LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF

THE ASTRID EXPERIENCE

FORMED IN THE STATE OF NEW HAMPSHIRE
nent, entered into on February, 1st 2019 isa
(Check One)

T - SINGLE-MEMBER LLC OPERATING AGREEMENT, entered .mc. by and between
LLC.a ) LLC (the "Company’)
and Address).

hereinafter kr as the "Member’

- MULTI-MEMBER LLG OFERATING AGREEMENT, entered into by and between
Gal R. Barn 6158 C(l\qa|e Ave, LA CA 90038
JOAN HSTEERE g7zu TK

hereinafter known as the *Membsrs

WHEREAS the Member(s) desire to creat limited liability company under the laws of
the State of New Hampshire and set forth the terms herein of the Company’s operation and the
relationship between Member(s)

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
other valuable consideration, the receipt and sufficiency of which hereby are acknowledged,
the Member(s) and the Company ag| fallows:

1. Name and Principal Place of Business

Tne name Uf the Company shall be THE ASTRID EXPERIENCE | LLC. The principal place
the Company shall POBOXE o

of STRATHAM in the State of New Hampshire or at such other place of busine:

as the Member(s) shall determine.

2. Formation

The Company was formed on January 3rd .20, when the Member(s

I{ th the office of the Secretary of State pursuant to the
in the State of New Hamps the *Statut:

3. Purpose

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
THE ASTRID EXPERIENCE ,LLC

T TO SEETION
FORMED IN THE STATE OF NEW HAMPSHIRE
This Agreement, entered into on February, 1st 2019
(Check One)
LJ - SINGLE-MEMBER LLC OPERATING AGREEMENT, entered into by and between
LLC (State) LLC (the “Company")
and (Address),
hereinafter known as the “Member
JULTI-MEMBER LLC OPERATING AGREEMENT, entered into by and between

-
Cal R. Bames ,of 6158 Colgate Ave, LACAB0036 _ (Address),
JOHN H STEERE #9720 CHARNOCK AVE LA CA B003- (Addr

hereinafter known as the “Members'
WHEREAS the Member(s) desire to create a limited liability company under the laws of
§ f N d

y Hampshire and set forth s herel > Company's operation and the
mber(s)

The name of the Company shall be THE ASTRID EXPERIENCE |1 C. The principal place
of business of the Company shall be at PO BOX G i
of STRATHAI

as the Member(s) shall determine.

2. Formation

The Company was formed on January 019__, when the Member(s)
filed the Articles of Organization with the office of the Secretary of State pursuant to the
statutes governing limited liability companies in the State of New Hampshire (the "Statutes”).

Purpose

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF

THE ASTRID EXPERIENCE
PURSUANT TO SECTION
FORMED IN THE STATE OF NEW HAMPSHIRE
This Agreement, entered into on February, 1st 2019 isa
(Checl
sred into by and <&l

(State) LLG (the “Company’)
(Address),

(Address),
(Address).
hereinafter known as the "Members’
WHEREAS the Member(s) desire to create a limited liability company under the laws of
the State of New Hampshire and set forth the terms herein of the Company's operatien and the
relationship between Member(s).

NOW, THEREF“RE in c:n= eration of (he mutual covenants set forth herein and
eC ncy of which hers

1. Name and Principal Place of Business
The name of the Company shall be THE ASTRID EXPERIENG LLC. The principal place
0 of the Company shall bé at PO BOX
AM in the s«a«e of New Hampshire or al such ofher place of business
ormation
ompany was formed on January 3rd when the

e o of rganization with th - oTthe Searstary of State pursuant o the
statuty joverning limited liability companies in the S of New Hampshire (th: tatutes”).

3. Purpose

B




ict any and all lawful busine:
c0 on with or in

Organization of the rampw and continuing uniil terminated under the provisions set forth
herein.

5. Member Capital Contributions (Check One!
O le Member LLC: The Member may make such capital contributions (gach a ‘Capital
Contribution’) in such amounts and at such times as the Member shall determine. The
Member shall not be obligated to make any Capital Contributions. The Member may take
distributions of the capital from time to time in accordance with the limitations imposed by the
Statutes.

= - Multi-Member LLC: Each Member has confributed the following capital amounts fo the
-ompany et forth below and are not obligated to make any additional capital contributions:

Cal Bames $850.00 + WGA Screenplay, actil
I — "~ drectng, and producing sevi
$.
§2564.00 + Producing and perioming
e M pTRIY

hall have no right to withdraw or reduce their contributions to the capital of the
Company until the Company has been terminated unless otherwise set forth herein. Members
shall have no right to demand and r e any distribution from the Company in any form other
than cash and members shall not be entitled to interest on their capital contributions to the
Company.

The liability of any Member for the losses, debts, liabilities and obligations of the Company

shall be limited to the amount of the capital contribution of each Member plus any distributions

pa\d 10 such Member, such Member any assets of the Campany; and
i h' her p

s of tf eem S
Company resulting from the conduct of the f'umpzmy < business, afier all exp nc .W\J
depreciation allowance, incurred in connection with the conduct of its business hr which such
expenses have been accounted.

The term "cash receipts” shall mean all cash receipts of the Company from whatever sourc
derived, including without limitation capital contributions made by th ) 0

The purpuce of the (,Umpany is o engage in and conds oy and all lawful businesses,
mmemmgmng asthe Member(s) in her disoretion shal detoming.
4. Term

The term of the Company shall be perptul. commencing on the filing of the Articles of
Organization of the Company, and confinuing until terminated under the prov tforth
herein

5. Member Capital Contributions (Check One)

dlstrmunanmt the capital from tme to t|m= in a
Statutes,

= - Multi-Member LLC: Each Member has contributed the following capital amounts to the
Cempany as set forth below and are not obligated to make any additional capital contributions

il the Gompany has b
Il have no right to demand and re
than cash and members shall not be en

Company.

The liabili

r malnblmohn

mpany; and

snly to \he extent 55 ‘might be required by applicable law) any amounts previously distributed
Aember by the Com)

from the conduct o the anpanw fype
lion aHowﬂr\ incurred in connection with the conduct of s

@ of the Company is to engage in and conduct any and all lawful businesses,
activities or functions. and fo carry on any other lawful act connection with or incidental
1o the foregoing, as the Member(s) in their di

4. Term

The term of the Company shall be perpetual, commencing on the filing of the Articles of
Organization of the Company, and CDnlmumg until terminated under the provisions set forth

= - Multi-Member LLC: Each N el buted the i i mounts to f
Company as set forth below and ob any a al capital contributions:

Cal Barnes §850.00 + WGA Screenplay, acting,
- "~ directing. and producing services

John Steere 0 + Producing and periorming
iG:

Members shall have no right to withdraw or reduce their contributions to the capital of

‘Company until the Company has been terminated unless otherwise set forth herein. Member=

shall have no right to demand and receive al tribution from the Company in orm other

than cash and members shall not be entitled to interest on their ¢ contributions 1o the

Company

The liability of any Member for the losses, debs, liabilities and obligations of the Company
shall be limited to the amount of the capital contribution of e Member plus any distributions
paid to such Member, Member's share of any undistributed of the Company; and

{only fo the extent as might be required by applicable law) any amounts previously distributed

to such Member by the Company.

6. Distributions
For purposes of this Agreement "net profits’ and “net losses” mean the profits or losses of the

Company nduct of the Company's business., after all expenses. including
eciation allowance, incurre nection with the: conduct of its business for which such




ange, el sition of all or any part of the assets of the
\,Dmpzmv ihe proceeds of any Ioan to the Company: the proceeds of any morigage or
refinancing of any mortgage on allor any part of the assets of the Company; the proceeds of
any insurance policy for fire or other casualty damage le to the Compan nd the
proceeds from the liquidation of assets of the Company following termination

ctions" shall mean any of the following: the sale of all or any part of th
ssets of the Compan ancing of mortgage: lities of the Company; the
receipt of ins eds; and any s s are attributable o capital

SINGLE-MEMBER: A “Capital Account” for the Member shall be maintained by the:

pany. The Memb: 0 | the Member's capital contributions and
increases for any net income or gai e : & Member's Capital Account shall
also reflect decreases for distributions made Jember a e share of any
losses and deductions of the Company.

- MULTI-MEMBER: The Il mean the
intained for the .emt\erm-wr:oldam:ewi'h. r:t n 704(b) of the Internal
Revenue Code and Treasury Regulation Section 1.704-1(b)(2)(iv)

The term *Members' Percentags Interests shall mean the percentages
name of each Member Below:

CALR. BARNI
JOI 5

During each fiscal year, the net profits a < of the Company (other than from capital

transactions), and each item of income, gain, loss, deduction or credit entering info the

computation thereof, shall be credited or charged, as the case may be, to the capital accounts

of each Member in proporton to the Members’ Percentage Interests. The net profits of the

Company from capital transactions shall be allocated mthe'ullo'wng order of priority: (a) to
negative balance In the capital accounts of the Members in propartion to the

amounts of the negative balance n their respeciive capital acoaunts, Uniil all nega

balances in the capilal m,mmmha.e been eliminated tth (b) to the Members in prc

totl mbers' Per nterests. The losses of the Company from

transactions shall be anoca\ed in the following order of priofty: ) (0 116 extont that the

balance in the capital accounts of any Members are n excess of their r)r'md\ contributions, o

such Members in proporii ess balances until all such

reduced to zero; then (b} to the Members in proportion to the Members® Peranlage Interests

The cash receipts of the Company shall be applied in the following order of priority: {a) to the

payment of interest or amortization on any mortgages on the assets of th
due on debts and liabilities of the Company other than tho:

of any sale, exchange, condemnation or other disposition of all or any part of the assets of the
Company: the proceeds of any loan to the Gompany: the ds of any mortg:
reﬂmnmng of any mortgage on all o any part of the of the Compan

surance for fire or other casualt ge payable to the Com
L‘I’GL“N}STP’DW the liquidation of assets of the Company m”ﬂ\/ll\u termination.

The term “capital transactions” shall mean any of the following: the sale of all or any part of the
assets of the Company, the refinancing of morigages or other liabiliies of the Company; the
receipt of insurance proceeds; and any other receipts or proceeds are atiributable to capital.

(Check One)
M - SINGLE-MEMBER: A *Capltal Account” for the Member shall be maintained by the
Company. The Member's Ca f butions and

s for db(rlbuhuns mdd:— to the r\lpm r and (h Member's Shar«» of ar
d UEUUL\IL‘HS of the ‘Company.
- - MULTI-MEMBER: The apital A unt” for each Member shall mean the 2 ount
created and maintained for the Member in accordance with Section 704(b) of the Internal
Revenue Code and Treasury Regulation Section 1.704-1(b)(2)(iv).

The term “Members' Percentage Interests” shall mean the percentages set forth opposite the
ame of each Member Below:
mber Percentage Interest
CAL R. BARNES

f the Company (cther than from capital
. deduction or credit entering into the:

dite
portion to the
al transactions shall be allocated in the following arder of pnrmm
Dﬂset any negative balance in th it
amounts oﬁhe n i
he

proportion
mhe Percentage Inter ts‘ The net lo: se of the rnmpanﬂ fmm rapltal
transactions snall be allocated in the following order of priofity: (a) 10 the extent that the
balance in the capital accounts of any Members are in excess of their original contributions, to
h Members in proporti
d to : then (b) to the Memb

ipts of the Company d il lowing order

payment of interest or amortization on any mortgages on the assats of np:
due an debts and liabilities of the Company other than those due to any Member, costs of the

of any sale, exchange, condemnation or other disposition of all or any part of the assets of the

Company, the proceeds of any loan to the Company; the praceeds of any mortgage or
financing of any mortgag a t p

any insurance palicy for fire or other casualty damage payable to the Company; and the

proceeds from the liquidation of assets of the Company following termination.

The term * ap\la\ tran: Ur\n\' shall mean any of the following: the sale of all or any part of the
s of the Company; the
tributable to capital

(Check One)

LI - SINGLE-MEMBER: A “Capital Account” for the Member Shﬂ“ be maintained by the
Company. The Member pital Acco eflec mber's capital contributions and
increases for any net income or gain of the C ‘s Capital Account shall
o reflect decreases for distribution: d\thPr and the Member's share of any
es and ded|

= - MULT-MEMBER: The i unt' for each Member shall mean the account
«created and maintained for the Member in a rdance with Section 704(b) of the Internal
Revenue Code and Treasury Regulation Section 1.704-1(b)(2)(iv)

The term “Members’ Percentage Interests” shall mean the percentages set forth opposite the
name of each Member Below.

Member Percentage Interest
CAL R. BARNES 1
JOANR.STEERETT

During each fiscal year, the net profits and net losses of the Company (other than from capital
i m of income, gain, deduction or tering into the:
computation thereof. shall be credited or charged. as the case may be. to the capital accounts

of each Member in praportion to the Members’ Percentage Inferests. The net profits of the
Company from capital transactions shall be allocated in the following order of priority: (a) 1o
offset any negative balance in the capital accounts of the Members in proportion to the
amounts of the negative balance in their respective capital accounts, until all negative

s in the capital accounts have been eliminated: then (b} to the Members in proportion

Percentage Interests. The net losses of the Company from capital

transactions shall be alloc in the following order of priority: (a) to the t that the
balance in the capital accounts of any Members are in excess of iheir original contributions, to
such Members in proportion fo the excess balances unti all such excess balances have been
reduced to zero; then (b) to the Members in proportion ta the Members' Percentage |

The cash receipts of the Company shall be applied in the following order of priarity: (a) to the

payment of interest or amortization on any mortgages on the assets of the Company, amounts
due on debts and liabilities of the Company other than those due to any Member, costs of the

B




constru the improvements to the of the Company and operating expenses of the
Company; (b) to the payment of interest and establishment of eserves determined by the
Members to be necessary or appropriate, including without limitation, reserves for f

o n of the Company’s business, co on, repairs, replacements, t

_mtmg=m jes: and \d )to the repayment of any loans made 1o the Company by any Member
Th ts of the Company shall be distributed among the Members as

distributions of
ocated among

.
the Members In propartion to the Membars' Percentage Interests

Except as otherwise provided in this Agreement or otherwise required by law, distributions of
be allocated in the following order or pnnnl @)
smbers res capital ac unt Member has
cash dlSmDLlUOI]S equal to an\' positive balance in their capital dLCOle then (b) to the:
Members in proportion to the Members’ Percentage Interests.

Itis the intention of the Members that the allocations under this Agreement shall be deemed to
have "substantial economic effect” within the meaning of Sec 04 of the Internal Revenue
Code and Treas. Reg. Section 1.704-1. Should the pravisions of this Agreement be
inconsistent with o in conflict with Section 704 of the Code or the Regulations thereunder,
then n 704 of th e and the Regulations shall be deemed to override the

provisions thereof. If Section 704 or the Regulations at any time require that limited liability
company operating agreements contain provisions which are not Pxpress\vsﬂ forth herein,
such provisions shall be incorporated into this Agreement by referen

partof this Agreement to the same extent as though they had been

intain complete and aceurate books and
u nd a the

Sords shall b kept al the Lolv1pan\r> R red Office and shall in all res;
mdapﬂndem of the books, records and fransaction: )7 the Member.
The Gompany's fiscal year shall be the calendar year with an ending monih of December.
The Member intends that the Company, as a single member LLC, shall be taxed as a sole
proprietorship in accordance with the provisions of the Intemal Revenue Code. Any
provisions herein that may use the Company not 1o be taxed as a sole
proprietorship shall

- MULTIMEMBER: The Members, wmewrdeegneee shall maintai rcmp\ute and accurate

accounting prind

nent of cash reserves determined by the
o be necess; rvcr.jppmpmte ncluing " wihout Imitation: reserves for e
operation of the Company’s business, construction, repairs, r ts, & nd
s, and (d) to the repayment of any loans made to the Company by any Member.
Thereafter, the cash receipts of the Company shall be distributed among the Members as
hereafier provided

Except as otherwise pravided in this Agreement or otherwise required by law, distributions of
cash receipts of the Company, other than from capital ransactions, shall be allecated among
the Members in proportion to the Members’ Percentage Interests.

Except as otherwise provided in this Agreement or otherwise required by law, distributions of
cash receipts from capital transactions shall be allocated in the following order or priority: (@) to
the Members in proportion to their respective capital accounts until each Member has received
cash distributions equal to any positive balance in their capital account; then (b) to the

in proportion to the Members’ P

H is the intention of the Members that the allocations under this Agreement shall be deemed to

e “substantial economic effect” w

ection 1.704-1 0

inconsistent with or in conflict with Section 704 of the Code or the Reg
then Section 704 of the Code and the Regulations shall be deemed to over
provisions thereof. If Section 704 or the Regulations at any time require that limited liability
company opetati ree in provisions which are pres t forth herein,
such provisions shall be corpwa\ed into this Agreement by reference and shall be deemed a
part of this Agreement to the same extent as though they had been ex ly set forth herein.

7. Books, Records and Tax Returns
(Check One}

O - SINGLE-MEMBER: The Company shall maintain complete and accurate books and
records of the Company's business and affairs as required by the Statutes and such books and

s shall be kept at the Campany’s Registered Office and shall in all respects be
mdependsm of the book:

The Company's fiscal year shall be the calendar year with an ending month of December.

The Member intends that the Company, as a single member LLC, shall asole
propristrshipin sccordance with he prvisions of ths Infermsl Revenus Cada. Any
provisions herein that s cause the Company not to be taxed as a sole
Droprictorship shall be moparatie,

JULTI-MEMBER: The Members, or their designees, shall maintain complete and accurate
records and books of the Company's transactions in accordance with generally accepted

consiruction of the improvements 1o the assets of the Company and operating expenses of the
Company. (b) ta the payment ofinterest and establishment of cash reserves determined by the
! cluding without limitation, re

replacements, taxes and
contingencies; and (d) to the repayment of any made “ompany by any Mei
Thereafter, the cash receipts of the Company shall ueamrmuta mong the Members as
hereafter provided

Except as otherwise provided in this Agreement or othenwise required by law, distributions of
«cash receipts of the Company, other than from capital 1ransac(\ons shall be allocated among
the Members in proportion to the Members’ Percentage Intere:

Excepl as ofhenwise provided in this Agreement or atheise required by law, distributions of
cash receipts from capital transactions shall be allocated in the following order or priority: (2) to
the Members in proportion o thelr respective capital accounts Until each Member has received
«cash distributions equal o any positive balance in their capital account; then (b) to the
Members in proportion to the Members' Percentage Interests.

intention of the Members that the: r1HGf‘r1|anb Llnderlh\% Agresment shall he d
substantial economic effect’ within the tion 704 nn &
Code and Treas. Reg. S
inc tent with or in conflict with Section 704 nhhe e or the Regul \' th
then Section 704 of the Code and the Regulations shall be deemed to averride th
provisions thereof. If Section 704 or the Regulations at any time require that limited liabi
ements contain provisions which are
ns shall be incorporated into this Agre
partof this Agreement to the same extent as though they had been expressly set forth herein

Books. Records and Tax Returns

M - SINGLE-MEMBER: The Company shall maintain complete and urate books and
records of the Company’s business and affairs as required by the Statutes and such books and
records shall be kept at the Company's Registered Office and shall in all respects

i 1t of the books, records and transactions of the Member,

hall be the calendar year with an ending month of Decem

ntends that the Compan gle member LLC, shall be taxed as a s
propristorship in accordance wilh the provisions of the Infernal Revenus Code. Any
provisions herein that may cause may cause the Company not (o be taxed as a sole
praprietorship shall be inoperative.

® - MULTI-MEMBER: The Members, o i ees, sha intain complete accurate
records and books of the Company
accounting principles:

B




‘The Company shall furnish each Member, within seventy-five days after the end of each fiscal
year, an annual report of the Company including a balance sheet, a profit and loss statement a
capital account stat¢ nt: and the amount of such Member's share of the Company’ me,
gain, losses, deductions and ather relevant items for federal income tax purposes.

y re all Federal, State and lo come tax and informatio s
the Company and shall cause such tax and information retums to be timely filed Within
five days after the end of each fiscal year, the Company shall forward t
ember during the preceding fiscal year a true copy of the Company's inform

bs
return filed with the Intemal Revenue Service for the preceding fiscal year

Al slections required or permitied to be made by the Company under the Interal Revenue
Gode, and the desi s partner pursuant to Section

for all pi s the Code, shall b
WE‘ Campan\f by INE‘ affirmative \G‘ or congent of Members holding a majority of the
Members’ Percentage Interests.

Upon request, the Company shall furnish to each Member, a current list of the names and
addresses of all of the Members of the Company, and any other persons or
financial interest in the Company.

k A

Allfunds of the Company shall be deposited in the Gompany's name in a bank account or
accounts as chosen by the Member(s). Withdrawals from any bank accounts shall be made
only in the regular course of business of the Company and shall be made upen such signature
or signatures as the Members from time to time may designate.

9. Management of the Company

The business and affairs of the Comp: conducted and managed by the Member(s)
in accordanc this Agreement and me \aw\ of the State of New Hampshire.

(Check One)

SINGLE-MEMBE . as sole member of the Company, has sole
authority and power o act for or on behalf of the Corr o do any act that would be binding
on the Company, or incur any expenditures on behalf of the Company. The Member shall not
be liable for the debts, obligations or liabilities of the Company, including under a judgmer
decree or order of a court. The Company is organized as a ‘member-managed” limited liability
company. The Member is designated as the initial managing member.

- MULTI-MEMBER: Except as expressly pravided elsewhere in this Agreement, all
decisions re ecting the m ement, opera and control of the busing nd affair: the
Sompany and all determinations made in accordance with this Agresment shall be made by

The Company shall fumish e

year, an annual report of the Gompany including a balance sheel, a profitand loss
count statement; and the amount of such Member's share of the Company

gain, \Gsh s, deductions and other relevant items for federal income tax purposes.

The Company shall prepare all Federal, State and local income tax and information returns for
the Company, and shall cause such tax and information returns to be timely filed. Within
seventy-five days after the end of each fiscal year, the Company shall forward fo each person
who was a Member during the preceding fiscal year a true copy of the Company’s information
retum filed with the Internal Revenue Service for the preceding fiscal year.

Al elections required or permitted to be made by the Company under the Intemal Revenue
Code. and the designation of a tax matters partner pursuant to Section 6231(a)(7) of the
Internal Revenue Code for all purposes permitted or required by the Code, shall be made by
the C er[nr y by mp affirmative vote or consent of Members holding a majority of the

Mem! tage Inte

Upon request, the Gompany shall furnish to each Member, a current list of the names and
addresses of all of the Members of the Company, and any other persons or entities having any
financial interest in the Co

8. Bank Accounts

All funds of the Company shall be dep Cormpany’s name in a bank account or

accounts as chosen by the Member(s). Withdrawals from any bank accounts shall be made

only i the regular course of business of the Company and shall be made upon such signature
lembers from time 1o time may c

The business and affairs of the Company shall be conducted and managed t‘v the Member(s)
rdance with this Agreement and th: of the State of New Hampshire,

ck One)

- SINGLE-MEMBER: . as sole member of the Company, has scle
authority and power to act for or on behalf of the Company. to do any act that would be binding
on the Company, or incur any expenditures on behalf of the Company. The Member shall not

ble for the debts, obligations or liabilities of the Company, including under a judgme
decree or order of a court. The Company is organized as a “member-managed”
company. The Member is designated as the initial managing member.

= - MULTI-MEMBER: Except as
decisions respecting the management, " iness
Company and all determinations made in accordance with m\sAgreemgntsnaH be made by

The Company shall furnish each Member. within seventy-five days after the end of each fiscal
ar, an annual report of the Gompar ing a balance sheet, fe

capital account statement; and the amount of such Member's share of the Company's in

gain, losses, deductions and other relevant items for federal income tax purposes.

The Company shall prepare all Federal, State and local income tax and information retums for
the Company, and shall cause such tax and information returns to be timely filed. Within
ve days after the end of each | year, the Company shall forward to each person
3 g the preceding fiscal year 3 true copy of the Company's informatio
return filed with the Internal Revenue Servics i

Al elections required or permitied to be made by the Company under the Internal Revenue
Code. and the designation of a tax matters partner pursuant to Section 6231(a)(7) of the
Internal Revenue Code for all purposes permitied or required by the Code, shall be made by
the Company by the affimative vote or consent of Members hokling a majority of the
Members' Percentage Inter

Upon request, the Company shall fumish o each current list of the names and
addre s of all of the Members the Con ny, and dﬂ\’ D“\EI’ persons or entiti having any
financial interest in the Company.

unt or
a rom any bank accounts shall be made
only in the regular course of business of the  Company and shaH be made upon such signature
atures as the Members from time to time may desi

Management of the Company

The business and affairs of the Company shall be conducted and managed by the Member(s)
in accordance with this Agreement and the laws of the State of New Hampshire.

(Check One)

O - SINGLE-MEMBE! as sole member of the Company, has sole
authority and power to act for or on behalf of the Company, to do any act that would be binding
on the Company. or incur any expenditures on behalf of the Company. The Member shall not
be liable for the debts, obligations or liabilifies of the Company. including under a judgment,
decree or order of a court. The Company is organized as a “member-managed” limited liability
company. The Member is designated as the initial r ing member.

= - MULTI-MEMBER: Except as exp sewhere in this Agreement, all
decisions respecting the management, op=ra(h:\n and control of the business and affairs of the
‘Company and all determinations made in accordance with this Agreement shall be made by

B




the affimative vote or consent of Members holding a majority of the Members’ Percentage
Interests

Notwithstanding any other provision of this Agreement, the N bers shall not, without the
prior wri ten ¢ msanl of the unanimous vote or consent of the Members, sell, exchange, lease,

e lease sine:

transfer the Company’s assets; morigage, pledge of encumber the Company’s assols other

than is expressly authorized by this Agreement; pre refinance, modify, extend

consolidate any existing mortgages or encumbrances; borrow money on behalf of the

Company in the excess of $00 00; lend any Company funds or other
s to any person in an amount or with a value in e 500 00;

e:labhsh any reserves for wumm J rap\tgl repal rep\ar_sment: improvements or any other

of 00; confess a judgment

.00, L
merger or consalidation of e Company with ot into any other limited lability company,
corporation, partnership or ather entity; or change the nature or character of the bu
the Company

The members shall receive such sums for compensation as Members of the Company as may
be determined from time to time by the affirmative vole or consent of Members holding a
majority of the Members' Percentage Inter

(Check if Applicable)

- MULTI-MEMBER: Meetings of mbers

The annual meeting of the Members shall be held on Any agreed upon date in fiscal year
) of the Company or atsuch other time and p\ace asthe

Members delermine. for e purpose of transacting s as may lawft

the meeting. I the day fixed for the annual meefing shall bea legal holiday, such me: etmg

shall be held on the next succeeding business day

The Members may by resolution prescribe the time and place for the holding of regular
meetings and may provide that the adoption of such resolution shall constitute notice of such
regular meetings.

Special meetings of the Members, for any purpose or purposes, may be called by any
Members (or such other number of Members as the Members from time to time may specify).

Writien or electronic nofice s atmg the place, day and hour of the meeting and
special meeting, the purpose ich the meeting is called, shall be delivered han
three days before the date of em ng, etiher personall or by mall, 1o each blember of
recard entitled to vote at such meeting. When al the Members of the C y are present at
any meeting, or if those not present sign a written waiver of notice of s mg‘ or
subsequently raffy al he proceedings thereof, the fransacions of s meehng shall be valid
ting had been formally called and notice had been given

the affirmative vote or consent of Members holding a majority of the Members' Percentage
Interests.

Notwithstanding any other pro fthis Agreement, the Membars shall n t
prior written consent of the unanimous vote or consent of the Members, sell, exch, :mju lease,
assign or otherwise transfer all or substantially all of the assets of the Company; s
exchange, lease (other than space leases in the ordinary course of business: assu;n or
transfer the Company’s assets; morigags, pledge or encumber the Company's assets other
than is expressly authorized by this Agreemer repay. refinance, modufy extend or
consolidate any exm\mu m \un;‘qg or encumbranc
Company in the exces
assets o any person in an ammunl or

stablish a any reserves far working capitalrepars er\nrr-mPnl'% mpmvem?m: or any of
purpose, inexcess ofan aggregate of 00 00: confess a judgment
against lhe Company; seffle, compromise or release, discharge or pay any claim, demand ar
debt in excess of § .00, including claims for insuran
merger or consolidation of the Cempany with or into any other limited liabil
corporation, partnership or other entity: or change the nature or character of the business of
the Company.

e such sums for compensation as Members of the Company as may
be determined from time o ime by the affirmative vote or consent of Members holding a
ity of the Members' Percentage Interests

ble)
= - MULTI-MEMBER: Meetings of Members

The annual mesting of the Members shall be held on Afly agréed upon date in fiscal year
(day/month) at the principal office of the Company or af such other time and place as the
Members determine, for the purpose of transacting such business as may lawfully come before
meeting. If the day fixed for the annual meeting shall be a legal holiday. such mesting
Il be held on the next suc: ding business day.

o solution prescribe the time and place for the holding of regular
meslings and may provide that the adoption of such resolution shall constitute nofice of such
regular meetings.

Special meetings of the Members, for any purpose of purposes, may be called by any
Members (or such other number of Members as the Members from time to time may specify

Written or electronic notice stating the place, day and hour of the meeting and, in the case of a
special meeting, the purpose for which the meeting is called, shall be delivered not less than
three days before the dale of the meeting, either personally nail, 1o each Member of
record entitied ta vote at such meeting. When all the Members of the Company are present at
any mesting, or if those not pr ign a w ver of of such meeting, or
subsequently ratify all the proceedings thereof, the transactions of such meeting shall be valid
as if a meeting had been formally called and notice had been given

affirmative vote or consent of Members holding a majority of the Members’ Percentage
Interests

Notwithstanding any other provision of this Agreement, the Members shall not, "\chou( the
rior written consent of the unanimous vote or consent of the Members,
ign or otherwise transfer all or substantially al of the a:
hange. lease (cther than space leases in the ordinary course of busi
transfer the Company's assets; mortgage, pledge or encumber the C
than is expressly autnorized by th reement: prepay, refinance, m
consolidate any ﬂm\lng mcr_‘.’ﬂagw ©or encumbrances; borrow money on buha\f of the
Company in the 00, lend any Company funds or other
500 00;

assels to any psr:cn in an amount or with a value in ex :
estabhsh any reserves for working capi| repairs. feplacements, Fprovements or ay Sther
p 0

in 5 of an aggragate of S0 ajuc ent
agamal the Company:; settle, compromise or release, discharge or pay any claim, demanu or
debt in excess of $00 00, Inc\ud\ng claims for insurance; approve a
olidation of the Company with or into any other limited liability company
arinership or other entity: or change the nature or character of the business of
the Company.

The members shall receive such sums for compensation as Members of the Company as may
he determined from time to time by the affimmative vote or consent of Members holding &
ity of bers' Percentage Interests

(Gheck if Applicable)
= - MULTI-MEMBER: Meetings of Members

The annual meeting of the Members shall be held on ANy agreed upon date in fi

(day/month) at the principal office of the Company or at such other time and pk the

lembers determine, for the purpose of transasting such business as may lawfully come before
the meeting. If the day fixed for the annual meeting shall be a legal holiday, such meeting
shall be held on the next eding business day.

The Members may by resolution prescribe the time and place for the holding of regular
meetings and may provide that the adoption of such resolution shall o
regular meetings

Special meetings of the Members, for any purpose or may be called by any
Mermbers (or such other number of Members as the Members from time to time may specify)

Written or electronic notics stating the place, day and hour of the meeting and, in the case of a
special meeting, the purpose for which the meeting is called, shall be delivered not less than
ihree days before the date of the meeting, either personally or by mail, to each Member of
record entitied to vote at such meeting. When all the Members of the Company are pr‘-‘hﬁm at
any meeting, or if those not present sign a written waiver of notice of such meeting,
6 ratify all the proceedings thereof, the transactions of such meeting Shall o valid
as It a meeting had bean formally callsd and notics had been given

B




At any meeting of the Members, the presence of Members holding a majority of the Membe:
Percentage Interests, as determined from the books of the Company. represented in person or
by proxy. shall constitute a quorum for the conduct of the general business of the Company.
However, if any particular action by the Company shall require the vote or consent of some
other num ercentage of Members pursuant to this Agreement, a quorum for

pur Ftaking on shall require such other humber or percentage of Members. Ifa
quorum is not prr—:eni the meeting may be adjourned from time o time without furmr—r notice,
and if a quorum is p atthe adjourn mPPNng any business may be trans:

might have been lranwued at the meeting as o ly notified. The Members present at a
duly organized meeting may continue fo transac\ buemess until adjournment, nc\vnhs\andlng
the withdrawal of enough Members to |

At all mestings of the Members, a Msmber may vote by pre
er or by a duly authorized attorney-in-fact of the
the Company before or at the time of the meeting.

ember of the Gompany who is present al a meeting of the Members at which action on any
matter is taken shall be presumed {o have assented to the action taken, unless the dissent of
such Member shall be entered in the minutes of the meeting or unless such Member shall
written dissent to such action with the person acting as the secretary of the meeting before the
meeting’s adjoumment. Such right to dissent shall not apply to a Member wha voted in favor
of such action,

Unless otherwise provided by law, any action required to be taken at a meeting of the
Members, cr any other action which may be taken at a meeting of the Members, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all
of the Members entitled 1o vote with respect to the subject

Members of the Company may participate in any meeting of the Members by means of

confarence tal imilar communicatio p icipating in such meeting can

hear {‘,n.:n her ire discu e vote upon. Participation in a
such meeting.

- MULTI-MEMBER: Assignment of Interests

Except as atherwise provided in this Agreement, no Member or other person holding any
interest in the Company may assign, pledge, hypothecate, transfer or otherwise dispose of all
or any part of their inferest in the Company, including without limitation, the capital, profits or
distributions of the Company without the pric ten consent of the other Members in each
instance.

The Members agree that no Member may voluntarily withdraw from the Company without the
unanimous vote or consent of the Member

bers, the presence of Members holding a majority of the Members’
ntage Interests, as determined from the books of the Gompany, represented in person or
Il constitute a q for the conduct of the g | business of the Comp

However, if any particular action by the Company shall require the vote or consent of some
other number or percentage of Members pursuant to this Agreement, a quorum for the
purpose of taking such action shaH require such other number or percentage of Members. If a
quorum is not present, the me: be adjourned from time to time without further notice,
and if a quorum is present at mp adjoured meeting any business may be transacted which
might have been transacted at the meeting as originally notified. The Members present at a
duly organized meeting may continue to fransact business until adjcumment, notwithstanding
the withdrawal of enough Members fo leave less a quorum.

At all mestings of the Members, a Member may vote by proxy executed in writing by the
Member or by a duly authorized attorne: fact of the Member. Such proxy shall be filed with
the Company before or at the time of the meeting.

r of the Company who is present at a meeting of the Members at which action on any
atter is taken shall be presumed to have assented to the action taken, unless the dissent of
=uch M»=mber=hall De Pntnred the mmutes of the meeting or unless such Member shall file a

N g before the
s adjournment. 0 a b voted in favor
of such action.

uni provided by law, any action required to be taken at a meeting of the

Members, or any other a ich may be taken at a meeting of the Members, may be taken
out a meeting if a consent in writing, setting forth the action so taken, shall be signed by all

of the Members entitled to vote with respect to the subjec

Members of the Company may participate in any meeting of the Members by means of
telephone or similar communication if all persons participating in such meeting can
hear one another for the entire discussion of the matters to be vate upon. Participation in a
pursuant to this paragraph shall constitute presence in person at such

ok if Applicable)
= - MULTI-MEMBER: Assignment of Interests
therwise provided in this Agreement, no Member or other persan holding any
in the Company may assign, pledge, hypothecate, transfer or oth i
or any part of their interest in the Company, including without limitation, the capital,
distributions of the Company without the prior written consent of the ofher Members in e
instance.

The Members agree that no Member may voluntarily withdraw from the Company without the
unanimous vote or 't of the Members.

At any meeting of the Members, the presence of Members holding a majority of the Members'
as determined from the represented in person o
by proxy, shall constitute a quorum for the conduct of the general business of the Company.
However, if any particular action by the Company shall require the vote or consent of some
other number or percentage of Members pursuant o this Agreement, a quorum for the
purpose of taking such action require such other number o percentage of Members. If a
quorum is not present, the meeting may be adjourned from time to time without further notice.
and if a quorum is present at the adjourned meeting any business may be transacted which
might have been transacted at the meeting as originally nofified. The Members present at a
duly organized mesting may continue 1o transact business until adjournment, notwithstandin
the withdrawal of enough Members to leave less a guorum

At all meetings of the Members, a Member may vote by proxy executed in writing by the
Member or by a duly authorized attorney-in-fact of the Member. Such proxy shall be filed with
the Company before or at the time of the meeting

A Member of the L.omparw who is present at a meeting of the Members at which action on any
b

p
s . presumed ta have assented to the action taken, unless the dissent of
mber H‘a\l be entered in the minutes of the meeting or unle: h Member shall file a
v'mten dlﬂven\ to such ac\mn .m th the person acting as the secrﬂlary of the meeting before the
ent shall not apply to a Member who voted in fa

ded b ction required to be taken ata m
or any other h may be taken at a meeting of the Members, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all
of the Members entitled to vote with respect to tt t

y meeting of the Members by means of
fer n if all persons participating in such meeting can
hear one another for the entire discussion of the matters o be vote upon. Participation in a
meeting pursuant to this paragraph shall constitute presence in person at such meeting

(Check if Applicable)
& - MULTH-

otherwise provided in this Agreement, no Member or other person holdir
\nlerettmihﬂ! ompany may assign. pledge, mpomm e, transier or otherwise dispose of al

out limitation, the capital, profits or
onsent of the other Members in eac

The Members agree that no Member may voluntarily withdraw from the Company without the
unanimous vote or consent of the Members.

B




A Member may ign all or al c in the allocations and
distributions of the Company to any of the following (collectively the “permitted assigne
any person, corporation, partnership or other entity as to which the Company has given
consent to th ignment of such interest in the allocations and distributions of the Company
by the aWrma(we vote or consent cf Members holding a majority of the M=mbers Percentage
Interests. Al hall onl

> e whie ) :

permitted a:.sign e applies for admission o the Company and is admitted to the Company as
mber in accordance with this Ag

An assignment, pledge, hypothecation, transfer or other disposition of all or any part of the
interest of a Member n the 1 person holding any interest n the Company in

No assignment, transfer or other disposition of al & int a o
permitted under this Agreement shall be lﬂn’.ﬂnj ULJJFI lhe Ccmpanv unless and until a duly
executed and acknowledged counterpart of s assignment or instrument of transfer, in form
and substance satisfactory to the Company, has been delivered to the Company

disposition of any interest of ai ber may bs made if such
assignn n, alone or when combine with other transactions, would result in the
termination of the Company within \he meaning of Section 708 of the Internal Revenue Code
or under any other relevant the Code or any sor statute. No assignment or
other disposition of any interest nhn, Member may be made without an opinion of counsel
satisfactory to the Company that such assignment or disposition is subject to an effective
regmmuon under, or exempt from the registration requirements of, the applicable Federal and
e securities laws. No interest in the Company may be assigned or given to any person
bﬂ\nw the age of 21 years or to a person who has been adjudged fo be insane or incompetent.

Anything herein contained to the contrary, the Company shall be entitied to hPal the r

holder of the interest of a Member as the absolute owner thPle f, and

reason of distributions made in good faith to such rec ]

been delivered to the Company the nment or other instrument of transfer and

evidence as may be reasonably required by the Company fo establish to the satisfat

Company that an interest has been assigned or transferred in accordance with this Agreement.

(Check One)
LI - SINGLE-MEMBER:  Qwnership of Company Proper
The Company” ts shall be deemed owned by the Company as an entity. and the Member
shall have no ownership interest in such assets or any portion thereof. Tille to any or all s
may be held in the name of the Gompany, One or more Nominees or in "strast
as the Member may determine

pt as limited by the Statutes, the Member may engage in other business ventures of any
nature, including, without limitation by specification, the ownership of anather business similar

r may assign all or any part of such Member’s interest in the allocations and
distributions of the Company to any of the following (collectively the “pemmitted assign
any person, corporation, parinership or other entity as to which the Company has
consent to the ignment of such interest in the allocations

by the affimnative vote or consent of Members holding a majority of the Members’ Percentage
Interests. An assignment to a permitted assignee shall only entitle the permitted assignee o
the allocations and distributions o the assigned interest is entitled, unless such
permitted assignee applies for admission to the Company and is admitted to the Company as
a Member in ordance with this Agreement.

An assignment, pledge, hypothecation, transfer or other disposition of all or any part of the
interest of a Member in the Company or other person holding any interest in the Company in
violation of the provisions hereof shall be null and void for all purposes.

No assignment, transfer or other disposition of all or any part of the interest of any Member

permitted under this Agreement shall be binding upon the Company unless and adul

executed and acknowledged counterpart of such assignment or instrument of transfer, In form
and substance satisfactory fo the Company, has been delivered {o the Company

No assignment or other disposition of any interest of any Member may be made if suct

assignment or disposition, alone or when combine with other transactions, would result in the

termination of the Company within the meaning of Section 708 of the Internal Revenue Code

or under any other relevant section of the Code or any successor statute. No assignment or

Dther disposition of any interest of any Member may be made without an up: on of counsel
ry to the Company that

r»yglstrauun under, or exempt from the registration reguirements of, the apphcamg Federal and

State securities laws. No interest in the Company may be assigned or given 1o al

below the age of 21 years or to a person who has been adjudged ta be insane or incomp

Anything herein contained to the contrary, the Company shall be entitled 1o treat the record
holder of the interest of a Member as the absolute owner thersof, and shall incur no liability by
reason of distributions made in good faith to such record holder, unless and unti there has
been delivered r ignment or ather instrument of transfer 1nr1 such other

evidence as may be reasonably required by the Company to establ to the satisfaction of the
Company hat an intorest hae bean aseianed or ranafemad in accordane wi this Agreomont.

(Check One}

SLE-MEMBER:  Qwnership of C

Company assets may be held in (he name m fthe Company, one or more nominees ar in
name’, as the Member may determine.

s limited by the Statutes, the Member may engage in ot
ature, indluding, withoLt limitation by specification, the ownership of another business simil

A Member may assign all or any part of such interest in the allocation
d\smhuhum of the DDmparw to any of the follo collectively the *permitted a
ship o other entit which the Company has g
terest in he allocations and distributions of the V‘Dmpany
lembe s' Pel

pErmlNPd assu;m» apphes for admission |0 the Company and is adm:ﬂed 1o the Lcmpanv as
a Member in accordance with this Agreement

assignment, pledge, hypothecation, transfer or other disposition of all or any part of the
interest of a Member in the Company or other person holding any interest in the Company in
violation of the provisions hereof shall be null and void for all purposes

No assignment, transfer or other digposition of all or any part of the interest of any Member
permitted under this Agreemﬂnt shall be binding upon the Company unless and uniil a duly
executed and ack ed counterpart of such assignment or instrument of ransfer, in form
and substanc :.faulcr\r to the Company, has been delivered to the Company.

No assignment or ofher disposition of any interest of any Member may be made if such
assignment ar d\spcsmon alone or when combine with other transactions, would result in the
C meaning of Section 708 of the Interal Revenue Code
on ofthe Code or any su alute. No assignment or
s

2 \gnmemm\ isp osition | mJF:c(
regisiration under, Gr exempt from the regisiration requirements of, the :pplu.dnln Fnuaul and

State securities laws. No interest in the Company may nu igned or given o o any person
below the age of 2 a person who

g herein contained to the contrary, the Gompan t
holder of the interest of a Member as the absolute owner thereof, and shall incur no y
reason of distributions made in good faith to such record holder, unless and until there has
been delivered to the Company t ssignment or other instrument of transfer and such Other
evidence as may be reasonably required by the Company (o establish to the
Company that an interest has been assigned or ransferred in accordance with lms Agreement

k One)
M - SINGLE-MEMBER: Owner of Compan: ert
The Company's a hall be deemed owned by the Campany as an enity, and the Memt
shall have no ownership interest in such assets or any portion thereof. Title to any or all such
‘Company assets may be held in the name of the Company, one or more nominees orin “street

name’, as the Member may determine.

Except as limited by the Statutes. the Member may engage in other business ventures of any
including. without limi b jon. the ownership of another bu imilar




ompany shalln

mber de: 1o sell,
the Company, such Member (the *Selling
interest to muo\her Members before selling, |rancfemng or olherwise disposing of su
interest to any other person, carporation or other entity. Such offer shall be in wri

be paid. the date on which the closing is to take place (which date shail be rot less than thirty
nor more than sixty days after the delivery of the offer), the location at which the closing
take plz nd all other material terms and conditions of the sale, transfer or other disposition

Within fifteen days after the delivery of said offer the other Members shall deliver to the Selling
Member a written notice either accepting or rejecting the offer. Failure to deliver said notice
within said fiteen days conclusively shall be deemed a rej on of the offer. Any or all of the
other Members may elect to accept the offer, and if more than one of the other Members elects
1o accept the offer, the interest being sold and the purchase price therefore shall be allocated
among the Members so accepting the offer in proportion to their Members' Percenta

Interests, unless they otherwise agree in writing

accept the of then the closing of title shall be held
ith the offer and the Selling Member shall deliver to the other Members who
pted the offer an assignment of the interest being sold by the Selling Member, and
said other Members shall pay the purchase price prescribed in the offer

If no ather Member accepts the offer, or if the Members who have accepted such offer default
ations 1o purchase the interest, then the Selling Member within 120 days after the
delivery of the offer may sell such interest o any other person or entity at a purchase price
i >ss than the purchase p scribed in the offer and upon the terms and
wndman:. which are substantially the same as the terms and c lvdltlon:- set forth in the offer,
provided all other applicable requirements of this Agreement are complied with. An
assignment of such interest to a person or entity who is not a Member of the Company shall
only entitle such person or entity o the allocations and distributions to which the assigned
interest is entitled, unless such person or enfity applies for admission to (he (,Umpany andis
admitted to the Gompany as a Member in accordance with this Agreeme

If the Selling Member does not sell such interest within said 120 days, then the Selling Member
may not inereafter sell such interest without again offering such interest to the other Members
in acoordance with this Agreement
(Check if Applicable)

ULTI-MEMBER: Admission of New Members

The Company may admit new Members (or transferees of any interests of existing Members)
Company by the unanimo nsent of the Members.

to that operated by the Company. The Company shall not have any right or inferest in any
i dent ventures or to the income and profits derived

= - MULTI-MEMB! Right of First Refusal
1t Member desires {0 sel, transfer o aiheruise disgose of il r any part cf theit interest in
e h

nterest o the otner Members nemm erring or otherwise r_mp

interest to any other person, corporation or other entity. Such offer shall be in writing. shall be

given to every other Member, and shall set forth the interest to be sold, the purchase price to

be paid, the date on which the cl to take place (which date shall ot less 1 thirty

nor mcre than sixty days after the delivery of the offer), the location at which the closing is to
e and all other material terms and conditions of the sale, transfer or other dispositi

id offer the other Members shall deliver to the Sell
j tlng the offer. Failure to deliver said notice
ion of the offer. Any or all of ma

epting the offer in proportion to their Members’ Percentage
¥ otherwise agree in writing.

If any or all of the other Members elect to accept the offer, then the closing of fitle shall be held
in accordance with the offer and the Selling Member shall deliver 1o the other Members who
have ed the offer an assignment of the interest being sold by the Selling Member, and
said ofher Members shall pay the purchase price prescribed in the offer.

If no other Member accepts the offer, or if the Members who have accepted such offer default
in their obligations to purchase the intere lling Member within 120 days after the
delivery of the offer may sell such interes
hich is not less than the purchase

conditions which are substanlwaH the same as the terms and conditions set forth in the offer,
provided aH other applica of this Agreement are complied with. An

y wha is not a Member of the Company shall
only entitle surh persol ity J’\F! allocations and distributions to which the a:
interest is entitled, unless such person or entity applies for admission to the Company and is
admitted to the Company as a Member in accordance with this Agreement

If the Selling Member does not sell such interest within said 120 days, then tt ling Member

may not thereafter sell such interest without again offering such interest (o the other Members
ordance with this Agreement.

(Check if Applicable)

= - MULTI-MEMBER: Admission of New Members

The Company may admit new Members (or transferees of any interests of existing Members)
into the Company by the unanimous vote or consent of the Members

10 that operated by the Company. The Company shall not have any right or interest in any
such independent ventures or fo the income and profits derived therefrom.

= - MULTI-MEMBER! Right of First Refusal

I Member desires to sell, transfer or otherwise dispose of all or any part of their interest in
the Company, such Member (the “Selling Member”) shall first offer to sell an: ich
interestto he other Members belore seling, ransfering or otherwi

interest to any other person, corporation or other entity. Such offer shall be in writing, shall be
given to every other Member, and shall set forth the interest to be sold. the purchase price to
be paid, the date on which the closing is 1o take place (which date shall be not less than thir
nor more than sixty days after the delivery of the offer), the location at which the cl

take place, and all other material terms and conditions of the sale, transfer or other disposition.

Within fifleen days after the delivery of said offer the other Members shall deliver to the Selling

Member a written notice either accepting or rejecting the offer. Failure to deliv

within said fifteen days con I be deemed a leje n of the r. Any or all of the

other Members may elect to and if mo n one of the other Members elect
accept the offer, the intere:

among the Members so accepting the offer in proportion to their Members' Percentage

Interests, unless they otherwise agree in writing

Ifany or all of the other Members elect to accept the offer, then the closing of tite shall be held
in ac urrrhnue with the offer and the ber shall deliver to the other Memb
epted the offer an assi

hav
:a\d other Members.

If no other Member ac if the Members who have accepted such offer default
in their obligations to purchase the interest, then the Selling Member within 120 days after the
delivery of the offer may sell interest to any other person or entity at a purchase price
which is not less than th ibed in the offer and upon the terms and
\;ond itions which are b%tanhal\y ‘he samP as the terms and conditions set forth in the offer,
b irements of this Agreem: e plied with. An
'Son o entity who is not q Member of the Company shall
Ch person or entity to the allocations and distributi fo which the assigned
tled, v s ity applies for admission >mpany and is
admitted to the Company as a Member in accordancea with this Agreement.

Ifth g Member d such interest within said 120 days, then the Selling Member
may not thereafter sell such interest without again offering suc mlurest to the other Members
in accordance with this Agreement,

(Check if Appiicable)

'w - MULTI-MEMBER: Admission of New Members

The Company may admit new Members (or transferes y intes f existing Member
into the Company by the unanimous vote or consent of the Membs\rs

B




As a condition to the admission of a new Member, such Member shall execute and
in form and substance satisfactory to the Company, as the

agreement of such Member to be bnun: by all of the terms, covenants and conditions of this
ment, as the same may have been amended nev\'l-\ﬂmherahall pay all
e i on with such admi i g hout limitatio

No new Member shall be entifled to any retroactive allocation of i or expense
deductions of the Company. The Company may make pro rata allocations of income, losses
fuotons b 4 now Momber for that portion of the tax year in which the Member
ordance with Sectio d) of the Intemal Revenue Code and regulations
WE‘VDLIHUDI

In no event shall a new Member be admitted to the Company if such admission would be
violation of applicable Federal or State securities laws or would adversely affect the freatment
of the Company as a partnership for income tax purpo!

(Check if Applicable)
= MULTI-MEMBER: Withdrawal Events

In the event of the death, retirement, withdrawal, expulsion, or dissolution of a Member, or an
event of bankruptey or insolvency, as hereinafter defined, with respect to a Member, or the:

rrence of any other event which terminates the continued membership of a Member in the
Company pursuant 1o the Statutes (each of the foregoing being hereinafter referred to as a
‘Withdrawal Event"), the Company shall terminate sixty days after notice to the Members of
such withdrawal Event unless the business of the Gompany is continued as hereinafter
provided

NDMIIH'&HHG\H«] aWithdra Event with respect to a Member, the Company shall not
five of applicable law, if within aforesaid sixty day period the remaining

Members, by the unanimous vote or consent of the Members (other than the nber who

caused the Withdrawal Event), shall elect to continue the business of the Company.

In the event of a Withdrawal Event with respect to an Member, any successor in interest to
such Member (including without limitation any executor, administrator, heir, committee,
guardian. or other representative or successc hall nat become entitled to any rights or
interests of such Member in the Company, other than the allocations and distributions to which
such Member is entitied, unless such successor in interest is admitted as a Member in
accordance with this Agreement

An “event of bankruptcy or insolvency” with respect to a Member shall occur if such Member

(1) applies for or consents m the appointment o recaver, ustee or liquidator of all or a
substantial part of their assets; or (2) makes a general assignment for the benefit of creditors;

As a condition a i n Member shall execute and

nowledge such in: ance sai ry to the Company, as the
Company may desm n: ,e or desiral factt uch admission and to confirm the
agreement of such Member to be bound by '1H of the terms, covenants and conditions of this
Agreement, as the same may have been amended. Such new Member shall pay all
reasonable expenses in connection with such admission, including without limitation,
reasonable aliomeys' fess and the cost of the preparation. fiing or publication of any
amendment to this Agreement or the Articles of Organization. which the Company may deem
n ary or desirable in connection with such admission.

No new Member shall be entitled to any retroactive allocation of income, losses, or expense
deductions of the Company. The Company may make pro rata allocations of income, losses
or expense deductions to a new Member for that portion of the tax year in which the Member
was admitted in accordance with Section 706(d) of the Internal Revenue Code and regulations
thereunder.

In no event shall a new Member be admitted to the Company if such admission would be in
violation of applicable Federal or State securities laws or would adversely affect the treatment
of the Company as a partnership for income tax purposes.

(Check if Applicable)

= - MULTI-MEMBER: Withdrawal Events

In the event of the death, retirement, withdrawal etpulen or dissolution oFa Member, or an
nt of bankrupt th o mb: rthe

oceurrence of any other event which terminates the v.m\muau membership of a Member in the
Company pursuant to the Statutes (each of the foregoing being hereinafter referred 10 as a
“Withdrawal Event”), th inate s days after notice to the Members of
such drawal Event unless the business of the Company is continued as hereinafter
provided.

Notwithstanding a Withdrawal Event with respect to a Member, the Company shall not
terminate, irespective of applicable law, if within afor ixty day period the remaining
Members, by the unanimous vate or consent of the Mem (other than the Member who
caused the Withdrawal Event), shall elect to continue the business of the Gompany.

In the event of a Withdrawal Event with respect 1o an Member, any suceessor in interest 1o
such Member (including without limitation any executor 1r1mmc|ra'ur heir, committe
guardian, or other representative or suc ) shall not become entitled to any rights or
interests of si Member in the Company. Dther than the allocations and distributions to whicl
such Member is entitled, unless such successor in interest is admitted as a Member in
accerdance with this Agreeme

An t of bankruptcy or insolvency” with

2Sp
(1) applies for or consents to the appaintment of a re
substantial part of their assets; or (2) makes a general assignment for the bensm OFcredllms.

acknowledge such instruments, in form and substance satisfactory to the Company, as the
Company may deem necessary or desirable to effectuate such admission and to confirm the
reement of such Member to be bound by all of the terms, covenants and conditions of this
a ich new Member shall pay al
re admlss\r\n including without limitation,
reasonable attomeys’ fees and the cost of the preparation, filing or publication of any
amendment to this ent of the Articles of Organization, which the Company may deem
necessary or desirable in connection with such admission

No new Member shall be entitled to any retroactive allocation of income, lo:
dEd uctions of the Company. The Company may make pro rata allocal
expense deductions to a new Member for that 3
was admitied in accordance with Section 706(d) of the Internal Revenue Code and re: JUI:WJH>
thereunder.

In no event shall a new Member be admitted to the Company if such admission would be in
i it or would adversely affect the treatment
of th

(Check if Applicable)
'w - MULTI-MEMBER: Withdrawal Events

In the event of the death, retirement, withdrawal, expulsion, or dissolution of a Member, or an
euem of bankruptcy or insolvency, as hereinafter defined, with respect to a Member, or the
it which terminates the continued memb: m 1
(,nmpany pursuant fo the Statutes (each of the forey
“Withdrawal Event"), the Company shall termina
h withdrawal Event unless the business of the C
provided

Notwithstanding a Withdrawal Event with respect to a Member, the Company shall not
i i if within aforesaid sixty day period the remaining
Jember who

to in intere:
'such Member an\udlng \."lhout limitation any uxecutur ad mlnlttrawr heir, committee,
guardian, or other representa? or) shall not become eniiled to any rights or

s of such Member in the Go ther t o tributions to which
s suct a Memberin
accwdance with this Agreement.

An “event of bankruptcy or insolvency” with respect Member shall occur if such Member:
(1) applies for or consents to the appointment of a receiver, trustes or liquidator of all or a




or (3) s adjudicated a upt or an insolvent; or (4) files a voluntary petition n bankruptcy or
a petition or an answer seeking an arrangement with creditors or 1o take advantage of any
bankruptcy, insalvency, readjustment of debt or similar law or statute. or an answer admitting
the terial allegations of a petition file ankruptey, insolvency,
readjustmen( of debt or similar proceedings: or (5) (aket any tion Icr the purpose
th oing; or (6) an order, judg
ion, approval or consent of such Member, by any
approving a peion for or appointing a receiver or trus antic
t:  shall be entered, with or without
y court of competent jurisdict
er or trustee of all or a substantial part of the
urhl i i
for thirty days

ssolution and Liquidation

(Checl

T - SINGLE-MEMBER: The Company shall dissolve and its affairs shall be wound up on the

At a time, or upon the occur an specified in the Articles of
Organization ar this Agreement. (i) The determination by the Member that the Company shall
be dissolved

Upon the death Mlhe Member, the Company shall be dissolved. By
do

Member shall designate and appoint the individual “\'hc "\HII V"H'\d de'n the
Company's IJLMne:»»and transfer or distribute the Member's Interests and Capital Account as
designated by the Member or as may otherwise be required by law.

Upon the disability of a Member, the Member may continue to act as Manager hereunder or
appoint a person to 50 serve until the Member's Interests and Capital Account of the Member
have been transferred or distributed

= - MULTI-MEMBER: The Company shall terminate upon the occurrence of any of the
following : (i) the election by the Members to dissolve the Company made by the unanimous
vote or consent of the Members: (i) the occumrence of a Withdrawal Event with respect to a
Member and the failure of the bers to elct to continue the business of the
Company as provided for in this Agreement abave: or (i) any other event which pursuant fo
this Agreement, as the same may hereafter be amended, shall cause a termination of the
Compary
The liquidation of the Company shall be conducted and supemsed by a person designated for

es i nt of a majority of the

ent’), ting Agent hereby is
rhenis and 1o take any and all actions

Amq an arrang
djustment of debt or similar law or
atition filed against them in any bankrup!
stment of debt or similar praceedings; or (5) takes any action for the purpose of effecting
any of the foregoing; or (6) an order, judgment or decree shall be entered, with or without the
ion. approval or consent of such Member urt of competent jurisd
or appoiniing a receiver or irustee of all or a substantial part of the:
udgment or decree shall be en‘er»’d with or without
PrC f competent ju
approving a petition for or appointing a re frustee of a ubstantial part of the
s of such Member, and such order, Judgmem or decree shall continue unstayed and in
tfor thirty ds

10. Dissolution and Liguidation

(Check One}

LI - SINGLE-MEMBER: The Company shall dissolve and its affairs shall be wound up on the
first to occur of (i) At a time, or upon the occurrence of an event specified in the Articles of
Organization or this Agreement. (i) The determination by the Member that the Company shall
be dissolved

Upon the the Company . By separale written
documentation, t shall designate and appoint the individual who will wind

Company’s busines ind transfer or distribute the Member's Interests and Capital Ac
designated by the Member or as may otherwise be required by law:

Upon the disability |)f a Memher the Member may continue to act as Manager hereunder or
appoint a person 1o 50 serve until the Member's Interests and Capital Ac
have been tre aferred or distribute

= - MULTI-MEMBER: The Company shall terminate upon the: o
following : (i) the election by the Members to dissolve the Company made by the unanimous
vote or consent of the Members; (i) the occurrence of a Withdrawal Event with respectto a
Member and the failure of the remaining Members fo elect to continue the business of the
Company as provided for in this Agreement at or (iii) any other event which pursuant to
this Agreement. as the same may hereafter be amended, shall cause a termination of the
Company.
The liquidation of the Company shall be conducted and supervised by a person designated for
such purpo 25 by the affimative vote or consent of Members holding a majority of the
ntage Interests (the “Liquidating Agent”). The Liquidating Age
and empowered to execute any and all documents and to take any and all al.tlmﬁ

to effectuate the dissolution and liguidation of the Company in

auurd:m.e with this Agreement

or (3) Is adjudicated a bankrupt or an insolvent; or (4) files a voluntary petition in bankruptcy or
a pefition or an answer seeking an arrangemenl with creditors or to take advantage of an:
bankrupty, insolvency, readju tor similar law or statute, or an answer admitting
the material allegations of a petition '\I>=d agams( them in any bankruptcy, insolvel
readiju debt P dings; or (5) takes any a @
any of the foregoing; or (6) , judgn cree shall be entered, with or without tr
application, approval or nt of such Member, by any court of competent jurisdiction,
approving a petition for or appointing a receiver or trustee of all or a substantial part of the
assets of suieh Member, and such order, judgment or decree shall be enterad, with or without
the application, approval or consent of such Member, by any court of competent jurisdiction,
appmwng a petition for or appointing a r or trustee of all or a substantial part of the

ets of such Member, and such order, judgment or decree shall continue unstayed and in
Shect for thirty days

10. Digsolution and Liguidation

(Check One)

O - SINGLE-MEMBER: The Company shall dissolve and its affairs shall be wound up on the
first to occur of (i) At a time, or upen the o an ecified in the Artick f
Organization or this Agreement. (i) The dstermination by the Member that the Company shall
be dissolved

Upon the death of the Member, the Dumpany shall be dissolved Eiy separate wr\lten

mpi s
dEs\gna\ed by the Vember or 25 mavnlhumﬂse o requ.md by law.

Upon the disability of a Member, the Member may continue to act as Manager hereunder or
appoint a parson 1o so serve unfil the Membar's Interests and Capital Account of the Member
have been transferred or c led.

= - MULTI-MEMBER: The Company shall terminate upon the occurrence of any of th:
owing : (i) the election by the Members to dissolve the Company mad the unanin

vote or consent of the Members; (ii) the occurrence of a Withdrawal Event with respect to a

Member and the failure of the remaining Members to to continue the bu

Company as pK 1 for in this Agreement above; or (iii) any other event which pur:

this Agreement, asthﬂsame may hereafter be amended. shall cause a termination of the.

Comp

e liquidation of th npany shall be conducted
ch purposes by the affirmative vote or consent of Memb
Members' Percentage Interests (the "Liquidating Agent’). The L\umdatmg Agem hereby is
authorized and empowered to execute al uments and to take any and all actic
necessary or desirable to effectuate the dissolution and liquidation of the Company in
2 with this Agreement.




Promptly after the termination of the Company, the Liquidating Agent shall cause to be
prepared and fumished to the Members a statement setting forth the assets and liabilties of
the Company as of the date of termination. The Liquidating Agent. fo the extent practicable
shall liquidate the as: f the Company promptly as pos: but in an orderly
businesslike manner so as not to involve undue sacrifice.

The proceeds of sale and al other
the following order of pri
and liabilities of the Company, of (2
and liabilities to Member etting up of any !’“S“I’\."‘ \M\ILh \N“ L\QLH’]’“H\{]
Agent may deem necessary or desirable for any contingent or unforeseen liabilities or
ons of the Company, wi shall be paid over to licensed atiomey to hold in
escrow for a period of two years for the purpose of pa\rms\m of any liabilties and omganmh at
the expiration of which period the of such r hall be distributed as pro 4
i h Member has
[\Ildl account, in accordance
'\Mh Mﬂ rules and rﬂqu\remenl: of Treas Reg 1.704- 1¢w ii)(b); and (5) to the
Percentage Inlorosts.

complete within the period required by Treas. Reg. Section 1.704-

Th
1(0)2) i)b).

Upon compliance with the distribution plan, U el ) Members, and the
Gompany shall execute, acknowledge and cause to be filed any documents or instruments as
may be necessary or appropriate to evidence the dissolution and termination of the Company
pursuant fo the Statute:

11. Representations of Members
(Check if Applicable)

ULTI-MEMBER: Each of thy 8sents, warrants and agH that the Member
is act qumrlg the interest in the C g n account for investment
a view to the sale or distribution thereof, lember, if an
is over the age of 21; if the Member is an crganization, such organization is duly
organized, validly existing and in good standing under the laws of its State of arganization and
that it has full power and authority to execute this Agresment and perform its o
hereunder: the execution and performance of this Agraement by the Member
with, and will not result in any breach of, any law or any order, writ, injunction or decree of any
court or governmental authority against or which binds the Member, or of any agreement or
instrument to which the Member is a party: and the Member shall not dispose of such interest
or any part thereof in any manner which would constitute a violation of the Securities Act of
1933, the Rules and Regulations of the Securities and Exchange Commission, or ai
applicable laws, rules or regulations of any State or other govemnmental authorities,
ame may be amended.

12 Cer tes Evidencing Membership

Promptly after the termination of the Company, the Liquidating Agent shall cause to be
prepared and furnished to the Member tatement setting forth the assets and liabilities of
the Company as of the date of termination. The Liquidating Agent, to the extent practicable.
shall liqui ssets of the Comp as promptly as ible, butin an

businessiike manner so as not o involve undue sacrifice.

The proceeds of sale and all other assets of the Company shall be applied and distributed in
fallowing order of priority: (1) to the payment of the es of liquidation and the debts
than debts and lial \MIES to Member: ) to the payment
setting up of any reserves the idating
ary or desirable for anv wmmggmm unfore bilities or
be pawd over to licensed a!\omeylo hold in
c for the purpose m pa abili
‘he expiration of which period the balance of such reserves shall be distributed as prjvlded MA
to the Members in proportion to their respective capital unls until ea
received cash distributions equal to any poa\tr»e balanc h account, in accordance
with the rules and requirements of Treas. R ion 1.704- wvm 2)(i)(b) (5) to the
Members in rtion to the Membes PPrcemaqe Interests

The liquidation shall be complete within the period required by Treas. Reg. Section 1.704-
1(R)(2)iN(b).

Upon compliance with the distribution plan, the Members shall no longer be Members, and the
Company shall execute, acknowledge and cause to be filed any documents or instruments as
may be necessary o appropriate to evidence the dissolution and termination of the Co
pursuant to the Statutes.

11.Representations of Members
(Check if Applicable)

= - MULTI-MEMBER: Each of the Members represents, warrants and agrees that the Member
is acquiring the inter in the Company for the Member's own account for investment
purposes anly and not with a view to the sale or distribution |h9reof the Member, if an
individual, is over of 21; if the Meml organizati h ization is duly
organized, validly existing and in good standing under the laws uf its State of organization and
that it has full power and authority to execute this Agreement and pPrfOrm its obligation:
hereunder; the execution and perfarmance of this Ag mb

h, and will not result in any breach of, any law or any order, wnl injunction or decree of any

urt or governmental authority against or which binds the Member, or of any ag
instrument to which the Memberl a party: and the Member shall not dispose of such mlﬂrﬂst
or any part thereof in any manner which would constitute a violation of the St iti of
1933, the Rules and Regulations of the Securities and Exchange Commission, or any
applicable laws, rules or regulations of any State or other govemmental authorities, as the
same may be amended

12 Certificates Evidencing Membership

Promptly after the termination of the Company, the Liqu
prepared and furnished o the Members a staterr
the Company as of the date of termination. The Liquidating Agent, to the extent practicable,
shall liquidate the assets of the Company as promptly as possible, but in an ordery and
businesslike manner se as not to involve undue sacrifice.

1 sale and all other assets of the Company shall be applied and distributed in

ing order of priority: (1) to the payment of the expenses of iquidation and the debts
and liabilities of the Company, other than debts and liabilities to Members: (2) to the payment
of debts and Hamlme& to Members; (3) to the setting up of any reserves which the Liquidating
Agent may deem n y or desirable for any contingent or unforeseen liabilties or
obligations of the C: uamp ny, which reserves shall be paid over o licensed attorney to hold in

r a period of two years for the purpose of payment of any liabilities and obligations, at

tion of which period the balance of such reservs all be distributed as provided: (4)

mbers in proportion 1o their re pital accounts until each Member has
received cash distnibutions equal to any positive balance in their capital account, in accordance
with the rules and requirements of Treas. Reg. Secti 04-1 (b)(2)(il)b); and (5) to the
Members in proportion to the

The liquidation shall be complete within the period required by Tre
1(b)(2)(ii)(b).

Upan compliance with the distribution plan, the Members shall no longer be Members, and the
Company shall exec (p acknowledge and cause o be filed any documents or instruments as
6 to gvidence the disselution and termination of the Company

(Gheck if Applicable)

= - MULTH
is acquiring the interes e M 0 0
purposes only and not with a view to the sale or distribution thereof: the Mem
individual, is over the age of 21; if the Member is an Drganmal\(m such organization is duly
organized, validly existing and in good standin underthP tate of organization and
d authority to exacute this Agreement and perform its fmllg:\(\fma

hereunder; the execution and performance DHH\SAQP ment by the.
with, and will it in any breach of, any law or any order, writ, inj
court or governmental authority a;am:t or whic

trument to which the mb: y; and the Member shall not

rt thereof in any mann: ild constitute a violation of th
the Rules and Regulation: ecurities and Exchange Commission, or any

applicable laws, rules or regulations of any State or other governmental authorities, as the
same may be amended




T - MULTI-MEMBER: Every membership interest in the Company shall be evidenced by a
ertificate of Membership issued by the Company. Each Certficate of Membership shall set
forth the name of the Member holding the membership interest and the Member's Percentage

Interest held by the Member, and shal bear the following legend:

The membem p interest represented by this cerfificate is subject to, and may not be
r rdancs with,the provisions of the Operating Agreement of
. LLG, dated effex 19th
which is on file at the

(Check if Applicable)

ULTI-MEMBER: All notices, demands, requests or other communications which any of
lh= parties to (msAglEEr\wn( may desire or be required to give hereunder *hall be in writing
and shall be deemed 1o ‘en if sent by courier or by &
maH retum receipt requesed, with pastage prepaid, addressed as follows: (a) if to the

Company, at the pnnw ipal place of business of mu Company designated by the Company; and
(b) if to the address of M ab n, ar to such other
address as may bed, gnated by said MPmbEr by notice to the Company and the other
Members pursuant to this Article 13

Arbitration

(Check If Applicable)

i e
involved, be submitied to, and setlied by, arbitration in the cny in nc
business of the Company is then located, pursuant to the comim arbitration rules then in
n Ar ther time or place or under any other
d). A d d shall be
urtof
n. The exper b lly by the parties to
e arbitration, provided that each pary shall pay for and bear th own experts
ce and atiomeys’ fees, except that in the discre rhitrator any award may
ude the annmP s fees of a parly If the arbitrator expressly determines that the party
award is entered has caused e dispute, controversy or oiaim o be
submitted \D dll]\‘rd\\uﬂ as

15. Any

(Check if Applicable)

(Check if Applicable)

Ll - MULTI-MEMBER: Every m:
ale of Membership issuex
lorlh the name of the Member holding the membe
Interest held by the Member, and shall bear the following legend:

“The mgmbgr\mp interest rapreanmnd by this certiicate is >umeu to, and may not be

LLC, dated of &
ta time may be amende-

2(
principal office cfme Company.’

13 Notices
(Check if Applicable)

= - MULTI-MEMBER: All notices. demands, requests or other communications which any of
the parties to this Agreement may desire o be required to give hereunder shall be in writing
and shall be deemed to have been properly given if sent by courier or by reg\stﬂred or certified
pt requested, paid, addressed as follon h

npany. at the principal plac
(b) if to any Member, to the address of said !\Iemher first above \“E!’I of to such ather
address as may be designated by said Member by netice to the Gompany and the other
Members pursuant to this Artich

Applicable)

= - MULTI-MEMBER: Any dispue, ccmr:versy orclaum arising out of or in connection with

brea zh b r
involved, be submitted to, ammaucn m the city in which the principal pla

nt to the commercial arbit then
e American Arbitration Association (or at any other time or place or under any other
form of arbitration mutually acceptable to the parties involved). Any award rendered shall
final and conclusive upon the parties and a judgment thereon may be entered in a
n. The expenses
the arbitration, provided that each party shall pay for and bear the
ept that in the discretion of the arbitrator any

¢ y rhitrator expressly determines that the party
against whom such award is entered has caused the dispute, controversy or claim to be
submitted to arbitration as a dilatory tactic or in bad faith.

15 Amendments

(Check if Applicable)

if Applicable)

O - MULTI-MEMBER: Every membership interest in the G

Certificate of Membership issued by the Gompany. Each Cer ate of Membership shall set
forth the name of the Member holding the membership interest and the Member's Percentage
Interest held by the Member, and shall bear the following legend:

ance with, the provisions of t
. LLC. dated effective as of J Janualy 1017 .

(Gheck if Applicable)

= - MULTI-MEMBER: All noti demands, requests or other communications which any of
the parties to this Ag t desire or be required to give hereunder shall be in writing
and shall be deemed to have been properly given if sent by courier or by registered or certified
mail, reurn receipt requested. with postage prepaid, addressed as fallows: (a) if o the
incipal place of business of the Company designated by the Company; and
ahy Member. to the address of said Member first above written, or 1o such other
said Membe Cs and the other
Members pursuant fo this Article 1

14. Arbitration
(Check if Applicable)

= - MULTI-MEMBER: Any dispute, coniroversy or claim arising out of er in connection with

this Agreement or any breach or alleged breach hereof shall, upon the request Ulany pariy

involved, be submitted to, and settled by, arbitration in the city in which the princi

business of the Company is then located. pursuant to the comm | arbitration ru\Es then in
of the American Arbitr hi

fom of arbitration mutually acceptable 1o the parties involvad). Any award rendere shallbe

final and conelusive upon the parties and a judgment thereon may be entered in a court of

competent jurisdiction. The expenses of the arbitration shall be borne equally by the parties to

the arbitration, provided that e: all pay for and bear the cost of its own

evidence and attorne fees. except that in the discretion of the arbitrator any

include the attorney’ of a party if the arbi ly determines that the party

against whom such award is entered has caus controversy or ¢laim to be

submitted to arbitration as a dilatory tactic or in bad faith

15. Amendm

(Gheck if Applicable)

B




ULTI-MEMBER: This Agr nt may not be altered, ame \ged,
supplemented, waived or modified in any respect or particular unless mg same shall be in
writing and agreed to by the affirmative vote or consent of Members holding a majority of the
Members’ Percentage Interests. No amendment may be made to Articles that apply fo the
financial interest of the Members, except by the vote or consent of all of the Members. No
amendment of any pro n of this Agre nt relating to the voting emet th
Members on any specific subject shall be made without the affirmative vote or consent of at
least the number or percentage of Members required to vote on such subject

16. Indemnification

ostate, he\r. })Pr nal rﬂprP%Pnlnl\‘/

transferee of the Member) shall not be liable, responsible c-racccumame in
damages or otherwise, to the Company or any other person for: (i) any act

performed, or the omission ta perform any act, withi ope of the power and
authority conferred on the Member by this agreement and/or by the Statutes except
by reason of acts or omissions found by a court of competent jurisdictian upon entry
of a final judgment rendered and un-appealable or not timely appealed (*Judicially
Determined”) to constitute fraud gro: . recklessness or intentional
misconduct; (i) the i t pursuant to the
terms pe Membe: on by the Member
1o perform, an\r act which the Member reasonably believed fo be consistent with the
advice of attorney untants or other profe: advisers fo the Company with
respect to matters relating to the Company, including actions or omissions
determined to constitute violations of law but which were not undertaken in bad faith;
or (iv) the conduct of any person selected or engaged by the Member.

The Company, its receivers, frustees, successors, assignees and/or transferees
shall indemnify, defend and hold the Member harmiess from and against any and all
liabilities, d 05565, costs and expenses of any nature whatsoever, known or
unknown, liquidated or unliquidated. that are incurred by the Member (including
amaounts paid ction of judgments, in settliement of any action, suit, dem
investigation, claim or proceeding (‘Claim’), as fines or penalties) and from and
against all legal or other such Gosts as well as the expenses of investigating or
defending against any Claim ar threatened or anticipated Glaim atising outof,
connected with or r i

any way; provided, that the conduct of the Member which gave rise fo the achon
against the Member is indemnifiable under the standards set forth herein

Upon application, the Member shall be entitled to receive advances to cover the
costs of defending or settling any Claim or any threatened or anticipated Claim
ainst the Member that may be subject to indemnification hereunder upon receipt
& Company of any undertaking by or on behalf of the Member to repay such

= - MULTI-MEMBER: This Agreement may not be altered, amended, changed,
plemented, walved or madified in any respect or particular unless the same shall be in
writing and agreed to by the affirmative vote or consent of Members holding a majority of the
ts. No amendment may be made o Articles that apply 1o the
linterest of the Memher\ ept by the vote or consent of all of the Members. No
amendment of any provision of this Agreement relating to the voting requirements of the
Members on any specific subject shall be made without the affirmative vote or consent of at
least the number or percentage of Members required fo vote on such subj

6. Indemnification

a) SINGLE-MEMBER: The Member (including, for purposes of this Section, any
estate, heir, personal representative, receiver, trustee, successor, assignee and/or
transferee of the Member) shall not be liable, responsible or accountable, in
damages or othe the Company or any person for; (i) any act
performed. or the omission to perform any act, within the scope of «he o
authority conferred on the Member by this agreement ands
iy Yeamai BT o Or WiniSsi0S Tourid by @ court of cempelent JaBsiiction Wpon drry
of a final judgment rendered and un-appealable or nm timely appealed (“Judicially
Determined") to constitute fraud, gross neglig ness or intentional
misconduct, (i) the termination of the Company and this Agreement pursuant to the
terms hereof, (iii) the performance by the Member of, or the omission by the Member

ny act which the Member reasonably believed to be consiste
ne intants or other professional ad the Company with
respect o matters relating to the Company. including actions or omi
determined to constitute violations of law but which were n
|

n
or (v} the conduct of any person selected or engaged by he Member.

The Company, its receivers, trustees, sUcCessors ignees anajor tra

shall indemnify, defend and hold the Member harmless from and against any and a
liabilities, damages, losses, costs and expenses of any nature whatsoever, known or
unknown, liquidated or unliguidated, that are incurred by the Member (including
amounts paid in satisfact judgments, in settiemant of fon, suit, demand,
investigation, claim or proceeding (‘Claim’). as fines or penalties) and from and
against all legal or other such costs as well as the expen:

defending against any Claim or threatened o anticipated Claim arising out of,
connected with or relating to this Agreement, the Company or its business affairs in
any way; provided, that the conduct of the Member which gave rise to the action
against the b indemnifiable under the standards set forth herein.

Upon application, the Member shall be entitied to receive advances to cover the
of defending or Cla

against the. Member that may be subject to mdemmﬁcahon hereunder upon receipt

by the Company of any undertaking by or an behalf of the Member to repay such

= - MULTI-MEMBER: This Agreement may not be altered, amended, changed,
supplemented, waived or modified in any respect or particular unless the same shall be in
writing and agreed o by the affirmative vote or consent of Members holding a majority of the
Members’ Percentage Interests. No amendment may be made fo Articles that apply to the
financial interest of the Members, except by the vote or onsent of all of the Members. No
amendment of any prov n of this Agreement relating fo the voting requirements of the
Members on any SPE fic QubJECt shall be made N out the alﬁrmatwe vote or consent of at
it

a) SINGLE-MEMBER: The Member (including, for purposes of this Section, any

ate, heir, personal representative, receiver, trustee, successor, assignee andjor
transferee of the Member) shall not be liable, le or accountable, in
damages or otherwise, to the Company or any u(h=r person for: (i) any act
performes, or the omission to perform any act, wihin the s00pe of the power and

conferred on the Member by this ag jor by the Statutes except

by reason of acts or amissions found by a court of competent jurisdiction upon entry
of a final judgment rendered and un-appealable or not timely appealed (*Judicially
Determined”) o constitute fraud, gross negligence, recklessn
misconduct: (i} the termination of the Company and this Agresment pursuant to the
terms hereof. (jii) the performance by the Member of, or the omission by the Member
o perform. any act which the Member reasonably believed to be consistent with the
advice of attorneys. accountants or other professional advisers to the Company with
respect to matters relating fo the Company, including actions or omissions
determined fo constitute violations of law but which were not undertaken in bad faith;
or {iv) the conduct of any person selected or engaged by the Member.

The Compa vers, L SUC ors, assignees and/or ransferees
shall mdemmiy defend and ho\d the Member harmless from and against any and all
liabilities, damages, losses, : : oever, known or
unknown, liquidated or unliquidated, that are incurred h”me Member (including
amounts paid in satisfaction of judgments, in setflement of any action, suit, demand,
investigation, claim or proceeding (‘Claim’), as fines or penalties) and from and
against all legal or other such costs as well as the expense:
defending against any Claim or threatenad or anticipated Claim arising out of,

d with or relating to this Agreement, mecampanv or its busine: 'alrws in
any way; provided, that the conduct e
against the Member is indemnifiable under the standards set hﬂh heer

Upon application, the Member shall be entitied to receive advances ta cover the
costs of defending or settling any Claim or any threatened or anticipated Claim
against the Member that may be subject io indemnification hereunder upon receipt
by the Company of any undert: by or on beh: f the Member pay such




advances to the Company, without interest, if the Member is Judicially Determined
nat to be entitled ta indemnification as set forth herein.

Allfights of the Member to indemnification under this Agreement shall (i) be
cumulative of, and in addition to, any right to which the Member may be enitied to
by contract or as a matter of law or equity, and (ii) survive the dissolution, liquidation
of termination of the Company as well as the death, removal, incompetency or

y of the Member.

The termination of any Claim or threatened Claim against the Member by judgment,

settlement or upon a plea of ol contendere or its equivalent shall not, of
itself, cause the Member not to be entitied to indemnification as provided herein
unless and until Judicially Determined to not be so entitied.

17 Miscellaneous

This Agreement and the rights and liabilities of the parties hereunder shall be governed by and
determined in accordance with the laws of the State of New Hampshire. If any provision of this
Agreement shall be invalid or unenforceable, such invaldity or unenforceability shall not affect
the other provisions of this Agreement, which shall remain in full force and effe

The captions in tt Agreament are for convenience anly and are not to nsidered in
construing this Agreement. All pronouns shall be deemed to be the masculine, feminine,
neuter, singular or plural as the identity of the person or persons may Referen
person or persons shall include partnerships, corporations, limited liabilty companies,
unincorporated associations. trusts, estates and other types of entities.

This Agreement, and any amendments hereto may be executed in counterparts all of which
jether shall constitute one agreement.

This Agreement sets forth the entire agreement of the parties hereto with respect to the subject
matter hereof. It is the intention of the Member(s) that this Agresment shall be the sole
agreement of the parties, and, except 1o the extent a provision of this Agreement provides for
the incorporation of federal income tax rules or is expressly prohibited or ineffective under the
Stalutes, this Agreement shall govern even when inconsistent with, or different from, th
provisions of any applicable law or rule. To the extent any provision of this Agreement is
prohibited or otherwise ineffective under the Statutes, such provision shall be considered to be
ineffective to the smallest degree possible in order to make this Agreement effective under the
Statutes.

Subject ta the limitations on transferabil 't forth above, this Agreement shall be binding
upon and inure to the benefit of the parties hereto and to their respective heirs,
administrators, successars and assigns.

advances to the Company, without interest, if the Member is J lly D
not to be entitied to indemnification as set forth herein

Al rights of the Member to indemnification under this Agreement shall () be
cumulative of, and in addition to, any right to which the Member may be entitled to
by contract or as a matter of law or equily. and (i) survive the dissolution, liquidation
or termination of the Company as well as the death, removal, incompetency or
insolvency of the Member.

The termination of any Claim or threatened Claim against ihe Member by judgment,
order, settlement or upon a plea of nofe contendere or s valent shall not, of
itself, cause the Member not to be entitled ta indemnification as provided herein
unless and until Judicially Determined to not be so entitled.

17 llaneous

Tmrz Agreement and the rights and liabilities of the parties hereunder shall be governed by and
iermined in accordance with the laws of the State of New Hampshire. If any provision of this
Il be invalid or unenforceable, such inv unenforceability shall not affe
the other plm isions of this Agreement, which shall remain in full force and effect

The captions in this Agreement are for convenience only and are not to be considered in
construing this Agreement. All pronouns shall be deemed to be the masculine, feminine,
neuter, singular or plural as the identity of the person or persons may require. References to a
erson or persans shall include parinerships, corporations, limited liability companies
ociations, trusts, estates and other types of enti

This Agreement, and any amendments hereto may be executed in counterparts all of which
taken together shall constitute one agreement

This Agreement sets forth the entire agreement of the parties hereto with respect to the subjec
matter hereof. It is the intention of the Member(s) that this Agraement shall be the sole
agreement of the parties, and, except (o the extent a provision of this Agresment provides for
the incorporation of federal income tax rul s expressly prohibited or ineffective under the
L.Ia\ute: this Agreement shall govern even when inconsistent with, or difierent from, the

ny applicable law or rule. To the extent any provision of this Agreement is

le in order to make this Agreement effective under me
Statutes.

Subject to the limitations on transferability set forth above, this Agreement shall be binding
upon and nurs o he benefit of the partes harlo and o ther respecive hers, oxaculors
administrators, suct rs n:

advances to the Company, without interest, if the Member is Judicially Determined
not o be entitled to indemnification as set forth herein

All rights of the Member to indemnification under this Agreement shall (i) be
cumulative of, and in addition to, any right to which the Member may be enti

contract or as a matter of law or equity, and (i) survive the d on, liquidation
orIPrmmahon of the Company as well as the death. removal, incompetency or
insalvency of the Member.

The termination of any Claim or threatened Claim against the Member by judgment,
order, settlement or upon a plea of nolo contendere or its equivalent shall nat, of
itself, cause the Member not to be entitled to indemnification as provided here

and until Ji ially Determined to not be so enti

This Agreement and the rights and liabilities of the parties hereunder shall be governed by and
determined in accordance with the laws of the State of New Hampshire. If any provision of this

greement shall be invalid or unenforceable. such invalidity or unenforceability shall not affect
the other provisions of this Agreement, which shall remain in full force and effect.

The captions in this Agreement are for convenience only and are not to be considerad in

struing this Agreement. All pronouns shall be deemed ta be the masculine, feminine,
neuter, singular or piural as the Identity of the person or persons may require. Referer
person or persons shall include partnerships, corporations, limited liability companies,
unine trusts. estates and other ty, of entities.

This Agreement, and any amendments hereto may be executed in counterparts all of which
taken together shall constitute one agreement

This Agreement sets forih the entire agreement of the parties hereto with respect to the subject
. Itis the intention of the Member(s) that this 6
nd, except o the extent a provi n of this Agreement provid
ne tax rules or is expressly prohibited or ineffective under the
Il govern even when inconsistent with, or different from, the
a he extent any provision of this Agreement is

provisions of any apy mr e
prohibited o fe 3 provision shall be o idered to be
ineffective to the >mau9>megr order to make this Agreement effective under the
Statutes.

Subject to the limitations on transferability set forth above, this ment shall be binding
upon and inure fo the benefit of the parties hereto and fo their respective heirs, executors,
admini $50rs and assign:




No provision of this Agreement ded to be for the benefit of or enforceable by any third No provision of this Agreement is intended to be for the benefit of or enforceable by any third No provision of this Agreement is intended to be for the benefit of or enforceable by any third
party. party

IN WITNESS WHEREOF, the parties have executed this Agreement this day of IN WITNESS WHEREOF, the parties h ted this Agreement this 19 day of IN WITNESS WHEREOF, the parties have executed this Agreement this 19 day of

2019 January 2019 anuary

The Astrid Experience The Astrid Ex The Astrid Experience

By.Cal Bames and John By:Cal Bames and . oo By:Cal Bam
Member Signature Member Signature ember S

Gmber Signature Member Signature Member Sign:

Member Signature Member Signature Member Sign:




