APPOIN TMENTS, FUNCTIONS,

DUTIES, LIABILI

S EC

9.1 Manager qualifications. The manager shall be a natural person or business entity and
shall be a member of the LEC, The manager shall have such other qualifications as shall be




determined from time to time by the affirmative vore of members holding a majority of member
votes.

9.2 Manager's title, In performing management functions for the LLC. @ manager shall
use the title 'M.magu or wch ather title or titles (including. without lmmdmm the title
“President” or "Chief Executive Officer”) as the members mayv dewermine from time (o time h\,

d mmmnv vote of members holding a majority of member votes.

9.3 Method of appointing managers atter Ininal Manager. Al managers afier the Initial
Manager shall be appointed by the atfirmative vote of members holding a majority of member
VOLCS,

shall be mdx; nmc_ hu \hd} ternmnate upor the unm«x m the date mm MANAZer's 1a) gi am ihi
E'C‘Slgﬂiﬂ!i}l‘i, (&3 (4.'} dl.‘?‘rl’lﬂﬂ.‘%d‘ a8 !ﬂd]ld{;&‘l

9.5 Manager resignations. The manager may withowt Hability resign as manager upon
giving 60 days’ writien notice to cach member

9.0 \Lumuﬁgw@i smyssals. Lhe manager mady be dismissed as a manager at any time for
cause by aftibmative vote of members holding a majority of member voles

9.7 No manager lability for claims against 1.LC by third party. No manager as such shall
have personal Liability for a claim against the L1LC by any third party

9.8 Manuger exclusive vight, cie. 1o bind LEAC and to decide LLC matiers. The munager
shall have the exclusive right. power and authority

i, Fo bid the PO 1 dealings with third pares.
PROVIDED, that the manager shall sign no contract involving a financial
exposure to the LLC of more than ($100,000) without the affirmative vore
of members holding a majorty of member vites;

h. Podeerde all L] ( maiters except those eapressly reserved 1o the members
under Article 3.2 (reserving certann LEC maners for decision by
members)

9.9 Manager lunctions. The manager shall have general responsibility tor managing the
business and internal affairs of the LLC. The manager shall have such additional functions as are
set forth in this Agreement and as members holding a majority of member votes may determine
from time to time.

Q.10 Manager dutics and personal liabilities. ete. The manager. ACHAY ds manseer:




a. Shall be subject 1o all of the dunes set torth in Article 7 and under the
other articles of this Aprecinent applicable to members acting as

markgers:
h. Shall be subject 1o all duties set forth in this Article Y
& Shall be habie for violations of the duties of 3 member under Article 7.

under other applicable articles of this Agreement and under this Anticle 9
except as provided in Artele 71 twhich Article 7 shall be relevant in
determining the manager's persenal Hability as o manager under all articles

of this Agreementy:

d. Shall be entitled to indemnification, advancement of litigation expenses
and lability insurance as provided in Article 7

.11 Manager's valuation ol contributions, ete. Whenever, after the formation of the
LEC the LLC admits a person as a new member of the LLC . the manager tand not the members y;

a. Shadl promptly determine i dollars a value for the contribution of that
person in exchange for the person’s membership or that there was no
contribution; and

h Shall prompily sotify all members concerning this determination,

Phercafier. in the absence of fraud. the detcrmunation shall be conelusive as o the value
of the contribution or as to whether there was & contribution.

9.12 Manage

services as manager in accordance with bxlibit )

Articie 10

LLC DISSOLUTI
DISTRIBL

2 LIQUIDA HION: LIQUIDATION

0T Detimtion of LLC dissolution, vte. For purposes of this agreement, the following
terms shall have the following meanings:

. Dissolution. The dissoluton of the 11O shall mean the cessation of its
normal husiness and the beginning of the process of winding up and
liquidating ity business.

b Liguidatton. Phe liguidation of the IO shall mean the sale or other
disposition of its assets and the distriibution of us ussers or the proceeds off
therr sale or other disposition: to us ereditors and to the members,






10.2 Cessation of LLC's legal existence. The LLU shall cense to exist as a legal entity on
the effective date set forth in the certificate of cancellation delivered by the LLC to the Sevretany
of State i connection with its winding up.

. Upon the affirmative vote of members holding a majority of member

VOIES?

PROVIDED. that upon any such dissolution, members holding less
than a4 majority of member votes may seek damages from a Court
of compotent jurisdiction for any mjury unlairly resulting o them
from the dissolution:

b, Upon the issuance of an order of dissolution by a court or by the Sceeretary
of State:

The disselution of an LLC by vote of the members shall be effective on the date specilied
in that vote or, i the members do not specify a date. then on the date on which the vore is

complete.

10.4 Grounds for order of dissolution by o Court. Upon petition by any member, a Court
ol competent jurisidiction may issue an order dissolving the LLE on one or more of the following

arounds:
a. The LLC has obtained its certificate of tormaton through fraud:
b. The 1.1.C has exceeded or abused the authonity conferred upon it by law:
¢ The L1.C has conducted its busmess o persistently fraudulent or illegal

manne,

d. The LC has abused 18 power contrary to the public pobey of New
Hampshire:

g Phere is a deadlock in LLC management which the members are unable to
resolve and which s caustng or which threatens to cause irveparable mjury
o the | 1O or which prevents i from conducting its business or affairs 1o
its advantage.

. Fhe dissolution of the 11O is reasonable and far in the circumstances.

ete. Any

10,5 Exclusion of one or more members from patticipation in wind-up proces
member may petition a Court of competent jurisdiction to exclude vne of more members or the

manuger from participating in the process of winding up and liquidating the LLU on the ground



that. because ol past wronglul conduct by the refevant members or the munager, their
participation would be likely to atlect that process adversely

10,6 Winding-up of LLC. Afler the [ O is dissolved, the manager shall as expeditioushy
s reasonably possible:

a. Wind up its business and internal attairs: and

Cause its hguidation.

During the wind-up period. the L1 O shall accept 5o new business,

10,7 Determination of date for delivery of certilicute of cancelintion and for effective
dae of certificate. The date on which the 11O shail deliver a certificate of cancellation to the
secretary of state for filing and the effective date of this certificate shall be detenmined by the

atfirmative vote of members holding o majority of member votes.

10.8 Deparunent of Revenue Administration certificate ol dissoluvon. The LLC shall
make ne distribution of its assets to its members in connection with its liguidation until it has
obtained a certificate of dissolution from the New Hampshire Department of Revenue
Administration.

10.9 Disposition of known and unkoown claims against LLC Promiptly alter the
dissolution of the LLC, the LLC and the members shall take all reasonable measures to dispose

of and, w the extent possible, to bark:

a, Known elaims agamst the LHO by followimg the procedures set forth in
RSA 304-(:60:; and

b, Unknown claims by following the procedures set forth m REA 304-C:61,

PO Distributions upon LLC hguidation. Upon completion of the LLCs winding-up

but before the eftective date of the certificate of cancellation. the 1L shall distribute 1ts assets i
the following order

a. Fiest, the LLOC shall pay (or shall make adequate provisions to pay) its
crnployees.

b, Seeond. the LLC shall puy or shall make adequate provistons to pays s

taxes,

e, Third. the LLO shadl pay tor shall make adequate provision o pay) its

creditors:



d. Fourth. the 11O shall distribute 11s assets to members in satistaction of its
habilities for distributions w them under Artiele 4:

e. Fifth, the LLC shall disteibute its asscts to members for the return of their
contributions: and

£ Sixth, the LLC shall distribute it assets o members in accordance with their
right to share in distributions of ity assets under Article 4

Article 11 LLC BOOKS OF ACCOUNTS, REPORTS, 1.

ks of account. The LLC shall mamtain on a current hasis accurate books of
fance with financial standards normally apphed to business organizations

§ RN
account in accor
venerally similar to the LLC in size und business activitios.

11.2 Reperts to members, ete. Phrough the provision ot written financial reports or other
apprapriate measures, the LLC shall advise the members on a regular basis concerning the
linancial condition of the 11O

Article 12 NNING AND COMPLIANCE

12,1 Importance o LLC of tax management and compliance. The members in their
capacity as members and as managers acknowledge the importance to the 11O and the members
of

a. Competent tax planning tor the 1ULC and for themselves as members: and

b, Full compliance by the LLC and by the members with federal and state tax
requirements

12.2 Appointment of LLC tax adviser.  In connection with s formation and on a
continuing basis thereafter. the members and the manager shall cooperate with the following tax
adviser to ensure adequate LLC tax planning and compliance

Steven ( amn

The manager may change the LECS tax adviser from tme to time upon reasetabie notice
1o the members.

12.3 LLC wax returns. On a tmely basis cach year. the LLC shall accurately complete
and file s federal wax return and all applicable state retumes.

124 LLC provisien of twx informalion to members. As soon as reasonably possible alter
the close of each ol its taxable vears. the LLC shall provide each member with a completed IRS




Schedule K-1 and with all other documents and information relevant to the federal and state wax
labilities of the member as a member of the 1107

PROVIDED, that each member shall huve sole responsibility for preparing and
timely {iling the member's federal and state tax returns and for paying the
member's taxes, and the LLC shall have no responsibility or hability with respect
o these matters.

¢

125 LLC computation and recording of members’ contributions. capital accounts and
adjusted | The 11O shall compute on o current basis and in accordance with applicable
LS, Treasury Department regulations the capital contributions and capital aceounts ol the
members and their adjusted s buses w therr LEC interests,

The LLC shall mamtain current and accurate records concerning members' eapital
contributions, capital accounts and adjusted tax bases and, prompily after the request of any
member. shall make these records avatlable wo the member.

12.6 Planping of individual transactions. Before undertaking any major transaction
valving the LLC or any member in the member's capacity as @ member:

¥ The 1HC and each atfected member shall consult with ong or more
partnership tax experts concerning the tax implications of the transaction;
and

b. The LLC and aflected members shall make any tax elections and shall take

any other actions necessiry or uppropriate in the circumstances to ensure
tax comphiance and maximum fawlu! ax avordanee,

Vhe issue of the fairmess of the transacton 1o the O and 1o the members shall be subject
1o arbitratoen.

12,7 Tax distributions. [f any member requires a distribution of 11O profits in order to
pay the member's federal or other tax Habtlites on the member’s share of LLC profits for amy
tasable vear, the LLC shall. to the extent its financial condition reasonably permits, prompth
make this distribution 10 the member:

PROVIDLD, that. as a condition for the distribution, the LEC may. unde
reasonitble conditions of confidentiality. require the member to disclose relevant
information concerning the member’s wx and {inancial aftas.

12.8 Tax matters member, The initial tax matters member of the L shall be Jill M.
Creenwald Robbins,

1



Article 13 BUY-OUT PROCEDURE
Ihe following procedure will govern the purchase of membership interests by the LLC in
the event the LLC elects o purchase the interest pursuant o Article 55

15 business days of the date of the notice. the parties shall agree upon its fair market value for the
momber’s interest m the LLC

13.2 Inability to Agree on “Fair Market Value”, In the event the LLC and Member
cannot agree on the fair market value of the LLC, they shall mutually agree upon an appraiser
who shall appraise the fair market value of'the LLC. 1 they are unable to agree upon an
appraiser, they shall cach select an appraiser who shall then agree upon a third appraiser. The
agreement by any two of the three upon fair market value shall be the Lur market value of the
LLC for purposes of this Article.

13.3 Calculation of Purchase Price. Upon a fair market value of the LLC being
established. the purchase price af the member’s interest shall be the fair market value ot the LLC
multiplicd by the pereentage of member votes held by the member whose mierest is beny
purchased. When less than a 50% mierest in the LLC s being purchased. the fair market value
shall be reduced by 20% i establishing the purchase price of the member’s interest.

13.4 Payment Terms., Once a purchase price has been established. the 11O shall have
seven days to notify the member of its intent to proceed with the purchase of the member’s
membership interest. 11 the LLC cleets to proceed with the purchase, it shall wender 20% of the
purchase price within 60 days of the notice of intent 1o proceed. The remaining purchase price
shall be amortized over a five vear period with the monthly payments commencing 30 days after
the first payment. Interest shall acerue at the prime rate of interest. The imierest ride shall be set
annually on the anniversary date of the first payment and shall be the lowest prime rate of interest
published in the Wall Street Journal for the preceeding 12 months.

13.5 Security. The payment of the purchase price shall be secured by the assets of the
Hie

Article 14 SPECIAL

In order to prevent the injury that might occur to the LLC in case of a prolonged deadiock
between the members. in addition to all other restrictions vontamed m this Agreement, any
member may at any time send Lo the another member a Special Purchase Notice or a Spectal hale
Notice,

14.1 Special Purchase Notice. A Speeial Purchase Notice by which the offering member
offers to buy all of the other member's member interest in the LLC for the agreement price and
on agreement terms, A Special Purchase Notiee is valid only it accompanied by the offering



member’s deposit with an escrow agent or certificates representing all of his or her member
interest in the LLC and his or her good personal chech for the entire purchase price

cither to accept the offer or, at his or her sole option. reject the offer and instead elect o buy all
of the offering member’s member interest in the LLC. tor the agreement price and on the
agreement terms, Failure to respond 1o the Special Purchuse Notiee within the 90 days
constitutes an aceeptance of the offer and the other member’s agreement to sell his or her
member interest in the LEC

representing all of the other member’s member interest in the LLC, within nimety (903 days from
the dute of the Special Purchase Notice. Upan aceeptance of the offer by the other member, the

eserow agent shall do or cause o be done the following:

First, transtor the other member’s member interest in the LHLC o the

a
¢ offering member or. if the other member has not yet provided the eserow
agent with the certificates representing such imember interest im the LLC,
direct the LLC s registered agent (who shall follow such direction). te
cancel the other member’ s metber interest in the LLC on the LLCs
hooks and 10 issue an equal number of additional member interests to the
oifering member;
h. Second. deliver 1o the other member the offering member's checek for the
agreement price:
& Uhird. deliver to the oflering member iy o her certficutes tor his or her

own member interest in the LLC originally deposited with the Escrow
Agent: and

Fourth, termimate the escrow. at which tme the Escrow Agent shall be
released from all duties and responsibilitios,

4.4 Rejection. The other member may reject the spectal purchase otfer and evidence
his/her decision to buy the offering member’s member nterest in the LLC by delivering to the
Lscrow Agent a good personal check made payable w the offering member for the agreement
price within ninety (90) days from the Special Purchase Notice, Upon the receipt of such check
by the Bscrow Agent, the Escrow Agent shall do or cause o be done the tollowing:

a. First, ransfer the offering member™s member interest in the LLC 10 the

other member:



‘b, Second. deliver to the offering member the other member’s check for the
agreement price, and the offering member’s cheek originally deposited
with the Escrom Agent:

¢ Third. terminate the escrow, at which time the bserow Agent shall be
released trom all duties and responsibilities,

14.5 Special Sale Notice. A Special Sale Natice is a written notice by which the offening
member offers 1o sell all of his or her member interest in the LLC for the agreement price and the
agreement terms. A Special Sale Notice shall be valid only if accompunied by the offering
member’s deposit with an Eserow Agent of certificates representing all of the offering member's
member interest i the LLC. and by his or ber good personal check tor the agreement price.

4.6 lender. The other member shall have minety (90) days from the Special Sale Notice
cither to accept the offer or. at his or her sole option. reject it and elect to sell all of his or her
own member interats in the LLC 1o the offering member at the agreement price and on the
agreement terms. Failure w respond to the Special Sale Notice withm ninety (941) days
constitutes rejection of the offer and the other member’s election to sell his or her own member
interest in the LLC,

14.7 Acceptance. The other member shall evidence acceptance ot the Special Sale
Naotice by delivering to the Escrow Agent a good check made payable to the offering member for
the entire purchase price within ninety (90) days Trom the date of the Special Sale Notice, Lpon
the receipt of such check by the Escrow Agent, the escrow agent shali do or eause to be done the
following:

a. First, ranster the offernmp member’s member interest 1o the
LLC to the other member:

h. Second, deliver the other member’ s member check Tor the agreement price
10 the offening member:

¢ Third. return to the offering member his or her check originally deposited
with the Facrow Agent: and

d. Fourth, terminate the escrow, at which time the Brerow Agent shall be
released from all dutics and responsibilities,

14.8 Rejection, The other member may reject the offer made in the Special Sales Notiee
and elect to sell his or her member interest in the LLC to the oltering member by delivering w
the Fscrow Agent certificates representing all of the other member's member interest in the 110
within ninety (90) days from the date of the Special Sale Notice. Upon receipt of such
certificates by the Escrow Agent, the Escrow Agent shall do or cause to be done the following,



2 First, transter the other member’s member mterest in the 11O 1o the
offering member:

h. Second. deliver to the other member the offering member's cheek for the
AEICCINCI price:

¢ Third. return to the offering member all of the certificates representing his
or her member interest in the 11O, originally deposited with the Escrow
Agent: and.

14.9 Escrow Apent Fees. The Escrow Agent shall be the tax adviser designated in
o =

Section 12.2 unless a majority of members with member votes designate @ different Escrow
Agent. All fees charged by the Escrow Agent shall be paid by the L regardless ot which
member sells his or her interestin the 1LLC

Article 15 TERM OF AGREEMENT; TERMINATION; SURVIVAL OF CERTAIN
BENEFITS AND DUTILS. E1C.

oY

The term of this Agreement shail begin on the Effective Date s defined in Article 1D
and. unless carlier terminated by the parties. shall termnate on the eltective date of the certificate
of cancellation of the LLC's certificate of formation:

PROVIDED:

a. Survival of accrued benefits, cte. Benelits and Jiabilities acerued by the
parties under this Agreement before its termination shall continue i full
force and effect after s termination,

. Termination of dutics under Article 7. Upon the termination of this

Agreement. the duties of existing and former members under Article 7
(relating to certain fiduciary duties. cte., including duties not to compete)
and under Article 8 (relating 1o contidentality) shall terminate unless o
Court of competent jurisidiction determines otherwise.

Arucle 16 REPRESENTATIONS AND WARRANTIES BY MEMBERS AND
MANAGERS; DUTY TO UPDATE; MEMBER LIABILITY FOR
PALSE REPRESENTATIONS B IC,

16,1 Representations and warranties. Fach member in the member's capacity as a
member and as & manager represents and warrants as follows:

A, Freedom of member to enter into agresment, eI {he member:

(1) Is legally free to enter into this Agreement and o perform the
member's obligations under the agreement in accordance with its
terms, and



{2) Is not prevented from domg so by order of any court or other
governmental authority, by any agreement with a third party
(including a noncompetition agreement. nondisclosure agreement
or other agreement) or by any other cause.

b, Good Laith, disclosure, ete., in negotiatmy terms of ggrecment. In
negotiating and entering into this Agreement, the member has acted fairly
and in good faith and has disclosed 1o all other members all information
reasonably likely to be relevant to them o determining whether to enter
into the Apreement and 10 performt its obligations in accordance with s
Lerms.

& Access o legal advice. Before signing this Agreement and accepting its
terms. the member has had overy reasonable opportunity to consider these
terms and to review them with the member's atiorney.

d. Free acceptance of terms, ete. The member has aceepted the terms of this
Agreement knowingly and freels.

16.2 Duty to update. If. after a member signs this Agreement, the member discovers that
any of the above representations were erroncous when made or have become erroneous, the
member shall immediately so advise the other members,

16.3 Member liahility. A member shall be liahle to the 11.C and to the other members
for monetary damages and other appropriate relief for any muterial misrepresentation or other

hreach of this Article 16,

Article 17 GENERAL PROVISIONS

whether written or oral, concerning its subject matier

172 Incorporation ol exhibits. Al documents identified in this Agreement as exhibits to
the Agreement are hereby incorporated in the Agreement and made an integral part of it

17.3 Governing law. This Agreement shall be governed exclusively by the faws of the
State of New Hampshire (exclusive of it faws governing choice ol law),

17.4 Forum for resolution of disputes. The partics agree that jurisdiction is appropriate in
a Court of competent jurisdiction in New Humpshire.

17.5 Notices. Al notices under this Agreement shall be in writing, They shull be sent by
fax or by registered U.S. mail. return receipt requested. to the members at their respective



addresses as stated on the first page of this Agreement. A member may change the member's
address for purposes of this Article 175 atany tmie upon reasonable notice 1o the other
members, Notices under this Article 17,5 shall be deemed o have been received when actually
received.

[7.6 Captions. Captions in this Agreement are tor convenience only and shall be deemed
relevant in construing the provisions of the Agreement.

17.7 nforceability of contract. The parties intend and desire that, in
construing and enforcing the provisions of greement that judees shall give maximum etfect
1o the principles of contractual freedom and contractual enlorceahiliny

mvalid or unenforceable, this finding shall not atfeet the validity or enforceability of any other
provision of this Agreement.

17.9 Waivers. No express or imphied waiver by any party of any nght of that party under
this Agreement in any specific cireumstance shall be considered 1o waive that right of that party
inany other circumstance.




SIGNATURES AND DATES

In witness of their acceptance of the above wrms and conditions, the parties
capacities.fg members and as managers. by themsebyes or by their duly authorized
representatives. have duby signed and dated this Agreement as follows:

Tl f\'I."Qiz'ucnwuhl Robbins - lwlm :
Homelbree, LLC
By: g Anen S f ] (e

JUE ML Greenwald Robbins Drate

fts: Manager

. their



PABLE OF EXHIBETS

Fxhibit A FABIE OF MEMBER CONTRIBUTIONS IN EXCHANGE FOR
MEMBLERSHIPS

Exhibit B SPECHFIC FUNCTIONS AND RESPONSIBILITIES OF MEMBERS;
MEMBER TIME COMMITMENTS

Exhibit ¢ LOANS TO BE MADE BY MEMBERS 1O THE LLC
Exhibit D RULES GOVERNING MEMBER DRAWS

Exhibit & GUARANTLLED PAYMENTS TO BE MADL BY LLC TO twlLMiith
Exhibit F COMPENSATION TO Bl PalD 1O MANAGER

Fxhibit ALLOCATION OF PROFITS AND LOSSES 1O MEMBERS

Exhibit H SCHEDULE OF INVESTMENTS BY NON-PARTICIPATING

MEMBERS

R



TABLE OF MEMBER CONTRIBUTTONS IN EXCHANGE FOR MEMBERSHIPS

Member Contribution
JHE M. Greenwald Robbins o be compieted by the Member



LXIUBIT B

SPECIFIC FUNCTIONS AND RESPONSMBILITIES OF MEMBERS;
MEMBER TIME COMMITMENTS

To be completed by members



EXHIBIT ¢
LOANS AND CAPH AL CONVIERIBUTIONS
'O BEMADE BY MEMBERS TO THE LIEC

Loans ar capital contributions shall be made equally by the members within thirty (30)
days of the Manager requesting the Joans or capital contributions in writing,



RULES GOVERNING MEMBER DRAWS

I here are no member drans,



ENIORIT

GUARANTEED PAYMENTS 1O BEMADE BY LLC 10 MEMBERS

Fhere are no guaranwed payments.

v



EXHIBIT !

COMPENSATION TO BE PAID TO MANAGER

None at this time



ALLOCATIONS OF PROFITS & LOSSES TO MEMBERS

Al profits and losses shall be allocated in accordance with the member’s capital contribution in
Fxhibit A



SCHEDULE OF INVESTMENTS BY NON-PARTICIPATING MEMBERS

Phis schedule s not applicable at this nme.

JE40L



