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SECTION 5
POWERS AND DUTIES OF MANAGERS
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L umencement of any proceeding relating to the bankmptcy or
insolvency of the Manager, including an order for telicf in an involuntary
baukptey or the Manager authorizing or filing 4 voluntary

peition;

(%) the Manager commiting fraud against Members, misappropriating ot
cmbeeeling Company funds, or acting, or failing Lo act, in a manncr constituling
misconduct, gross n
rmance of its duti
e aetions is caused by un employee,
res and the Manager (or such afiliatcy 1o
priate action against such person and cures the damag
ithin 30 days of the s atual khowledge of its comimission of omission.
then

@
wneial performan

ignment of Rights. The Manager may assign its rights under this

in its entirety or delegate certain of its duties under this Agreement 10 any of its ulTiliai

the approval of Members so lan

s as the Man nains liablc for

performance.

&
p

Withdrs 4 The Manager may withdray as
all become required to er as an investment compan
Act, with such withdrawal deemed 0 oceur immediately befor




{d)  Resignation. The Man
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o the Mtnbers, 10 the Members:
vent of the removal, withdrawal, or resignation (e £ 2t () Replacement Manager

f the Manager, e bold rity interest in the Company shall designate a suoceeding of the Man ers of @ majority s } of the Manager, the holders of a majority interest in the Company shall de
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or federal securities commission. and appear before such agency, commission, or authori

behalFof the Company;

(1) purchase or bar the cost of any insurance covering the pofential liabiliti
fihe Company, the Manager, any other officer of employ
or individual acting on behallo! the Company

Company, and any other entity
{11} commence, defend, or s

(12)  emple
incers, consultants, ot other persons, lirms, corporations, or entities on such terms and for vuch
compensation I defermine s propr, nclucing,without fmifation, the Mombers or persons
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or other relationships with, the Members, or any manager, o[licer, or employee;
(13) enter into, make, and perform such coniracts, agreements, and ofhe
undertakings. (o L and Jdn er such instruments, and to do such other acts, as
be incidental
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Duties of th i sed by ather provisions of
, the Manager e hat s reas ary t

usiness of the Compan  The r, o behalf
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lid existenc ity sompuny undss the [the Commonwcalth of

and of e oxis sary 1o protect the

( (iii) to

[ staryor sppopiiai by the Manisgcr cawse
persons dealing with int ot employee of the Company actin
on hehalf of t v as a limited Habili
company:

{ conduct the affaiy

interests of the Company;

with applicable laws and in the

@ ermit the Company other than the benefit of the
Company;

(¢)  obtain and maintain ¢ Company such all-risk. public liability.

, und other in nce, i any, as may be

able on commercially : iy be deemed necessary or appropriate b
the Manags

wuhh florts not o can

Authorizy of the Menthers, No Memiber, in its capac

transact any bu:
name or have the power 1o sign documents for or otherwisc bind the Company by reason of being
aMember.

SECLION 6
TARIES, RETMRURSEMENT, AND PAYMENT OF EXPENSES

Expenses. The deb nd liabilit f'the Company, whether

or. In mimun 1o obligations imposed by ulhu pm.l. ions ol
the Company the time that i ly

o the Campan
ecute, acknowledge 5 and instruments and taks
all uctions thal. may or ¢ (i) for the continuation of the

upany under the Jaws of the Commonwealth of
existence is neces the

company

) conduct the affai
est interests of the Company:

in compliance with applicable laws and in the

@) not permit the v ¢ fands or asscts for other than the benefit of the
Compa

public liahility,
rance, if any, as may be
ary or appropriatc by

() hold all Company property in the Comy cas or eash
s 2 beneficial owner;

or other liabilities

shall participate in the
operati in the Comp:
name o have the p s

@ Member.

SECTION ¢
REIMBURSEMENT, AND PAYMENT OF EXPENS

Mas
thi devote 1o the Company

canry any in order to accomplish its

of the Company and at the expense of the Company, sh

o be

all:

or appropriate (i) for th

under the laws of th
ich existence is ne

1o the extent reasonably deemed mecessary or apprapriate by the Manager, cans

)
persons deating with rlulumyu the Manager, or any agent or employee of the Comp

(@ conduet the alluirs of the Conmpa
best inferests of the Company:

in compliance with applicable kaws and in the

not permit the use of Company funds or assets for other than the benefit of the

obtain and maintain on behall of the Company such allrisk, public libility,

* liability, fi

i
available on commercially reasonable terms and
the Manage

v, and other insuran
be deemed necessary or appropriate by

ise of cash or cash
Company is a beneficial owner,

ympany fo incur debts or other liabilities

nabls the
or abligations bnnud the Company™s ability Lo pay such liabilitics

4 Authori

ate in the

operation or management of the business of lhxlumpam iransact an Comp
mame or have the power to sigm docaments for or otherwise hind the 3 som of b

aMeml

FCTION 6
LARIES, REIMBURSEMENT, AND PAYMENT OF EXPEN

6.1 Orga i The debts, obli

ations and liabilitics o the Company., whether




in contract, tort or otherwisc. shall be solely the debis. obligations and liabilities of the
Company, and the Members shall not he obligated personally for any such debt, obligation or
liability ot the Company solely by reason ot being a Meniber.

or he
ed in writing by the
sation in reasonable amounts may be pa ilapproved by Membs
ority of membership inferest,

Services. The Company may obluin legal und accounting
nably necessary for the conduct of the Company's business

ECTION 7
OF ACCOUNT, ACCOUNTING REPORTS, TA
FISCAL YEAR, BANKING

the method of account
aiccounting previously determi

year of the Company is the
all be December 31

shall maintain a Capital Account for cach Memby
federal inco

allb ed
arantced by an ¢ Fthe United States gc

Appointment. Vhe Manager of shull u Representti
Company for purposes of this Section 7.5. The Tax Representative shall have the authority of both
(i) & “tax matters purtnee” under the Internal Revenue Code (“Codc™) section 6231 before it wa
amended by the Bipartisan Budget Aet of 2015 (the “BBA™), and (ii) the “partncrship
representative™ under Code section 6223(a) after it was amended.
b) Tax Evamin
cpresents

ely the debis, obligations and liabilities of
ated personlly for any such debt, obligation or
on of being a Member,

! accounting
o the extent reasonably nec or css.

SECTION 7
BOOKS OF ACCOUNT, ACCOUNIING REPORTS, TAX RE
FISCAT. YFAR, BANKING

; Tusable Year. The fiseal year and the taxable year of the Company is the
such that the Company’s fiscal year end shall be December 31

7.3 Capital Accounts. The Company shall maintain a Capital Account for each Member on
4 cumulat ccordance with foderal income tax accounting principle

4 Bunking. All funds of the Company shall be deposited in a separate bank account o in
an account o1 accounts of a saving associ : crmined
by the Manager. Company funds shall be invested o

d by an

) Appornmment. The Manager or shall serve as the “Tax Representat
i1 purposes of this Scetion 7.5. The Tax Representative shall have the authori
“tax matters partner” under the Internal Revenue Code (“Code” section 6231 before it w
amended by the Bipurtisan Budget Act of (the “BBA”). and (i) the “partnership
under Code seetion 6223(a) after it was amended.
At the expense of the Company, the Tax
unection with all examinations of the Company

wations and liabilities of the
ally for a ch debt,

e paid to a Member for the performance of his or her duties
s the salury has been approved in writing by the Munag
sonable amounts may he paid to the Manager if approved by Members hold

Company may abtain
huct of the Compan

o
used by the Company. The Company shall
by the Manager for financial reparting an

mpany is the
calendar

73 ¢ 5. The Company shall maintain a Capital Account for cach Member on
a cumulative basis in aceordance with federal income i accounting principles.

ited in a separate bank account or in
unt oF acconnts o oan association in the name of the Company as determined

by the Manager. Company funds shall be invested or deposited with an

deposits of which are insured or guaranteed by an agency of the United States govemment.

7.5 Tax Marr

Appointmens, The Manager or shall serve as the “Tax Representative” of the

(i) a “twx matters partner” under the Intomal Revenue Code (“Code™ seetion 6231 before it was
amended by the Bipartisan Budget Act of 2015 (the “BBA™), and (i) the “partnership
reprosentative” under Code seetion 6223(x) afler it wus amende

b) Tax Examinations and Audits. At the expense of the Company.
Representative shall nt the Company in connection with all examinations of the €




aliies by the Internal Revenue Service and state taxing authorities (cach,
including resuling adminisrative and_judiciel pmhutmga, and

13 ntativ ?,
vle and absolute discretion. The Tax Repr
have sole diseretion (o defermine whet o behallor on be
the Members) will contest ot confinue ko confest an
assessed by any Taxing Authorily, recognizing that the devisio
e binding upon all of the Memhers
©) Tav Elections and Def s
the Tax Representative, in his, ber, o it E : hi 1o make on behal
the Company any and all ¢lections under the Internal Revenue Code or provisions of State tax |
Without limiting 1 the T in his, her, or its sole d
shall have the right 10 make any and all eleetions and 10 take any actions that arc svailsble to b
ompany under the BBA, including but
1ot limited to an election under Code ameaded by the BBA, and the Members
shall (ake such actions b a

) iFrequested hy a Meml wmn\lv,
an amended federal income tax returm, as described in Code sectio (c)(2) as amended by the
ral income taxes would

[or taxes impo
o interest hnpu-ul with r

¢ p the Company from
such Member (i) h\ butions etherwise due to such
Meunber, o (i} on & <0 anges in the interests of the Members in

propely be die abli
Mermbe) propesly resporsib
ligation.

&) Tax Remyns. At the y
commercially reasonable efforts to cause the preparation and limely filing (includ
of all fax refums required to be filed by the Company pursuant to the Code as w
e qumd {ax returns in cach jurisdietion in which the Compan

ably possible after the end of each taxable year of the Company, the 1
"'Jll cause to be delivered s a Member at any time during such taxable vear,
RS Schedule K-t 0 Form 106 ch other information with respect o the Company as may
be necessary for the preparation of such person’s foderal, state, and local income tax returms for

ch taxable

affairs by the Internal Revemnie Servis
including resulting administrai
accountants, attom

nlvdnlt r on behalf of
ot proposed o be
Representative may

lixcept as otherwise provided in this Ay
ction, shall have the right
der the Internal Revenue Code or provisions of Stal
, th in his, her, or its sole
ht to make any and Jll elections t y actions that are available
B irnlukmlm the “partncrship representative” or \hclnm[u
not limited to an clection under Code scetion 6226 as amended by the BRA, and th
Tax Representative. To the extent that the Tax
~“N mik cl wetion 6221(h) or Code i \‘rZZhI. ch
A), the Compa all u: munercially reasonable ettorts to (i) make any
modifications available under Code section 6225(c)(3), (4), and (5), as amended by the BBA, and
(i) ifrequestcd by u Member, provide 10 such Meamber information allowing such Meanber o fle
am amended foderal income tax retur, 225(c)(2) as amended by the

PEL\ ©0

) er (including
penaltics, addition imposed with respec i any taxes imposed
pursuant to Code ,umm 62 F ed by the uJ\ Memher and if

s byt Campy B
ributions otherwise duc 10 such
in the interests of the Members i
equired to pay am
h respect to such taxes) thal
{or former Member), then the Member (ot form
Meiber) prope onsible for such taxes shall promply reimburse the
the audit obligation,
<) Tax Renoms. At the expense of the Company,
ely tiling (including

want 10 the Code as
ne
sible
will e o b delivated o el pe

IRS Schedule K-1 to Fc

such t \.n\.h year.

ai: ce and state taxing authoriti
including muluua administrative and judic
untants, altomeys, and other professionals
act mdepmdrml\ il respect to tax audits of tax liigation of the Company
authorizcd o do s in wriling by th u‘mpmmum‘ which authori
the Tax Representa s. her, or its sole and absolute discretion. The T'ax Rep
ction 10 determine whether the Company (cither on its own behalf ar on b bl of
est an Icle
wity, recognizing that the decisions of the Tax Representative may

neies. Exeept as othernwise provided in this Agreement.

le discretion, shall h 1 to make on behalfof

Ci ons of State tax law.

Without limiti ] X B hn,
shall have the

such actions
does not make an election under
ded by the BRA), the Company sh
available under Code sect
ed by a Member, provide
deral income tax relurn, as

ne imp

pursuant 10 Code d d by ‘mh Member and i

m.p.um.{ 10 be paid (and actually b e reeoveeed by Lhe Company fom
er (i) by Pt o

the Company, the Company

(including penalties. additio

propely be vhlx;d{mn ol another Munh
y sible for e

Rererny. At th
commercially ressonuble elfors 1 cae the ;m,;unuml and timely fling (inchuding extensions)
£ all t equired to be filed by the C i s all other
equired s retims . each risdition in which the Corepang is el ol Teewny, As toon
easoual after the end of each taxable year of the Company. the Tax Representative

wxll cause 1o be deliv rc\l 10 each person who was a Member at any time during ‘\HLh taxable ye

tule K-1 t Form 10635 and such other information with respe

my for the preparation of such er ederal, statc, and local income tax returns for
such taxable




D Consi atment of Tax liems. No Member shall treat any Company Tax Tiem
incamsistently on such \\;mmr s Fadatal, Siate, forcgn or ofher income o retum with the
treatin

“Company Tax Ttem”

otherwise reported (or not re pans«ly onthe C

a) In General. I Vet v wishes additional information or fo in
cscards of the Company for & bana f1de purposs, he olkwiog proceduse shal be fllowed: ()
such Member shall notify the Manage: vrih in reasonable detail the information requested
and the reason for the request; (i) within sixty (60) days afier l.m.h.sn,qu s
sespond o the request by eithe providing the informa equested orscheduling a date (a0t more
than 90 days alle the initial rogucs
inspection of the Gompany's focond shall be 2t the sle cost . cxpenso of he requesti
Member; and ( ing Member shall reimburse the Company reasonable co:
incurred by th, me\my in mwmlmgmm Memb cquest and m Lvngmmm‘lum wail
o the Member.

b} Bona Fide Purpose. The Manager shall not be required to respond to a request for
information or o inspect the baok:
requestis made 10 harass the ¢
Company, or for any other purpose other than a bona fide purpose.

) Represemsasive. An inspection of the Company’'s books and records m
conducted by an author of a Member, provided such authorized represer
is an attomey or a licensed certified public accountant and is reasonably satistact

ay I 5. The tollowing restrictions shall apply to any request or information
orto inspect the books und reeords of the Company

i. Before providing additional inform:
Company’s Tecords, the Mimager may require
satisfactory to the Manager.

i, No Member shall ha o e seerets of the Company or any ofher
inft the Manager deems highly and confidential

i, No Me: eview the f the 1y more th
during any tw 2) month [\L'nml

iv. Anyr th fuled in a manner to
minimize distuption Lo u.\cUmMn § business.

A sepresentative of the Company ent

Company’s books and records:

vi. If more than ene Member has asked to review the €
the Manager ma sting Members fo consolidate th

on behalf of all requs
~ii, The Manager may iny

1) Consisien Tax Jtems. No Membes any Company Tax Item.
inconsistontly on such Member's Faoral, State, fore : tax retum with the
uch Company Tax ltem o ax retum. For these purm
y item of the ompan of ineome, loss, deduction,
< tax returns

the Company for a bona fide puspese, the following procedure shall be
uhM'mh J]ln--nl\' the M r, setting h in reasonable detail the informati Lu—.]“‘ ed
and the reason for the request; (if) Yaithin ixty (60) days aficr such a zequest. the Manager shall
respond fo the request by mummmmnm.\.m dor schedduling a date (ot me

pection of the Company’s records «
mber; and (iv) the requesting Member shall reimburse th
the Company in responding Lo the Member's reques

b) Aona Fide Purpase. The Manager shall not be required fo respond toa request for
information or o inspeet the books and re [the € if the Manager belioves such
reguest is mude to harass the Company or the ¥ e mfidential information about the
or for any other purpose
epresentative. An inspection of the Company’s books and records may be
an authorised representative of'a Member, provided such suthorized representative
s an atlomey or a licensed certified public accounfant and is reasonably sat oty to the
Manager.
4 ions. The following restriction
or to inspect th xds of the Compan

may require such Member (o exce
Manager.
No Member shall have the right to any trade seerets of the Company or any other
information the Manager deems highly sensifive and confidential

view the books and records of the Company morc

nd recards shall be scheduled in a manner to

¥
inimize discoption o the Compan“s busin

v. A representative of the Company may be present at any inspection of the
books and record
1F more than one Member has asked to review the Compamy's books and
‘may require the requesting Members (o consolidate their request and appoint a sing]
1o conduct such review on behalf of all requested Members

Ihe Munager may impose additional easonable rostrictions for the purpe

11

i treat any Compamy Tax Hem

Compar
otherwise reported (or not

ting forth in
60) days affer such a request, e Masager shal

respond to the request by cither providing the information request heduling adate

than 90 d; fter the initial request) for the Member to inspect the Compar recards; (1i1)

inspection of the Company’s resords shal bs at the sole

Member; and (iv) the requesting

ember
b) Bona i

information. pe and
Requastis made  harass the Company or the Manager. o scek confidential information sboul e
or for any other rpose o other than  bona fi

ing restrictions shall apply  any request for information
and records of the Compan

ation or allowing a Member o inspect the
Company < suc < to exccute a confidentiality agrecment
ctory to Vh M

ii. No Member shall have the right to any trade secrets of the Company or any other
ation the Manager deems highly sensitive and confidenial.

iii. No Member may review the books and records of the Company more than on
(12) month perfod,

y review of the Company’s books and records shall be scheduled in a manner to
mew-Ldumwmh 0 the Company”s business

entative of the Comy may be present at any inspection of the

vi. IPmore than one Member has asked 1o review the Company®s books and records,
the Manager may require the requesting Member date their request and appoint
representalive 10 conduel such review on behalCol all requested Meambers.

vii. The Manager may impose additional reasonable restrietions for the purpose of

11




protceting the Compuny and the Members

ECTION §
MEMBERSHIP INTERES T

Member may voluntarily
othervise disposc of (collee
15

Right of iirst Refiasal. N s Seetion 8.1, a Member may transfer all or any
p.rm l\n Member's infere

ide written notice
NMember is prepared to

b)  Fora period o the Notice, the Company may acquire all,
but not less than Ju of the Tntercst at the price and under the trms specificd in the Offer. Upon
hall allocate the Interest fo the remaining Members pro Tata

M

pa s 1o notify the transterring Men!
acquire all of the Interest proposed to be tra day period following receipt of
all be deemed to od i it fo acquire the Intere:

the terms described in the O

cor nt with the Of 0 or 0 owever, that notwith

anything in Section £.2 to the contra 0 be at a price or on terms

that are more favorable o the purc : then the ransferring Member

must reoffer the sale of the Tnterest 0 the Company ot tha other price or other tems: provided.

further, that if the d xpirai

30-day period deseribed above, then Lhe provisions of Section 8.2 shall again apply 1o the Interest
ved.

ansfer in which the Transferee b

provisions of this Agreem

(3) The transferor forni:

protecting the Company and the Member

sell, com

tprovide written notice
md terms on which the Member is prepa

¥or u periad of 30 days afier receipt of the Notice, the Company may acquire all

than all, of the Interest at the price and und pecified in the Otter. Upon

sicquiring the Intere y cate ctest 0 the remaining Members pro rata

b ownership interests of the remaining Members.

ing of the sale of the Interest shall oceur as stated in the QUfer; provid

o, that the closing s all ot be 65 han 43 days aftr expiation ofthe -y noticepeiod

dy  1f the Comp: 5 the transferring Member of its desire to

proposed to be transferred within the 30-day period following receipt of

Company shall be decme aived its numuu irce the Tnterest on

the terms described in the Offer, and the trans Member may sell and co erest

consistent with the OfTer (o any other p . however, that notwithstanding,

anything in Scction 8.2 to the anmr' should the d person be at pmumm terms

must reotter th

Substituted Parties. Ay transfer in which the T ransferce hecomes a fully substitu
Member is nol permitted unless and unil

(1) Satisfaction of Section 1.8 oF this Agreement;
(2) The transteror and ¢ exceute and deliver to the Company the docvaents and
appropriate in the opinio:
1 and o confirm the agreement of the permitted assignee 0 be bound by the
of this Agreement; and
(3) The transferor furni ompany an opinion of counscl, satisfactory to the

12

protecting the Company and the Mem

SECTION
TRANSFER OF VIEVIEERSHIP INTERF:

8.1 Sale ar Encumb ohibited. Except as otherwise permitted in this Agreement,
y voluntarily or involuntarily transfer, sell, cumber, pl
ithout the prior written

n 8.1, 4 Member may transfer all or ar
foll
er Tnterst first must provide written notice
ns on which the Member is prepared to

b)  Fora period of 30 days afler reccipt of the Notice, the Company may sequire all,
but not less than all, of the Interest at the price and under the terms specificd in the Offer. Upon
te the In
based on lh.wwm.nhm interests of the remaining Members,
< “losing of the sale of the Interest shall oceur as e
howeyer, e ing shall not be less than 45 days aller expiration of the 30-day notice period.
d)  Ifthe Company fuils or refuses w notify the transferring Member of its de
acquire all of the Interest proposed to be transferred 30-day period followins
then the Company shall be deemed to have waiv to acquire the Interest on
vibed in the Offer, and the fransfarri
t with the Offer to any other per
anything in Seetion 8.2 1o the contrary, should th
that arc more fy
must reoffer the
<pization of the
gain .mw tothe Interest

fex. Any transfer in which the Transferee becomes a fully substituted
permitted ul

nd defiver o the Company the documents 4

or appropriate in th

ster and to contirm the agreement of the permitied assignee to be bound by the
Agrecment; and

(3) The transferor furnishes to th opinio 1, satisfactory to the




Company, thal the transfer shall not cause the Company 1o terminate for federal income tux
purposes or that any termination is not adverse to the Company or the other Members

n ath, adjudicated
1o the Member (whether an

ru
heacvct made by the Company and the Membe ullumbk barsol
uction, and credit (the "Feonomic Rights’ amtl other Members holding
¢ amfority of mermbesship interest st (b trsree a5 @ Fully subsiuted i

ompany o its
aperations or [inan Rig
Member's Inferest in (].\~
to any matter submitted 1o the Members shall
" mnhm,m purposes only of such votes, consents, and particip:
increased until such time, if
abstituted Member.

n addition 10 those nmm; o the ¢ ompar
N

mpetition with the Compa
shall harve any rights by virtue o this Agr
Member

SECIION 9
DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissohuion. The Company shall be dissolved only upon the oceurrence of one of the
following cvents

nsfer, or ofher disposifion of all or substantially all of the property of the
ment of the Members holding at least i

£law; o
d)  The death, incompetenee, expulsion, or bankruptey ofa Member, or the oceurrence
event that the continued membership unr\mnhu in the Company, unless there
are then remaining at least the minimum number d by law and remaining
Members holding at least fifty percent (50%) of the memby r-hmvm thin 120 days after th
date of receiving a notice of such

Company, that the transter shall not cause the Company fo terminate for federal inco
purposes or that any (crmination is not adverse o the Company or the other Members.

e death, .mumm 4

state, bankrupte: ont cconomic right to rec
distrib whenever made by the € 3 s ble incom
eduction, and eredit (the hts” and until umuM\mh_n h«ldlm
at least majority of m
accordance with the provisions of Section 5.3. A . urnunl w0
tion 8.4 shall not ; t ment of ﬂn,(mnpul\ including
right to vots and shal Tight to iformation on the Company ar its
nster of only the E. nomic Rights
s Interest in the Company, the trans H'rmL V\h.mh
any matter submitted to the Members shall be eliminated,
ing Meaber, or purposes only of such votes, consents, and participation in manag
d until such time, if any, as the transfe

smpany, on the one
entitled fo and may have busines
on 10 those elating 10 the Company. including
o with the Com Noncofthe ompan
this Agreement in any such busine:

SECTION 9
D WINDING UP OF THE COMPANY

hall be dissolved only upon the occurrence of one of the

sllowing events:

W) Sule, transler, or other disposition of all o substantially all of the property of the
Company:

b agreement of the Membe t fiffy percent (50%) interest in the
Company

¢}

ay , incomp pulsion, o bankruptey of a Member, or the oceurrence
ofany event that terminat \]uum\mm‘dm\ bership of'a Member in the Company, unless th
ame then remaining 4 mum numbe embers required by law and rema
Members holding at least fifly percent (50%) of the membership intercst, within 120 days aller the
date of 2 5 vent, elect to continue the business of the Company
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income tax

Member. On the death, adjudicated
o the Member (whether an
the cconomic right (o rec
llocable share of taxable income,
'd:ﬂ\mmn m «::dnn}.\e Economic m:u ¢ wamunum-‘ Memb
b dmit the transfe full
3.y ananter of Eco
atc in management of the

o, conscnt 1o, and shall not include any right to information on the Company o its
operations or financial condition. Followin transfer of only the Feonomic Rights of o
Member's Interest in the Compan ; jember's power and right o vote or consent
10 any matier submitied 10 the ¥ Immuru( and the Ownership Inferests of the

Except as may be ¥ ompuny, on the one
ember, on the other hand, any M tied (0 and may have busin

business iterests and activities in direet competition with th (umpun' None of th (ﬂmp i
of the ather Members shall have any rights by virtue of this Agrecment in any such busi
£ any Memiber.,

SECTION 9
DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissolufion. The Company shall be di only upon the occurrence of one of the
er, or other disposition of all o 0 the

Ihe agreement of the Member,




r a0y gain b
in accordance with \umn 3 of thi Agr 1, and the Mmuhn C Amm Accounts have been

adjusted fo reflect the allocation and all other transactions through the dat of the distribution, in
the Dllowing or
) T'o paym, 0 oftiquiction and of allthe Company's
and liabilities 1o persons other than M
b)  To the payment and discharge of
Members: and
ed Capital Account balan
et that any dwxl outstanding default advances
st and costs of collection) first must be repaid from distributions otherwise allocable lu th
defanlting Member

TON 10
MEMBER MEETI!

all not be required 1o hold an annual mecting of the

er it sees fit, convene v of the Company. Th
invalidate the proceeding:
ermines in s sole discretion.

02

of the Compuny

lembers shall be entitled 1 onl
cment. Except as specifieally prov
ion of law permitting or regquirir ¢ action fo be t 1
ch action shall be effective and valid if
S of & majority of all membership interest i
s Agreement, the submis

GENERAL PROVISTONS

111 Amendments. Amendments to this Agreement may be proposed by any

92 Winding Up: Upon dissolution of the Company (i the Company is mmminuul) the
v must fake full account of the Company’s as: .m\( liabil s shall be
promptly s 1 with obtaining i\
ent 0 pa

‘nijm\;d o sefeet the allocation and ll ot ranssctons lhrm.\"h the d:
the following order:
nt und discharge of the expenses of liquidation and of all the Company's
s 10 persans or organizations other than Members;
o the payment and discharge of any Company debis and fiabil 1 o
Members; a
¢} To Memhers in the amount of their respective adjusted Cap
 the date of distribution; py , however, that any then-outstanding default advanc
and costs of collection) first must be repaid from distributic
tember

SECTION 10
MEMRER MEETINGS
ipany shall not be required
ay, whenever it sees
morrcecint by any Member of 4 motice comening 4
at that mecting. Manager may adjourn or cancel the mectin

e, Any

the terms of this

any provision of law

Vot of the holders of a greafer ‘mumber of vo o oo eftoctive nd valid
b

iip intere
P crwise provided in this Agreement, the submission of an
W et be approved by the Man

SECTION 11
SIONS

ment may be proposed by any Member. A

mpany is not continued), the
s and liabilies, and the assets shall be
taining their fair value, and the proceeds, to the
ect to the liquidation, shall be ap
any gain or loss realized in conncetion with the liquidation has been alloc
n 3 of this Ag i, and the
transa

ge of the expenses of liquidation and of all the Company
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11.8 Notices. Any notices or communications required or permitted to be given by this
Agreement must be (i) given in writing and (ii) personally delivered or mailed, by prepaid, certified
mail or overnight courier, or transmitted by electronic mail transmission, to the party to whom
such notice or communication is directed, to the mailing address or regularly-monitored electronic
mail address of such party as provided in Schedule 1. Any such notice or communication shall be
deemed to have been given on (i) the day such notice or communication is personally delivered,
(11) three (3) days after such notice or communication is mailed by prepaid certified or registered
mail, (ii1) one (1) working day after such notice or communication is sent by overnight courier, or
(iv) the day such notice or communication is sent electronically.

11.9 Electronic Signature. This Agreement may be signed electronically. Electronic
signature shall have the same force and effect as original.

IN WITNESS WHEREOPF, the parties to this Agreement execute this Operating Agreement as of
the date and year first above written.

MEMBERS

MEFP Invest, LLC

Philip Michael, Managing Member “‘rf/Z’D’/‘ﬂ( M‘( /:/()M/m'-/

Name and Title Signature

Point Builders & Design Concepts, LLC

Matthew Shapson, Member .,‘/agk

Name and Title Signavad/
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SCHEDULE 1
LISTING OF MEMBERS
OF
Temple I, LLC

As of August 17 , 2020, the following is a list of Members of the Company:

NAME ADDRESS

MFP Invest, LLC 85 Broadway, 26th Fl. New YOI‘k, NY 10006

2424 East York St. Unit 302 Philadelphia, PA

Point Buil Design C ts, LLC
oint Builders & Design Concepts 19125

SIGNED AND AGREED ON August 17 2020.

MEFP Invest, LLC

Philip Michael, Managing Member L“VE/“/ Lf / / ( 4_/%J

Name and Title Signature
Point Builders & Design Concepts, LLC

Matthew Shapson, Member .,-AQL

Name and Title Sigx{atui’e.jf



SCHEDULE 2

CAPITAL CONTRIBUTIONS

FOR
Temple I, LLC

Pursuant to Article 2, each individual Member’s respective contribution and equity ownership is

as follows:
NAME CONTRIBUTION CURRENT % UNITS OF % of OWNERSHIP
of MEMBERSHIP INTEREST AFTER
OWNERSHIP INTEREST COMPLETION OF AN
INTEREST OFFERING UNDER
SECTION 4(A)(6) OF
THE SECURITIES
ACT
MFP Invest, Certain real property 85.6 % 700,000 59.44%
LLC valued at $700,000
USD
Point Builders Project management 14.4 % 117,750 10%
& Design and advisory services
Concepts, LLC valued at $117,750
USD
OpenDeal $360,000 USD 0% 360,000 30.57%
Portal LLC
dba Republic

SIGNED AND AGREED ON AUGUST "7, 2020.

MFP Invest, LLC

Philip Michael, Managing Member

Name and Title

Point Builders & Design Concepts, LLC

Matthew Shapson, Member

Signature

VA

Name and Title

Sign ure\_J/




