conduct of the Company’s activities. Accordingly, the parﬁes ag:ree as follows:

ARTICLE 1
FORMATION OF COMPANY

1.07 Articfes of Organization; Cfassification; Etc.

a. The parties hereby establish a Limited Liability Company (the “Company”), upon
the terms and conditions set forth herein. Contemporaneously with this Agreement, the
Managers have filed with the state of Kansas "Articles of Organization” for the Company.
The parties agree and stipulate that (i) the provisions of the Company’s Articles of
Organization shall take precedence over the provisions of this Agreement; and

(11) except for ministerial changes (such as recording a change of address or the name of a
new Manager), the Company’s Articles of Organization may be amended only upon the
written consent of the 85% Majority (i.e., as defined below, those Members entitled to
receive 85% of the portion of the Company’s Net Profits to which Members are entitled).

b. The Company and the Members hereby agree and elect to treat the Company as a
partnership for federal tax purposes. Each Member and Manager hereby agrees to
execute and deliver to the Company, or file with the Internal Revenue Service, any
election or other document, as reasonably determined by any Member to be
necessary or desirable, confirming or implementing the provisions of this
Paragraph. However, the parties expressly intend that the Company shall never be
classified or operated as a partnership for the purposes of Section 303 of the Federal
Bankruptcy Code. The parties agree to operate the Company and to conduct their
affairs in a manner consistent with this intent.

1.02 Name and f'rincipof fefoce ofBusiness

The name of the Company is DIAMANTE BLOCKCHAIN LLC, and its office and
principal place of business shall be at 15621 W 87th St Pkwy Suite 146, Lenexa Kansas, Kansas,
66219, or such other place or places as the Managers may determine from time to time.



Managers deem reasonable to operate the Company. Available Funds also includes
any cash made available for distribution by the determination of the Managers that
any reserves of the Company or the Company’s working capital may prudently be
reduced.

“Bankruptcy” and “Bankrupt” include the judicial determination of bankruptcy
under federal bankruptcy law or under Kansas insolvency law. “Bankruptcy” and
“Bankrupt” also include any of the following actions or events: (i) making a general
assignment for the benefit of creditors; (ii) filing a voluntary petition in bankruptcy,
(ii1) becoming the subject of an order for relief in bankruptcy proceedings; (iv)
filing a petition or answer seeking for reorganization, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any statute, law, or
regulation; or (v) seeking or acquiescing in the appointment of a trustee, receiver,
or liquidator for all or any substantial part of the party’s properties.

“Capital Accounts” means the Capital Accounts of the Members maintained pursuant
to Paragraph 4.03 below.

“Capital Contribution” means an amount equal to the sum of all cash and the fair
market value of other property contributed by a Member to the Capital of the Company.

“Code” without any other notation means the Internal Revenue Code of 1986, as
amended.

“Dissolution” means (1) the filing of articles of dissolution or the equivalent for an
entity or the commencement of winding up of the entity (whichever occurs first);
or (ii) the administrative dissolution of that entity and the lapse of any period
allowed for reinstatement.
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understanding or capacity to make or communicate responsible decisions.

[ | “Majority,” when modified by a specific percentage, refers to those bona fide
Members who are entitled to receive that specific percentage of the portion of the
Company’s Net Profits to which Members are entitled. Thus, phrases such as ‘the
51% Majority,” or ‘the 66% Majority,” or ‘the 75% Majority,” or ‘the 100%
Majority” may be used in this Agreement. For example, suppose assignees or other
non-member parties holding mere economic interests in the Company are entitled
to receive 10% of the Company’s Net Profits; and further suppose that this
Agreement calls for ‘the 66% Majority” to approve or authorize a particular action.
In that case, Members who are entitled to receive 59.4% of the Net Profits (66% of
90%) must give their approval, consent, etc., before the Company can take that
specific action.

k “Managers” means the persons, whether or not Members, who are named or appointed
to manage the Company pursuant to the provisions of Paragraph 3.01 below.

1. “Members” means collectively the original parties to this Agreement and any other
person who becomes a substituted or a new Member hereunder; however, the
Company may accept additional Capital Contributions or services from non-
Members and in consequence admit additional persons as Members only upon the
written consent the 66% Majority.

m “Net Profits” and “Net Losses” mean the Company’s net taxable income or loss for
the calendar year, as determined in accordance with Code Section 703(a), and shall
be computed in accordance with generally accepted accounting practices
consistently applied. Except as provided in this Agreement, the Company’s Net
Profits and Net Losses, and every item of income (taxable or tax exempt),
deduction, gain, loss, and credit included therein or required to be stated separately
by Code Section 703(b) (1), shall be allocated proportionately among



1.06 Designated and Registered Offices; Records. '1'he Managers shall select
and continuously maintain within the State of Kansas a “Designated Office” of the Company. The
Managers shall also designate and maintain a “Registered Office” and a “Registered Agent” (at
the same address) for service of process on the Company, which agent must be an individual
resident of Kansas, a corporation, or a foreign corporation authorized to do business in Kansas.
The Managers shall keep (or cause to be kept) the following records at the Designated Office:

a. A current list in alphabetical order of the full name and last known business,
residence or mailing address of each Manager and each Member;

b. A copy of the stamped Articles of Organization and all certificates of amendment
thereto, together with signed copies of all powers of attorney pursuant to which the
Articles of Organization or any amendment has been signed;

C. A copy of this Operating Agreement plus all amendments thereto;

d. A copy of the Company’s federal, state, and local income tax returns and reports,
if any, for the three most recent years;

€. Copies of any financial statements of the Company for the three most recent years;

f. A copy of the minutes, if any, of each meeting of the Members and of any written
consents obtained from the Members.

1.07 Inspection of Records; Confidentiafity.
a. A current or former Member or Manager of the Company is entitled to inspect and

copy, during regular business hours at the Company’s Designated Office, any
of the records described in Paragraph 1.06 above— after first giving the Company
written notice of the demand at least five business days before the inspection is to



C. No current or former Member or Manager will (1) disclose to any unauthorized
person, (ii) use for his or any other person’s personal gain, or (iii) use for any other
improper purpose—any information relating to the Company or its activities
(including without limitation, its books, records, correspondence, business plans,
intellectual property, data bases, financial statements, and tax returns).

1.08 Registered Agent’s Power of Attorney. The Company’s initial registered
agent (i.e., the person named in the Articles of Organization) is hereby appointed as the Company’s
agent and attorney-in-fact with full authority on behalf of the Company to sign and file with the
state of Kansas any annual reports required by the Act. Any other registered agent of the Company
shall have this authority only if it is specifically granted by the Managers pursuant to a written
memorandum at the time of his appointment as registered agent.

1.09 Expulsion of Members.

a. The Company may expel a Member, with or without cause, but only with the
written approval of the 66% Majority. A Member’s expulsion from the Company
under this Paragraph 1.09(a) will be effective upon the Member’s receipt of written
notice of the expulsion.

b. In addition, a Member may be expelled by judicial determination (on an application
by the Company or another Member) that the Member (i) has engaged in wrongful
conduct that adversely and materially affected the company’s business; (ii) has
willfully or persistently committed a material breach of the Articles of Organization
or this Agreement or of a duty owed to the Company or to the other Members under
this Agreement or under the Act; or (iii) has engaged in conduct relating to the
Company’s business which makes it not reasonably practicable to carry on the
business with the Member.

ARTICLE II
COMPANY FINANCES
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additional contributions to the capital ot the Company beyond those set torth in Paragraph 2.01
above. Each disproportionate Capital Contribution shall be allocated to the Capital Account of the
contributing Member at the time of the contribution, unless the party making the contribution
specifies in a contemporaneous writing the amounts that should be allocated to specific Capital
Accounts.

2.04 Compensation for Services. The compensation of any Member who renders
services to the Company may be payable as a guaranteed payment, which shall be established from
time to time solely by specific written agreement between him and the Company. Any such
compensation shall be reasonable in relationship to the services performed. Any compensation
payable pursuant to this Paragraph 2.04 which is characterized and reported as guaranteed
payments for personal services shall be payable without regard to the income of the Company and
shall be treated as an expense of the Company in determining its Net Profits and Net Losses.

2.05 Interest. No interest shall be paid by the Company to any Member on his
Capital Contributions.

2.06 Time for Return of Contributions. No Member shall be entitled to a return
of his Capital Contributions or his Capital Account until the full and complete winding up and
liquidation of the business and affairs of the Company.

2.07 Loans from Members. The Members shall not be required to make loans to
the Company. If the Managers deem it necessary or helpful to the conduct of the Company’s
business, the Managers may accept loan funds from some or all of the Members. All such loans
unless otherwise specifically stated shall be payable on demand and shall bear interest at the rate
of 12% per annum compounded monthly, and shall be repaid prior to any distribution to the
Members (out of Available Funds or otherwise).

2.08 Reimbursement. The Company must reimburse each Manager and each
Member for payments made and liabilities reasonably incurred by him or her in the ordinary and
proper conduct of the Company’s business, or for the preservation of its business or assets.
However, all obligations to reimburse any Member or Manager under this Agreement shall apply



Distribution in kind any asset contributed by the Member; otherwise, all in-kind Distributions of
Company assets shall be allocated among the Members in proportion to the Members’ Capital
Accounts as of the beginning of the current calendar year. If for any reason a Member receives a
wrongful Distribution, the Member shall return it to the Company within 30 days after receiving
notice of the wrongful Distribution, provided such notice (and if necessary a legal proceeding to
recover the wrongful Distribution) is made within five years from the date thereof. For the purposes
of this Agreement, a Distribution is wrongful only if it was made (a) by mistake, or (b) in violation
of'the Articles of Organization, this Agreement, or the Act.

2.11 Waiver of Liability for Return of Certain Distributions. The Members
hereby permanently and unanimously waive and eliminate, to the maximum extent permitted by
law, any liability of any Member for the return of money or property to the Company which the
Member rightfully received as a Distribution of part or all of the Member’s Capital Account.

ARTICLE III
COMPANY MANAGEMENT

301 Appointment of Managers. The initial Managers shall be Dinesh Patel and
Chirag Babbubhai Jetani. The parties expressly agree and stipulate that upon the death, resignation,
removal, Incapacity, or Bankruptcy of any initial Manager, the other initial Manager(s) shall serve
as the sole Manager(s). Upon the death, resignation, removal, Incapacity, or Bankruptcy of the last
of the original Managers, or of any Manager who succeeds them, the next Manager shall be
appointed by the 66% Majority. If the Members fail to appoint a new Manager within 90 days after
the resignation, etc., of the last remaining named successor Manager, the Company shall become
member-managed, with all determinations that were the province of the Managers to be decided
by the 66% Majority. Any Manager may be removed at any time, with or without cause, but only
upon the written consent of the 66% Majority.

302 Conveyances and Contracts. Any contract of the Company or any deed,
bill of sale, mortgage, lease, contract of sale or other commitment of the Company purporting to
bind the Company in any way or to convey or encumber the interest of the Company in all or in
any portion of any real or personal property at any time held in its name, shall be signed by any
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they shall deem advisable for the proper operation and management of the business
of the Company;

b. Invest Company funds in interest-bearing accounts, commercial paper, government
securities, certificates of deposit or similar investments;

G. Execute promissory notes, deeds of trust, regulatory agreements and all other
documents, agreements, or certifications;

d. Sell, transfer, exchange (whether or not qualifying as a tax-free exchange under Code
Section 1031), assign, convey, lease, mortgage, or otherwise dispose of all or any
part of the investment assets or real property assets of the Company; and

e Appoint one or more managing agents for the assets of the Company.

34 Restrictions on Managers. Notwithstanding the foregoing, the Managers
must obtain the written consent of the 75% Majority before they may:

a Confess a judgment against the Company;

b. Pledge the credit of the Company in any way;

G. Guarantee any debt or obligation of others on behalf of, or in the name of, the
Company;
d. Assign the Company’s assets in trust for creditors or on an assignee’s promise to

pay the debts of the Company;
e Dispose of the operations or goodwill of any business of the Company;

f. Submit any Company claim or liability to arbitration or reference;



m. Use or possess Company property except in furtherance ot Company purposes; or

n. Do any act which would make it impossible or impracticable to carry on the
ordinary business of the Company.

305 Powers and Duties of Members. A Member who is not also a Manager shall
not participate in the management or control of the business affairs of the Company, transact any
business on behalf of the Company, or have any power or authority to sign any agreement or
document in the name of the Company or to bind or obligate the Company. Members shall have
no right to vote on any matter unless the right to vote or consent with respect thereto is expressly
granted to them in this Agreement. If a Member presumes to act as though he or she were a
Manager, or attempts to contravene the limitations of this Paragraph 3.05, the Member will
indemnify the Company for any costs or damages it incurs as a result of the unauthorized action
oractivity.

306 Liabilities of Managers; Indemnification.

a. The Company shall indemnify and save each Manager harmless from any damages,
expenses, loss or liability incurred by him or her by reason of any act performed on
behalf of the Company or in furtherance of the Company’s interest

— except when the act or event is described in Paragraph 3.06(b) below.

b. Each Manager shall be liable to the Company and the Members for, and shall
indemnify and save harmless the Company and each Member from, any damages,
expenses, loss or liability arising out of, any act or omission by him or her which
is (1) outside the scope of his or her actual authority granted by this Agreement,
(i1) a breach of a fiduciary duty owed to the Company or to the Members, (iii) a
breach of any term or covenant contained in this Agreement, (iv) fraud, (v) bad
faith, (vi) willful misconduct, or (vii) gross negligence.

ARTICLE IV
COMPANY ACCOUNTING



The Company shall create, maintain and adjust the Capital Accounts as follows, and all of these
provisions shall apply with equal force to the economic interest and Capital Account of each person
who holds an interest in the Company as an assignee):

a Annual_Adjustments. At the inception of the Company and again at each calendar
year end thereafter, the Capital Account of each Member shall be (i) increased by
the amount of money plus the net fair market value of property contributed by him
to the Company; (ii) adjusted to reflect his distributive share of all items of gain or
loss for income tax purposes (including his share of Net Profits or Net Losses); and
(iii) decreased by the amount of money plus the net fair market value of property
distributed to him by the Company.

b. Revaluation Adjustments. In addition, in connection with any of the following
events, the Capital Accounts shall be either increased or decreased
contemporaneously to reflect the revaluation of Company assets (including
intangible assets such as goodwill): (i) a Capital Contribution made by or on behalf
of either anew or an existing Member; (ii) a distribution made in partial or complete
redemption of a member’s interest in the company; or (iii) the Dissolution and
winding up of the Company. Upon any such revaluation event, the stated value of
Company assets shall be adjusted to fair market value and unrealized income, gain,
loss, or deduction inherent in such Company assets that have not been previously
reflected in the Capital Accounts shall be allocated to the Capital Accounts.
Notwithstanding the foregoing provisions, the Company shall not make any such
revaluation adjustment if the amount of the contribution or distribution is de
minimis or 1f the character and amount of the contribution or distribution are made
or received proportionately by existing Members.

c Income Tax Accounting Adjustments. Consistent with the foregoing, throughout the
full term of the Company, the Capital Accounts shall be maintained pursuant to the
provisions of Treasury Regulation Section 1.704-1(b)(2)(1v), and all Amendments
thereto. The provisions of said Regulation are hereby incorporated by reference as
though fully set forth herein and they shall take precedence overall provisions of
this Agreement. For example, the calculation of “net fair market value,” the
treatment of liabilities, the impact of property revaluations, and the adjustments
required by all other matters affecting the Capital Accounts shall be determined
pursuant to said Regulation.




TRANSFER OF MEMBERS’ INTERESTS

5.01 Restrictions on Transfers of Members’ Interests.

Requirements %r Transfers. Except as provided under Paragraph 5.02 below
regarding sales or encumbrances, no Member shall have the right to “Transfer” (i.e.,
sell, encumber, pledge, assign, give or convey [whether voluntarily or
involuntarily]) his interest in the Company to any person or entity (thereby
substituting or making such transferee, etc., a new Member), unless he first obtains
the specific, written consent of the 51% Majority— which consent may not be
withheld unreasonably. However, the requirement of Members’ consent under this
Paragraph 5.01(a) and the rights of first refusal under Paragraph 5.02 below shall
not apply to a Transfer of an interest in the Company to any person who is a
Member, a descendant of the Member, a trust for the benefit of the Member which
is revocable by the Member, or an entity owned and controlled 100% by the
Member. In all cases, no person may become a new or substituted Member unless
he first tenders to the Company a writing (in form and content acceptable to the
Company) by which the person agrees to be bound by the provisions of this
Agreement.

Status ofRecipients. No purported recipient or lien holder of any Transfer who
fails to provide such written agreement and who fails to gain any required
consents shall become a Member of the Company; he shall receive only the share
of Net Profits and Net Losses and such Distributions as the original Member or
the prior holder of an interest in the Company (the “Transferor” herein) would
have received but for the sale, assignment, transfer, etc. Moreover, prior to formal




to make contributions and to return Distributions as provided in this Agreement and in
the Act. However, a recipient who becomes a Member is not obligated for liabilities of
the Transferor which are unknown to the recipient at the time he became a Member;
but, any such recipient has constructive notice of any obligations described in the
Articles of Organization or in this Agreement.

Certain _Transfers are Void. Notwithstanding any other provision of this
Agreement, the following Transfers shall be void for all purposes and shall not be
recognized by the Company, the Manager(s), or any Member: (i) any Transfer
which, either alone or in conjunction with other Transfers, results in the
Company’s termination for federal income tax purposes; (ii) any Transfer to a
person who is Incapacitated, Bankrupt or a judgment debtor; or (iii) any Transfer
which contravenes or ignores the provisions of Paragraph 5.02 below.

5.02 Right of First Refusaf, Etc. In addition to the foregoing provisions, a

Transferor who desires to sell or encumber his or her interest in the Company may do so only if the
Transferor makes the offer to sell (which is described immediately below), and the Company does not
accept the offer.

a.

Otfer hv Transferor. The offer to sell shall be given to the Company, shall be in writing,
and shall be attached to a statement of intention to transfer or encumber (as the case
may be); said statement shall include the name and address of the prospective purchaser
or lienor, the percentage of Net Profits or other interest in the Company involved in
the proposed transfer or encumbrance, and the terms of such transfer or encumbrance.
The Transferor’s offer to the Company shall contain the identical terms and
conditions set forth in said statement.

Acceptance ofOtfer. Within 30 calendar days after the receipt of such offer, the
Company may choose to purchase part or all of the interest in the Company involved
in the proposed transfer or encumbrance. The Company shall accept the offer by giving
written notice thereof to the Transferor. The notice of acceptance shall specify a date
for the closing of the purchase which shall fall on the latter of 45 calendar days after
the date of giving such notice of acceptance or the closing date specified in the
Transferor’s proposed transaction.




a void lransfer (per Paragraph 5.01(d) above) after receiving written notice from
the Company that the proposed Transfer is impossible, for the entire period of such
persistence, shall cease to be a Member.

b. Rights Following Cessation. In general, following the cessation of a person’s
membership status, the person or the person’s successor in interest shall have only
those rights of a recipient pursuant to Paragraph 5.01(b) above; however,

the personal representative, executor, or administrator of a deceased Member—and the
guardian or conservator or other legal representative of an Incapacitated Member—
may exercise all of that Member’s rights for the purpose of settling his estate or
administering his property, including any power of an assignee and any power the
Member had under the Articles of Organization or this Agreement.

C. Optional Purchase ofInterest. For the two-year period following the cessation of a
person’s status as a Member for any reason, the Company—with the approval of
the 66% Majority—shall have the option (but not the obligation) to purchase his
membership interests in the Company. This option may be exercised during that
period by tendering the down payment described in Paragraph 5.04 below. This
optional purchase shall be upon the price and terms set forth in Paragraph 5.04
below.

5.04 Kofuofiion and Terms of Purchase.

a. Determination of Value hv the Parties. Following an election under Paragraph
5.03(c) to acquire a Member’s (or former Member’s) interest in the Company, the
purchase price shall be the fair market value of such Member’s interest at the time
ofthe election to purchase, as determined by the mutual agreement of the parties.

b. Determination of Value hv CPA. If the parties fail to agree on the fair market value
of such Member’s interest within 45 days following the election to purchase, the
valuation shall be based upon the price at which the interest would change hands in
an arms-length transaction between an informed and willing buyer and an informed
and willing seller, neither being under any compulsion to
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the then lowest permissible “Applicable Federal Rate” under Code Section 1274,
as amended, for long-term obligations and with the first payment due one year after
the closing date.

5.05 Restrictions after Purchase. As long as any amount referred to in
Paragraph 5.04 is unpaid, the Company shall conduct its affairs subject to the following
restrictions, which shall apply until such obligation is paid in full, unless the restrictions are waived
in writing by the Transferor, his personal representative, or other successor in interest.

a. Memher Compensation. Compensation for services rendered to the Company to be
paid to any Member or any member of his family, including his spouse and lineal
ancestors or descendants, by blood or adoption, may not be increased beyond the
amount paid during the fiscal year of the Company ending just prior to the date this
restriction first becomes applicable.

b. Borrowings. The Company may not increase its borrowings except for the
following, all of which shall be related to the continuation or expansion of its
present business activities only: (i) current working capital needs; (ii) replacement
of worn out plant and equipment; and (iii) trade-in of used equipment on new
equipment.

C. Companv_Distributions. The Company may make only such Distributions to
Members as may be necessary: (i) to permit the remaining Member to pay any
personal federal and state income taxes which are due solely on account of his
distributive share of the Company’s profits and items of taxable income (exclusive
of all guaranteed payments for services rendered to the Company) for any taxable
year of the Company; and (ii) to permit the Company to make, directly or indirectly,
payments on its obligations hereunder.

5.06 Examination of Books and Records. As long as any part of such purchase
price shall remain unpaid, the Transferor (or his successor in interest) shall have the right to
examine the books and records of the Company from time to time and receive copies of all
accounting reports and tax returns prepared for or on behalf of the Company.



or part thereot, unless the parties agree otherwise at the time of the transfer.

510 Adjustment of Tax Basis. Upon the transfer of an interest in the Company
(including a purchase of such interest by the Company) or the distribution of an asset of the
Company to a Member, the Company may elect, pursuant to Code Section 754, as amended, to
adjust the basis of Company assets as allowed by Code Sections 734(b) and 743(b). The election,
if made, will be filed with the Company’s information income tax return for the first taxable year
to which the election applies.

ARTICLE VI
DISSOLUTION OF COMPANY; WINDING UP

601 Dissofution Events. The Company shall dissolve upon the earliest event
stated in the Articles of Organization. Following Dissolution, the Company shall continue its
existence but may not carry on any business or activities except as appropriate to wind up and
liquidate its business and affairs, as provided by law and the provisions of Paragraph 6.02 below.

602 Winding Up. Upon the Dissolution of the Company, the Managers (or, a
special liquidator appointed either by the Managers or, in default of such appointment, by the
Members) shall (a) cause the assets of the Company to be liquidated and distributed in an orderly
and business-like manner so as not to involve undue sacrifice; and (b) establish such reserves as
may be appropriate for any contingent or unforeseen liabilities of the Company. If, following a
sale of Company assets, the only asset held by the Company is a promissory note or notes or other
contractual rights to receive payment for the assets sold, then in the absolute discretion of the
Managers or the liquidator, the Company may either continue in existence for the purpose of
collecting the notes, or dissolve and terminate and assign the note or notes to any one Member
who shall collect the note or notes as agent for the Members. In liquidating the Company, the
Members or liquidator may either sell all or part of the Company’s assets and distribute the
proceeds or may make Distributions completely or partially in kind, and may distribute to the
Members undivided interests in assets. The Company shall distribute any assets in kind to the
Members as tenants in common and at the fair market values of such assets and shall allocate to
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ARTICLE VII
GENERAL PROVISIONS

701 Captions; Pronouns. Any titles or captions of Articles or Paragraphs
contained in this Agreement are for convenience only and shall not be deemed part of the context
of this Agreement. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural, as the identification of the person or persons, firm
or firms, corporation or corporations as the context may require.

T2 Binding Effect. Except as otherwise herein provided, this Agreement shall
be binding upon and inure to the benefit ofthe parties hereto, their heirs, executors, administrators,
successors and all persons hereafter having or holding an interest in this Company, whether as
assignees or otherwise.

703 Amendment of the Agreement. This Agreement may be amended only
upon the written consent of the 85% Majority.

T4 Entire Agreement. This Agreement, together with all exhibits attached to
or mentioned in this Agreement, contains the entire contract of the parties respecting all matters
mentioned in this Agreement. There are no representations, agreements, arrangements or
understandings (oral or written, contemporaneous or previous) among the parties hereto relating
to the subject of this Agreement which are not fully expressed herein.

705 Appficabfe Law; Resofution of Inconsistencies. This Agreement shall be
governed by and construed in accordance with the laws of the State of Kansas. If there are
inconsistencies between this Agreement and the Company’s Articles of Organization, the latter
will control. If there are inconsistencies between this Agreement and the Act, this Agreement will
control—except to the extent the inconsistencies relate to provisions of the Act which the parties
cannot alter by agreement. Without limiting the generality of the foregoing, unless the language
or context clearly indicates a different intent, the provisions of this Agreement
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arbitrator, require specific performance of this Agreement. The arbitrator’s award resulting from
such arbitration may be confirmed and entered as a final judgment in any court of competent
jurisdiction and enforced accordingly.

707 Severabifity. If any term or provision of this Agreement or the performance
thereof shall to any extent be invalid or unenforceable, such invalidity or unenforceability shall
not affect or render invalid or unenforceable any other provisions of this Agreement and this
Agreement shall be valid and enforced to the fullest extent permitted by law.

TR Acceptance of Prior Acts by New Members. Each person by becoming a
Member ratifies and agrees to be bound by all actions duly taken by the Company, pursuant to the
terms of this Agreement; prior to the date such person becomes a Member.

709 Successor in Interest. Each individual Member shall have the unrestricted
right to designate his successor (following death) as to his interests in the Company by delivering
an acknowledged instrument in writing to a Manager. The Company and the other Members shall
honor any such designation as a contractual obligation hereunder. In the absence of any such
designation, the Company and the other Members shall recognize the deceased Member’s heirs at
law as his or her successors in interest hereunder (as determined by the Company and the other
Members according to the laws of intestate succession of the deceased Member’s state of
domicile). No such actual or deemed designation shall be treated as a testamentary transfer within
the meaning of any statute’s requirements for one’s last will and testament.

7.10 Waivers; Waiver of Partition. No right under this Agreement may be
waived, except by an instrument in writing signed by the party sought to be charged with the
waiver. Each Member expressly waives any right that he may have to maintain any action for
partition with respect to the Company’s property or assets.

7.11 Confidentiafity. No Member, without the other Members’ express written
consent, may divulge to others any information not already known to the public pertinent to the
services, customers or operations of the Company, whether before or after the Company’s
termination.



7.12 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all parties hereto had all signed the same document. All
counterparts shall be construed together and shall constitute one agreement.

IN WITNESS WHEREOF, the parties have read, understood, signed and delivered
this document effective as of the day and year first set forth above.
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