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4 LIMITED LIABILITY COMPANY AGREEMENT
e - = OF-
_NUU COLLECTIVE LLC

" :tz#: . This Limited L1ab111ty Company Agreement (thlS “Agreement”) is effectrve as of [Sep- ;
~ tember 1, 2016] (the “Effective Date”) by and among (i) Annette Azan and Elizabeth R. Zuber-

Sherr (each a “Founder” and collectively, the “Founders™) and those persons who execute a

counterpart signature page or the Instrument of Adherence as recipients of common units of the '
- Company (the “Common Units,” and each such person, together with the Founders, a _
mon Member” and collectively, the “Common Members”), and (ii) those persons who execute .

“Com-

a counterpart signature page or the Instrument of Adherence, as profits members (each a “Profits

Member” and collectively, the “Profits Members,” and together wrth the Common Members
each a “Member” and collectlvely, the “Members”)

3 WHEREAS the Founders formed Nuu Colleetrve LLC (the “Company”) as a De]aware _'

limited liability eompany on 30th March 2016

WHEREAS the Members desne to enter into thrs Agreement as of the Eftectlve Date in
order to, among other thmgs set forth the Members’ respective rights, powers, obligations and
duties relatmg to the Company, as well as the operat10n and governance of the Company

NOW TI—IEREFORE in consrderatron of the agreements and obhgattons set forth here-

- in and for other good and valuable consideration, the reeeIpt and sufficiency of whlch are hereby
acknowledged the Members hereby agree as follows '

| ;FORMATION OF THE COMPANY™

)i Formation. a2

The Members acknowledge that the Certrﬁcate of Formatron of the Company was ﬁled ~
with the Secretary of State of the State of Delaware on 30th March 2016 in accordance with the

Delaware Limited Liability Company Act (the “Act”). Each Member agrees to be bound by and o
to comply with the provisions thereof and hereof.

1 eiteredAen ‘

The regtstered ofﬁee and agent of the Company shall be BlurnbergExcelsror Corporate

Services Inc, 1013 Centre Road, Suite 4038, Wilmington, DE 19805 and may be changed by the
Management Committee from time to time. ' - B :

[.2. .Bu-ines' A ddress. :

b
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s LIMITED LIABILITY COMPANY AGREEMENT :
- NUU COLLECTIVE LLC

Fortarer w This Limited L1ab111ty Company Agreement (thts “Agreement”) is effectrve as of [Sep- :
~ tember 1, 2016] (the “Effective Date”) by and among (i) Annette Azan and Elizabeth R. Zuber-

Sherr (each a “Founder” and collectively, the “Founders™) and those persons who execute a

counterpart signature page or the Instrument of Adherence as recipients of common units of the _
- Company (the “Common Units,” and each such person, together with the Founders, a “Com- _
mon Member” and collectively, the “Common Members”), and (ii) those persons who execute .

a counterpart signature page or the Instrument of Adherence, as profits members (each a “Profits

Member” and collectively, the “Profits Members,” and together wrth the Common Members
each a “Member” and collecttvely, the “Members”)

| WHEREAS the Founders formed Nuu Colleetwe LLC (the “Company”) asa Delaware :

limited llablllty company on 30th Mareh 2016

WI-IEREAS the Members desne to enter into thIs Agreement as of the Eﬁectrve Date in

_order to, among other thmgs set forth the Members’ respective rights, powers, obligations and

duties relatmg to the Company, as well as the operatlon and governance of the Company %

NOW THEREFORE In constderatron of the agreements and obhgatrons set forth here- -
in and for other good and valuable consrderatlon the receIpt and suﬁicrency of whrch are hereby

acknowledged the Members hereby agree as follows

| EORMATION OF THE COMPANY™ ~

The Members acknowledge that the Certtﬁcate of Fonnatron of the Company was ﬂled 4
with the Secretary of State of the State of Delaware on 30th March 2016 in accordance with the

Delaware Limited Liability Company Act (the “Act”). Each Member agrees to be bound by and '
to comply with the provisions thereof and hereof. -

- "

1.5 eiteredAen _'

The regtstered ofﬁce and agent of the Company shall be BlumbergExcelsror Corporate

Inc, 1013 Centre Road, Suite 4038, WIlrnmgton DE 19805 and may be changed by the
Managernent Committee from time to time. .

A LZ -Bsmes Address. _
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A LIMITED LIABILITY COMPAN.Y AGREEMEN_T R
. NUU COLLECTIVE LLC

This Limited L1ab111ty Company Agreement (this “Agreement”) is effectrve as of [Sep- :

P tember 1, 2016] (the “Effective Date™) by and among (i) Annette Azan and Elizabeth R. Zuber-

Sherr (each a “Founder” and collectively, the “Founders™) and those persons who execute a
counterpart signature page or the Instrument of Adherence as recipients of common units of the

- Company (the “Common Units,” and each such person, together with the Founders, a “Com- i
mon Member” and collectively, the “Common Members”), and (ii) those persons who execute .

a counterpart signature page or the Instrument of Adherence, as profits members (each a “Profits

- Member” and collectively, the “Profits Members,” and together w1th the Common Members,

each a “Member” and colleettvely, the “Members”)

" WHEREAS the Founders formed Nuu Collectwe LLC (the “Company”) asa Delaware _'
limited llablllty company on 30th March 2016 H

WHEREAS the Members desrre to enter into this Agreement as of the Effective Date in

_ order to, among other things, set forth the Members’ respective rights, powers, oblrgatrons and

duties relatmg to the Company, as well as the Operatlon and governance of the Company 3

NOW THEREFORE m consrderatron of the agreements and obllgatrons set forth here- '

- in and for other good and valuable consideration, the receipt and suﬁicrency of Wthh are hereby
| aeknowledged the Members hereby agree as follows '

PORMATION OF THE COMPANY™ ~

i

el Formation .

The Members acknowledge that the Certrﬁcate of Forrnatron of the Company was ﬁled e
with the Secretary of State of the State of Delaware on 30th March 2016 in accordance with the

Delaware Limited Liability Company Act (the “Act™). Each Member agrees to be bound by and
to comply with the provisions thereof and hereof.

1.3 ReiteredAent. '__- _

The regtstered ofﬁce and agent of the Company shall be BIumbergExcelsror Corporate

3S, Wilmington, DE, 19805 and may be changed by the
Management Committee from time to time. '

1.2, uggs Address. :




The principal place of business
Management Committee may re-locate
will notify the Members in writing of

shall be located at POB 74 Sea Cliff NY 11579. - The

the principal place of business, in its sole discretion, and
any such change, I '

1. . Purpose ahd Character of Business. -

- The purpose of the Company is to engage in any lawful act oi'hactivity for invhich-liinited
liability companies may be formed under the Act and any and all activities, necessary, conve-
nient, desirable or incidental to

the foregoing, and any such other activities a
- by this Agreement or reasonably incidental to the foregoing.

g

y The Company shall continue in perpetuity, unless it is sooner dissolved pursuant to Arti-
gle VI, e =% S5 20 atben s s S e T o0 VEC pursuant fo Art:

s | 133 Fi'lins"'Ré" orts and Fonnaiifié's.
"R - The Managément. Commiﬁee shali‘causé the Company_-to make all ﬁlihgs and to éubnﬁt-
all_ reports required to be filed or submitted under the Act with respect to the Company; and shall

- cause the Company to make such filings ‘or take ‘such other actions required under the laws of

. any jurisdiction where the Company conducts business. - Throughout the term of the Company,
the Company shall comply with all requirements necessary to maintain the limited liability status

_ of the Company and the limited liability of the Members under the laws of the State of Delaware
.- and of each other jurisdiction in which the Company does business; . 270 . e

e
ks

L T me CERTAIN DEFINITIONS =+ -~ - s

% Defined terms ‘ot otherwme :déﬁned_ herein shall have the fol_lowijig. '?r;lévahilig's ‘(such
* meanings to be equally applicable to both the singular and plural forms of the terms d
o A AA” has the meaning set forth in Section 10.06. 3 i i
o on “Aét” haé the meaﬁing set forth in_Sction 1.01. i
: ‘.‘Affé.:c:—te.d Mémbei"-’ means any Member (di-i.his}’her Aséi’gﬁec) "who_ has a Tﬁggering
Event occur while owning a'Membership_ Interest in the Company, as set forth in Section 7.04. -
5 _'.“Agrzeeme'nt” has the 'meaﬁing éet forth in the initial paragraph bf this Agreement. -~ =

s are contemplated - by this Agreement or reasonably incidental to

cle VIIL

- The Management Committee shall cause the

~ cause the Company to make such filings or take

_ any jurisdiction where the Company conduicts

~ the'Company shall comply with all requiremen
of the Company and the limited liability of the

- and of each other jurisdiction in which the Co

efined): =~ o YRR e g e R wos e O
g SR -7+~ “AAA” has the meaning set forth in Section 10.06. e el

The principal place of business shall
Management Committee may

will notify the Members in wrj

be located at POB 74 Sea Cliff NY 11579, The

re-locate the principal place of business, in its sole discretion, and
ting of any such change, : -

1. . Purpose ahd Character of Business. -

- The purposé of the Company is 10 engage in aﬁy lawful act o;r'actiirity for Whicﬁ.li}niied
liability companies may be formed under

the Act and any and al] activities, necessary, conve-
nient, desirable or incidental to the foregoing,

the foregoing.
© 2. Duration, © .
Th

e Company shall__conti_nue in perpetuity, unless it is sooner dissolved pursuant to Arti-

e Filings, Reports and -I?“ormal.iﬁé:s_.ﬁ

Company;to make all filings and to submit
the Act with respect to the Company, and shall
‘such other actions required under the laws of
business. : Throughout the term of the Company,
ts necessary to maintain the limited liability status

all reports required to be filed or submitted under

mpany does business. . °

e

Frspte Lo R CERTAIN DEFINITIONS o

Defined terms not otherwise defined herein shall have the following meanings (such

. “Act” has the meaning set forth lnﬁe_ctI__CrnL,Q_l LTS o

- ‘.‘Affé.c:ted Member” nieaﬁs any M-ember (61’; his/her AsSigﬁec) Who_ has a Triggering
Event occur while owning a Membership Interest in the Company, as set forth in Section 104,

S “Agfeemént” has the meahing set forth in the initial paragfaph of this Agreement. °

< _“Arbitrator” has the meaning set forth in Section 10.06. - _

and any such other activities as are contemplated -

- the Company shall comply with all requirements necess
_ of the Company and the limited liability of the Members under the

Members under the laws of the State of Delaware =~ . and of each other jurisdiction in which the Company does business. . °

gs to be equally applicablg_ to both the singular and plural fonn_s_p_f the terms defined): a '

ﬁieanings to be equally applicable;_ to both the singulaf and plu_ral.ﬁjr;n

The principal place of business shall be located at POB 74 Sea Cliff NY 11379. - The

IVI-anage.ment Committee may re-locate the principal place of business, in its sole discretion, and
will notify the Members in writing of any such change., e i ]

1. . Purpose aﬁd Character of Business. -

_ The purpose of-the Company is to engage in any lawful act
liability companies may be formed under the Act and any and all activities, necessary, conve-

nient, desirable or incidental to the foregoing, and any such other activities as are contemplated -
by this Agreement or reasonably incidental to the foregoing. i3 :

or activity for which limited
2. Duration. ©

: The Company Shall_conti__nue in perpetuity, unless it is sooner dissolved pursuant to Arti-
cle VIII. = == e e e, TR ML W el Ry L IR,

| | 13 Filings, Reports and Fonnéﬁﬁe"is S
%277 The Management Committee shall cause the
~all reports required to be filed or submitted under
- cause the Company to make such fi

he Company_-to make all filings and to submit
the Act with respect to the Company, and shall
lings or take ‘such other- actions required under the laws of
any jurisdiction where the Company conducts business, “ Throughout the term of the Company, -
ary to maintain the limited liability status
laws of the State of Delaware =~
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S CERTAIN DEFIN ITIONS :
Deﬁned forms not bthérwg;eudéﬁned_ herein shall have the folloﬁ'ilig- iiléhh'mg's (such™-: -
' e s of the terms defined): =~
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LA A AP hag the meaning set forth in Section 10.06-:.:_'?-_ AN esai e

) “Aét” has the me'an.ing set forth in_Sctiori 1.01. o : .
= ‘.‘Affélc:ted Meniber” means any Member (or his/her Aséigﬁee) Who_ has a Tfiggering
Event occur while owning a Membership Interest in the Company; as set forth in Section 7.04.

Fa .“Agﬁ:ement” has the meahiﬁg sét forth in the initial paiagraph of this Agreement. ST

- “Arbitrator” has the meaning set forth in Section 10.06. Al




- “Assignee” means a transferee of a Membership Interest who has not been admitted as a
Member of the Company and thus has no voting rights or other benefits of membership hereun-
 der, other than the right to share in profits and losses and distributions. < -~ e

“Bankruptcy” means, with respect to any Member, a Member who (1) makes an assign-

ment for the benefit of creditors; (2) files a voluntary petition in bankruptcy; (3) is adjudicated as -~

bankrupt or insolvent; (4) files a petition or answer seeking a reorganization, arrangement, com-
position, readjustment, liquidation, dissolution, or similar relief under any statute, law or regula-

tion; (5) files an answer or other pleading admitting or failing to contest the material allegations -~ -

of a petition filed against the Member in any proceeding; or (6) seeks, consents to or acquiesces
| in the appointment of a trustee, receiver, or liquidator of the Member or all or any substantial part

--of the Member’s properties. i ot Sain

_“Buy-Out Value” means the fair nf;arket value as agreed to by the Affected Member and

- the Management Commiittee, If the Affected Member and the Management Committee cannot -
- agree on the value within thirty (30) days of the date -of the Event Notice, then the Affected

~Member and the Management Committee will agree to retain a satisfactory qualified, indepen-
- dent appraiser, the expense of which will be borne by the Company, to determine the fair market

~ value. If the Affected Member and the Management Committee cannot agree on an appraiser
- within forty (40) days of the Event Notice, then the Maﬂagement Committee will select a quali-

 fied, independent appraiser and such selection shall be binding on the Affected Member. The de-

- termination of the fair market value shall be completed within sixty (60) days from the date the ~ -
- appraiser is engaged and shall be final and binding upon the Company and the Affected Member. -

7 ".‘Capi.t'al_Aeepunt_”__ has thc__rﬁeaning"f55é'_foﬁ.h m '__Sectieh 3.02 and EXthltA hereto. - -

| f‘Capitalizatieljl-Table’_f’ | .,35 the mea.nmg set forthln Section'3.01.

el _' "_":C.e'sh Availablle fer Distribution” means the gross cai_sh proceeds from Company ep'era'- -

* tions less the portion thereof used to pay or establish reserves for all Company expenses, salaries, -

~  bonuses, taxes, debt payments, capital improvements, replacements and contingencies, plus the :
. _net cash proceeds from all sales, other dispositions and refinancings of Company property, all as

- detel'_l'_ﬂjﬂed by the Ma_nagement _Committee; 1 iy | | e s
: o “éesggtib'ﬁ of Memb-él'_-_s.'-.l-l.i.p” haé -the meaﬁiﬁg Sef ferth 1n Seeﬁoﬁ_ 7.04 e-.'.- 3 : :
3 'l“(ﬂfl:-uing-e ef -C(-);ti'ell Tr:.meaetien’-." hes .th'e. meamngset foﬁ'in M- _-'- o3
5 e ‘-‘Code”'rﬁeehs”tﬁe. interﬁai _Revel-ui-e; Code ef -:19'8;6,' "as.;m.ey be 'Iamended from time to -
time, T8y Atioy Sebe i Ry e i SR e v s Ay YT ' :

. _'f‘Cdm_mon Memhei-(s)” has the meaning set forth in the initial paragraph of this Agree-
ment; 7 Siag thi g T atveiang - : - _

“Common Units” has the rﬁeanjng set forth in the initial paragraph of this Agreement.

 der, other than the right to share in profits and losses and distributions.- = "~

--of the Member’s properties.

- “Assignee” means a transferee of a Membership Interest who has not been admitted as a

Member of the Company and thus has no voting rights or other benefits of membership hereun-

~ “Bankruptcy” means, with respect to any Member, a Member who (1) makes an assign-

- ment for the benefit of creditors; (2) files a voluntary petition in bankruptcy; (3) is adjudicated as -

bankrupt or insolvent; (4) files a petition or answer seeking a reorganization, arrangement, com-
position, readjustment, liquidation, dissolution, or similar relief under any statute, law or regula-
tion; (5) files an answer or other pleading admitting or failing to contest the material allegations
of a petition filed against the Member in any proceeding; or (6) seeks, consents to or acquiesces
in the appointment of a trustee, receiver, or liquidator of the Member or all or any substantial part

-“Buy-Out Value” means the fair market value as agreed to by the Affected Member and

~ the Management Commiittee. - If the Affected Member and the Management Committee cannot

agree on the value within thirty (30) days-of the. date of the: Event Notice, then the Affected
Member and the Management Committee will agree to retain a satisfactory qualified, indepen-

- dent appraiser, the expense of which will be borne by the Company, to determine the fair market

value. If the Affected Member and the Management Committee cannot agree on an appraiser

~ . within forty (40) days of the Event Notice, then the Management Committee will select a quali-
- fied, independent appraiser and such selection shall be binding on the Affected Member. The de-
- termination of the fair market value shall be completed within sixty (60) days from the date the
appraise{ is engaged and shall be final and binding uﬁ_on_'the_Company and the Affected Member.

: ‘;‘Capi.t'a[_ﬁec'ou-nt_”: has _t_he meamngsetforth m _Sect.i.oﬁ 302 a.nd Exhibit A hereto. -

: .-.__"%‘(fa[iitaliza_ﬁep".Tz_tblei’_f has the lﬁeaning eet forth in Section'3.01.

5 .‘."C:ish' Availabll_e .il'lor Distribution” means the gross cash proceeds from Cdmpany opera-

* tions less the portion thereof used to pay or establish reserves for all Company expenses, salaries, S5
‘bonuses, taxes, debt payments, capital improvements, replacements and contingencies, plus the -
. _net cash proceeds from all sales, other dispositions and refinancings of Company property, all as
~ determined by the Management Committee, Bilve Sopd R o e W Mt e ;

e “.(_.?es-sal.:ioh of M_emb-ers-hip” has the meaning set forth in Section 7.046; |
_- | “Change of Control Transaction” has the 'meaning set forth in Section 7.02(a).~ '+ .-

~ “Code” means the 'Ilnternal Revenue Code of 1986, "as-may be amended from time to -

. _-;I;C(")m-mon Memhef(s)” has the meaning set forth in the initial paragraph of this Agree-
Ment e St s s T Saiias s IS EIR L - _ |

“Common Units” has the neearﬂng set forth in the initial paragraph of this Agreement.

| der, other than the right to share in profits and losses and distributions, - -

+1, . Inthe appointment of a trustee, receive
- -+ --of the Member’s properties. <" =i

- “Assignee” means a transferee of a Membership Interest who has not been admitted as a

Member of the Company and thus has no voting rights or other benefits of membership hereun-

' "‘Bankruptey” means, with fespecf to any Member, a Member who (1) makes an assign-

~ ment for the benefit of creditors; (2) files a voluntary petition in bankruptcy; (3) is adjudicated as

bankrupt or insolvent; (4) files a petition or answer seeking a reorganization, arrangement, com--
position, readjustment, liquidation, dissolution, or similar relief under any statute, law or regula-
tion; (5) files an answer or other pleading admitting or failing to contest the material allegations - -
of a petition filed against the Member in any proceeding; or (6) seeks, consents to or acquiesces

T, or liquidator of the Member or all or any substantial part

-“Buy-Out Value” means the fair market value as agreed to by the Affected Member and

- the Management Committee. . If the Affected Member and the Management Commiittee cannot -

agree on the value within thirty (30) days of thé date -of the Event Notice, then the Affected

Member and the Management Committee will agree to retain a satisfactory qualified, indepen-
- dent appraiser, the expense of which will be borne by the Company, to determine the fair market

value. = If the Affected Member and the Management Committee cannot agree on an appraiser

" within forty (40) days of the Event Notice, then the Management Committee will select a quali-
- fied, independent appraiser and such selection shall be binding on the Affected Member. The de-
- termination of the fair market value shall be completed within sixty (60) days from the date the
appraiser__ is engaged and shall be final and binding upon the Company and the Affected Member.

~ “Capital Account” has the meaning et forth in Section 3.02 and Exhibit A hereto. -
: ‘-‘Capitalizatiet__l'-Tal-)le’i __has the Iﬁeaning Eet forth in _SKEWJ__I_H_()_I_ 2

' -“'Cash' Ava'ilahl_-e .fer Dis_tribution” means th_e' gross cash proceeds from Company opera- <
tions less the portion thereof used to pay or establish reserves for all Company expenses, salaries,

‘bonuses, taxes, debt payments, capital improvements, replacements and contingencies, plus the -
5 _net cash proceeds from all sales, other _dispositions and refinancings of Company property, all as
- determined by the Management Committee. R SOHE S O o : :

T ;sées.satlio'l.l of Memberehip” has the meaning set forth in Section 7.04(e). s
2 .. ' “Change of Control Transaction” has the meaning set forthin Section 7.02(a)." =+ .+ -

 “Code” means th'e'intemal Revenue Code of 1986, as may be amended from time to -
_"‘Cem_mon Membef(s)” has. the meaning set forth "in the initial paragraph of this Agree-

“Common Units” has the ﬁleaning set forth in the initial paragraph of this Agreement.




.. “Company” has the meaning set forth in the recitals;;' s
£ “Conﬁdentlal Informatron” has the meamng set forth in Sect1on 0, 01
_. .___‘-_'-:':‘__“Demand” has the meaning set forth in ectron 10 t!ﬁ

3 _' “Drspute” has the meamng set forth m Section 10.06.

' “Effeetwe Date” has the meamng set forth in the 1n1t1al paragraph of this Agreement
- “Event Notice” has the meanmg set forth n Sectron 7.04(b).
e “Exchange Act” means the Seeur1t1es Exchange Aet of 1934 as amended

“Exeluded Issuances” ‘means (a) securrties 1ssued 0 a commermal lender or lessor,

~(b) the sale or grant of Profits Units; (c) the i 1ssuance of sécurities pursuant to unit splits, unit div-

idends or similar transactions; (d) issuances of seeuntles as part of an acquisition of another

.company or assets or (e) tssuanees m connechon wrth a strateglc alhance or ]omt venture by the

‘ Company

“Exerclse Notlce” has the meamng set forth in Seetion 7 O4b
:_.:'_“Famlly Member has the meanmg set forth 1n Sectlon 7 OIa
S _“Famlly Transfer” has the meamng set forth in ectton 7 OIa

25 2% “Flnal Dlstr:butlon has the meanmg set forth in Sectron 8. 02 b

s

> “Flseal Year” has the meamng Set fOI‘th n S_eG_'LI_(M_Oz
_. “Follﬂ der(S)” h'as the mearnng set forth in the preamble | _
L “Indemnlfied Party” has the meanmg set forth in _ec_t_ro_nﬁ(g)
o ;“Inrtral Offer” has the meamng set forth in Sectlon o 07

: “Inltlal Offer Penod” has the meanrng set forth in Sectron 3 07

“Instrument of Adherence” means the Instrurnent of Adherence attached hereto as An-

-

= “Invention Ideas” has the meaning set forth in Section 9.01(b). .

“Management Commlttee means the committee, comprised of Managers responsible
for managmg the Company

3% “Manager(s)” has the meaning set forth in Section 5.01:

- nexI.-

J “Company” has the meaning set forth in the recitals;. S
i “Confidentlal Informatron” has the meamng set forth in Sectlon 9. 01
. __._i'_.':__:_“Demand” has the meanmg set forth in ectlon IO !15

| _' “Dlspute” has the meanmg set forth 1 m Sectron 10 06.

“Effeetwe Date” has the meaning set forth 1 in the 1mt1al paragraph of this Agreement
“Event Notlce” has the meanmg set forth in Section 7 04(b).

2 “Exehange Act” means the Secunties Exchange Act of 1934 as amended

“Excluded Issuances” means (a) securrtres 1ssued to a comrnermal lender or lessor;

(b) the sale or grant of Profits Units: (c) the issuance of sécurities pursuant to unit splits, unit div-

idends or similar transactions; (d). issuances of secunties as part of an acquisition of another

- .company Or assets; or (e) 1ssuances m cormection wrth a strategic alhance or Jomt venture by the
- Compan}vr s '

“Exerclse Notlce” has the meaning set forth m Sectron 7 04 1

X _I___“Famlly Member has the meanmg Set forth £ Sectron 7 01 = = |

gt _“Famlly Transfer has the meamng set fort.h in Sectlon 7 01a " e el SR

s
el

e _“Flnal Dlstrlbntlon” has the meanmg set forth in Sectron 8.02 b

.'".' '_

' “Flseal Year” has the meanmg set forth in Sectron 6 02.
“Founder(s)” has the meamng set forth in the preamble :

= “Indemmfied Party” has the meamng set forth in Section 5 03 a).

' “Inltral Offer” has the rneamng set forth in Sectlon 3 07

: “Imtlal Offer Perlod” has the meamng set forth in Section 3 07

Instrument of _Adherence means the Instrument of Adherence attached hereto as An- i

.

, “Inventlon Ideas” has the meamng set forth in Section 2 [h)

“Management Commlttee ‘means the committee, compnsed of Managers responsible
for managing the Company. - | '

- “Manager(s)” has the meaning set forth in Section 5.01:

. “Company” has the meam'ng set fo-rth in the re"citals.-.' SRR

o “Confidentral Informatlon” has the meamng set forth in Sectlon 9. 01
- _:___-,_."___“])emand” has the meaning set forth in ectton 10 gzg

h “Dlspute” has the meanmg set forth in Section 10.06.

| “Effeetrve Date” has the meaning set forth i in the 1n1t1a1 paragraph of this Agreement
“Event Notlce” has the meanmg set forth n Sectlon 7.04(b).
""‘Exchange Act” means the Secur1t1'es Exchange Act of ]934 as amended;

“Exeluded Issuances” means (a) securrtles 1ssued to a commermal lender or lessor;
(b) the sale or grant of Profits Units: (c) the issuance of sécurities pursuant to unit sphts unit div-

idends or similar transactrons (d) issuances of Securities as part of an acquisition of another

.company or assets; or (e) 1ssuances m connection wrth a strateorc alhance or ]OIIlt venture by the
Company fees SRR ‘ ;

: “Exerclse Notlce” has the meanmg set forth in Sect1on 7 '04 b
' “Famlly Member has the meanmg set forth 1n Sectlon 7 01 B) e

| “Famlly Transfer 3 has the meamng set forth in Sectron 7 Ola Sine

A .-_..,-’

e “Fmal Distribution” has the meam_ng set for_th in Sectron 8.02b.--_“:.-". '

= -

- “Fiseal Y'e'ar”'has the -meanin'g set forth in Section 6,02, = T
“Founder(s)” h'as the rneanmg set forth in the preamble

: “Indemmfied Party” has the meanmg set forth in Sect1on 5. 03 a)

“Inrttal Offer” has the meanmg set forth in m,s_oz

- “Inltlal Offer Perlod” has the mearnng set forth in Section 3 07

_ “Instrument of _Adherence means the Instrurnent of Adherence attached hereto as An- =
gy gt i ot :

.

~ “Invention Ideas” has the meaning set forth in Section 9.01(b).

“Management Committee” means the committee, comprised of Managers responsible
for managing the Company. - : :

- “Manager(s)” has the meaning set forth in Section 5.01:




“Member(s)” has the meaning set forth in the initial paragraph of this Agreement.

“Membership Interest(s)” means, as to any Member, all of the interest of that Member

in the Company including, without limitation, such Member’s (i) right to a distributive share of
the profits and losses and cash flow of the Company, (ii) right to a distributive share of Company

assets and (ii1) right, if any, to participate in the management of the business and affairs of the
Company. Membership Interests shall be divided into and represented by Units.

- “Option Period” has the meaning set forth in Section 7.04(b).

“Percentage Interest” means the fractibh expressed as a percentage, of the number of

Units owned by a Member divided by the aggregate number of Unlts of the Company outstand-
ing, as determined from time to t1me |

| “Presumed Company Tax Llablllty” has the meamng set forth in Seetron 4. 03

“Profits Member(s)” h.as the mea.nmg set forth in the tmtlal paragraph of thrs Agree- A

“Proﬁts Unlts” has the meanmg set forth m ectlon 3 01b

“Prohibited Transfers ‘means Transfers to non—accred1ted mvestors eompetltlve or po-

tentially competitive persons and persons determined by the Management Committee, in its rea-
sonable drsorenon to whom a transfer eould be detrlmenta.l to the Company

‘ “Purehase Interest” has the meanmg set forth in ectlon 7 04a

“Purchase Optron has the meanmg set forth 1n Seotlon 7 04a

“Securities Act’; means the Seeuntles Act Qf. 1933_, as _amended_. SerR N
“Ta:rM-atters Memher” has_the rneani"ng set forth in Se otion_G.OS, - " |
“ThreshoId Palne’“ means the Company’s entlerp-r.iﬂse -value,' as the 'ease 'may be as d-eter- i

mined by the Management Committee immediately prior to the issuance of a series of Profits

“Transfer” has the meaning set forth in Section 7.01a ) Z

; “Treasury Regulations” means the final and temporary regulations issued under the
Code. ' ' : : ' | '

“Triggering Event(s)” has the meaning set forth in Section 7.04(a). |

“Unit” means a component of a Membership Interest issued to any Member pursuant to -
this Agreement and includes Common Units and Profits Units.

“Member(s)” has the meaning set forth in the initial paragraph of this Agreement.

“Membership Interest(s)” means, as to any Member, all of the interest of that Member

in the Company including, without limitation, such Member’s (i) right to a distributive share of
the profits and losses and cash flow of the Company, (ii) right to a distributive share of Company

assets and (111) right, if any, to participate in the management of the business and affairs of the
Company. Membership Interests shall be divided into and represented by Units.

- “Option Period” has the meaning set forth in Section Q(b}

“Percentage Interest” means the fraetibh expressed as a percentage, of the number of

Units owned by a Member divided by the aggregate number of Umts of the Cornpany outstand-
ing, as determined from time to t1me ‘

' “Presumed Company Tax Lrablhty” has the meanlng set forth in Seetron 4. 03

“Proﬁts Member(s)” has the meanmg set forth in the rnltral paragraph of thrs Agree- :

“Profits Units” has fhé meaninaiset_fbﬁh iﬁ.Section 301 AR T N N

“Prohibited Transfers” means'Transfers to non 'accredited investors, competitive or po-
tentially competitive persons and persons determined by the Management Commrttee in its rea-
sonable drscretlon to whom a transfer could be detrlmental to the Company

“Purehase Interest” has the meamng set forth in Seenon 7 O4a
| “Purehase Option™ has the meanmg set forth in Seetlon 7 04a
'“Securiti-es Aet” means the Securltles Act of 1933 as amended &

“Tax Matters Member” has the meamng set forth in Sectron 6 05

“Threshold Value means the Company S enterprrse value, as the case may be, as deter-

mined by the Management Committee immediately prior to the issuance of a series of Profits

“Transfer has the meanmg set forth in Sectlon 7.01(a).
= “Treasury Regulatlons means the final and temporary regulations issued under the
Code. ' : : : : ' ' |
“Triggering Event(s)” has the meaning set forth in Section 7.04(a). -

“Unit” means a component of a Membership Interest issued to any Member pursuant to -
this Agreement and includes Common Units and Profits Units.

“Member(s)” has the meaning set forth in the initial paragraph of this Agreement.

“Membership Interest(s)” means, as to any Member, all of the interest of that Member
in the Company including, without limitation, such Member’s (i) right to a distributive share of

the profits and losses and cash flow of the Company, (ii) right to a distributive share of Company

assets and (111) right, if any, to participate in the management of the business and affairs of the
Company. Membership Interests shall be divided into and represented by Units.

' “Optlon Period” has the meamng set forth in Section 7. 04(b).

“Percentage Interest means the fractrhh‘ expressed as a pereentage of the number of

Units owned by a Member divided by the aggregate nurnber of Unlts of the Company outstand-
ing, as determined from time to time. - -

' “Presumed Company Tavr Llabrhty” has the meamng set forth in Sectron 4.03.

“Profits Member(s)” has the meanmg set forth in the 1n1t1al paragraph of thlS Agree- .

“Profits Units” has the me_aning;set _fo_-rth __i_n_Se_et_ion 3.01b'.-__'-';::“_-_-:_' PR

“Prohibited Transfers” means 'Transfers to naﬁ-'accfeaitéd investors, competitive or po-
tentially competitive persons and persons determined by the Management Corrnmttee in 1ts rea-
sonable d1scret1on to Whom a transfer eould be detrrmenta] to the Company

“Purchase Interest” has the meanmg set forth in Sectlon 7 04a
' “Purehase Optlon has the meanmg set forth in Seetlon 7.04a. :
“Securltres Act” means the Securltles Act of 1933 as amended

“Tax Matters Member” has the meanmg set forth in Sectlon 6 05

“Threshold Value” means the Company S enterprrse 'value, as the case may be, as deter- -

mined by the Management Committee immediately prior to the issuance of a series of Profits

“Transfer has the meanmg set forth in Sectron 7.01 ()

T “Treasury Regulatlons means the final and temporary regulations issued under the
Code. | : -ty : ' '

“Triggering Event(s)” has the meaning set forth in Section 7.04(a).

“Unit” means a component of a Membership Interest issued to any Member pursuant to -
this Agreement and includes Common Units and Profits Units.




'CAPITAL ACCOUNTS; CAPITAL CONTRIBUTIONS: UNITS
III.1. Company Units; Members.

The Meinbérship Interests of the Company shall be divided into two classes of Units:

Common Units and Profits Units. The name, number and class of Units, capital contribution -

(including the agreed value of such Capital Contribution, in the case of any non-cash contribu-

tions), vesting and Capital Account balance as of the most recent practicable date of each Mem-

ber will be set forth on the Company’s capitalization table (including updates, the “Capitaliza-
tion Table”), which shall be maintained and updated by the Management Committee at the
Company offices from time to time as the Management Committee may reasonably deem neces-

sary, to accurately reflect the information to be contained therein. Any modification or revision -

to the Capitalization Table shall not be deemed an amend
require the consent of the Members).” -~ ~

(a)  Common Units. 1,000,000 Common Units are outstanding as of the Effective
Date, all of which are owned solely by the Founders and members of their respective
families in the amounts reflected in '

-~ only Units with the right to vote. = -

i3t (0),5. Profits Unit GIants."s...5n v s bntad v dis e s sy s S

(i) . The Management Committee may, from time to time as it deems neces.
. sary, 1n its sole discretion and by resolution (and not an amendment to this A'greément), |
~ set aside Units as profits Units (“Profits Units”) and grant such Profits Units as compen-
satory equity interests. to employees, consultants, advisors and other individuals at such
time and in such amounts as the Management Committee determines, in its sole discre-
' tion. These Profits Units, when issued, grant the recipient an interest in Company income,
gain, loss, deductions and distributions, but do not grant the recipient a proportional ini-
. tial Capital Account, unless the recipient makes a capital contribution, which shall not be
© . required for grant of Profits Units. Upon grant, Profits Units recipients shall.become
- Profits Members of the Company by executing the Instrument of Adherence. Unless oth-

erwise provided in a Profits Units grant agreement, Profits Members and their Profits
Units shall have no voting rights. . = ;. . e, -

~ (i) - Profits Interest Safe Harbor. The Tax Matters Member is authorized to

- amend this Agreement, without the consent of the other Members, to comply with any
safe harbor finalized by the United States Department of the Treasury or the Internal
“Revenue Service relating to the tax treatment of a transfer of an interest in the Company
for services. For example, this Section 3.01(b)(ii) shall apply to any safe harbor finalized
by Internal Revenue Service notice or Regulations as successor to the proposed safe har-
bor described in Internal Revenue Service Notice 2005-43, 2005-1 C.B. 1221. In the
event any such safe harbor is finalized and elected by the Company, all Members agree to

ment to this Agreement (and shall not ;

the Capitalization Table. The Common Units are the - '

'CAPITAL ACCOUNTS; CAPITAL CONTRIBUTIONS: UNITS
[1I.1. Company Units; Members.

The Membérship Interests of the Company shall be divided into two classes of Units:

Common Units and Profits Units. The name, number and class of Units, capital contribution -

(including the agreed value of such Capital Contribution, in the case of any non-cash contribu-

~ tions), vesting and Capital Account balance as of the most recent practicable date of each Mem-

ber will be set forth on the Company’s capitalization table (including updates, the “Capitaliza-
tion Table”), which shall be maintained and updated by the Management Committee at the
Company offices from time to time as the Management Committee may reasonably deem neces-

sary, to accurately reflect the information to be contained therein. Any modification or revision -
deemed an amendment to this Agreement (and shall not i

to the Capitalization Table shall not be
require the consent of the Members). =
(@)  Common Units.
Date, all of which are owned solely by the Founders and members of their respective
families in the amounts reflected in t
-+ only Units with the right to vote.

: (0); 2. Profits Unit GIONS. 5 3 Suicind mugt boomiotoiiea T et 15 1 r o

(i) ~ The Management Committee may, from time to time as it deems neces-
. sary, in its sole discretion and by resolution (and not an amendment to this Agfeément), i
" set aside Units as profits Units (“Profits Units”) and grant such Profits Units as compen-
satory equity interests.to employees, consultants, advisors and other individuals at such
time and in such amounts as the Management Committee determines, in its sole discre-
: tion. These Profits Units, when issued, grant the recipient an interest in Company income,
gain, loss, deductions and distributions, but do not grant the recipient a proportional inj- -
. ; tial Capital Account, unless the recipient makes a capital contribution, which shall not be
- required for grant of Profits Units. .. Upon grant, Profits Units recipients shall .become
- Profits Members of the Company by executing the Instrument of Adherence. Unless oth-

erwise provided in a Profits Units grant agreement, Profits Members and their Profits
- Units shall have no voting rights. ;. . -

(i) - Profits Interest Safe Harbor. The Tax Matters Member is authorized to
amend this Agreement, without the consent of the other Members, to comply with any
safe harbor finalized by the United States Department of the Treasury or the Internal

- Revenue Service relating to the tax treatment of a transfer of an interest in the Company
for services. For example, this Section 3.01 (b)(ii) shall apply to any safe harbor finalized
by Internal Revenue Service notice or Regulations as successor to the proposed safe har-
bor described in Internal Revenue Service Notice 2005-43, 2005-1 C.B. 1221. In the
event any such safe harbor is finalized and elected by the Company, all Members agree to

-:_'1,000,000 Common Uﬁitélaré outétén&iﬁé as 'olf the Effective .

he Capitalization Table. The Common Units are the_ o

' CAPITAL ACCOUNTS; CAPITAL CONTRIBUTIONS: UNITS
II1.1. Company Units; Members.

The Membérship Interests of the Company shall be divided into two classes of Units:
Common Units and Profits Units. The name, number and class of Units, capital contribution
(including the agreed value of such Capital Contribution, in the case of any non-cash contribu-

~ tions), vesting and Capital Account balance as of the most recent practicable date of each Mem-

ber will be set forth on the Company’s capitalization table (including updates, the “Capitaliza-
tion Table”), which shall be maintained and updated by the Management Committee at the
Company offices from time to time as the Management Committee may reasonably deem neces-
sary, to accurately reflect the information to be contained therein. Any modification or revision -

to the Capitalization Table shall not be deemed an amendment to this Agreement (and shall not -
require the consent of the Members).” - o -

(@)  Common Units. 1,000,000 Common Units are outstanding as of the Effective

Date, all of which are owned solely by the Founders and members of their respective

families in the amounts reflected in the Capitalization Table. The Common Units are the
- only Units with the right to vote, . -~ & ot 0w i S
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() = The Management Committee may, from time fo time as it deems neces-
. sary, in its sole discretion and by resolution (and not an amendment to this Agreement),
~ set aside Units as profits Units (“Profits Units”) and grant such Profits Units as compen-
satory equity interests.to employees, consultants, advisors and other individuals at such
time and in such amounts as the Management Committee determines, in its sole discre-
~ tion. These Profits Units, when issued, grant the recipient an interest in Company income, -
gain, loss, deductions and distributions, but do not grant the recipient a proportional ini-
. tial Capital Account, unless the recipient makes a capital contribution, which shall not be
- required for grant of Profits Units. . Upon grant, Profits Units recipients shall .become
-~ Profits Members of the Company by executing the Instrument of Adherence. Unless oth-

erwise provided in a Profits Units grant agreement, Profits Members and their Profits
Units shall have no voting rights. ' ;- o

(i) - Profits Interest Safe Harbor. The Tax Matters Member is authorized to
- amend this Agreement, without the consent of the other Members, to comply with any
safe harbor finalized by the United States Department of the Treasury or the Internal
Revenue Service relating to the tax treatment of a transfer of an interest in the Company
for services. For example, this Section 3.0] (b)(ii) shall apply to any safe harbor finalized
by Internal Revenue Service notice or Regulations as successor to the proposed safe har-
bor described in Internal Revenue Service Notice 2005-43, 2005-1 C.B. 1221. In the
event any such safe harbor is finalized and elected by the Company, all

Members agree to



comply with all the requirements of such safe harbor and any amendments to this Agree-

ment that the Tax Matters Member effects pursuant to this Section 3.01(b)(ii).

(iii) . For purposes of facilitating the compliance with the safe harbor described
in Section 3.01(b)(ii) above, each group of Profits Units issued on the same date and at
the same Threshold Value shall be classified as part of a consecutive series (e.g., the first

- group of Profits Units issued will be entrtled “Profits Umts--Serles 17, the second group,

comply with all the requirements of such safe harbor and any amendments to this Agree-
ment that the Tax Matters Member effects pursuant to this Section 3.01(b)(ii).

(iii) . For purposes of facilitating the compliance with the safe harbor described
in Section 3.01(b)(ii) above, each group of Profits Units issued on the same date and at
the same Threshold Value shall be classified as part of a consecutive series (e.g., the first

- group of Profits Units issued will be entrtled “Profits Umts--Serles 17, the second group, =

comply with all the requirements of such safe harbor and any amendments to this Agree-
ment that the Tax Matters Member effects pursuant to this Section 3.01(b)(ii).

(iii) . For purposes of facilitating the compliance with the safe harbor described
in Section 3.01(b)(ii) above, each group of Profits Units issued on the same date and at
the same Threshold Value shall be classified as part of a consecutive series (e.g., the first

 group of Profits Units issued will be entxtled “Profits Umts--Serles 17, the second group, »
“Proﬁts Umts--Serles 2” and so on) | .

“Proﬁts Unlts--Serles 2" and SO on). “Proﬁts Umts--Senes 2” and so on).

% JIL2, CaltalAccount ol 5 %L e e A A 3 S ey 1T e i e 254 U i B a1taAccount LT ot R e R R | - 4 HIL2Z. CaltaAccount

P

The Company shall estabhsh and mamtam a separate cap1ta1 account (“Capltal = e o 7 Al

+ The Company shall estabhsh and maintain a separate cap1ta1 account (“Cap:tal = . The Company shall estabiish and maintain a separate cap1ta1 account (“Caprtal ;
Account”) for each Member in accordance with Exhibit A attached hereto. - Account“) for each Member in accordance with Exhibit A attached hereto. - Account“) for each Member in accordance with Exhibit A attached hereto. -

' IL3. Initial Capital con‘mbtaon o ' TIL3. Initial Caital Contribution B 1113, Initial Ca'ital Contribution "
" Initial capital contributions of Members shall be made m eash andfor property as may be " Initial caprtal contributions of Members shall be made m cash andfor property, as may be | : " Initial cap1ta1 contributions of Members shall be made m cash and/or property, as may be '
pernutted by the Management Commrttee ,‘ : _' e R R g penmtted bY the Management Commrttee ey by '. '_ AR R o R permltted by the Management Comrmttee e e i e e G 40
III 4. Addltlonal Caltal Contrlbutlon AL witae T : % - _

III 4 Addltlonal Ca 1tal Contributlon

I 4 Addltlonal Ca 1ta1 Contrrbutlon SNEL

Except as provrded herem no Member shall be obllgated to make any contrlbutlon of
‘capital or assets to the Company other than its initial capital contribution, if any.  If additional - - -
- capital contributions aré¢ deemed necessary by the Management Committee, the Management
-Committee may, in its sole discretion, decide.to contribute the additional capltal lend the Corn-
: pany the additional funds, sell addltlonal equrty in the Company or borrow funds :

Except as provrded herem no Member shall be oblrgated to make any contnbutron of

‘capital or assets to the Company other than its initial capital contribution, if any.  If additional - - -
capital contributions are deemed necessary by the Management Committee, the Management
~Committee may, in its sole discretion, decide.to contribute the additional cap1ta1 lend the Com-
L pany the additional funds, sell additional equrty in the Company or borrow funds :

Except as prov1ded herem no Member shall be oblrgated to make any contrrbutlon of
‘capital or assets to the Company other than its initial capital contribution, if any. If additional -~ - -
capital contributions are deemed necessary by the Management Committee, the Management
-Committee may, in its sole discretion, decide.to contribute the additional capital, lend the Com-
| pany the additional funds, sell additional equ1ty in the Company or borrow funds :
WMMM

Admlsswn of AddtonalMemb ers: Creation of Additional Units. Creatlon of Additional Units Pt e % e '3 Admrssmn of Additional Members Creatron of Additional Units.

The Managernent -Cornmrttee shall have the r1ght, in its sole discretion, to admit addition-

al Members to the Company and to cause the Company to issue additional Units or to create new

classes or series of interests for the newly-admitted Members that may be superior, 'equal or sub-
ordinated to the interests held by the existing Members. In connection with any such admission,
this Agreement shall be amended as necessary by the Management Committee to reflect each

additional Member, its capital contribution (if any), its voting rlghts its Percentage Interest and
any other rrghts and obhgatrons of such addrtronal Member

III.S. Prowsrons Related to Caltal Accounts,:z %

Except as otherwise expressly provided in this Agreement: (a) none of the Company, the
Management Committee or any Manager guarantees any Member a return of its capital contribu-
tion or any interest thereon, (b) no Member shall be entitled to withdraw or receive any part of its
Capital Account or receive any distribution with respect to its Units at any time, (c) no Member
shall have any power or right to demand or receive any property or cash at any time from the

‘The Management Commrttee shall have the rrght, in its sole drscretron, to admit addition- it
al Members to the Company and to cause the Company to issue additional Units or to create new
- classes or series of interests for the newly-admitted Members that may be superior, equal or sub-

ordinated to the interests held by the existing Members. In connection with any such admission,
this Agreement shall be amended as necessary by the Management Committee to reflect each
additional Member, its capital contribution (if any), its voting rights, its Percentage Interest and
any other rrghts and obhgatrons of such add1tlonal Member s

r: 111, S Prov11ons Related to Ca1ta1 Account

Except as otherwise expressly provrded in thls Agreement: (a) none of the Company, the
Management Committee or any Manager guarantees any Member a return of its capital contribu-
tion or any interest thereon, (b) no Member shall be entitled to withdraw or receive any part of its
Capital Account or receive any distribution with respect to its Units at any time, (c) no Member
shall have any power or right to demand or receive any property or cash at any time from the
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k The Management Comnuttee shall have the rlght, in its sole drscretron, to admit addition-
al Members to the Company and to cause the Company to issue additional Units or to create new

- classes or series of interests for the newly-admitted Members that may be superior, equal or sub-

ordinated to the interests held by the existing Members. In connection with any such admission,
this Agreement shall be amended as necessary by the Management Committee to reflect each-

additional Member, its capital contribution (if any), its voting rights, its Percentage Interest and
any other rlghts and obhgatrons of such add1t1onal Member ’

y: 111 S Provrslons Related to Caltal Account

Except as otherwise expressly provided in th1s Agreement: (a) none of the Company, the
Management Committee or any Manager guarantees any Member a return of its capital contribu-
tion or any interest thereon, (b) no Member shall be entitled to withdraw or receive any part of its

| Capital Account or receive any distribution with respect to its Units at any time, (c) no Member
shall have any power or right to demand or receive any property or cash at any time from the
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Company and (d) no Member shall have any pnonty over any other Member as S to the return of
its capttal eontnbutron(s) : . o

to the return of

Company and (d) no Member shall have any pnor1ty over any other Member as

Company and (d) no Member shall have any pnonty over any other Member as S to the return of
. | Chavman its capital oontnbunon(s)

its caprtal contnbutlon(s)

III 6. Pre__empml_ghi III 6 Preemtlve tht 111 6 Preemtlve Rrht

ﬂ 2 The Company shall, prior to the sale of ‘any equtty securities, other than as one Or more of
| the Excluded Issuances, offer to each Common Member by written notice (the “Initial Offer”)

The Company shall, prior to the sale of ‘any equrty securities, other than as one or more of

: The Company ‘shall, prior to the sale of any equtty secur1t1es other than as one or more of
| the Exeluded Issuances, offer to each Common Member by written notice (the “Initial Offer”)

| the Exeluded Issuances, offer to each Common Member by written notice (the “Initial Offer”)

 the right, for a period of fifteen (15) days (the “Initial Offer Period”), to purchase at an amount ¢
_equal to the price for which such securities are to be issued, any or all of that number of such se-

* curities as shall be equal to the aggregate offered securities multiplied by a fraction, the numera-
" tor of which is the number of units then owned by such Common Member and the denominator

' of which is the aggregate number of Units then outstandmg _The Initial Offer shall deserlbe the . -
*_securities proposed to be issued by the Company and shall speolfy the number, price and pay- =
- ment terms., Each Common Member may accept the Imttal Offer as to the full number of securi- .
- 4 ties avarlable to it or any lesser number; by written notice thereof given by 1t to the’ Company e
S prtor to the explratton of the Initial Offer Perlod in Wthh event the Company shall sell and each
- _such Common Member shall putehase upon | the speorﬁed terms, that number of seeurrtres L

= _' ‘agreed to be purehased by the Common Member at sueh time that the Company sells the securi-

~_ties described in the Initial Offer to a third party “The Company shall be free at any tlme priorto - - -
: One Hundred and Twenty (1’?0) days after the date of the Initial Offer to sell to any’ third party =A%

- the remainder of such securities at a price and on payment terms no less favorable to the Compa- 2

~ ny than those specified in the Initial Offer. . However, if such third party sale is not consummated - -

within such One Hundred and Twenty (120) day period, the Company shall not sell such securi- -~

_ties as shall not have been purehased within such perlod wrthout agam complymg wrth thrs Sec- s
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I 7 Llablh ofMembers Abrh to Bind the coni"an’""ff{'-f e

e g (a) No Member shall be personally lrable for the debts oblrganons or lrablhtres of the X
- Company solely by reason of being a Member of the Company.. Notwrthstandmg any' =y

- provision herein to the contrary, in no event shall the liability of any Member for the
e debts obhgatrons or liabilities of the Company exceed such Member s oaprtal eontnbu—

(b) : A Member S 1nterest in the Company shaIl be personal property for all purposes
-All property owned by the Company shall be deemed to be owned by the Company as an
ot enttty, and no Member shall be deemed to own any such property or any portion thereof

(c) . Unless otherwise prowded herem no Member, other than the Managers aotmg in

- their capacity as such, shall have the right to act for or on behalf of or otherwrse bind the
Company

the right, for a period of fifteen (15) days (the “Imitial Offer Period”), to purchase at an amount J
equal to the price for which such securities are to be issued, any or all of that number of such se-

- curities as shall be equal to the aggregate offered securities multiplied by a fraction, the numera-

" tor of which is the number of units then owned by such Common Member and the denominator |
% of which 1s the aggregate number of Units then outstandmg _The Initial Offer shall describe the %

i securtttes proposed to be 1ssued by the Company and shall spee1fy the number, price and pay- -

- ment terms.. _Each Common Member may accept the In1t1al Offer as to the full number of securi- iz

e 2 ties avatlable to it or any lesser number, by wrrtten nottee thereof given by rt to the’ Company -

.7 prior to the exptratron of the Initial Offer Perrod in Whlch event the Company shall sell and each
- _such Common Member shall purchase upon’ the speelﬁed terms, that number of seeurltres S

> _agreed to be purohased by the Common Member at sueh time that the Company sells the securi- - :
~ties described in the Initial Offer to a third party. The Company ‘shall be free at any tlme priorto - -

- One Hundred and Twenty (120) days after. the date of the Initial Oﬁ'er to sell to any’ third party :

" the remainder of such securities at a price and on payment terms no less favorable to the Compa- - '

- ny than those specified in the Initial Offer. . However, if such third party sale is not oonsumrnated =

- - within such One Hundred and Twenty (120) day penod the Company shall not sell such securi- st

ties as shall not have been purohased within sueh penod wrthout agarn eomplymg w1th thrs Sec- .
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ML lablh of Members Ability to Brnd the Coman

(a) No Member shall be personally hable for the debts oblrgatrons or llabrlttres of the T

Company solely by reason of being a Member of the Company.. Notwrthstandlng any -
- provision herein to the contrary, in no event shall the liability- of any Member for the .
debts oblrgattons or liabilities of the Company exceed such Member s capital contrlbu- A
- tion..” : 3 b B e : 2o e _ :

' (b) . A Member S mterest in the Company shall be persona] property for all purposes
- All property owned by the Company shall be deemed to be owned by the Company as an’
ennty, and no Member shall be deemed to own any such property or any portion thereof |

(o) - Unless otherwrse proyrded herem no Member, other than the Managers actmg in

- their capacity as such, shall have the rrght to act for or on behalf of or otherwrse bind the
Company.

 the right, for a period of fifteen (15) days (the “Imitial Offer Period”), t0 purchase at an amount

£ equal to the price for which such securities are to be issued, any or all of that number of such se- 'i
% -cuntres as shall be equal to the aggregate offered securities multiplied by a fraction, the numera-
- tor of which is the number of units then owned by such Common Member and the denominator

~ of which is the aggregate number of Units then outstanding.  The Initial Offer shall describe the
S seeurttles proposed to be issued by the Company and shall speorfy the number, price and pay- -
- ment terms., Each Common Member may accept the Inltral Offer as to the full number of securi- .

L ties avatlable to it or any lesser number, by wrrtten notice thereof g1ven by it to the’ Company 2%

. * " priorto the expn*atron of the Initial Offer Period, in whrch event the Company shall sell and each
- _such Common Member shall purehase upon’ the speorﬁed terms, that number of securrtres sy

T _agreed to be purohased by the Common Member at such time that the Company sells the securi-

' ties deserrbed in the Initial Offer to a third party The Company ‘shall be free at any t1rne priorto - -

One Hundred and Twenty (120) days after the date of the Imttal Offer to sell to any third party“ :

'~ the remainder of such securities at a price and on payment terms no less favorable to the Compa- -

ny than those specified in the Initial Offer. . However, if such third party sale is not eonsummated o

~within such One Hundred and Twenty (120) day period, the Company shall not sell such securi- -

. ties as shall not have been purchased within suoh period wrthout agam eomplymg wrth thrs Sec- '

ey ‘ tlon3 07 $ine

III 7 1ab111 of Members Ab111 to Bmd the Com an

i (a) No Member shall be personally lrable for the debts oblrgattons or habllrtres of the i
-_-Company solely by reason of being a Member of the Company.. Notwrthstandmg any
- provision herein to the contrary, in no event shall the liability of any Member for the .

i debts, obhgatrons or hab111t1es of the Company exceed such Member s capital eontrlbu-

' '--tlon G R S st S ; %5 & sk : ;

(b) A Member S tnterest in the Company shall be persona] property for all purposes
- All pr0perty owned by the Company shall be deemed to be owned by the Company as an’
7 entrty, and no Member shall be deemed to own any such property or any portion thereof

(c) . Unless otherwise proytded herem no Member, other than the Managers actmg in

- their capacity as such, shall haye the rrght to act for or on behalf of or otherwrse bind the
Company




ALLOCATIONS OF PROFITAND LOSS; SPECIAL ALLOCATIONS -
e DISTRIBUTIONS TAX ALLOCATIONS | eiy

L l Allocanon of Proﬁts and Losses

After giving effect to the spec1al allocanons set forth in Exh1b1t A, attached hereto Prcﬁts
and Losses (as defined in Exhibit A) for any Fiscal Year (or portion thereof) shall be allocated to
the Members pro rata in a manner such that the Capital Account of each Member is, as nearly as
possible, equal (proportionately) to (i) the distributions that would be made pursuant to

" Section 4.02 if the Company were dissolved, its affairs wound up and its assets sold for. cash_

equal to their Gross Asset Value (as deﬁned 1n Exhibit A hereto), all Company liabilities were

o sattsﬁed (lnmted with respect to each non-recourse liability to the Gross Asset Value of the assets

securing such liability) and the net assets of the" Company were distributed in accordance with

Section 4.02 to the Members immediately after makrng such allocation, minus (ii) such Mem-

ber’s share of Company Minimum Gain (as defined in Exhibit A hereto) and Member Nonre-

~ .. course Debt M1n1mum Gain (as defined in Exhibit A hereto), computed immediately prior to the
s hypotheucal sale of assets. 'Notwithstanding the foregomg, the Management Committee may

. make such allocations as it deems reasonably necessary to give economlc effect to the prov151ons

. of this Agreement taklng 1nto account such facts and crrcumstances as 1t deems necessary for
thlS purpose ; _ L AR S et ; .

.—-_.'__,'.

il anw 3

Cash Ayallable for Dlstnbutton w1ll be chstrlbuted by the Company to the Members at
such tnnes and in such amounts as the Management Committee: determrnes as follows ST

B (a) At any t1me there are Proﬁts Un1ts outstandlng

"(i-) " First, to each Member of the Company prlor to the grant of Proﬁts Un1ts

(each Series of Profits Umts 18 v1ewed separately for these purposes, with pnonty given -

" to Series 1, then Series 2, etc....) in proportion to and to the extent of the excess, if any,
of (x) that portion of each such Member’s positive Capital Account balances attributable
- solely to Capital Account step-ups that are required as a result of the Threshold Value de-
termination with respect to each Member prior to the issuance by the Company of Profits
~Units (each Series of Profits Units is viewed separately for these purposes, with priority
given to Series 1, then Series 2, etc....), over (y) all distributions to such Member under
tlns ectron 4 11!1 and Section 4. 03 for all prlor Frscal Years, SCL P iu

(11) ' Thereafter the remamder, 1f any, to the Members in accordance Wlth the1r '
- Percentage Interests; et -

| provided, however, that the Management Committee shall adjust the amount of distribu-
tions under this Section 4.02(a) if and to the extent the Management Committee determines, in

ALLOCATIONS OF PROFITAND LOSS; SPECIALALLOCATIONS :
DISTRIBUTIONS TAX ALLOCATIONS BE] sdoedTYahes Xir

l l Allocatron of Proﬁts and Losses

After glymg effect to the spec1al allocatlons set forth in Exh1b1t A, attached hereto Profits
and Losses (as defined in Exhibit A) for any Fiscal Year (or portion thereof) shall be allocated to
the Members pro rata in a manner such that the Capital Account of each Member is, as nearly as
possible, equal (proportionately) to (i) the distributions that would be made pursuant to

" Section 4.02 if the Company were dissolved, its affairs wound up and its assets sold for cash_

equal to their Gross Asset Value (as defined i m Exhibit A hereto), all Company liabilities were

e, sattsﬁed (11m1ted with respect to each non-recourse liability to the Gross Asset Value of the assets
securing such hablhty) and the net assets of the Company were distributed in accordance with _

Section 4.02 to the Members immediately after making such allocation, minus (ii) such Mem-
ber’s share of Company Minimum Gain (as defined in Exhibit A hereto) and Member Nonre-
course Debt thmum Gain (as defined in E)\hlblt A hereto), computed immediately prior to the

R hypothetlcal sale of assets. Notwrthstandmg the foregolng the Management Committee may

_make such allocations as it deems reasonably necessary to give econom1c effect to the provrslons

of this Agreement taklng mto account such facts and cncumstances as 1t deems necessary for
; thrs purpose ' - AT 4l 2ol T e _ |

1 Mw ;

Cash Ava1lable for Dlstrrbutton wﬂl be d1str1buted by the Company to the Members at
such t1mes and in such amounts as the Management Comnnttee determrnes as follows s g

. < (a) At any urne there are Proﬁts Umts outstandlng

;(i) "~ First, to each Member of the Company prlor to the grant of Proﬁts Umts

‘ 4 (each Serles of Profits Units is vrewed separately for these purposes, with priority given .- . -

~to Series 1, then Series 2, etc.. ..) in proportion to and to the extent of the excess, if any,
of (x) that portion of each such Member’s positive Capital Account balances attributable

- solely to Capital Account step-ups that are required as a result of the Threshold Value de-
termination with respect to each Member prior to the issuance by the Company of Profits

~Units (each Series of Profits Units is viewed separately for these purposes, with priority

given to Series 1, then Series 2, etc....), over (y) all distributions to such Member under
tlus Sectlon 4 g}g: and Sectton 4. 03 for all prtor Frscal Years i e

(11) | Thereafter the remamder 1f any, to the Members in accorda.nce w1th their
; Percentage Interests R | |

_ provided, however, that the Management Committee shall adjust the amount of distribu-
- tions under this Section 4.02(a) if and to the extent the Management Committee determines, in

thJS purpose

ALLOCATIONS OF PROFIT AND LOSS SPECIAL ALLOCATIONS 2
S2Als A DISTRIBUTIONS TAX ALLOCATIONS ' g, B

Il Allocatlon of Proﬁts and Losses

After grvmg effect to the spec1al allocatlons set forth in Exh1b1t A, attached hereto Profits
and Losses (as defined in Exhibit A) for any Fiscal Year (or portion thereof) shall be allocated to
the Members pro rata in a manner such that the Capital Account of each Member is, as nearly as
possible, equal (proportionately) to (i) the distributions that would be made pursuant to
Section 4.02 if the Company were dissolved, its affairs wound up and its assets sold for cash_
equal to their Gross Asset Value (as deﬁned m Exhibit A hereto), all Company liabilities were

o sat1sﬁed (hmlted with respect to each non-recourse liability to the Gross Asset Value of the assets

securing such 11ab111ty) and the net assets of the' Company were distributed in accordance with _
Section 4.02 to the Members 11mned1ately after making such allocation, minus (ii) such Mem-
ber’s share of Company Minimum Gain (as defined in Exhibit A hereto) and Member Nonre-

L course Debt thmum Gain (as defined in Exhibit A hereto) computed immediately prior to the
e hypothetlcal sale- of assets. Not\vlthstandlng the foregomg, the Management Committee may

-make such allocations as it deems reasonably necessary to give economlc effect to the prov1srons
of this Agreement taklng mto account such facts and c1rcumstances as 1t deems necessary for

r_-_._,.'

1 D1str1but10ns of Cash to the Members ki ipras 5 %_-':'-'-i_ o

Cash Avallable for Dlstnbutron w1ll be dlstnbuted by the Company to the Members at .
such tnnes and in such arnounts as the Management Committee- determrnes as follows Tyt s

e ) At any tnne Ly are e Profits Umts outstandmg

S Iy Fied to each Member of the Company pI'lDI‘ to the grant of Proﬁts Umts

i (each Senes of Profits Units 1s v1ewed separately for these purposes, with pnonty given - = -
to Series 1, then Series 2, etc....) in proportion to and to the extent of the excess, if any,

~of (x) that portion of each such Member’s positive Capital Account balances attributable

= solely to Capital Account step-ups that are required as a result of the Threshold Value de- -

termination with respect to each Member prior to the issuance by the Company of Profits ;

- Units (each Series of Profits Units is viewed separately for these purposes, with priority

given to Series 1, then Series 2, etc....), over (¥) all distributions to such Member under
ﬂ'ﬂS Mﬂﬂ and Sectton 4.03 for all prtor Flscal Years e st

(11) ~ Thereafter, the remamder 1f any, to the Members in accordance wrth their
4 Percentage Interests 5 PRsndraT : s -

| provided, however, that the Management Committee shall adjust the amount of distribu-
- tions under this Section 4.02(a) if and to the extent the Management Committee determines, in




its sole discretion, that such adjustments are necessary and appropriate so that (i) P rofits Mem-

bers do not participate in the value of the Company in respect of Profits Units granted to such
Profits Members prior to the date such Profits Units were granted and (11)_the Profits Umts are
treated as “profits interests” under U.S. federal income tax law. Fesie s SR U AR

its sole discretioﬁ, that such adjustments are necessary and appropriate so that (i) P rofits Mem- Profits Mem-

bers do not participate in the value of the Company in respect of Proﬁt.s' Unit_s granted to such
Profits Members prior to the date such Profits Units were granted and’ (;1)_ the Proﬁts Umts are

treated as “profits interests” under U.S. federal income tax law. ~

its sole discretion, that such adjustments are necessary and appropriate so thE.lt (1) 4
bers do not participate in the value of the Company in respect of Profits Umts granted t(? suc
Profits Members prior to the date such Profits Units were granted and' (i) the Prqﬁts Umts are
g e e e d hM b N _-dz:u-lcej geg e i et a SR L I g i TR treatedas“proﬁtsinterests”underU.S.federalincomf:taxlaw. $ | s SRl S
..(b) - .. At any time there are no Profits Units outstanding, to the Members in accor AT -3 s & . S i el e e 18, o i pimes
e | ‘ & _ e Kbate Ei 00 B e S O.Utétal.] 1gg,_ - : éi .. (b) - . At any time there are no Profits Units outstanding, to the Members in accordance

- 2

© ... - with their Percentage Interests. -~ -

Py 2 o  Tax Distributions.

As soon as céﬁvéﬁiéﬁtlj; 'p'ossiblé after ﬂ&e' end of each calendar ye&r of the Compaﬁy, and

" er all Cash Available for Distribution has been distributed to the Members under Section 4.02 -
for the Fiscal Year (but in no event sooner than the time the Company’s tax preparer has deter--

mined the income, gains, deductions, losses and credits of the Company with reasonable accura-

cy), Cash Available for Distribution shall be distributed to each Member in proportion to and to
the extent of the excess, if any, of (a) such Member’s Presumed Company: Tax Liabilitie_s (as de-
. fined below) for the current fiscal year over (b) distributions to such Member under Section 4.02 -

and this Section 4.03 for that fiscal year. Notwithstanding anything to the contrary contained
" herein, no distribution shall be made to the Members in respect of the Members’ Presumed Com-
pany Tax Liabilities in respect of the liquidation of the Company. 'Furthermore, the Company

 shall not be obligated to make distributions in excess of Cash Available for Distribution in any ~
fiscal year and shall have no accruing obligation for any Presumed Company Tax Liabilities for

‘which distributions are not made under this Section 4.03 for any prior fiscal periods. “Presumed

Company Tax Liability” shall, as to each fiscal year, be deemed to be equal to the product of 5

(i) the excess, if any, of the cumulative amount of the items of Company income and gain report- -

ed or reportable on the Members’ Schedules K-1 (IRS Form 1065) with respect to the Company -

. over the ‘sum of the Company items of deduction and loss reported or reportable on such Mem- -
. bers’ Schedules K-1 with respect to the Company, and (ii) 40%, less all previous years’ Presumed

Company Tax Liabilities. A Member’s Presumed Company Tax Liability shall be reduced, dollar =

for dollar; for any t__ax'crédits' allocable to such Member from the Company. “Any distributions
. under this Section 4.03 shall be treated as an advance of distributions under Section 4.02.-~

. - 13. Withholding.

: Al amounts. withheld by the Company pursuéht to the C_odé or anj i;:rovisioﬁ of any_s'ta:té
or-local ta.x law with respect to any payment or distribution to a Member shall be treated as
amounts distributed to such Member pursuant to Section 4.02. et :

. MANAGEMENT OF THE COMPANY

© ... = with their Percentage Interests. -

. 1.2.5 Tax'Distribut‘ion's.

| As 506n as convenlently péossiblé after ﬂ_le. end of each calendar year of the Compahy, ai_‘ld

after all Cash Available for Distribution has been distributed to the Members under Section 4.02
for the Fiscal Year (but in no event sooner than the time the Company’s tax preparer has deter-
mined the income, gains, deductions, losses and credits of the Company with reasonable accura-
cy), Cash Available for Distribution shall be distributed to each Member in proportion to and to
 the extent of the excess, if any, of (a).such Member’s Presumed Company.: Tax Liabilities (as de- - |
_ fined below) for the current fiscal year over (b) distributions to such Member under Section 4.02 -

and this Section 4.03 for that fiscal year. Notwithstanding anything to the contrary contained
herein, no distribution shall be made to the Members in respect of the Members’ Presumed Com-
pany Tax Liabilities in respect of the liquidation of the Company. Furthermore, the Company

 shall not be obligated to make distributioné_ir’_i_'ex'c:éssﬁf Cash Available for Distribution in any -~
fiscal year and shall have no accruing obligation for any Presumed Company Tax Liabilities for

‘which distributions are not made under this Section 4.03 for any prior fiscal periods. “Presumed

Company Tax Liability” shall, as to each fiscal year, be deemed to be equal to the product of .

(i) the excess, if any, of the cumulative_amdhnt of the items of Company income and gain report- . .

ed or reportable on the Members’ Schedules K-1 (IRS Form 1065) with respect to the Company =
 over the sum of the Company items of deduction and loss reported or reportable on such Mem- -
“bers’ Schedules K-1 with respect to the Company, and (ii) 40%, less all previous years® Presumed _ S
Company Tax Liabilities. A Member’s Presumed Company Tax Liability shall be reduced, dollar

for dollar; for any tax credits allocable to such Member from the Company. "Any distributions
~ under this Section 4.03 shall be treated as an advance of distributions under Section 4.02. -~ '

_ 13. Withholding.
All amounts. withheld by the Cofnpaﬁy pursuaht to the Codé or -an}; brovisioﬁ of any'-'sia:té
or-local tax law with respect to any payment or distribution to a Member shall be treated as
amounts distributed to such Member pursuant to Section 4.02. . |

_» MANAGEMENT OF THE COMPANY

© .. - with their Percentage Interests. -

' iz 12 :.Tax'DistribufionS.

As soon as ﬁtz)n{zeﬁiéhﬂ.y—* p:ossibl-e after t}_le' end of each calendar year of the Compéiﬁy, ai_ld

- -é.ﬂér. all Cash Available for Distributio;i has been distributed td_ the Members under Section 4.02 ;

for the Fiscal Year (but in no event sooner than the time the Company’s tax preparer has deter--
mined the income, gains, deductions, losses and credits of the Company with reasonable accura-
cy), Cash Available for Distribution shall be distributed to each Member in proportion to and to

~ the extent of the excess, if any, of (a).such Member’s Presumed Company: Tax Liabilities (as de-
~ fined below) for the current fiscal year over (b) distributions to such Member under Section 4.02 -

and this Section 4.03 for that fiscal year. Notwithstanding anything to the contrary contained

* herein, no distribution shall be madeé to the Members in respect of the Members’ Presumed Com-

pany Tax Liabilities in respect of the liquidation' of the: Company. Furthermore, the Company
shall not be obligated to make distributions in excess of Cash Available for Distribution in any -
fiscal year and shall have no accruing obligation for any Presumed Company Tax Liabilities for
which distributions are not made under this Section 4.03 for any prior fiscal periods. “Presumed
Company Tax Liability” shall, as to each fiscal year, be deemed to be equal to the product'of "
(i) the excess, if any, of the cumulative_amdimt of the items of Company income and gain report- .
ed or reportable on the Members’ Schec_iules K-1 (IRS Form 1065) with respect to the Company
~ over the sum of the Company items of deduction and loss reported or reportable on such Mem- -

- bers’ Schedules K-1 with respect to the Company, and (ii) 40%, less all previous years’ Presumed

Company Tax'Liabilities. A Member’s Presumed Company Tax Liability shall be reduced, dollar
for dollar; for any tax credits allocable to such Member from the Company. “Any distributions
~ under this Section 4.03 shall be treated as an advance of distributions under Section 4.02.~

. - 13. Withholding.
All amounts withheld by the benpany pufsuaht to the Codé or any f:roirisioﬁ of any‘sia;té
or-local tax law with respect to any payment or distribution to a Member shall be treated as
amounts distributed to such Member pursuant to Section 4.02. : _ :

| . MANAGEMENT OF THE COMPANY




- IV.1. Mana ement of the Corn‘ an_

The business and affairs of the Company, mcludmg the ab111ty of the Company to raise

funds, either by debt or equity issuance, and the appointment of, and delegation of authority to,

officers, shall be managed by the Management Committee of the Company (the “Managementl'
Committee”), which shall consist of at least one (1) manager (“Manager”). The Management

Committee shall initially consist of two (2) Managers, who shall be the Founders. The Founders,
acting unanimously, will elect (and remove) any additional the Managers. All actions taken by

the Management Committee shall be on behalf of and binding upon the Company and its Mem-

bers. The Management Committee shall act by majority vote of the Managers, provided such
majority to always include the affirmative vote of both Founders; provided, however, that the
~ unanimous vote of the Managers shall be requrred at any time there is only two Managers

IVZ T1tle to Proe

 Title to all property of the Company shall'be in the name of the Company or, 1f requrred

% by law in the name of any of the Managers actmg on behalf of the Company

IV3 L1ab111 for Certaln Act : :, 7y s

%) '(a)- The Management Connmttee and eaoh Manager thereon a.nd each Founder (each £
% “Indemmﬁed Party” and collectively, the “Indemnified Parties™) shall perform their
“duties in good faith, in a manner reasonably- believed to-be in the best interests of the

~-::Company, and with such care as an ordinary, prudent person in a like position would use "
_ ‘under similar circumstances. “The Indemnified Parties, if they so perform, shall not have . :
- any liability by reason of their management of the Company. The Indemnified Parties do - -

" not, in any way, guarantee the return of any Member’s capital contributions or a profit for
“.the Members from the operations of the Company. - The Indemnified Parties shall not be
~ liable to the Company or to any Member by reason of any act, omission, or alleged actor -
- -omission arising out of any of their activities or alleged activities on behalf of the Com- - -
__ pany or in furtherance of the interests of the Company, regardless of whether or not such -
act, omission or alleged act or omission occurred prior to the formation of the Company; - -
~ provided, however, that this Section 5.03 shall be of no force or effect if the act, omis-
- sion, or alleged act or omission upon which such actual or threatened action, proceeding

~ or claim is based was performed or omrtted as a result of gross neghgence or wﬂlful mis-
= conduct ' '

“(b)  The Company shall indemnify and hold the Indemnified Parties harmless from
- and against any claim, loss, expense, damage or injury suffered or sustained by them (in-
*cluding, but not limited to, any judgment, award, settlement, attorney’s fees, and other
~ costs or expenses incurred in connection with the investigation and defense of any actual
or threatened action, proceeding, or claim) (i) related to, or arising out of, any claim that
- the Indemnified Parties are liable for any debt, obligation or liability of the Company or
are directly or indirectly required to make any payments in respect thereof or in connec-

= INL. 'Mana ement of the Com- an_ -

The business and affairs of the Company, mcludmg the ab111ty of the Company to raise

funds, either by debt or equity issuance, and the appointment of, and delegation of authority to,

officers, shall be managed by the Management Committee of the Company (the “Management_ e
Committee™), which shall consist of at least one (1) manager (“Manager”). The Management

Committee shall initially consist of two (2) Managers, who shall be the Founders. The Founders,
acting unanimously, will elect (and remove) any additional the Managers. All actions taken by

the Management Committee shall be on behalf of and binding upon the Company and its Mem-

bers. The Management Committee shall act by majority vote of the Managers, provided such
majority to always include the affirmative vote of both Founders; provided, however, that .the_

- unanimous vote of the Managers shaH be required at any time there is only two Managers.

| _ IV 2 T1tle to Proe

T1t1e to all property of the Company ‘shall'be in the name of the Company or, 1f requrred
by law in the name of any of the Managers actmg on behalf of the Company oy

: IV 3 Ll_abﬂ_lty_fom
(a) The Management Commrttee and each Manager thereon and each F ounder (each '
' “Indemmfied Party” and collectively, the “Indemnified Parties™) shall perform their
--duties in good faith, in a manner reasonably- believed to:be in the best interests of the
_-Company, and with such care as an ordinary, prudent person in a like position would use:
" “~under similar circumstances. ‘The Indemnified Parties, if they-so perform, shall not have
- ¢ any liability by reason of their management of the Company. The Indemnified Parties do -
" not, in any way, guarantee the return of any Member’s capital contributions or a profit for = -
“.the Members from the operations of the Company. - The Indemnified Parties shall not be
* liable to the Company or to any Member by reason of any act, omission, or alleged act or-
~ “omission arising out of any of their activities or alleged activities on behalf of the Com-
. pany or in furtherance of the interests of the Company, regardless of whether or not such
act, omission or alleged act or omission occurred prior to the formation of the Company; -
~ provided, however, that this Section 5.03 shall be of no force or effect if the act, omis- -
- sion, or alleged act or omission upon which such actual or threatened action, proceeding

‘or claim is based was performed or omltted as a result of gross neghgence or wrllful mis-
b conduct '

S (b) “The Company shall 1ndernmfy and hold the Indemnified Parties harmJess from
“and agamst any claim, loss, expense, damage or injury suffered or sustained by them (in-
*cluding, but not limited to, any judgment, award, settlement, attorney’s fees, and other
costs or expenses incurred in connection with the investigation and defense of any actual

or threatened action, proceeding, or claim) (i) related to, or arising out of, any claim that

3 the Indemnified Parties are liable for any debt, obligation or liability of the Company or

are directly or indirectly required to make any payments in respect thereof or in connec-

- IVl Mana- ement of the Com- y |

The business and affairs of the Company, 1nclud1ng the abrllty of the Company to raise

~ funds, either by debt or equity issuance, and the appointment of, and delegation of authority to,

officers, shall be managed by the Management Committee of the Company (the “Managcment. =
Committee”), which shall consist of at least one (1) manager (“Manager”). The Management
Committee shall initially consist of two (2) Managers, who shall be the Founders. The Founders,
acting unanimously, will elect (and remove) any additional the Managers. All actions taken by - -
the Management Committee shall be on behalf of and binding upon the Company and its Mem-
bers. The Management Committee shall act by majority vote of the Managers, provided such
majority to always include the affirmative vote of both Founders; provided, however, that the

- unanimous vote of the Managers shall be requlred at any time there is only two Managers

. : IVZ 1tle to Proe

T1t1e to all property of the Company ‘shall'be in the name of the Company or, 1f requrred
by law m the name of any of the Managers aetrng on behalf of the Company ot

: IV 3 L1ab111 for Certatn Act
] (a) The Management Comrmttee and each Manager thereon and each F ounder (each i
: “Indemmfied Party” and collectively, the “Indemnified Parties”) shall perform their -
--duties in good faith, in a manner reasonably- believed to-be in the best interests of the
_-Company, and with such care as an ordinary, prudent person in a like position would use
. “~under similar circumstances. ‘The Indemnified Parties, if they so perform, shall not have
o any liability by reason of their management of the Company. ' The Indemnified Parties do -
- not, in any way, guarantee the return of any Member’s capital contributions or a profit for
“.the Members from the operations of the Company. - The Indemnified Parties shall not be
~ liable to the Company or to any Member by reason of any act, omission, or alleged actor- -
~“omission arising out of any of their activities or alleged activities on behalf of the Com- - -
_ pany or in furtherance of the interests of the Company, regardless of whether or not such
act, omission or alleged act or omission occurred prior to the formation of the Company; -
provided, however, that this Section 5.03 shall be of no force or effect if the act, omis-
sion, or alleged act or omission upon which such actual or threatened action, proceeding

‘or claim is based was performed or omltted as a result of gross neghgence or wﬂlful mis-
e conduct '

==(b)" =" The Compa:ny shall indemnify and hold the Indemnified Parties harmless from
" and ‘against any claim, loss, expense, damage or injury suffered or sustained by them (in-
-+ cluding, but not limited to, any judgment, award, settlement, attorney’s fees, and other
~ costs or expenses incurred in connection with the investigation and defense of any actual
or threatened action, proceeding, or claim) (i) related to, or arising out of, any claim that
S the Indemnified Parties are liable for any debt, obligation or liability of the Company or
are directly or indirectly required to make any payments in respect thereof or in connec-




tion therewrth and (i) by reason of any. act omission, or alleged act or omrss1on, arising
out of the Indemnified Parties’ activities or alleged activities on behalf of the Company or
in furtherance of the interests of the Company, regardless of whether or not such act,

omission or alleged act or omission occurred prror to the formation of the Company, pro-
- vided, however that this Section 5.03(b) shall be of no force or effect if the act, omission,

or alleged act or omission upon which such actual or threatened action, proceeding or

tion therewrth and (i) by reason  of any act, omission, or alleged act or omrssron, arising
out of the Indemnified Parties’ activities or alleged activities on behalf of the Company oOr
in furtherance ‘of the interests of the Company, regardless of whether or not such act,

omission or alleged act or omission occurred prior to the formation of the Company; pro-
- vided, however, that this Section 5.03(b) shall be of no force or effect if the act, omission,

tion therew1th and (i) by reason of any: act, omission, Or alleged act or omlss1on arising

out of the Indemnified Parties’ activities or alleged activities on behalf of the Company or
~ in furtherance ‘of the interests of the Company, regardless of whether or not such act,

omission or alleged act or omission occurred prior to the formation of the Company; pro-

(d)

~ claim 1s based was performed or omrtted as a result of gross negligence or willful mis-
__.' conduct

ot (c) An Indemmﬁed Party under paragraph (a) or (b) of thrs Sectron 5. Q shall grve '

each mdemmfymg party notice of any losses, claims, damages and liabilities subject to

i . the indemnity within thirty (30) days after the Indemnified Party has received actual no-

. tice thereof. The mdemmfymg party or partres shall be entrtled to participate in or direct
-, - the defense of any action in connectlon with the reported losses, claims, damages, and

liabilities, prowded that counsel, reasonably satrsfactory to the Indemnified Party, is em-
. ployed. ‘An mdemnrfymg party shall not be liable to an Indemnified Party in respect of
S settlements effected by the Indemnrﬁed Party wrthout the wr1tten consent of such rndem-

The Company shall pay n advance any legal or other. expenses mcurred in inves-
e .tigatmg or defending against any loss, claim, damage or liability which may be subject to

Rhvans indemnification under this Section 5.03, upon receipt of an undertaking from the Indern; .
... - nified Party on whose behalf such expenses are paid to repay such amount if it shall ulti- = "
.- .mately be determined in a final, non-appealable judgment handed down from a court with

o] . applicable jurisdiction that such Indemnified Party is not entitled to be indemnified by the
~ Company pursuant to Section 5.03(b) hereof. The Management Committee may cause

the Company to purchase insurance, to the extent available at reasonable cost, to cover
losses, claims, damages or liabilities sub_t_ect to indemnification under Section 5.03.

RECORDS FISCAL YEAR ACCOUNTING MATTERS
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The Company shall mamtam, at the office of the Com.pany or of its accountant, books

: settlements effected by the Indemrnﬁed Party

or alleged act or omission upon which such actual or threatened action, proceeding or
claim 1s based was performed or omltted as a result of gross negligence or willful mis-

2 conduct

e (e) An Indemmﬁed Party under aragraph (a) or (b) of thrs Sectron 5, Q shall grve '
~_each indemnifying party notice of any losses, claims, damages and liabilities subject to
. the indemnity within thirty. (30) days after the Indemmﬁed Party has received actual no- -

~_ tice thereof. The mdemrnfymg party or parties shall be entltled to participate in or direct
gl the defense of any action in connecuon with the reported losses, claims, damages and
~ liabilities, provided that counsel, reasonably satisfactory to the Indemnified Party, is em-

ployed. "An indemnifying party shall not be liable to an Indemnified Party in respect of

wrthout the wrltten consent of such mdem-

s (d) The Company shall pay n advance any legal or other. eapenses mcurred in inves-
e t1gatmg or defending against any loss, claim, damage or liability which may be subject to
... indemnification under this Section 5. 03, upon receipt of an undertaking from the Indem-
: - nified Party on whose behalf such expenses are paid to repay such amount if it shall ulti- ..
.- -mately be determined in a final, non-appealable judgment handed down from a court with
.- applicable jurisdiction that such Indemnified Party is not entitled to be indemnified by the

~ Company pursuant to Section 5.03(b hereof. The Management Committee may cause '

“the Company to purchase insurance, to the extent available at reasonable cost, to cover

losses, claims, damages or liabilities sub_}_ect to indemnification under Section 5.03.

' RECORDS FISCAL YEAR ACCOUNTING MATTERS
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_ vided, however, that this Section 5.03(b) b) shall be of no force or effect if the act, omission, - |

or alleged act or omission upon which such actual or threatened action, proceeding or
claim is based was performed or omttted as.a result of gross negligence or wdlful mis-

% conduct

e (C) An Indemntﬁed Party under paragraph (a) or (b) of thts &ct_n.m& shall grve '
~_each 1ndemmfy1ng party nottce of any losses, claims, damages and liabilities subject to
. the indemnity within thirty (30) days after the Indemnified Party has received actual no-
. tice thereof. The indemnifying party. or parties shall be entitled to participate in or direct
. the defense of any action in connection with the reported losses, claims, damages, and
 liabilities, provrded that counsel, reasonably satisfactory to the Indemnified Party, is em-

ployed. ‘An indemnifying party shall not be liable to an Indemnified Party in respect of

settlements effected by the Indemruﬁed Party wrthout the wrrtten consent of such rndem-

e ._(d) The Company shall pay n advance any legal or other expenses mcurred in inves-
e, trgatmg or defending against any loss, claim, damage or liability which may be subject to
- - indemnification under this Section 5.03, upon receipt of an undertaking from the Indem-
* . - nified Party on whose behalf such expenses are paid to repay such amount if it shall ulti-
. - -mately be determined in a final, non-appealable judgment handed down from a court with :
.. applicable jurisdiction that such Indemnified Party is not entitled to be indemnified by the

~ Company pursuant to Section 5.03(b) hereof. The Management Committee may cause _
the Company to purchase insurance, to the extent available at reasonable cost, to cover
losses, claims, damages or liabilities subject to indemnification under Section 5.03.

; RECORDS FISCAL YEAR, ACCOUNTING ) MATTERS
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Al . Maintenance of Records. i

records, and accounts showing separately, in accordance with generally accepted accounting .
principles, all items that in any way affect the financial and tax computations called for by this

Agreement and shall make the records and accounts available for inspection and copying by any

Common Member or its authorized representative at all reasonable times. The Profits Members
shall have no right to review the Company’s records and accounts at any time

V.2. Fiscal Year.

The Company shall mamtarn, at the office of the Company or of its accountant, books

records, and accounts showing separately, in accordance with generally accepted accounting .
principles, all items that in any way affect the financial and tax computations called for by this

Agreement and shall make the records and accounts available for inspection and copying by any

Common Member or its authorized representative at all reasonable times. The Profits Members
shall have no right to review the Company’s records and accounts at any time.

V.2. Fiscal Year.

The Company shall maintain, at the office of the Company or of its accountant, books, -
records, and accounts showing separately, in accordance with generally accepted accounting .
principles, all items that in any way affect the financial and tax computations called for by this
Agreement and shall make the records and accounts available for inspection and copying by any

Common Member or its authorized representative at all reasonable times. The Profits Members
shall have no right to review the Company’s records and accounts at any time.

V.2. Fiscal Year.



The Company’s fiscal year (the “Fiscal Year”) shall be the calendar year.

4.  Accounting.

The Company shall prepare its financial statements and tax returns in accerdanee with

generally accepted United States financial and tax accounting prmclples B

V.3. Income @5 Information.

The Tax Matters Member (as that term is defined in Section 6.05 below) shall cause in-
come tax returns for the Company to be prepared for the Company and filed with the appropriate
authorities, making any elections available or required in connection therewith, and shall furnish
to the other Members within a reasonable period after the close of the taxable year of the Com-
pany, all tax information with respect to the Company as may be required by the other Members
for the preparation of any separate tax return whrch theyr may be requlred to ﬁle _

e

5. Tax Matters Member

Elizabeth R. Zuber-Sherr or sueh other mdmdual as may be SO de51 gnated by the Man-
agement Committee, shall be the “tax matters partner” of the Company for purposes of Code

Section 6231 (“Tax Matters Member”). The Tax Matters Member shall not agree to extend the -

statute of limitations with respect to tax items of the Company without the written consent of the
Management Committee. The Tax Matters Member shall forward to the other Members copies -
of all documents received in his capacity as Tax Matters Member from the Internal Revenue Ser-
vice within ten (10) business days of receipt.: The Company shall reimburse the Tax: Matters
Member for the eosts mcurred by h1m in hrs capaelty as Tax Malters Member e, :

—

The Company’s fiscal year (the “Fiscal Year”) shall be the calendar year.

4.  Accounting.

The Company shall prepare its financial statements and tax returns in accordanee with

generally aecepted United States financial and tax accounting prmclples X

N3, Inco [ax Information.

The Tax Matters Member (as that term is defined in Section 6.05 below)hshall cause in-

come tax returns for the Company to be prepared for the Company and filed with the appropriate
authorities, making any elections available or required in connection therewith, and shall furnish
to the other Members within a reasonable period after the close of the taxable year of the Com-
pany, all tax information with respect to the Company as may be required by the other Members
for the preparatmn of any separate tax return whreh they may be requlred to ﬁle _

e

5. Tax Matters Member

Elizabeth R. Zuber—Sherr or such other mdmdual as may be S0 demgnated by the Man-
agement Committee, shall be the “tax matters partner” of the Company for purposes of Code

Section 6231 (“Tax Matters Member”). The Tax Matters Member shall not agree to extend the -

statute of limitations with respect to tax items of the Company without the written consent of the
Management Committee. The Tax Matters Member shall forward to the other Members copies -
of all documents received in his capacity as Tax Matters Member from the Internal Revenue Ser-
vice within ten (10) business days of receipt.: The Company shall reimburse the Tax: Matters
Member for the eosts mcurred by h1m in hrs capaelty as Tax Matters Member Stgx -

o =

The Company’s fiscal year (the “Fiscal Year”) shall be the calendar year.

4.  Accounting.

The Cempany shall prepare its financial statements and tax returns in aceerdance with
generally aceepted United States financial and tax accounting pr1nc1p1es

V.3. Income Tax Information.

The Tax Matters Member (as that term is defined in Section 6.05 below) shall cause in-
come tax returns for the Company to be prepared for the Company and filed with the appropriate
authorities, making any elections available or required in connection therewith, and shall furnish
to the other Members within a reasonable period after the close of the taxable year of the Com-
pany, all tax information with respect to the Company as may be required by the other Members
for the preparation of any separate tax return which they may be requlred to ﬁ[e _

-3

5, Tax Matters Member

-

Ehzabeth R. Zuber-Sherr or such other 1nd1v1dua1 as may be S0 de51 gnated by the Man-
agement Committee, shall be the “tax matters partner” of the Company for purposes of Code
Section 6231 (“Tax Matters Member”). The Tax Matters Member shall not agree to extend the -
statute of limitations with respect to tax items of the Company without the written consent of the
Management Committee. The Tax Matters Member shall forward to the other Members copies -
of all documents received in his capacity as Tax Matters Member from the Internal Revenue Ser-
vice within ten (10) business days of receipt. The Company shall reimburse the Tax: Matters
Member for the eosts mcurred by hlm in hlS capaelty as Tax Matters Member g

- -




- (vi) bear its pro-rata share (based upon the aggregate consideration received 1n
such Change of Control Transaction) of the costs of any such Change of _Control Transac-
fion to the extent such costs are incurred for the benefit of all Members and are not oth-

erwise paid by the Company or the acquiring party; provided, costs incurred by Members |

on their own behalf shall not be considered costs of the transaction hereunder.l____:,__ B,

(b) - Power of Attorney." In order to secure the performance by each Member of such
Member’s obligations under this- Section 7.02, each Member hereby appqir.l_ts the
Founders, acting together as such Member’s true and lawful proxy and attorney-in-fact,

with full power of substitution, to vote all of such Member’s Units in favor of a Change

of Control Transaction and such other matters as provided for in this Section 7.02. The L

Founders, acting together may exercise the proxy and power of attorney granted to her

~ hereunder by such Member at any time (and from time to time) if such Mer_nber fails to~ .~
- comply with its obligations under this Section 7.02." The proxy and power of attorney °
" granted by such Member pursuant to this Section 7.02(b) are intended to secure an inter-

- est in property and, in addition, the gbfigations of each relevant ‘Member under this

.-+ Agreement, and shall be irrevocable and shall survive the death, incompetency, disability, - -
.. bankruptey or dissolution of Fsuch_Mé:_mbér"and_any;subseCjuen; holder of such _Membt?l_’?s": Rl I

" Units, No Member shall grant any proxy or power of attorney or become party to any = .. - -
" voting trust or other agreement (whether written or oral) that is inconsistent with, con- i

""" flicts with or violates any provision of this Section 7.02(b). - Each Member agrees not to

... revoke ‘the proxy or power of attorney granted by: such Member - pursuant. to- this -
.-+ Section 7.02(b).  Any attempted revocation by any Member of any proxy or power of at- = -
torney granted under this Agreement shall constitute a default by such Member hereunder wird
and the.Company shall be entitled to any right or remedy provided by law or equity in B g
-~ = respect of such default, including the recovery .from such-Member of all costs and ex- et
“:=.-= “penses (including attorney’s fees) incurred by or on behalf of the Company as a result of -
. - such default, and the institution of an action for specific performance of such Member’s o

obligations hereunder (it being understood that a remedy at law may be inadequate in re-

-~ ©6.7 Instrument of Adherence. ety 2l

No Member -shall Ti‘ansfef émy_ Member-Ship--'I_nfer i sts to aﬂ}’personwho d Oesnmﬁrst D

execute the Instrument of Adherence. . Any such transfer shall be void ab initio. In addition to" %

i the immediately preceding sentence, if any Transfer of Membership Interests is attempted con- ey
trary to the provisions of this Agreement, the Company and the non-transferring Members shall -

- have the right to (i) purchase such Membership Interests from the Transferring Member or the - -
Proposed Transferee; (ii) obtain a temporary and/or permanent injunction restraining such Trans-

fer (no bond or other security shall be required in connection with such actioﬁ) ; or (iii) refuse to

recognize any purported transferee as . a Member and may continue to treat the Transferring

Member as a Member for all purposes, including, without limitation, for purposes of dividend

and voting rights, until all applicable provisions of this Agreement have been complied with

- (vi)  bear its pro-rata share (based upon the aggregate consideration recelved n
such Change of Control Transaction) of the costs of any such Change of Control Transac-
tion to the extent such costs are incurred for the benefit of all Members and are not oth-
erwise paid by the Company or the acquiring party; provided, costs incurred by Membelfs :

on their own behalf shall not be considered costs of the transaction hereunder.___}___“ ;

(b) ' - Power of Attorney. In order to secure the performance by each M__ember of épch | ¥
Member’s obligations under this- Section 7.02, each Member hereby appoints the

Founders, acting together as such M_ernber’s true and lawful proxy and attorney-in—fgct,
with full power of substitution, to vote all of such Member’s Units in favor of a Change

of Control Transaction and such other matters as provided for in this Section 7.02. The By

Founders, acting together may exercise the proxy and power of attorney granted to her

hereunder by such Member at any time (and from time to time) if such Member fails to St
. comply with its obligations under this Section 7.02.” The proxy and power of attorney * -
“granted by such Member pursuant to this Section 7.02(b) are intended to secure an inter-

- est in property and, in addition, the _qblbigations of each relevant. Member under this

. Agreement, and shall be irrevocable and shall survive the death, incompetency, disability, -~ - -

s bankruptcy or dissolution of such Member and a_ny-_s_ubsenjuen_’_t holder of such Member’s: -~ . =

"= Units, No Member shall grant any proxy or power of attorney or become party to any -
" voting trust or other agreement (whether written or oral) that is inconsistent with, con- [oa

" flicts with or violates any provision of this Section 7.02(b). -Each Member agrees not to

.- ... revoke ‘the proxy or power of attorney granted by. such Member pursuant. to. this
-+ Section 7.02(b).- Any attempted revocation by any Member of any proXy or power of at- -

torney granted under this Agreement shall constitute a default by such Member hereunder - =~ -

and the Company shall be entitled to any right-or remedy provided by law or equity in B

- = respect of such default, including the recovery .from such-Member of all costs and ex- h

-~ penses (including attorney’s fees) incurred by or on behalf of the Company as a result of __; e

~ - such default, and the institution of an action for specific performance of such Member’s °

2 obligations hereunder (it being understood that a remedy at law may be inadequate in re- e

% w6 Instrument of Adherence: .

'No Member shall Transfer any Meinbefship Interests to a.nyperson who does .nc;t' ﬁrst o

execute the Instrument of Adherence. . Any such transfer shall be void ab initio. In addition to" 23
the immediately preceding sentence, if any Transfer of Membership Interests is attempted co‘n-— S :
trary to the provisions of this Agreement, the Company and the non-transferring Members shall -

- have the right to (i) purchase such Membership Interests from the Transferring Member or the

Proposed Transferee; (ii) obtain a temporary and/or permanent injunction restraining such Trans- -
fer (no bond or other security shall be required in connection with such action); or (iii) refuse to
recognize any purported transferee as.a Member and may continue to treat the Transferring
Member as a Member for all purposes, including, without limitation, for purposes of dividend

and voting rights, until all applicable provisions of this Agreement have been complied with

(vi)  bear its pro-rata share (based upon the aggregate consideration recelyed in
such Change of Control Transaction) of the costs of any such Change of Control Transac-
tion to the extent such costs are incurred for the benefit of all Members and are not oth-
erwise paid by the Company or the acquiring party; provided, costs incurred by Membe;s %
on their own behalf shall not be c‘Onsidered costs of the transaction hereunder.l o i

(b) " - Power of Attorney. In order to secure the performance by each Mfe;mber of éuch
Member’s obligations under this- Section 7.02, each Member hereby appoints the

Founders, acting together as such Member’s true and lawful proxy and attorney-in?fact,
with full power of substitution, to vote all of such Member’s Units in favor of a Change

of Control Transaction and such other matters as provided for in this Section 7.02. The e

Founders, acting together may exercise the proxy and power of attorney granted to her
_hereunder by such Member at any time (and from time to time) if such Member_ fails to-
~ comply with its obligations under this Section 7.02.” The proxy and power of attorney -

"% granted by such Member pursuant to this Section 7.02(b) are intended to secure an inter- - - ey
 est in property and, in addition, the obligations of each relevant Member under this - 3
.- . Agreement, and shall be irrevocable and shall survive the death, incompetency, disability, -~ -~
.. bankruptey or dissolution of such Member and any subsequent holder of such Member’s: - -7
=" Units, No Member shall grant any proxy or power of attorney or become party to any ~ ~ -
- voting trust or other agreement (whether written or oral) that is inconsistent with, con- e
" flicts with or violates any provision of this Section 7.02(b).  Each Member agrees not to

.. revoke the proxy or power of attorney granted by:. such  Member - pursuant . to- this -

- 5o _Section 7.02(b).- Any attempted revocation by any Member of any proxy or power of at- - -

torney granted under this Agreement shall constitute a default by such Member hereunder - -

and the Company shall be entitled to any right-or remedy provided by law or equity in EE

<= respect of such default, including the recovery .from such-Member of all costs and ex-

“s=.-7 " penses (including attorney’s fees) incurred by or on behalf of the Company as a result of o

. - such default, and the institution of an action for specific performance of such Member’s
obligations hereunder (it being understood that a remedy at law may be inadequate in re-

. - spect of such default). "=

A = A Instrument of Adﬁeree;h'

‘No Member shall Transfer any Membership Interests to any person who does not first
execute the Instrument of Adherence. . Any such transfer shall be void ab initio. In addition to" '
the immediately preceding sentence, if any Transfer of Membership Interests is attempted con- i
trary to the provisions of this Agreement, the Company and the non-transferring Members shall -

- have the right to (i) purchase such Membership Interests from the Transferring Member or the

Proposed Transferee; (ii) obtain a temporary and/or permanent injunction restraining such Trans-
fer (no .bond or other security shall be required in connection with such actioﬁ); or (iii) refuse to
recognize any purported transferee as a Member and may continue to treat the s :
Member as a Member for all purposes, including, without limitation, for purposes of dividend
and voting rights, until all applicable provisions of this Agreement have been complied with




The remedies provided herein are cumulative and not exclusive of any other remedies provided
by law. - ' e 2l 3

- 7. - Buyout on Certain Events.

(a) ~ Optionto Purchase. Upon the occurrence of any of the following specified events
(collectwely the “Triggering Events”, and singularly a “Triggering Event”), the Com-
pany shall have the option in its sole discretion to purchase (“Purchase Option”), and
upon the exercise of such Purchase Option by the Company, the ‘Affected Member shall _
have the obligation to sell and Transfer, all (and not less than all) of the Membership In-

ed:

@ ~ in the case a Member has assrgned all or part of his or her Membershrp
Interest to his or her spouse, and such Member and hrs or her spouse divorce;

- (ii))  in the case of a Member or an Assignee who is a‘n individual owner,
(A) the death of such Member or Assignee, (B) the termination of such Member s or Assignee’s

employment with the Company (unless otherwise provided in an employee agreement or proﬁts
units grant agreement) or (C) the Bankruptcy of such Member or Asmgnee 5

(111) “in the case of a Member or an Assrgnee who is a corporation, limited part-

nership, general partnershrp, limited liability” company, or ‘other entity, the death of the owner
of 50% or more of the votmg mterests in such Member or Assignee; or

(w) in the case a court of competent jurisdiction orders a Member or Assignee -
to transfer all or any part of such person’s Membership Interest in the Company to any one or
- more thn‘d parttes who is not a Member of the Company

(b) | MMMM@; F or a perlod of one hundred elghty ( 180)
days after the first to occur of (i) the Management Committee’s discovery of the occur-
rence of a Triggering Event, or (ii) receipt by the Company from the Affected Member,
or, upon the death or other termination of legal existence of such Affected Member, such
Affected Member’s personal representatives, heirs, successors, or assigns, of written no-
tice of such Triggering Event (the “Event Notice,” and such 180-day period, the “Option
Period”), the Company may exercise the Purchase Option, as determined by the Man-
agement Committee in its sole discretion, to purchase the Purchase Interest from the Af-
fected Member; otherwise such Purchase Option shall terminate. The Company may ex-
ercise its Purchase Option during the Option Period by providing written notice (the “Ex-
_ ercise Notice”) to the Affected Member (or Affected Member’s personal representatives

heirs, successors, or assigns, as appropriate) at such Affected Member’s notice address
prior to the expiration of the Option Period:

- &,

terests owned by such Affected Member (the “Purchase Interest”) as hereinafter provrd-

The remedies provided herein are cumulative and not exclusive of any other remedies provided
by law. - | ' 3%

P

- 7. - Buyout on Certain Events.

(a) -~ Option to Purchase. Upon the occurrence of any of the following specified events
(collectwely the “Triggering Events”, and singularly a “Triggering Event”), the Com-
pany shall have the option in its sole discretion to purchase (“Purchase Option”), and
upon the exercise of such Purchase Option by the Company, the Affected Member shall
have the obligation to sell and Transfer, all (and not less than all) of the Membership In-

terests owned by such Affected Member (the “Purchase Interest”) as hereinafter prov1d-
ed: | W ' '

G ~ in the case a Member has assrgned all or part of his or her Membershrp
Interest to h1s or her spouse, and such Member and hrs or her spouse divorce;

(i)  in the case of a Member or an Assignee who is a‘n individual owner,
(A) the death of such Member or Assignee, (B) the termination of such Member s or Assignee’ s

employment with the Company (unless otherwise provided in an emp]oyee agreement or proﬁts
units grant agreement) or (C) the Bankruptc}r of such Member or Assrgnee o

(111) o i the case of a Member or an Assrgnee who is a corporation, limited part-
nership, general partnershrp, limited liability company, or ‘other entity, the death of the owner
of 50% or more of the votrng 1nterests in such Member or Assignee; or

(w) in the case a court of competent jurisdiction orders a Member or Assignee
to transfer all or any part of such person’s Membership Interest in the Company to any one or
- more thlrd parttes who 1s not a Member of the Company

(b) Notrce Onon Perlod and Exerc1se F or a perrod of one hundred e1ghty ( 1 80)

days after the first to occur of (i) the Management Committee’s discovery of the occur-
rence of a Triggering Event, or (ii) receipt by the Company from the Affected Member

,
or, upon the death or other termination of legal existence of such Affected Member, such
Affected Member’s personal representatives, heirs, successors, or assigns, of written no-

tice of such Triggering Event (the “Event Notice,” and such 180-day period, the “Option

Period”), the Company may exercise the Purchase Option, as determined by the Man-

agement Committee in its sole discretion, to purchase the Purchase Interest from the Af-

fected Member; otherwise such Purchase Option shall terminate. The Company may ex-

ercise its Purchase Option during the Option Period by providing written notice (the “Ex-
_ ercise Notice”) to the Affected Member (or Affected Member’s personal representatives

heirs, successors, or assigns, as appropriate) at such Affected Member’s notice address
prior to the expiration of the Option Period:

The remedies provided herein are cumulative and not exclusive of any other remedies provided
by oo & | Fa S

Ay -Buouton Certain Events.

(a) - Option to Purchase. Upon the occurrence of any of the following specified events
(collectwely the “Triggering Events”, and singularly a “Triggering Event”), the Com-
pany shall have the option in its sole dlscretron to purchase (“Purchase Option”), and
upon the exercise of such Purchase Option by the Company, the Affected Member shall
have the obligation to sell and Transfer, all (and not less than all) of the Membership In-

terests owned by such Affected Member (the “Purchase Interest”) as hereinafter provrd-—
ed: | i G |

10 5, the case a Member has a551gned all or part of his or her Membershlp
Interest to his or her spouse, and such Member and hrs or her spouse divorce;

- (i)  in_the case of a Member or an Assignee who is a‘n individual owner,
(A) the death of such Member or Assignee, (B) the termination of such Member s or Assignee’ s

employment with the Company (unless otherwise provided in an employee agreement or proﬁts
units grant agreement) or (C) the Bankruptcy of sueh Member or Ass1gnee

(111) p

~in the case of a Member or an Ass1gnee Who is a corporation, limited part-
nership, general partnershrp, limited liability” company, or ‘other entity, the death of the owner
of 50% or more of the votlng 1nterests in such Member or Ass1gnee or

- n

(w) in the case a court of competent jurisdiction orders a Member or Assignee -
to transfer all or any part of such person’s Membership Interest in the Company to any one or
" more thlrd partres who is not a Member of the Company

(b) Nottce Ot1on Perlod and Exerc1se F or a pertod of one hundred elghty ( 180}
days after the first to occur of (i) the Management Committee’s discovery of the occur-
rence of a Triggering Event, or (ii) receipt by the Company from the Affected Member

or, upon the death or other termination of legal existence of such Affected Member, such
Affected Member’s personal representatives, heirs, successors, or assigns, of written no-
tice of such Triggering Event (the “Event Notice,” and such 180-day period, the “Option
Period”), the Company may exercise the Purchase Option, as determined by the Man-
agement Committee in its sole discretion, to purchase the Purchase Interest from the Af-
fected Member; otherwise such Purchase Option shall terminate. The Company may ex-
ercise its Purchase Option during the Option Period by providing written notice (the “Ex-
_ ercise Notice™) to the Affected Member (or Affected Member’s personal representatives

heirs, successors, or assigns, as appropriate) at such Affected Member’s notice address
prior to the expiration of the Option Period:




(c) - Purchase Prlce and Terms The prrce to be pa1d for the Purchase Interest shall be
the Buy-Out Value of such Purchase Interest. :In any event of -a purchase of a Purchase
Interest under this Section 7.04, the purchase price shall be paid at the exclusive discre-
tion of the Company either: (i) at closing, or (ii) one-fourth (1/4) at closing and the re-

mainder in three (3) equal annual installments commencing one (1) year from the date of Ty
~ closing, with interest accrued on the outstanding principal balance to be paid with each =t
" such installment at a simple fixed rate equal to the “Prime Rate” as set forth in the Money
s Section of the Wall Street Journal on the date of closing, plus one percent (1%) (prepay- S
ment perrmtted without penalty). The deferred portion of the purchase price shall be evi- -
" denced by a non-negotiable promissory note from the Company and secured by. a pledge -
- ofall the Purchase Interest purchased by such party. The note(s) and pledge(s) shall be in SR
- the form and substance approved by the Affected Member (ot Affected Member’s per- e
~ - sonal representatwes heirs, successors or assrgns), ‘which approval shall not be unreason-
_ ably withheld; provided, however the note(s) shall provrde that such note(s) rnay be pre- SRR

7o paid at any time w_ithout _fee or penalty

e "‘..(d) Closm ‘Wlthm thll'ty (30) days after the ﬁnal cletermtnatron of the Bu}"out Val— %
Llue of the Purchase Interest the seller of the Purchase Interest shall delrver documents to . s
.~ the Company. Suﬁ'rclent to transfer the Purchase Interest to the ComPanY against payment. s g
- - " of the purchase price as set forth in Section 7.04(c) at the Pr1ﬂ01pal office of the Compa- = - .
" ny.. Such Purchase Interest must be delivered and transferred to the Compaﬂy free from - .
SR any ‘and all l1ens clalmS, _and encurnbrances UPOn the purchase of'a Purchase Interest'-f- TR
- pursuant to. this Section 7. 0 the sellerof _uch Purchase Interest shall no longer be a -t

Member or an Assrgnee

' s (O ﬁect of Occurrence of Trrenn Event on Membershr/Statement of Dtssoc:1a-" i T
+.=.tion. Upon the occurrence of a Triggering Event, regardless of whether the Company e nuiayse o
i1 sercises.its Purchase Option, the Affected Member shall forever cease to be a Member of . -~~~ -
o= . the Compan)’ and shall not have the power to exercise any of the rights of a Member- of S i
= e -the Company, including the rrght to parttclpate in the management and conduct of the ~—..~ ~
_+"- Company’s business (a “Cessation of Membership”). Upon such Cessation of Member- -~ . .. =
A shrp, such Affected Member shall be deemed to be an Assrgnee for all purposes hereun—-‘_'}_- e

DISSOLUTION LIQUIDATION AND TERMINATION R
Vlllﬂso_s_ﬂl‘lsom e

' The Company shall be drssolved and its affalrs shall be wound up upon the ﬁrst to- occur g

(c) - Mﬂlﬂm The prtce to be patd for the Purchase Interest shall be
the Buy-Out Value of such Purchase Interest. In any event of a purchase of a Purchase
Interest under this Section 7.04, the purchase price shall be paid at the exclusive discre-
tion of the Company either: (i) at closing, or (i) one-fourth (1/4) at closing and the re-
mainder in three (3) equal annual installments commencing one (1) year from the date of

~ closing, with interest accrued on the outstanding principal balance to be paid with each S
" such installment at a simple fixed rate equal to the “Prime Rate™ as set forth in the Money 5
5 Section of the Wall Street Journal on the date of closing, plus one percent (1%) (prepay— Yot
ment perrnltted without penalty). The deferred portion of the purchase price shall be evi- T3
denced by a non-negotlable promissory note from the Company and secured by. a pledge -
- of all the Purchase Interest purchased by such party. The note(s) and pledge(s) shall be in SRR
-~ the form and substance approved by the Affected Member (or Affected Member’s per— R
sonal representatwes heirs, successors or assigns), ‘which approval shall not be unreason- - - A
~_ ably withheld; provided, however the note(s) _shall provrde that such note(s) may be pre- SEE
- paid at any t_ime w_ithout fee or penalty F e ET Sl T S

B ""‘__(d) ClOS Wrthm thrrty (30) days after the flnal detennlnatlon of the Buy-Out Val-. R S
-.ue of the Purchase Interest the seller of the Purchase Interest shall deliver documents to .
o the Company. suﬁic1ent to transfer the Purchase Interest to the Company against payment. SR
s iof the purchase price as set forth in Section 7.04(c) at the principal office of the Compa- - T Seisat
S ny.. Such Purchase Interest rnust be dehvered and transferred to the Company free from '
-any and all hens claims, and encumbrances Upon the purchase of a Purchase Interest : e
- pursuant to. this SjC_th_lﬂQﬁ the seller of uch Purchase Interest shall no longer be Qi
Member or anAssrgnee : e - e

% Tt (e) Effect of Occurrence of Trrenn Event onMembersh1/Statement of Dissocia- -
e tion. Upon the occurrence of a Triggering Event, regardless of whether the Company eXih s Sl
. L aercises.its Purchase Option, the Affected Member shall forever cease to be a Member of - - : | sk
ot the Compan)’ and shall not have the power to exercise any of the rights of a Member of e s
- the Company, including the right to participate in the management and conduct of the SR 2
~7= Company’s business (a “Cessation of Membership”). Upon such Cessation of Member- - -
=% shlp, such Affected Member shall be deemed to be an Assrgnee for all Plll‘poses hereun-'*}:- i
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(c) - Purchase Pnce and Terms The pnce 0 be pald for the purchase Interest shall be
the Buy-Out Value of such Purchase Interest. In any event of a purchase of a Purchase
Interest under this Secttn 7.04, the purchase price shall be paid at the exclusive discre-
tion of the Company either: (i) at closing, or (i1) c-ne'-fourth (1/4) at closing and.the re-
mainder in three (3) equal annual installments commencing one (1) year from the date of

*closing, with interest accrued on the outstanding principal balance to be paid with each S
" such installment at a simple fixed rate equal to the “Prime Rate” as set forth in the Money £
- Section of the Wall Street Journal on the date of closing, plus one percent (1%) (prepay- s
* ment permitted without penalty). The deferred portion of the purchase price shall be evi-- -
- denced by a non-negouable promissory note from the Company and secured by.a pledge e '_
- of all the Purchase Interest purchased by such party. The note(s) and pledge(s) shallbein
-~ the form and. substance approved by the Affected Member (or Affected Member’s per— i
sonal representatlves heirs, successors or a551gns), ‘which approval shall not be unreason- AT
- _ ably withheld; provrded however the note(s) shall provrde that such note(s) may be pre- e

3 '-'__(d) M Wrthtn thrrty (30) days after the ﬁnal determrnatron of the Buy-Out Val-. :
L8 of the Purchase Interest, the seller of the Purchase Interest shall deliver documents to_ -

© o the Company. sufftc1ent to transfer the Purchase Interest to the Company agamst payment R
-+ of the purchase price as set forth in Section 7.04(c) at the principal office of the Compa- - -
2y _Such Purchase Interest must be. dehvered and transferred to the Company free from -
£ ;any ‘and all llens claims, and encumbrances . Upon the purchase of a Purchase Interest'-_'-l"'-._'.__ £
i pursuant to this Secuon 7 04 the seller of such Purchase Interest shall no longer be a

TS Member or anAssrgnee : : e : p

&1 © Mmgaagrm_on___hmmrslmsnm@w S
=5 tion. UPOH the occurrence of a Triggering Event, regardless of whether the Company ex---
. i wercises.its Purchase Option; the Affected Member shall forever cease to be a Member of S
i _the Company and shall not have the power to exercise any of the rights of a Memberof =~ -
_ - the Company, including the right to participate in the management and conduct of the
="~ Company’s business (a “Cessation of Membership™). Upon such Cessation of Member-
S e, shrp, such Affected Member shall be deemed to be an Assrgnee for all purposes hereun-::_-f- o
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. : s > el St The Company Shall be drssolved and its affalrs shall be wound u | th B e ' Nl | Lo i - N i
of the follOw_lng ﬁ—'_‘ i 2 2 e T Mg SEa e S - : of the followrng e R T T : : : ~ : upo'll 'e -ﬁISt t-o OC.‘-."“I | i nf the frllille Compaﬂ}’ Shau i dlSSOh’ed aﬂd - aﬁaﬂs Shall s hy UPOII e ﬁISt 0 Occur
! | . uirt g i S e : Sl e R T S iy e S e S e, 0 OWIHE '
(a) - the date that the Management Committee votes to di . SR ' | 7 gl ' rf ko - e . ' '
hi vl S st issolve the Company; - ~(a) - the date that the Management Committee votes to dissolve the Company; @) S hmnsen e l 5 it
b sl s i S o fr e _ ; : da | ent Committee votes to dissolve t e Company;




(b) ' the sale, exchange, involuntary conversion, or other drsposrtton or transfer of all

or substantlally all of the assets or Units of the Company; or

(c) ~the entry of a decree of _]UdlCla.l dissolution with respect to the Company under the

i Act., A

1. - Procdure Upon Disolution.

(a). Upon dissolution of the Company, the Management Committee shall wind up the '

affairs of the Company, sell its assets t0 the extent necessary to pay its liabilities, and af-
ter payment of all liabilities of the Company (including liabilities to a Member or affiliate

of a Member, if it is a creditor), shall distribute the remaining assets of the Company to . -

the Members (after giving effect to all contributions, distributions, allocations, and other

* Capital Account adjustments for all Fiscal Years, mcludrng the perrod dunng whrch such %

o _- hquldatron occurs) in accordance wnh Secnon 4 02

efcti(b) Immedtately prior to the ﬁnal drstnbutlon under Sectlon 8. 02 a (the “Fmal Dts- : _.
A, tnbntlon”) the Capital Account balances of the Members shall be adjusted, taking mto_ -
account all contributions, distributions, and allocable items for the Fiscal Year of the Fi-

- nal Distribution (and the prior-Fiscal Years of the Company, provided the Company has
- not yet ﬁled its U.S. federal income tax returns for such Fiscal Years or is entitled to

e 5y amend it. returns for such Years) to the fullest extent permrtted by Section 704(b) of the' i
" Code such that the Cap1tal Account of each. Member prior to the Final Dlstnbutron equals Taa

: (to the fullest extent possrble) the drstnbutronto be recewed by sueh Member pursuam to - A0
the Flnai Dlstnbutron o = A :

Pae (c) Notmthstandmg anythrng 1n the contrary in thrs Agreement if after the Caprtal R
e “Account adjustments described in Section 8.02(b) hereof the Capital Accounts of the
: R Members are not equal to their respectrve shares of the Final Distribution, the Company : _. |

* shall not make the Final Distribution and shall instead distribute the proceeds comprising - - .~ -
e " the Final Distribution to the Members 1 m accordance with thelr posrtwe Caprtal Account S e
SR @ balances (as ad]usted per Section 8 0’7b hereof) :

VII 2 No Deﬁcrt Makeu Obhatron -

B

Upon dlSSOlllT.lOIl of the Company, no Member has any obhgauon to restore to the capltal

(®) the sale, exchange involuntary conversion, Or other drsposmon or transfer of all |

or substantlally all of the assets or Units of the Company; or

(c) ~the entry ofa decree of Judrc1al dissolution with respect to the Company under the

Act.‘ A

1. Procedures Uon Dissolution.

(a) Upon dissolution of the Company, the Management Committee shall wind up the |

affairs of the Company, sell its assets to the extent necessary to pay its liabilities, and af-
ter payment of all liabilities of the Company (including liabilities to a Member or affiliate

of a Member, if it is a creditor), shall distribute the remaining assets of the Company to _ .- =
" the Members (after giving effect to all contributions, distributions, allocations, and other
* Capital Account adjustments for all Fiscal Years, 1nclud1ng the penod dunng whlch such £
M -_- hqurdatton occurs), in accordance w1th Secnon 4 02 5

5 "i‘i.;

5+(b) = Irmnedtately prior to the ﬁnal drstnbutlon under icm_SMa) (the “Fmal Dts— ' .
A tnhutron”) the Capital Account balances of the Members shall be adjusted, taking into _ =
account all contributions, distributions, and allocable items for the Fiscal Year of the Fi-

nal Distribution (and the prior Fiscal Years of the Company, provided the Company has
not yet ﬁled its U.S. federal income tax returns .for such Fiscal Years or is entitled to

. -amend it returns for such Years) to the fullest extent permrtted by Section 704(b) of the'
“*"Code such that the Cap1tal Account of each Member prior to the Final Drstrlbutton equals .

e (to the fullest extent possrble) the drstnbutlonto be recelved by such Mernber pursuant to 2 &
] the Frnal Dlstnbutron ok s r e : -

Plers. (c) Notmthstandmg anythmg in 2 the contrary in thlS Agreement i after the Capltal '-l_-.'_' ey
Account adjustments described in Section 8.02(b) hereof the Capital’ Accounts of the e
2 % Members are not equal to ‘their respectlve shares of the Final Distribution, the Company L
 shall not make the Final Distribution and shall instead distribute the proceeds comprising - -
e the Final Distribution to the Members in accordance with their posrtlve Capttal Account AXs
i _._-,..\ balances (as ad]usted per Section 8. 02b hereof) '
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(b)' the sale '_exchange involuntary conversion, O other dlSpOSlthIl or transfer of all |
or substantrally all of the assets or Units of the Company; oT

(e) the entry ofa decree of ]udrcral dissolution w1th respect to the Company under the |

s ACE 7

1. s Procedures Uon Dissolution.

(a)' Upon dissolution of the Company, the Management Committee shall wind up the '
affairs of the Company, sell its assets to the extent necessary to pay its liabilities, and af-
ter payment of all liabilities of the Company (including liabilities to a Member or affiliate
of a Member, if it is a creditor), shall distribute the remaining assets of the Company to _ .

" the Members (after giving effect to all contributions, distributions, allocations, and other
- Capital Account adjustments for all Fiscal Years, mcludrng the penod dunng whrch such :
MR ; hqutdatron occurs), in accordance wrth Secnon 4 02 £

rt

votve(b) = Irnmedtately prior to the final drstnbutlon under Sectlon 8 02a (the “Fmal Drs- : ‘_ ;
L ,trlhutton”) the Capital Account balances of the Members shall be adjusted, taking into

account all contributions, distributions, and allocable items for the Fiscal Year of the Fi- -

| nal Distribution (and the prior- Fiscal Years of the Company, provided the Company has

not yet ﬁled its U.S. federal income tax returns. for such Fiscal Years or is entitled to

. amend it. returns for such Years) to the fullest extent perrmtted by Section 704(b) of the
seda " Code such that the Capital Account of each Member prior to the Final Distribution equals S
| " (to the fullest extent possrble) the dtstnbutlonto be recelved by such Member pursuant to R
LEa the Fmal Dlstnbutron o e _ , .

LA (©) ¢ Notmthstandmg anythmg i the contrary in this Agreernent if after the Caprtal S
2+ Account adjustments described in Section 8.02(b) hereof the Capital Accounts ‘of the o

S i Members are not equal to their respectlve shares of the Final Distribution, the Company s
“shall not make the Final Distribution and shall instead distribute the proceeds comprising - £
e .__."._ " the Final Distribution to the Members in accordance with thelr posrtrve Caprtal Account --"j; &
S balances (as ad]usted per M hereof)

VH 2 No Deﬁclt Makeu Obh atron 5

Upon dlssolutlon of the Cornpany, no Member has any obhgatlon to restore to the capltlal |

L : of the Company any Ad]usted Cap1ta1 Account Deﬁcrt (as deﬁned in Exhrbrt A hercto) e Of the Company any Adjusted Capltal Account Deﬁc1t (as deﬁned Exhlb tA h )
£ Sres i n 1 ereto

Nt Upon d1ssolut10n of the Company, no Member has any obhgatton to restore to the capltal |
. ofthe Company any.Ad__]u._sted Cap1tal Account Deficit (as defined in Exhibit A hereto). .




V11.3.Termination. VII1.3.Termination. VII1.3. Termination.

Upon the dissolution and the completion of winding up of the Company, the Management
Committee shall file articles of dissolution with the Department of State of the State of Flonda in
“accordance with the Act to accomplish the cancellatlcn of its Amcles of Orgamzatwn ¥

Upon the dissolution and the completion of winding up of the Company, the Management
Committee shall file articles of dissolution with the Department of State of the State of Flonda in
“accordance with the Act to accomplish the cancellatlon of its Artlcles of Organlzatlon e

Upon the dissolution and the completion of winding up of the Company, the Management
Committee shall file articles of dissolution with the Department of State of the State of F lorlda in
“accordance with the Act to accomplish the cancellauon of its Artlcles of Orgamzatlon 7.
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MEMBER COVENANTS MEMBER COVENANTS MEMBER COVENANTS

VIH.l Member Covenants. VIfI.l Member Covenants.

VIII.1.Member Covenants.
Each Member in its capaclty as such, may have access to, and may be involved in, the
creation of plans for creation, acquisition or disposition of products, publications and websites,
expansion plans, financial status and plans, products, improvements, formulas, designs or styles,

method of distribution, customer lists, product development plans, rules and regulations, person-
nel information and trade secrets of the Company and Invention Ideas (as defined below), all of

- Each Member, in its capacity as such, may have access to, and may be involved in, the
creation of plans for creation, acquisition or disposition of products, publications and websites,
expansion plans, financial status and plans, products, improvements, formulas, designs or styles,
method of distribution, customer lists, product development plans, rules and regulations, person-
nel information and trade secrets of the Company and Invention Ideas (as defined below), all of

Each Member, in its capacity as such, may have access to, and may be involved in, the
creation of plans for creation, acquisition or disposition of products, publications and websites,
expansion plans, financial status and plans, products, improvements, formulas, designs or styles,
method of distribution, customer lists, product development plans, rules and regulations, person-
nel information and trade secrets of the Company and Invention Ideas (as defined below), all of

which are of vital importance to the success of the Company s business (collcctwcly, “Confiden-

tial Informatlon”)

(a) N n—Disclcsurc of Confidential Information. -

" The direct or indirect disclosure of any Confidential Information would place the
Company at a serious competitive disadvantage and would do serious damage, financial and oth-
erwise, to the Company’s business. Thus, each Member covenants and agrees not to make any
use of the Confidential Information except in the performance of its duties, if any, as a Member
of the Company, and not to disclose the Confidential Information to third parties, without the
- prior written consent of the Company. Each Member’s obligations under this Section 9.01(a)
shall survive any termination of such Member’s membership in the Company and shall be bind-
ing on such Member’s transferees. Each Member agrees that, upon any termination of its mem-
~ bership in the Company, all Confidential Information in its possession, directly or indirectly, that
~ is in written or other tangible form (together with all duphcatcs thereof) will be returned to the
Company and wﬂl not be retamcd by such Member.

(b) ~ n_veln Ideas.

Each Member may be responsible for or involved in the development of Invention
Ideas. The term “Invention Ideas” means any and all ideas, processes, trademarks, service
marks, inventions, technology, computer programs, original works of authorship, designs, formu-
las, discoveries, patents, copyrights, and all improvements, rights, and claims related to the fore-
going that are conceived, developed, or reduced to practice by such Member alone or with others
that relate at the time of conception or reduction to practice of the Invention Idea to the Compa-
ny’s business, or actual or demonstrably anticipated research or development of the Company.
Each Member agrees that all Invention Ideas shall be considered “work made for hire” (as such
term is defined in 17 U.S.101) and shall be the sole and exclusive property of the Company and

whichrare of vital importance to the success of the Company s business (collectwcly, “Confiden-

tial Informatlon”)
(a) on-Disclosure of Confidential Information. ol

; " The direct or indirect disclosure of any Confidential Information would place the
Company at a serious competitive disadvantage and would do serious damage, financial and oth-
erwise, to the Company’s business. Thus, each Member covenants and agrees not to make any
use of the Confidential Information except in the performance of its duties, if any, as a Member
of the Company, and not to disclose the Confidential Information to third parties, without the
prior written consent of the Company. Each Member’s obligations under this Section 9.01(a)
shall survive any termination of such Member’s membership in the Company and shall be bind-
ing on such Member’s transferees. Each Member agrees that, upon any termination of its mem-

~ bership in the Company, all Confidential Information in its possession, directly or indirectly, that

_is in written or other tangible form (together with all duphcatcs thereof) will be returned to the
Ccmpany and wﬂl not be retamcd by such Member.

(b) - nvnln Ideas.
\ Each Member may be responsible for or involved in the development of Invention
Ideas. - The term “Invention Ideas” means any and all ideas, processes, trademarks, service
marks, inventions, technology, computer programs, original works of authorship, designs, formu-
las, discoveries, patents, copyrights, and all improvements, rights, and claims related to the fore-
going that are conceived, developed, or reduced to practice by such Member alone or with others
that relate at the time of conception or reduction to practice of the Invention Idea to the Compa-
ny’s business, or actual or demonstrably anticipated research or development of the Company.
Each Member agrees that all Invention Ideas shall be considered “work made for hire” (as such
term is defined in 17 U.S.101) and shall be the sole and exclusive property of the Company and

which are of vital importance to the success of the Compa.ny s business (collcctlvely, “Confiden-
tial Informatlon”) : .

. ‘_ (a) Non-Disclosure of Confidential Infbrmaﬁon._ :

" The direct or indirect disclosure of any Confidential Information would place the
Company at a serious competitive disadvantage and would do serious damage, financial and oth-
erwise, to the Company’s business. Thus, each Member covenants and agrees not to make any
use of the Confidential Information except in the performance of its duties, if any, as a Member
of the Company, and not to disclose the Confidential Information to third parties, without the
prior written consent of the Company. Each Member’s obligations under this Section 9.01(a)
shall survive any termination of such Member’s membership in the Company and shall be bind-
ing on such Member’s transferees. Each Member agrees that, upon any termination of its mem-

~ bership in the Company, all Confidential Information in its possession, directly or indirectly, that

_ is in written or other tangible form (together with all duphcates thereof) will be returned to the
Company and w111 not be retained by such Member.

(b) - lu._ucml_dsaﬁ.

Each Member may be responsible for or involved in the development of Invention
Ideas. - The term “Invention Ideas” means any and all ideas, processes, trademarks, service
marks, inventions, technology, computer programs, original works of authorship, designs, formu-
las, discoveries, patents, copyrights, and all improvements, rights, and claims related to the fore-
going that are conceived, developed, or reduced to practice by such Member alone or with others
that relate at the time of conception or reduction to practice of the Invention Idea to the Compa-
ny’s business, or actual or demonstrably anticipated research or development of the Company.
Each Member agrees that all Invention Ideas shall be considered “work made for hire” (as such
term is defined in 17 U.S.101) and shall be the sole and exclusive property of the Company and




each Member agrees to assign to the Company, without further consideration, such Member’s
entire right, title, and interest (throughout the United States and in all foreign countries), free and
clear of all liens and encumbrances, in and to each Invention Idea, which shall be the sole prop-
erty of the Company. Each Member will assist the Company (at its expense) in obtaining letters
patent or other applicable registrations on such Invention Ideas and will execute all documents

~ and do all other things (including testifying at the Company’s expense), as may b: reasmjiably
* required to obtain letters patent or other applicable registrations thereon. ! SR

8. Other Agreements.

“To the extent the subject matter of Section 9.01 is covered in other agreements to which
the Member and Company are a party, including, but not limited to, non-compete agreements,
- “non-disclosure agreements, employment agreements, consulting agreements and advisory board

agreements, such other agreements shall control. = LSRR TS -
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- ** - In-case any one or more of the covenants, agreements, or provisions hereof shall be in-

-+ valid, illegal, or unenforceable in any respect, the validity of the remaining covenants, agree- - -

_**. ments, or provisions hereof shall be in_ no way affected, prejudiced, or disturbed thereby.

'_,.2.__-'_;__Ntice.ﬂ- DA T C R RN R e

. All notices or other communications required or permitted to be given hereunder shall be
- | in writing and may be given by (a) certified mail, (b) fax, (c) national overnight delivery service, -
- or (d) electronic mail (e-mail). Notice by certified mail or national overnight delivery service is -
 effective on the earlier of five (5) days from being deposited for delivery or the date noted on the
_ mail or courier receipt. Notice by fax or e-mail is effective when the sender receives confirma-

_ tion that the fax was sent or that the e-mail was received. Notices shall be sent using the contact
- information provided by each Member. : ' ' '

Any Member 'shall-have the right to change its address for notice hereunder from time to
- time to such other address as may hereafter be furnished in writing by such Member to the other
. Members. e ‘ - BN £

1. endment. =i Tu i n

This Agreement may be modified or amended at any time by the Management Commit-

tee, which shall be evidenced by the Management Committee executing a writing effecting such
amendment. sl PR '

each Member agrees to assign to the Company, without further consideration, such Member’s
entire right, title, and interest (throughout the United States and in all foreign countries), free and
clear of all liens and encumbrances, in and to each Invention Idea, which shall be the sole prop-
erty of the Company. Each Member will assist the Company (at its expense) in obtaining letters
patent or other applicable registrations on such Invention Ideas and will execute all documents

~ and do all other things (including testifying at the Company’s expense), as may be reasonably
* required to obtain letters patent or other applicable registrations thereon. o bR

5. Other Agreements.

" To thé extent the subject mattér of Section 9.01 is covered in other agreements to which

the Member and Company are a party, including, but not limited to, non-compete agreements,
* non-disclosure agreements, employment agreements, consulting agreements and advisory board

agreements, Su_ch other agreements shall control.
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i In.case any one or more of the cové;ﬁants, _i_ag'feemenfs: or provisions hereof shall be in-
_ 7+ yalid, illegal, or unenforceable in any respect, the validity of the remaining covenants; agree- - -
_ % ments, or provisions hereof shall be in no way affected, prejudiced, or disturbed thereby. - -

"2 Notices, » . 7

" All notices or other communications required or permitted to be given hereunder shall be

S | in writing and may be given by (a) certified mail. (b) fax, (c) national overnight delivery service, -

or (d) electronic mail (e-mail). Notice by certified mail or national overnight delivery service is’

- effective on the earlier of five (5) days from being deposited for delivery or the date noted on the
_ mail or courier receipt. Notice by fax or e-mail is effective when the sender receives confirma-

tion that the fax was sent or that the e-mail was received. Notices shall be sent using the contact

- - . information provided by each Member.

Any Member shall have the right to change its address for notice hereunder from time to

- time to such other address as may hereafter be furnished in writing by such Member to the other
. Members. B e _ sty g

1. Amendment.

This Agreement may be modified or amended at any time by the Management Commit-

tee, which shall be evidenced by the Management Committee executing a writing effecting such
amendment. s : o \ :

; ~ time to such other address as may
. Members. % s

each Member agrees to assign to the Company, without further consideration, such Member’s
entire right, title, and interest (throughout the United States and in all foreign countries), free and
clear of all liens and encumbrances, in and to each Invention Idea, which shall be the sole prop-
erty of the Company. Each Member will assist the Company (at its expense) in obtaining letters
patent or other applicable registrations on such Invention Ideas and will execute all documents

~ and do all other things (including testifying at the Company’s expense), as may be reasonably
* required to obtain letters patent or other applicable registrations thereon. ST RT

8. thér Areements._

To the extent the subject matter of Section 9.01 is covered in other agreements to which

the Member and Company are a party, including, but not limited to, non-compete agreements,
"+ ‘non-disclosure agreements, employment agreements, consulting agreements and advisory board

agreements, such other agreements shall control.
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- In-case any one or more of the covenants, agreements, or provisions hereof shall be in-

e Valia,- illegal, or unenforceable in any respéct, the validity of the remaining covenants; agree- -
_“** ments, or provisions hereof shall be in no way affected, prejudiced, or disturbed thereby. -

%2 Notices. = > 2, :
" All notices or other communications required or permitted to be given hereunder shall be -
in writing and may be given by (a) certified mail. (b) fax, (c) national overnight delivery service,

~ or (d) electronic mail (e-mail). Notice by certified mail or national overnight delivery service is*
- effective on the earlier of five (5) days from being deposited for delivery or the date noted on the
_ mail or courier receipt. Notice by fax or e-mail is effective when the sender receives confirma-

tion that the fax was sent or that the e-mail was received. Notices shall be sent using the contact

. information provided by each Member.

Any Member shall have the right to change its address for notice hereunder from time to
hereafter be furnished in writing by such Member to the other

1. Amendment.

This Agreement may be modified or amended at any time by the Management Commit-

tee, which shall be evidenced by the Management Committee executing a writing effecting such
amendment. AR : ' et - :




2. Consents: Waivers. -

No consent or waiver, express or implied, by the Company or any Member to or of any
breach or default by any Member in the performance by such Member of its obligations hereun-

- der shall be deemed or construed to be a consent or waiver to.or of any other breach or default in - -

the performance by such Member hereunder. Failure on the part of the Company or a Member to

- complain of any act or failure to act of another Member or to declare the other Member in de-

fault, irrespective of how long such failure continues, shall not constitute a waiver b
- pany or the Member of the rights of the Company or such Member hereunder.

- FELTTEN 35 Choice of Laws T s

- This _Agfeement and all right's and liabilities of the _Merﬁbers hereunder shall be subject to

and governed by the substantive laws (and not the choice of law rules) of the State of New lYoi'k.

7 IX.1. Arbitration L5 = Eosiimtun ogetaions

-~ ... Any claim, action, dispute, controversy or disagreement (each, a “Dispute”) be- _
- tween the parties hereto or any of their respective successors and assigns under or related to this - :
~ Agreement shall be governed exclusively and finally by arbitration. - Such arbitration shall be e
' conducted by the American Arbitration Association (“AAA”) in the State of New York, County
.- of New York, and shall be initiated and conducted in accordance with the Commercial Arbitra-
tion Rules of the AAA, as such rules shall be in eﬁ“ec,t'on the date of a delivery of a demand for - -
arbitration (“Demand”), except to the extent that such rules are inconsistent with the provisions -
. - set forth herein. The arbitration shall be conducted by a single arbitrator (the “Arbitrator”) to
- be mutually selected by, and agreeable to, the parties. If the parties are unable to agree on the
- Arbitrator within forty-five (45) days of the date of a Demand, then the parties agree that an Ar-
“-"_bitrator shall be designated by the AAA. In any event, the Arbitrator shall be independent and
_.'"-{_ without any economic or financial interest of any kind in the outcome of the arbitration. Any
23 ~award by the Arbitrator shall be accompanied by a written opinion setting forth the findings of -
- fact and conclusions of law relied upon in reaching the decision. - The award rendered by the Ar-
* bitrator shall be final, binding and non-appealable, and judgment upon such award may be en-
tered by any court of competent jurisdiction. - Each party shall pay the fees of its own attorneys, -
- expenses of witnesses and all.other expenses and costs in connection with the presentation of
- such party’s case. The remaining costs of the arbitration, including without limitation, fees of the
-~ Arbitrator; costs of records or transcripts and administrative fees shall be borne equally by the
 parties. Notwithstanding the foregoing, the Arbitrator may modify the allocation of such costs
- and fees in those cases where fairness dictates a different allocation of costs between the parties
~and an award of attorneys’ fees to the prevailing party as determined by the Arbitrator.

Ik.2. Multiple Counterparts.

This Agiee:rﬁent may be executed and acknowledged in multiple counterparts, each of
~which shall be an original, but all of which shall be and constitute one instrument.

y the Com- -
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2. Consents: Waivers. -

No consent or waiver, express or ilﬁplied; by the Company or any Member to or of any
breach or default by any Member in the performance by such Member of its obligations hereun-

der shall be deemed or construed to be a consent or waiver to.or of any other breach or default in - -

the performance by such Member hereunder. Failure on the part of the Company or a Member to

- complain of any act or failure to act of another Member or to declare the other Member in de-
fault, irrespective of how long such failure continues, shall not constitute a waiver by the Com-
- . pany or the Member of the rights of the Company or such Member hereunder.
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~ This _Agfeement and all right_s and liabilities of the -.Merﬂnbers' hereunder shall be subject to
and governed by the substantive laws (and not the choice of law rules) of the State of New York.

. Any claim, action, _'dispute;'confrever'sy"'er disagreement (each, a “Dispute”) be-
parties hereto or any of their respective successors and assigns under or related to this -

- Agreement shall be governed exclusively and finally by arbitration. Such arbitration shall be

conducted by _._the American Arbitration Association (“AAA”) in the State of New York, County :

.~ of New York, and shall be initiated and conducted in accordance with the Commercial Arbitra-
.~ tion Rules of the AAA, as such rules shall be in effect on the date of a delivery of a demand for - -
- arbitration (“Demand”), except to the extent that such rules are inconsistent with the provisions
. set forth herein. The arbitration shall be conducted by a single arbitrator (the “Arbitrator”) to
. 'be mutually selected by, and agreeable to, the parties. If the parties are unable to agree on the

Arbitrator within forty-five (45) days of the date of a Demand, then the parties agree that an Ar-

- < bitrator shall be designated by the AAA. In any event, the Arbitrator shall be independent and
~without any economic or financial interest of any kind in the outcome of the arbitration. Any
2 ~award by the Arbitrator shall be accompanied by a written opinion setting forth the findings of -
- fact and conclusions of law relied ilpon in reaching the decision. The award rendered by the Ar-
. bitrator shall be final, binding and non-appealable, and judgment upon such award may be en-

tered by any court of competent jurisdiction. - Each party shall pay the fees of its own attorneys, -

- expenses of witnesses and all.other expenses and costs in connection with the presentation of

.- such party’s case. The remaining costs of the arbitration, including without limitation, fees of the

. - - Arbitrator, costs of records or transcripts and administrative fees shall be borne equally by the
' ~parties. Notwithstanding the foregoing, the Arbitrator may modify the allocation of such costs
-and fees in those cases where fairness dictates a different allocation of costs between the parties

and an award of attorneys’ fees to the prevailing party as determined by the Arbitrator.

IXI.Z. Multiple Counterparts.

This Ag-reeme'nt may be executed and acknowledged in multiple counterparts, each of
“which shall be an original, but all of which shall be and constitute one instrument.

- . pany or the Member of the rights of the Company or such Member hereunder.
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2. Consents; Waivers. -

No consent or waiver, express or implied; by the Company or aﬁy Member 't'_o or of any
breach or default by any Member in the performance by such Member of its obligations hereun-

-~ der shall be deemed or construed to be a consent or waiver to.or of any other breach or defaultin - -

the performance by such Member hereunder. Failure on the part of the Company or a Member to

~ complain of any act or failure to act of another Member or to declare the other Member in de-

fault, irrespective of how long such failure continues, shall not constitute a waiver by the Com-
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- This Agfeement and all right-s and liabilities of the Members hereunder shall be subject to
and governed by the substantive laws (and not the choice of law rules) of the State of New York.
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Any claim, action, _'dispute;eon’treverey or disagreement '(e'zich, a “Dispute”) be- ;
parties hereto or any of their respective successors and assigns under or related to this =

- Agreement shall be governed exclusively and finally by arbitration. ~Such arbitration shall be :
* conducted by the American Arbitration Association ("AAA”) in the State of New York, County
. of New York, and shall be initiated and conducted in accordance with the Commercial Arbitra- -
~“tion Rules of the AAA, as such rules shall be in effect on the date of a delivery of a demand for - -
~ arbitration (“Demand”), except to the extent that such rules are inconsistent with the provisions -
. < set forth herein. The arbitration shall be conducted by a single arbitrator (the “Arbitrator”) to
. be mutually selected by, and agreeable to, the parties. If the parties are unable to agree on the
* Arbitrator within forty-five (45) days of the date of a Demand, then the parties agree that an Ar-
g 'bitrato,r shall be designated by the AAA. In any event, the Arbitrator shall be independent and
: without any economic or financial interest of any kind in the outcome of the arbitration. Any
- ~award by the Arbitrator shall be accompanied by a written opinion setting forth the findings of

fact and conclusions of law relied upon in reaching the decision. - The award rendered by the Ar-

~ - bitrator shall be final, binding and non-appealable, and judgment upon such award may be en-

tered by any court of competent jurisdiction. - Each party shall pay the fees of its own attorneys,

- expenses of witnesses and all.other expenses and costs in connection with the presentation of
-~ such party’s case. The remaining costs of the arbitration, including without limitation, fees of the
' -~ Arbitrator, costs of records or transcripts and administrative fees shall be borne equally by the

parties. Notwithstanding the foregoing, the Arbitrator may modify the allocation of such costs

- and fees in those cases where fairness dictates a different allocation of costs between the parties

and an award of attorneys’ fees to the prevailing party as determined by the Arbitrator.
IX.2. Multiple Counterparts.

This Ag-reement may be executed and acknowledged in multiple counterparts, each of
‘which shall be an original, but all of which shall be and constitute one instrument.




IX.3. Entire Agreement.

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof. This Agreement supersedes any prior agreement or understanding among

the parties, Wntten or oral and may not be mod1ﬁed or amended in any manner other than as set
forth hereln | - ' |

-

i 4..' - Benefit of Members.

| Except as specifically otherwise provided in this Agreement, this Agreement is made ex- SR
- clusively for the benefit of the Members and no other party shall be entttled to any rtght rernedy :

~ orclaim by reason of any provrslon of ﬂ‘llS Agreement

IX.3. Entire Agreement.
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subject matter hereof. This Agreement supersedes any prior agreement or understanding among

the parties, wntten or oral and may not be mod1ﬁed or amended in any manner other than as set
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-
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IX.3. Entire Agreement.

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof. This Agreement supersedes any prior agreement or understanding among

the parties, written or oral and may not be modtﬁed or amended in any manner other than as set
forth herein. - | EAEN i |
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement effec-

tive as of the date and year first above written.

AnnettdzAzan

" Elizabeth R. Zuber-Sherr

.~ STATE OF NEWYORK
COUNTY OF NEW YORK .
~ SWORN TO BEFORE ME THIS
2o DAY OF — . 2oc?

ublic, State of New York
No.01MAB116017
: Qualified in New York County
. - ‘Commission Exnires Sept. 20, 2020

IN WITNESS WHEREOF, each of the undersigned ﬁas executed this Agreement effec-

tive as of the date and year first above written.

Annett&dAzan

7 Elizabeth R. Zuber-Sherr

- STATE OF NEWYORK
SWORN TO SEFORE ME TS
RN
- 2= DAYOF &éﬁ . 2or?

ublic, Stale of New York
No.01MAB116017
: Qualified in New York County
- ‘Commission Exnires Sept. 20, 2020

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement effec-

tive as of the date and year first above written.

AnnettdAzan

&S Elizabeth R. Zuber-Sherr

-~ STATE OF NEWYORK
 SWORN TO BEFORE Me s
' NT
- 2o DAY QF. &&f . 2or?

ublic, State of New York
No.01MAB116017
Qualified in New York County




