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(the "Member").

Name

1. The name of the Company is, and the Company's business will be conducted under the
name of epi.logic LLC.

BACKGROUND:

A. The Member desires to form a limited liability company and to be its sole member.

B. The Member desires to be governed within the limited liability company by the provisions
of the New York Limited Liability Company Act and by the terms and conditions of this

Operating Agreement.

NOW, THEREFORE, for and in consideration of the above premises and of the covenants

and provisions contained in this Operating Agreement, the Member agrees as follows:

Formation

2. By this Agreement, the Member forms a Limited Liability Company (the "Company")
pursuant to the laws of the State of New York. The Member agrees that his or her rights and
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terms continue until terminated or until the dissolution of the Company in accordance with this

Agreement or as governed under conditions provided in the Act.

Place of Business

5. The Company's principal place of business shall be located at 115 Prospect Park West,
Brooklyn, NY 11215 or another place in New York as the Member may from time to time

determine or deem advisable.

Capital Contributions

6. The Member agrees to make his or her Initial Capital Contribution to the Company in full,
according to the provisions of this Operation Agreement, as follows:

Chaneve Jeanniton
- Contribution Description: $50,000 in cash and sweat equity.
- Value of Contribution: $

Allocation of Profits and Losses

7. Contingent upon the application of the provisions of this Agreement, the Net Profits or Net
Losses of the Company, for both accounting and tax purposes, shall be allocated to the
Member annually. Such allocation and distributions shall commence with the Fiscal Year
ending December 31, in accordance with the accounting methods followed for federal income
tax purposes and otherwise in accordance with generally accepted accounting principles and

procedures applied in a consistent manner. Furthermore, the Net Income or Net Losses of the
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personal property.

Withdrawal of Contribution

10. Where the Company consists of two or more Members, no Member will withdraw any

portion of their Capital Contribution without the unanimous consent of the other Members.

Liability for Contribution

11. Except as required by the Act or as otherwise provided in this Operating Agreement, all
members shall consent to compromising or releasing a Member's obligation to make his, her,
or its required Capital Contribution, Each Member is personally liable for payments of his,

her, or its Capital Contribution when they are due, as set forth in the Act or in this Operating
Agreement, and shall be obliged at the optional request of the other Members to contribute
capital in addition to any other rights or request of specific performance that the Company may

enforce against the Member.

Additional Contributions

12. No Member will be required to make any Capital Contributions in addition to those called
for in other provisions of this Operating Agreement. Unless there is unanimous consent of all
Members, any change to the Initial Capital Contributions will not affect any Member's

Interests.

13. All advances of money made by any Member in favor of the Company in excess of the
amounts provided for the Initial Capital Contribution in this Operating Agreement or thereafter
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Member, and income and/or gains allocated to the Member pursuant to the provision in this
Operating Agreement; (ii) May be decreased by distributions to the Member pursuant to
provisions in this Operating Agreement and losses and/or deductions allocated to such
Member. The fair market value of any property contributed to the Company by a member, or
distributed to a Member by the Company, will be credited or debited to the Member's Capital

Account.

Management

15. The management of the Company is vested in the Member.

Authority to Bind Company

16. The following individuals, classes, or groups of Members have the exclusive authority to
carry out acts on the Company's behalf and to bind the Company in contracts: Chaneve

Jeanniton.
Duty of Loyalty

17. Each Member owes a fiduciary duty of loyalty to the Company and its Members. This core
duty imposes over that person the obligation to refrain from dealing with or participating in
business activities which compete with the business of the Company. Furthermore, this non-
compete duty shall apply for an extended period of time of one year upon termination of the
Membership relationship. Lastly, the non-compete duty shall apply within the specific
geographical areas identified by the Company before or during the course of that person's
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person has given reasonable notice to other Members. The Notice of Meetings shall consist of
a written notice stating the place, day, and hour of the meeting indicating that it is being issued
by or at the direction of the person or persons calling the meeting, stating the purpose or
purposes for which the meeting is called.

20. Ordinary Member Meetings shall be celebrated when determined and as required.
Voting

21. On all matters on which Members may vote, each Member shall be entitled to cast votes
equal to his, her or its proportions of Capital Contributions in the Company.

Admission of New Members

22. No person may be admitted as a new Member to the Company.

Voluntary Withdrawal of a Member

23. The Company will be dissolved and its affairs must be wound up on the voluntary
withdrawal of the Member.

Involuntary Withdrawal of a Member

24. Events leading to the involuntary withdrawal of a Member from the Company shall

include, but shall not be limited to the following:
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d. Any judgment is obtained in any legal or equitable proceeding against a Member,
including any criminal conviction of a Member or any other similar legal proceeding that can
damage the reputation of the Company, as well as any matrimonial action, and the sale of any

interests is sought as a result of such judgment: or

e. Any execution process is issued against a Member or against any Interests; or

f. The person is expelled as a Member of the Company after a judicial determination that
the person has undertaken unlawful activities as a Member of the Company or has incurred in
wrongful conduct that has adversely and materially affected, or will adversely and materially
affect the Company and its business activities; or has willfully or persistently committed, or is
willfully and persistently committing, a material breach of the Operating Agreement, the
person's duties or obligations, or the Act; or

g. The person has engaged, or is engaging, in conduct relating to the limited liability
company's activities that makes it not reasonably practicable to carry on the activities with the

person as a member.
25. The involuntary withdrawal of a Member will result in the dissolution of the Company.

Assignment of Interest
26. In the event of death of a Member, or a court order adjudicating the incompetence of a

Member or Bankruptcy is declared, the successor of a Member's Interest (whether an Estate,

Bankruptcy Trustee or otherwise) in the company shall only hold the economic right to receive
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conducted by a third-party accounting firm chosen by all Members and such accounting firm
shall appoint an appraiser in a reasonable period of time upon the date of withdrawal of the
Member or dissolution of the Company. Furthermore, the appraisal of the value of the
Company shall have a binding effect on all Members and shall be based on the fair market
value of all Company assets, in accordance with federal regulations and with generally

accepted accounting principles (GAAP).

Dissolution

29. The Company may be dissolved and its affairs must be wound up by the unanimous vote
of all the Members or the final decision of the Sole Member. The Company shall also be
dissolved and its affairs must be wound up on the first to occur of any of the acts included in
the Limited Liability Company Act.

30. Upon Dissolution of the Company and Winding Up of Company property, the liquidator
shall distribute the Company assets as follows:

a. to creditors, to the extent permitted by law, in satisfaction of liabilities of the Company to

creditors;

b. to the Sole Member in satisfaction of liabilities for Company debt obligations; and then

c. to the Sole Member for the return of its Capital Contributions.

Records
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together with executed copies of any powers of attorney pursuant to which any amendment has
been executed;

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

e. A copy of the Company's currently effective written Operating Agreement, copies of any
writings permitted or required with respect to a Member's obligation to contribute cash,
property or services, and copies of any financial statements of the Company for the three most
recent years;

f. Minutes of every anual, special, and court-ordered meeting;

g. Any written consents obtained from members for actions taken by Members without a
meeting;

h. All record of cash, property, and services contributed to the Company by each Member,
along with a description and value, and any contributions that have been agreed to be made in
the future;

Books of Account

32. At all times during the continuance of the Company, the managers shall maintain or cause
to keep true and complete financial records and books of accounting in accordance with
generally accepted accounting principles (GAAP). All Members shall have the right to access
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such account. Withdrawals and disbursements from said account may be signed by the

Member(s) or an authorized representative.

Audit

34. All Books and Records shall be available to any Member for review and auditing at the
cost and expense of the Company, during normal business hours on at least twenty-four hours
prior notice. The Audit shall be done by an accounting firm chosen by all Members. In
connection with such Audit, the Member or Members (and its Managers and agents) shall have
the unfettered right to meet and consult with all employees and officers of the Company and to
attend meetings and independently meet and consult all third parties (including governmental

agencies) having dealings or any other relationship with the Company.

Tax Treatment

35. The organizers of the Company wish to allocate items of income, gain, losses, deductions,
and credits for federal and state income tax purposes pursuant to the applicable regulations for

disregarded entities of the Internal Revenue Services.

Annual Report

36. As part of the ongoing requirements of the law, the Company shall prepare Annual
Statements of the Company's gross receipts and operating expenses as prepared by the
Company's accountants, which shall be transmitted to each of the Members and filed at the
close of each fiscal year. This report shall include all the information necessary to completely
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Goodwill

38. The goodwill shall be recorded as an intangible asset on the acquiring company's balance
sheet under the long-term assets account of the Company. The Goodwill of the Company shall
be assessed at an amount to be determined by appraisal using generally accepted accounting
principles (GAAP).

Force Majeure

39. In the unforeseeable or foreseeable event that a Force Majeure situation, such as
hurricanes, fires, earthquakes, drought, flood, pandemic, or any other phenomena of a similar
nature, prevents a Member from executing, in whole or in part, their duties and obligations,
such Members shall be free of any liability. However, the Members shall not be free of
liability if they failed to communicate in a timely manner to other Members about the inability
to fulfill their duties and obligations due to the occurrence of such event and if they did not act

diligently to mitigate the effects of the event.

Liability

40. The members or employees of the LL.C shall not be liable under judgment, decree, or order
of a court, or in any other manner of a debt, obligation, or liability of the Company, as a result
of any act or omission within the scope of authority conferred by this Operating Agreement, in
absence of bad faith or willful neglect. Thus, the Member or Employee shall only be liable for

conscious and intentional acts or omissions of wrongdoing.
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Members or employees' life and/or health in such amounts, in such form, and when the
Company shall, in its sole discretion, decide. Each Member or employee shall not have any
interest in such insurance, but shall, if the Company requests, submit to such medical
examinations, supply such information and execute documents as may be required in

connection, or to enable the Company to effect, such insurance.

Forbidden Acts

No Member shall do any of the following:

43. Violate any provision under this Operating Agreement or contrary to the Law.

44. Have the right or authority to bind or obligate the Company to any extent whatsoever with
regard to any matter outside the scope of the business of the Company.

45. Assign, transfer, pledge, mortgage, or sell all or part of his or her interest in the Company
to a third party or any other person whomsoever without prior approval of the Company and
its Members.

46. Purchase an investment for the Company where less than the full purchase price is paid.

47. No Member may do any act that would make it impossible to carry on the ordinary
business of the Company.

48. No Member will have the right or authority to bind or obligate the Company to any extent
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a. Endangering the ownership or possession of Company property including selling,
transferring, or loaning any Company property or using any Company property as collateral

for a loan.
b. Releasing any Company claim except for payment in full.
c. Incurring Company liabilities over $1,000.00.
d. Incurring a single transaction expense over $1,000.00.

Amendment of this Agreement

52. Amendments to this Operating Agreement may be proposed by any Member. Any
proposed amendment to this Operating Agreement is effective only if adopted by the vote,
consent, or approval of all Members.

Title to Company Property

53. All property owned by the Company shall be owned by the Company and remain in the
name of the Company as an entity and, insofar as permitted by applicable law, no Member
shall have any ownership interest in any Company property in its individual name or right, in
whole or in part, and each Member's interest in the Company shall be personal property for all

purposes.

Severability Clause
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of this Operating Agreement does not affect the remaining portions.
Entire Agreement

55. This Operating Agreement and all other related documents to it, such as exhibits and
Transaction Documents, as well as all negotiations and understandings which have been
included in the previously mentioned documents, to which any of the parties to this Operating
Agreement are bounded to, contain the entire agreement among the parties with respect to the
subject matter and supersedes all prior agreements, proposals, representations, arrangments or

understandings, written or oral, with respect to the subject matter.

56. This Operating Agreement is binding on and between all Members and is equally
applicable to trustees, successors, executors, administrators, beneficiaries, agents, and
representatives. No course of performance or other conduct subsequently pursued or
acquiesced in, and no verbal agreement or representation subsequently made, by the Members
or by the other persons mentioned above, whether or not relied or acted upon, shall amend this
Agreement or impair or otherwise affect any Member's obligations pursuant to this Agreement

or any rights and remedies of a Member pursuant to this Agreement.
Notices

57. All notices, requests, demands, and other communications required or permitted in this
Operating Agreement must be in writing, must refer to this Operating Agreement, and unless
otherwise expressly provided elsewhere in this Agreement, may be delivered personally or

sent by certified mail, return receipt requested, or by overnight air courier guaranteeing
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to interpret or construe any provision of this Operating Agreement.

Definitions

59. For the purpose of this Agreement, the following terms are defined as follows:

a. "Agreement" means this Operating Agreement, as amended, restated or supplemented.

b. "Articles of Organization" means the Company's Articles of Organization filed with the
Department of State where the Company has been formed and registered, pursuant to the

Limited Liability Company Law of such state, as amended or restated.

c. "Bankruptcy" of a Member means: (a) the Member's filing a voluntary petition seeking
liquidation, reorganization, arrangement or readjustment, in any form, of its debts under Title
11 of the United States Code (or corresponding provisions of future laws) or any other federal,
state or foreign insolvency law, or a Member's filing an answer consenting to or acquiescing in
any such petition; b) the Member's making any assignment for the benefit of its creditors or the
Member's admission in writing of its inability to pay its debts as they mature; or c) the
expiration of 60 days after the filing of an involuntary petition under Title 11 of the United
States Code (or corresponding provisions of future laws), seeking an application for the
appointment of a receiver for the Member's assets, or an involuntary petition seeking
liquidation, reorganization, arrangement or readjustment of its debts under any other federal,
state or foreign insolvency law, provided that the petition has not been vacated, set aside or

stayed within the 60 day period.
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to the Company by any one Member.

h. "Capital Account" means each capital account maintained for a member pursuant to this

Operating Agreement.

i. "Control" means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of

voting securities, through contract, or otherwise.

j- "Initial Capital" means, for any Member, the capital contributed by such Member as of
the date of this Agreement.

k. "Member" means each of the Persons listed in this Agreement, and any transferee of a
Member who is admitted to the Company as a Member in accordance to this Agreement; and

“Members” means two or more of such Persons.

1. "Membership Interest or Member's Interests" means a Member's aggregate rights in the
Company, including, without limitation, the Member's share of the Company's profits and
losses, the right to receive distributions from the Company, and the right to vote and

participate in the management of the Company.
m. "Voting Members" means the Members who belong to a membership class that has

voting power. Where there is only one class of Members, then those Members constitute the
Voting Members.
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r. "Principal Office" means the office whether inside or outside the State of New York

where the executive or management of the Company maintains their primary office.

IN WITNESS WHEREQOF the Member has duly affixed their signature under hand and seal
on this __Ist day of July 2018

f)mmu(wb

Vv
Chaneve Jeanniton (Member)
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