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Operating A
OPERATING AGREEMENT
MEMBER MANAGED

DATE: 31 March 2021
PARTIES: Dr: Sean M. Dixon
RECITAL:

0 this agreement (the "Members”) are entering into this agreement for the

a limited liability company under the Limited Liability

o Delaware the “Aet”]

AGREEMENTS:
FORMATION

Name, The e of (his limited liahility company (the "Company"}is
Tiny Development, a Public Benefit LIC. .

Company will exist until dissolved as provids

The Company’s principal ofTice will ini

_1556 S Field Court, Lakewood, CO 80232, ht it may be elocuted

ated Office and Agent for Service of Process. The Company's initial
ice will beat 1556 S Field Court, Lakewood CO £0232, and the name of s initial

agent for service of at that addr

Gireen Suite, Unit A, Dover, DE 19901, The Company

service of process may only be changed by filing notice of the change with the S
the state in which the articles of organization of th y were filed,

16.  Purposes and Powers. The Company is formed for the purpose of
the business of #. The Company has the power to do all things nece
furtheranc ‘that busi
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MEMBER MANAGED

31 March 2

1:S: Dr. S

Uhe parties to this agreement (the "Members™) are entering into this agreement for the
purpose of forming a limited ty company under the Limited | iability Company Act of the
stteo Delaware (e

FORMATION

L1 Name. The non mpany (i
Simply Tiny Development. a Public BenefitLLC. .

12 Articles of Organization. Artic g
with the Seeretary of State for the state of Delaw:

Duration. The

Designated Offie

esignated office will be at 1556 § Field Court, 1
t that addh

es and Powers. The Company is
[ *. The Company has the power 1o do all things n y, incident, or in
erance of that busines
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RECITAL:
cement (the "Members") are entering into this agrecment for the
purpose o forming a limited libility company under the Limited Lisbility Company Act of the
steot Delaware __(the
AGREEMENTS:
ORMAT

Name, The name of this limited liability comp

—Simply Tiny Development, a Public BenefitLLC,

organization for the Company were file
on_8 January 2021 .

tian. The Company will exist until dissolved as provided in this agreement
L4, Pringipal Office, The Company’s principal offic

1556 S Field Court, Lakewood. CO 80232,

any time.

The Company
zed by filing noti

in
furtherance of that by




Title to Assets. Title to all assets of the Company will be held in
No Member has any right to the assets of the Company or any owners

ind ad Contribution

Dr. Sean M. Dixon $25,
1556 S Field Court, Lakewood CO 80232 733.50

st at any time will
the e capital contributions of all Memt:

ntributions. The initial capital contriby
be paid to the Company. in cash, immediately after all parti
initial capital contribution of * must be made by *s transferring (o the
A. The transfer of th ber

200d right 10 frans

rmined by the rutio of the Member's

name ofthe

v right to partition an: > mpany o a
ssets upon liquidation of the Company or upon any other disiribution fom

of the Company, the
ip Interests are:

Contribution ship Inie

Dr. Sean M. Dixon

$25,
1556 S Field Court, Lakewood CO 80232 733.50 100%

Tach Member’s Ownership Interest at any time will be determined by the ratio of the
capital contributions to the aggregate capitul contributions of all Members,

22 Ini
ment, Th id to the Compas
the assetslist initial capital conteibution of * must be made by *'s transterring to the y the assets
on the attached Exhibit A. The trans fer of the assets must be made immediately aficr all partics
2 10 the Company such documents as

Company. L sef Ce v ownership infers

those assels cacept indireetly as a fes tship of an interest in the
No Member has ight to partition

s upon liquidation of the Co

Lni
amounts of their initia

une and addres:

Dr. Sean M. Dixon
1556 S Field Court, Lakewood CO 80232 100%

b puid 1o the Compans
initial capifal contribution of * must be
n the aftached Exhibit A, Th
and delivering fo the Ct
ied on the attached Txhibit A to the Company frec and
: transfer documents must inch oftitle and
od right to transter




Additional Member: ot as otherwise provided in the section of t

. Fixeept us othenwise provided in the seetion of this dditional Members. E:
itution, additional Members of the Company may be admitted onl, agreement relating Lo substilution, additional Mes ol the Company may be admitted only agresment A—l«nu“ o sub
h the consent of all Member: with the consent of all Mq

24, Additional Contributions. Exccpl as otherwise provided in the Act, no Member
b required fo contribute adcitonal eapita] to he Company. Additonsl capital coniributions
with the Members’ unanimous approval. If “ompan m.lyh made
mum amount the Members upprove pital ummhulmn the Menbers 4 muximum amount
from the Members. Fach Member will then have the it such contributions that will be accepte ¢ E.a;hM\mh will then have the
a pro rata share of the maximum based upon the vight, but not the abligation, fo contribute & pro rata share of the maximum based upon the
Member’s Ownership Interest. Ifany Member elects o contribute less than the Member's pro Member's Ownership Interest. If any Member elects to contribute less than the Member's pro
rata share of the mximum, the other Members may contribute the difference on a pro rata by rata sharc of the maximum, the other Membe

*l set a maximum ameunt
ill then b

y may contribute the difference on a pro rata basis
ith their Ownership 1 her basis they mayagres upon. in accordance with their Ownership Interests or on any ather basis they mayagree upon

No Interest on Capital Contributions. No interest will be paid on capital No Interest on Capital Contributions. No inferest will be paid on capifal
contributions.

2.6, Capital Accounts. An individual capital account will be maintained for e Accounts, An individual capital account will be maintained for cach
Member, A Member's eapital account will be ceedited with al] capital contributio: g apital account will be credited with all cap
Member and with all income and gain (ineluding any empt from f all incom

dual capital aceount will be maintained for cach
ber. A Member's meh\ account edited with all capital contributions made by the
and gain (including any income excmpt from federal income tax) nber and with all income and gain (including any in
allocated to the Member. A Memb apital ac be cha of a 4 ated to the Member. A Member’s capital account .Allwuml 1o the Member. A Member s capital account will be charged with the amount of all
distributi nade to the Member and with all I distributions made 1 the Member and with all logses and deductions (ineluding deductions
attributable 10 tax-excmpt ineome) allocated 1o the Member, Members capital ac artributabl me) allocated to capital a ! attributable to mpt income) allocated to the Member, Mem apital accounts mu
ained in accordance with the federal income tax accounti ciples proscribed in i ac ce with the federal income tax accounting principles prescribed in ‘maintained in accordance with the f ¢ unting principles pre:
ry Regulations §1.704-1(b)2)(i). casury ons §1.704-1 (b)2)(iv) asury Re
ALLOCATION OF PROFLTS AND LOSS| ALLOCATION OF PROFITS AND LOSSES ALLOCATION OF PROFITS AND LOSSF
3.1 Determination. The net profit or net I a 1. Determination. The net profit o net loss of 1 Determination. The net profit or n
determined aceording (o the sccounting prineip! & prepars e will be determined according to the accounting principles employed in the prepa ermined according to the aceounting princip! d in the preparation of the
}income s information etum for that fs e N i Company”’s Lederal income tax infbrmation return for hat fscal year, In computing net profitor Company’s tederal income tax information retura for that fiseal vear, In computiag net pro
allocation among the Members, 1o b foss for purpases of alosa ¢ the Members, no special provision will be m net loss for purposes of allocation among the Mermbers uml]mnl ion -\.m be made for
; xempt or partially fax iany, and all items of the Company’s Lax-exempl or partially L
income, gain, o

s incor or deduction required fo be scparately
inchuded n the net profit or net loss of the Company included in th pmlllnrm\h \llhnlwmp:n

in the net profit or net loss of the Company,

3.2.  Allocation of Net Profits and Net Loss net loss of the 3 Allpcation of Net Profits and Net T.osses. The net profit or s of 3.

. Alloeation of Net Profits and Net Losses. The net profit or net loss of the
Company or a fiscal year will be allocated among the Members in proportion o their Ownership Company o al year will be allocated among the Members in proportion to theirOwnershi Company for u fiscal year will be allocated umong the Members in proportion to their Ownership




33, Alloca y for Tax Purposes, In accordance with IRC §704(c) and the

ponding regulations, income, gain, loss, and deduction with resp property
contributed to the capital of the Company will be allocated among the Members, solely for
income tax purposes, so as o take inio account an

property for federal inco

such property s

additional contribution is mads

allocations (o be made under this

allocations to be made under this section are sol I;,v Iwrm“‘nu 5

income taxes and will not al be taken inf it in computi

Member's capital account, allocable share of the net profits and net losses of the Company, or
ht to distributions.

34, Prorates. o en a Membe 2 iscal year of the
Company, or if a Member's Ow) fi ar, the
net profit or net loss for the year will be allocated to the Member based only on the period oftime
during which the Member was a Member or held a particular Ownership Interest. In determi
a Member's share of the i ¥ allocate the net
profit o net loss ratably on a daily b
Alternatively, the Members may sep scal
and allocate the net profits or net lo: for cach segment among the pe %

o held particular Ownership Interests, during each segment based upon their Ownership
ests during that scgment

DISTRIBUTIONS

41, Distributions to Pay Taxes. To enable the Members 1o pay taxes on income
the Company that is taxable o the Members

Members. During cach fiseal year the Comp ’ ¢ o the product
of (a) the highest aggregate rate of federal,

impos ed on the Y

aMe fis s (b the fthe taxable income of the Compa
alloc .\A—d o all M A be paid at leas
hat coincide with the Members” payancal of estimated taxes, and the
ribution will be hased upon the anticipated taxable income of the Company
ribution and the anticipated tax rates of Me: determined at
c “s obligation o make distributions under this

Additional Distributions. Subject to the
ibutions of ¢

Tor Tax Purp In accordanee with IRC

coresponding regulation ain, 1oss, and deduction with res
contributed to the capital of the Company will be alloc
income tax purp a unt any
property for federal income Lax purposes in the hands of the Company and the

uch property as set forth in thi  orin any docume
additional contribution is made to tl
allocations to be made under this see
allocations o be made under thi
‘ncome taxes and will not affect, or ir
Member's capital accouat, allocabl
sight to distribution:

Prorates. Ifa Member has not been a Member during & full fiscal year of the

Company, or if a Member's Ownership Interest in the Company changes during a fiscal year, the
et profit or net loss for the year will be allocated to the Member based only on the period oftime
during which the Member was a Meml a particular Ownership Tnterest. Tn detcrmining,

Member's share of the net profit or fo Members may allc
profit or net lo s ’ sual method of aceounting,

and allocate the net profits or net los
orwho held particular Ownership Intcrests, during cach
s during that segment.

DISTRIBUTION!

ns to Pay Taxes. 1o enable the Members fo pay taxes on income of
¢ to the Members, the Company must mal distribu it
fiscal year the Company must distribute an amount equal o the produet
ate, and local income and self-employment fax
unt the deductibility of
ot who was
Company
ributions must be paid af least quarterly during
a o toues faat coi ¢ ers” payment of estimated taxes, and thy
smount m Gach distribution will be based upon the salicipated taxable income o the Company
ond the anticipated o raes of Members, as determincd af
the time the distribution i tion to make distributions under this
on is subject to the rming di ons under the Act

4 ns. Subject to the restrictions governing distributions
ct, additional distributions of cash or property may be made from fime to tim

4

33.  Alloeations

corresponding regulations, inco pe

contributed (o the capital of the Company will be allocated umwnalhn Mernbers

income tax purposes, 5o as to fake into account any variation hetween the adjusted basis of such
property for federal income tax purposes in the hands of the Company and the agreed value of
such property as st forth in this agrcement, or in any document entered into at the tme an
additional eontribution is made to the Company. Any elections or ofher d ting tothe
allocations to be made under this section will be made hy action of the Members

allocations to be made under this section are solely for purp L and local
incone taxes and will sot alleet, or in any way be taken into account i computing, any
Member's capital account, allocable sharc of the nct profits and net losscs of the Company, or
right to distributi

34, Prorates. Ifa Member has not been a Member during a full
Company. or ifa Member's Ownership Interest in the Company chan;
et profit ar net loss for the year will be allocated t the Member based only on th
Member or I nesship Interest. In
are of the net profit or net loss for a fiscal year, the M
profit or net loss ratably on u daily basis using the

or who held particular Owners!
Interests churing that

4. DISTRIBUTIONS

41, Diste
the Company that is ta

|m;mmi oot e Contpetey s ptans o thit 5
state axces for federal income tax purposcs
a Member s b) the amouat of the taxa

stribution is made. The Company’ m.hhgmm to make distributic
cct 10 the restrictions governing distributions under the Act.

Additional D i verning distribu
under the A, additional distribulions ol ¢ash o7 propesty may be made from time fo time

4




Company to the Members, at such times and in such amounts s the Membersdeterming, mpany (o the M ; s and in such amounts as the Members determine. mpany to the Members, at such times and ints as the Members determine.




Allocation of Distriby 1l distributions o pay faxes and additional Allocation of Distributions. All distributions to pay taxes and additional
distributions must be made to Members in proportion to their Ownership Inferests. ons must be made to Members in proportion fo their Ownership Infercsts

ADMINISTRATION OF COMPANY BUSINESS

L. Management. All Memby . All Members have the right fo parti management and
mpany ¢ o the lin nposed by this age conduet of the Company’s bus ms fmpo or y . Subject 1o the limitutions imposcd by thi
action of the Members, cach Member s an ag authority to bind the action of the Member < Company and has autho action of the Me ¢ 2 h s authority o bind the
Company in the ordinary course of th Company in the ordinary course of the Company s business Company in the ordinary c
stherwise provided in this agreement, all Actions by Members. Fxcept as otherwise provided in this g by Members. Txcept as otherwise provided in cment, all
Ling 10 the business or affuirs of y 3 the business or atfa decisions requiring action of the Members or relating to the business or affairs of the Company
will be decided by the affirmative vote or consent of Members holding a majority
embbers may act with or without a meeting, and any Member m 5. Members may act with or without  meeting Ovwnership Interests. Members may et with o without  meeting, and any
by writicn proxy or by any means of communication reasonable under - orby F participate in any mecting by written pro an of communicati
the circumstances, the circumstances.

53.  Approval of Other Approval of Other Members Required. In addition t 1 53, Approval of Other Members Required. In addition o the other actions
requiring unanimous Member appre c ing unanimous Member approval under the terms of this agresment, no Member has vequiring unanimous Member approval under the terms of this agreement, no Member has
authority (o do any of the following without the prior written con: al : do any of the following without the prior written consent of all otherMembers authority to do any of the following without the prior writien consent of all other Members

hany ge. pledge, or otherwise transfee or dispo

$3.1. Tosell, lease, exchange, mortgag: othe fer o 3.0, T sell, lease, exchang To sell, lease, g
roperty of the Company

of all or substantially all of the property or assets of the C : ot all or substantially all of the property of the Company of all or substantially all of the
“To merge the Company with any other entity To merge the Company with any other entity:
To amend the articles of organization ofthe Company o this agreen To amend the artieles of organization of the Company or this agreement;

To incur indebtedn ¢ Compan c urseol

5.35. 'l anthorizea transaction invohving am actual or potential conflict of To authorize a transaction involving an actual or potential conflict of
interest berween a Member and the Company: ctwoen a Member and the

To change the nature of the business of the Company; or 3.6, “Tochange the nature of the business of the Compan To change the nature of the business of th
1o commenee & vohmtary bankruptey ease for the Comp: 5.3.7. To commence u voluntary bunkruplcy case for the Company ence a voluntary bankruptey cas

Devotion of Time; Outside Activities. Each of the Members must devote so 5, n of Time; Qutside Acti 5. Fach of the Members must devote so Devotion of Time; Outside Activities. Tach of the Members must devote so

much time and atfention to the b ot the Company as the. and neitherthe much time and attention to the business of the Company as the, and neitherthe




Company nor the other Memb 0 its, or bencfits of such

activities. 5, enter into an

bus ent activity u,\ln[,rrhh\r"‘tll\thr)rl iness of the Company, or use any

property or Cihe C: other than for the operation of the Company’s business. For
sets of the Company inchade, without limitation, information

de or the Com ) d to the Company, and other information

opportuniies enisusted io-a Member s resull of heing & Mermbes of the

time. Auy compensation paid to a Member for services re will be trcated as an expenscof
the Company and a guarantced payment within the meaning of TRC
the compens ed against the share of profits of the Company that
otherwise be allocated to the Member. M

asonable expenses ineurred on beha smpany, including
incurrad in the formation, dissolution, and liquidation of the Corn

Self Tnterest. A Member does not viol or abligation to the Comp:
ng in conduct that furthers the interest of the Member. A Member
or transact other business with the Company, and., in this case, the rights and
tions of the Member will be the sam e of g son whao is not a Member, so longas
other transaction has b 0 t otherwise

action is m\ulhmn ntitled 10 vote on such action.
ACCOUNTING AND RECORDS

6.1 Books of Acca ¢ ers must keep such books and records
the operation of the Company as r..rn.cmmwm busin

principal offiec of the Compuny:
(b) foderal, state, and local incom
of the Compan
) ment and any amendments
nd (g) consents 1o action by Members. Fach

. Fiseal Year. The fiscal vear of the Compan

6.3.  Accounting Reports. Within 50 days atter the mpany
dited seport of the usivitics of the Compuny for the

‘bmpany nor the other Members have any rights (o the property, profits, or benefits of such
aetivities. But a0 Member may, without the consent of all other Members, snter into any
s ot investment activity that is competitive wi nhd\ siness of the Mmm.m\ or use any
of the Company other than for the operation of the € iness. For
purposc. the property and asscts of the Company include, without limitation, information
eveloped for the Company, apportunities offered to tf
Member as a result of

5. Compensation and R
Company are cntitled to such compensation < agrecd crs from time
fime. Any compensafion paid to a Member for services rendered will be freated as an expenseof
iy and a guaranteed payment within the meaning of IRC §707(c), and the amount of
tion will not be charged against the share ol profits of the Company that would
allocated to the Member. Members a t from the

- including expens

n has been approved or ratified by the Members. Unle
h & finneial interest in the outcom
ich action.

ACCOUNTING AND RECORDS

6.1 Books of Account. The Members must keep such books and records relating to
the operation of the Company as arc appropriatc and adequate for the Company's busincss und for
ined at the
Company
and local income tax retuns for

Fiseal Year, |
Accounting Reports. Within 90 ¢

preceding fiscal year, including a copy ol a balance sheet of' the Company as of' |hw end ofthe

the property, pr r benetits of such
-t of all other Members, enter into auy
vith the business of th
property o asset
of the Company include, without limitation, information
e to the Company, and other information or
It of being 1 Member of the Company.

Compensation and Reimbursement, Membe
itled to such compensation as nay be ay the Mernbers fom tine to
Any compensalion paid to a Member for services rendered will be treated as an expenscol
ment within the meaning of IRC § amount of
he

56
merely us a result of
may lend mancy
abligations of th
the loun or other transaction has been approved or 4
provided by applic: v, Member with u financial inter,
action is nevertheless entitled te on such action,

'UNTING AND RECORDS

61, Books of Account. The Members st keej
fthe Company as are appropriat
the carrying out of this agreement. ALa minimum, th
principal office of the Company: (a) financial statements for the thre
) the three o
< (d) a copy of the
of organi ation and any amendments thereto: () this agrecment and amy amendments thereto; (1)
i FMembers; and () consents 10 action by M tach Member
at all times.

will be the
the close of each Hcal year, Company

must deli v 3 wtivities of the Com far the
preceding fiscal year, including a c <t of the Compal e end ofthe




vear and o profit and loss statement for the year. d u profit and loss statement for th ear and a profit and loss statement for the year.




llrequied

any distibui
Member during the fiseal year.

6.5, Tax Matters Pa
Member is an entity other than an
individual. the M

Withdrawal, A Member may withdraw from the Company only aft
notice of withdrawal to ths r Members at least 90 days prior to the effective date
withdrawal.

7.2, Expulsion. \M-m‘h er may br pelled from the Compan; an affirmative
of the Members holding y ership Interests by Members other than the
M

guilty of wrongful conduet that adversely and

ed o the
-y w.umml o camry
spel a Menber under the p s of this section does not limit or
aftect any right or p th or the other Members to recover any
damages [rom the expelled Member or 10 pursue other remedies permitted under applicable law
or in equity. In addition to any other remedies, the C 1y o the other Members may offset

Events of Disseluli
Company will dissolve upon the carli
bankmuptcy, or dissolu any Member: (
unanimou

74.  Fifect of Member’s Dissociation, Within 120 days following the death,
. bankruptey, or dissolution of a Member, the other
¢l 1 continue the Company by themselves or with
athers, and to cause wmmmn : interest of the dissociating Member pursuantto
the provisions of the sections of this agreement relating to purchase price and payment fc

9

{ preparc and file on a timely hasis all equired
and other tax refurns. Within 90 days after the end of cach
7 1o each Member a Schedule K-1. showing the amounts of
dedtuetions, or eredits allocated to the

6.5 x Matlers Partner. Anylime the Company has more than 10
s an entity other than an estate or a C ‘comoration, or any Member
individual. the Members
Compan

DISSOCTATION AND DISS

71 Withdrawal. A Member muy withdeaw from the Compan
notice of withdrawal to the other Members at least 90 days prior to the
withdrawal

7.2, Expulsion. A Member may be expelled from ih
of the Members holding a majority of the Ownership Inerests held b
pelled Memmber ha of wrongfil
uirs of the Compan
ty committed a material breach of the articles o
ment or has ofherwise breached a duty owed to the Company or to the other Members to the
ent that it is not reasonably practicable 1 earey on the business or alluirs of the Company with
er under the provisions ofl
‘ompany or the other Mem!

pe
ics, th lx\mp.m' or the other Mernh
therwise

Events of Dissolution. Except as otherwise provided in th
Company will dissolve upon the carliest the death, incompetence, withdss
bankruptcy. or dissolution of any Member; () approval of a dissolution of
wnanimous

of Member's Dissoc
al, expulsion, bankruptey, or ¢
) may elect to continve the Company by
o purchase the interest of the dissociat
greement relating to purchase price and payment

9

cr the end of cach
‘ompany must deliver to cach Member a howing the amoun

y distributions, contributions, income, gain, : s, or credits allocated to the
ber during the fis

2 than 10 Members,

fember is an eniity other than an estate ora C corporation. or any Member is a nonresident alicn
indivich C1 of the Members as the tax matters partmer of the
) and keep such designation in eftect at alltimes.

‘Withdrawal. A Member may withdraw
notice of withdrawal (o the other Members at least 9

. Expulsion. A M v be expelled from the
of the Members holding a majority of he Ownership Infercsts held by
expelled Member if the expelled Member ha m, of wrongful conduct that ad
‘materially affects the busine x
pursiste
agreement or has ofh

B—r— applicable faw
or in equity. In ac . the C or the other Memt
any such damages
Member.

m..m..m
unanimous consent of the Member

incompetence, w Y, [a Member, the other
bers (whether on 0 clec y by themselyes ot with
ciating Memiber pursuantte
price and p




in the sole discretion of the other Membe the election is in th on of the other Members and ‘member's interest. Making the election s in the sole discretion of the other Meb




requires the consent of other Members holding & majority of the Ownership Interests held by the
ather Members, Natice of the election must be given in wrifing to the dissosiating Member or
the dissociating Member’s

lect 0 cavse the Company to po

member's
will b determin
dissociatin
following
value
the d ined in that appraisal,
In appraising the interest to be purchased, the appraiser must determine the fair market value of
the interest as of the date of the event of dissociation. Tn determining the value, the appraiser
the grea 3 alic of the |ump.m\ or th

d upon a sale of the Company as a
appropriate minority interest, lack of marl
completed within 120 days follosing th st of the dissociating
Member, either the ather Membe i 2 Me ply 10 a court of

7.6.1. The purchase price will s
her Members to purchase sclating Member
efleet on the date of the election as quoted in The
puhm. o i not available, another re
£

The purchase
prom ofthe (
equal monthly in: on the unpaid balance,
installment to be due one month afier the date of closing and an additional
fler until the promissory

n

other Membe
the
Membe

.  other Members clect to cause the Company to purchase
the interest of a ciating Member under the section of this ment relating to ettect
member's i, the purchage price of the dis: s 's interest in the Company

be determined by agree 1 the other
not reached within 30
ciating Member, the interest mu
who is reasonably acceptable (o

fue determined in that appraisal.

the interest as of the date of
anust consider th althe liguidation value of the Company or the
‘ompany as a going concern. The appraiser must also consider
priate minority interest, lack of marks 0 ints. Ifthe appraisal
completed within 120 days Dllowin stof the dissociating
Member, cither the other Members or the d v apply 10  court of
iction for the appoiniment of anather appraiser, in which case the court-

appointed appraiser must appraise the interest of the di
standards set forth in this section, and the purchase pri
appraisal.

1t for Member's Interest. The purchase priee f
Member purehascd wnder the section of this agrcement relyting fo cffect oF member’s

dissociation will be paid as folloy

7.6.1. The purchase price will bear inter
se the dissociating Membe

not available, another reputable national publication selected by the other
Members that is reasonably aceeptable fo the dissoeiating Member,

7.62. The purc] payable in accordance with the terms o
promissory note of the Companyproviding [ the paymenL of the principal amount in 60
cqual monthly installments, inchudi t on the unpaid bakance, w first
installment to be due on onth after the date of cl 2 and an additional installment to

aid in full.
The promissory note will be erest from the date of the closing ut the rate specified
above. The promissory note must provide that if any installment is not paid when duc,

1

sning Metnber's successoe I nterct promply afce the cloction 5 made: I the ohee
Members do not so clect, the Comy ill be disso lved.

. Purchase Price. I the other Members clect (o cause the Company 10 purchase
the interest of a dissociating Member under th ion of this agreement to effeet of
member’s dissociation, the purchase price of the dissociating Member's interest in the Company
L 2 eement between the other Membe ) and the

usehase price is not reached within 30 days
following the clection to purchase the intercst of the dissoctating Member. the interest must be
walued by a third party app elected by the other Members who nably acceptable to
dissoctating Member, and the purchase price will be the value determined in thal appraisal.
Tn appraising the interest w be purchased, the appraiser must determine the fir market value of
the interest as of the date of th t of dissociation. In defermining the value, the apps
o mpany or the value of the Company
d upon asale of the Company a5 a going concern. The appraiser must also consider
appropriate minority interest, lack of marketabil discounts. IFth s not
completed within 120 days tollowing the election to purcha
. cither the other Members or the dissocia
liction for the up]vummlvnlul4mv\l| appraiser, in which case the court-
" se the inferest of the dissociating Memt dance with the
tandards s cio ¢ purchase price will be the value determined in that
appraisal

price for the inter
ihis agreement relating 10 efleet of member's

The purchas ear interest from the date of the election of the
mhe e the diso eiating Member'; prime ratc ofinterest
in effect on the date of the election as quoted in 'T'he Wall Street Journal or, if that
publication is not available, another reputable national publication selected by the other
Members that is reasonably acceptable 1o the dissociating Member.

Ihe purchase price will be payable in accordance with the terms of a
promissory uote of the Company payment of the principal amount in 60
equal monthl . ston the unpaid balance, with the first
installment to be due one month afier the date of closing and x {installment to
be due on note is paid in full
‘The promissory note will bear interest from the date of the closing at the rate specitied
above. The promissory note must provide that if any installment is not paid when due,

1




the holder may declare the entire remaining or with all acerued intere the holder may de the holder may declare the entire remaining balance, together with all accrued interes!




e and payable, Partial or compl

cpayment of the remaining balince immediately due and p
due under the promissory note will be permitted at any time without penalty, provided

ble. Partial or eomplete prey

due under the promissory note will be permitied at any (ime withou! penalty, provided

that any partial prepayment will not affect the amount or regularity of payments coming

due thereatter.

len assignment trans ferring the en

o the Company frec and cl

assignment must contain warranties of title and

npany must pay the aeerued interest on the purchase price then due to the dissociating

Member. amd the Company nust
ex. Each of the other Membes

‘ompany and the

m of th ating to tender of interest and m acquiring

in the Company will be admitt
consent of the Members being required.

aof a dissociatin

eath v Owner

M

Effect of Purchase of Member's Interest.

[ember upon the election of the other Members to cause the Company (o purchase

tion of this agreement relating to cffect of

member's d
the Compar
accordanci

7.8.

ng purchased by the Company. The 0

Company equal to the

fi
p

agre
losed or the fnterest in sory note by
etained by the seeured party in satisfaction of the indebtednes

srred without the necessity of tendering the interest (o the Company

the infer

2 Ir
er Members,

purchase af the

d ng M

dissociating Member's int
0
e Company, excel
accordance with the terms

ng to dissociation and
or in

Member upon the electi

ermination
sign and deliver to

{0 the Company fre
oftitle and gaod i

wciating Memb:

petcentage of the interest of each of the other Members in the Company equal to the
Ownership Interest of the dissociating Member being purchased by the Company. The
urity agreement must be in a form

cptable to the attorncy for the

c ociating Member and will secure payment of the y s the Company;
nent must provide - is  defaul in the payment of the
the

and the security interest is foreclosed or the interest in

retained by the n of the indebtedness,
interest may be transterred w
under the section of this

v of tendering the interest to the
aling 1o tender of interest and the p
er of the Company without further

e ope ship Inter

2 Member w

ssociation and

accessor in

member’s dissociation. Thereafier, the dissociating Member w

immediately due and payable. Partial or complete prepayment of the remainin

due under the promis te will be permitted at any time without penalty, prov

that any pértial prepayment will not alleet the amount ot regularity of payments coming
duc thereaficr.

7.63. The purchase must be closed within 30 days following the determination
At the closing, the dissociating Member must sign and deiver to

entire interest of the dissociating

ignment must contain
Company must pay the acerued inferes
Memb: ating
wciating Member a
ating Member in that
n the Compuny equal 1o the
of the dissociating Member being purchased by the Conr
st be in & K mably aceeptable 10 the attomey for the
‘ment of the promissory note by the Company.
a default in the payment of the

i retained by the secured party in satis
sferred without the necessity of tenc
under the
the interest in the Company will be admitted as a member of the Company withou further
i of the Members being required.

[ the operation of this pr

Member was 25% and there are three

it of 33-1/3

. Effeet of Purchase of Member's Interest. ating Member will cease 1o

be & Member upon the clection of the other Members to cause the Comp purchase th

ve 1o rights as a Memberin
‘ompany. exccpt the right to have the dissociating Member's interest purchased in
with the terms of th ment

78 Successor in Interest. For purposes of this section o dissociatior

olution, the term “dissociating Member™ includes the dissociating Member's suceessor in
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'WINDING UP AND LIQUIDATION

LA

s fiom the
ontinue the Company under the

ation, If the affairs
mpany are wound up, a full account must be taken of the assets and liabilities of the Compa

and the assets of the Company must be prompily liquidated. Following liquidation of the asscts

ofthe Company, the proceeds must be applied and distributed in the f order afprior

811, To creditors of the Company in s
the Company, inchuding, to the extent permitted by

up tor conting
¥ deemed reasonably necessary by the Membes
crow agent by the Members to be held

hich the distributions to Members are made.

ith approval of the Members, property of
ot winding up and liquidation.
property distributed in kind accounting purpos
accordamee with Treasury Regulations §1,704-1(B)2)(v)(¢)(1), as though the property
distributed had been sold at fair m alue on the date of distribution. If property
distributed in kind, the difference between the fair market value of the property and its adj
tax basis will, solely for the Company’s accounting purposcs and 1o adjust the Members” capital
accounts, be treated as  gain or loss on the sale of the property and will be credited ar charged to
the Members” capital accounts in the manner specified in the section of this agreement relatingto
tal accounts.

tive Capital sy Member has a negative balance in
Member's capifal account upon liguidation of the Company, the Member will have no obl

to make any contribution to the capital of the Company to make up the deficit, and the deficit
will not be considered a debt owed to the Company or any other person for anypurpose.

TRANSFER OF MEMRERS' INTERFST

WINDING UP AND LIQUIDATION

1. Liquidation Upon Dissolution. Upon the dissolution of the Company, the
Members must wind up the 3 less the dissolution results from the

Company under the
issociation. T the affairs of th
15 and liabilitics of theCompany,
¢ liquidated. Following liquidation of the assets
and distributed in the following order ofpriority

.11 lo creditors of the Company in satisfaction of liabilities and obligationsof

the Company, inchuding, 10 the extent nd obligations o

to Members as creditors (except liabilities for unpaid distributions);

812 To any e tup for contingent or unliquidated fiabilitics or
obligations of the Compa ary by the Members, which
id over to an escrow agent by the Members to be held by such escrow
and obligations ofthe Company,
buted to the Members as provided below: and

mbers in proportion (o the positive balances of their capital
accounts, afier taking into account all adjustments ¢ 1o capital acco
year during which the distributions to Members are made
.2, Distribution of Property in Kind. With approval of the Members, property o
Company distributed in kind in the process of winding up and liquidation. Any
perty distributed in kind will be valued and treated for the Company’s accounting purposes,in
ordance with Treasury Regulations § 1.704-1(B)(2)(iv)(€)(1), as though the property
ributed had been sold al Gair market value on the date of distribution. ICproperty is
ributed in kind, the difference hetween the fair market vahie of the property and its adju
ely for the Company i ind to adjust the Members” capital
in or loss on th of'the property and will be credited or charged o
the Members® capital accounts in the manner specified in the section of this agreement relatingto
capital accounts

Negative Capital Accounts, [f auy Me egative balance in the
ital account upon liquidation of the Company. the Member will have noobli
ontribution to the caital of the Company to make up the deficit, and the deficit

will not be considered adebt o

TRANSFER OF MEMBERS' INTERESTS

15

'WINDING UP AND LIQUIDATION

81 Liquidation Upon Dissolution. U
cmbers must wind up the alFairs of the Company
er Members elect to cont
nent relating tc i
are wound up, a full account must be taken of the ass
nust be promptly liquidated, Follow
applied and distributed in ing order ofpr

To creditors of the Company in satisfaction of liabilitics and obligatio
the Company. including. to the cxtent permitted by Law, liabilitics and obligations ow
10 Members as creditors (except es for unpaid distributions);

Toa nt or unliquidated liabilities or
obligations of the cessary by the Memhers, which
uch

ginto ac ents made to
which the distributions to Mentbers are made

82 Distribution of Property in Kind. With appro
the Company may be distributed in kind in the process of winding up and liquidation. Any
ributed in kind will be valued and treated for the Company’s aceounting purposes,in
ance with Treasury Regulations §1.704-1 hough the prope
tributed hiad been sold at fair market value I
distributed in kind, the difTerence between the fair market value of the proper
fax hasis will, solely for the Company’s accounting purposcs and fo ad)
a gain n the sale of the propert
embers” capital accounts in the manner specificd in the scction of this agreement relating o
pital accounts.

Negrative Capital Aceounts, If any Member has a negative balance in the
Member's capital account upon liquidation of the C

to make any contribution to the capital of the Compan

will mot bt owed to the Company or a

R OF MEMBERS' INTERESTS
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or a part of an inter e
and of'no eflcet. For purposes of this scction a “transfer” includes a sale,
8 or disposition, voluntarily or by operation of law.

9. Permitted Transfers.
tin the Company with the prio
Members do not consent to arficular tran:
r part has been t
cction of this agreement relating to tender of interest, the tender has not
e to the transF
ive, and 1
transfer s at a price and upon terms 00 more favorable to the transferee thon those set forth inthe
notice of tende

93.  Tender of Inferest. Ifa Membor wishes to transfer all or part of the Member's
t in the Company and the other Members do ot consent, the interest or the part fo be
transterred must be tendesed to the Company by giving written nofice of such tender to the
Company. Such notice must contain the name and address of the proposcd trans ferec, the price
to be paid by the proposed transferee for the interest, if any, and the terms of the proposed
transter. It a Member's interest is transterred by operation of law, the successor in interest to the
trans erring Member may give the required nolice of tender to the Company al any ime
following the transfer, and such or in interest will be decmed (o have given the notice of
tender at the time any other Member gives nofice fo the successor in interest and to all other
Members tailure to give the notice of tender. Within 30 days after a notice of teader is
the other Members may aceept the tender on behal'of the Company and hay
Company purchase the inferest tendered for the lesser of the price set forth in 1
(it the proposed transfer is fo be by the price applicab
jre ment relating
The tender must be aecepted on behal of the Compan
ransferring Member or the fransforring Member
the option of the

purposes of thase provisions, the date of the
an which the other Memhers elected fa purchase the inferest of

9.4,
with respect to the tendered intere
Thereafter, the Member tendering the inte
except the right o have the tendered interest purchased in accordance with the terms of this

agreement,

9.1.  General Restrictions. No Member may transfer ull or any part of such
interest as a member of the Company except as permitied in this agreement. Any purpor
transfer of an interest or a part of am inferest in violatian of the terms of th
1l and void and of no effect. For purp this section a “t

whange, pledge, or other disposition, volunterily or by operation oflaw

all or a part of the Membx
interest it mpany with the prio en consent of all other Members. If the other
Members do not consent o & particular ransfer, he Member 1 I ot & part of the
F such interest or part has been tend,
tion of this agreement relating to tender of interest, the tender has not
forth in that scction, made 1o 1

Tender of Interest. I Member wishes to transfer all or part of the Mentb
st in the Company and the other Members do not consent, the inferest or the part (o be
d to the Company by written notice of such tender fo the
Company ontain the name and address of the proposed transferee, the price
10 be paid by the proposed transferee [or the interest, if any, and the terms of the propos
transfer. [fa Member's inter i in interest to the
give the require
n the notice of
iy other Member gives nolice Lo the successor in intercst and to all oth
the notice of tender. Within 30 days after a notice of tender is
ept the fender on behalf of the Company and have the
purchase the interest tendered for the [th 21 [orth in the notice oftender
roposed transfer is to be by sale) or f ible to the purchase of a Member's
st pursuant to the seetion of this agree 2 o the effeet of member s dissociation,
must be accepred on behalf of the y ce of acoeptance to the
Member or the transferring Member’s suceessor in interest. The purchase may, al
the option of the other Members, be on the terms forth in the noti
erms set forth in the section of this
purposes oL those pro
on which the otl

94, Effect of Tender. The Member vill cease 1o be aMember
Tespeet to the tendercd interest upon an acceptance of y the Company
Thes the Member tendering the inferest will have no rights as a Member in the Com

except the right to have the tendered interest purchased in accordance with the terms of this

agrecment.

. General Restrietions. No Member may tr: any part of such Member's
inferest as 2 member of the as permitted in this agreement. Any purported
transfer of an interest or & part of an interest in violation of the terms of this agreement will be
null amd void and of no offect. For purpe s sfer” inchudes a s

hange, pledge

Permitted Transfers. A Member may transfer all or u part of the Member's
interest in the Company with the prior written cansent of all other Members. IF the other
a particular transter, the Member may transter all or a part o
Lo part has been ten 10 the Company in

been accepted
named i the n

al a price a vorable (0 the trans[eree than those set forth inthe
notice of tender.

Tender of Interest. If a Member wishes to transter all or part of the Men
and the . af, the inerest or the part to by
transferre be tendered to the Company by giving writlen nofice ol such tender to the
Compiny. Such notice must contain the name and address of the proposed transferce, the pri
fe interest, it any, and the tern d

nher may giv T d no to the Company at any tim
following the transfer, and such suc ned to have given the notice
tender at the time ther Member gives notice to the sucoes
of the failure fo gi wtice of tender. Within 30 days afler a notiee of tender is
¢ accept the fender on behalf of the Company and have the
Company purchase the interest tendered for the lesser of the price ser forth in the notice oftender
(if the proposed transfer is 10 be by sale) or the price applicable 1o the purchase of & Member'
oeiation.
e aceepted on heha sceeptanee 1o the
rring Member or the f Vi e purchase may, at
the aption of the other Mem| of tender, if any. or the
ement relating to payment for member's interest. For
Jate of the acceptance of tend
lected to purchase the inter

Effect of Tender. The Member tendering the interest will cease to be aMember
ct to the tendered interes ceptance of the tender by th
the Member tendering the interest will







9.5, Substitution, If the interest of  Member ansferred, the transferee of the
mitted as a Member ofthe Compan
ment to be bound by all of the terms and prov
is enitled to be admitted as a Member only iCall
¢ a5 Member, and this con

‘withheld reas
L fers the Member
Compuny ol

s the only member of the Ca
Il be admilted as a Member of the

ment 1o be bound by this
agreement or consent. 1tk

tight only to receive,

trans eror would be entitled. Such transferce will not have the right 1o exercise the rights ol
Member, including, without fimitation, the right 1o vote or inspect or ebtain records of the
Company.

10.  INDEMNIFICATION AND LIABILITY LIMITATION

sc provided in ion, the Compan:
<tent permissible under the law of the state
the Company have been filed, as the same exists or may

" v (inchuding, without limitation,
:d or sufered by the Member by reason of or arising from the fact tha the

request of the C
cmployce, o7 agent of another fore

int venture, trust, benefit plan, or

provide indemnification fo

tion provided in
this seetion is not exclusive of @
statute, agreement, resolution of Members, contract, ot otherv But despite any other
f this agreement, the Company has no obligation to indemaify a Member

10.1.1. Any breach of the N s loyalty to theCompany;

10.1.2. A ons not in good faith that inv intentional mi:
a knowing violation of law

10.1.3. Any unlawful distribution under the Ac

10.1.4. Any transaction in which the Membe nal benefit.
Limitation of Liability. No Member of the Company is liable to the Companyor
o the other Members for monctary damages resulling fom the Member's o

i<t as & Member
except to the extent that the Act, as it now

be amended in the future, prohibits the

5 itution. I th

be admitted as a Mes
ompany a written agreement o be bound by all of the term:
greement. But the tran: tiled o be admited as a Member only if al
Members consent 10 the admission of the transferce as a Member, and thi

consent may be
hheld reasonably or unreasonably. I a Member who is the

ember of the Company
entire interest, the tra ree will be admitted as a Member of the
Company effective upon the transter without the requirement of an agreement fo be bound by this
bt consent. If the transferee is not admitied s a Member, the tran vill have
sssigned, the distributions from the Company to which the
transferor would be entiled. Such transteree will not have the riglrt to exercise the rights o
Member, including, without limitation, the right 1o vote or inspect or obtain records of the
Compan

10, TNDEMNIFICATION AND TIABILITY LIMITATION

10.1. Indeomni n. Except as otherwise provided in this s
st indemnify 3 ers to the fullest extent permissible under the kew of th
in which the articles of organization of the Company have been filed, as the same
herealler be gains all linbility, loss, and costs (ineluding, without limitation.
d ot sullered by the Menmber by reason of or arising Fom the Fact that the
s or was 2 member of the Company, or is o

manager, member, di Siticer. partner, tru

domestic limited liability company. corporation, partner

of the Compimy
another foreign or
jint venture, trust, benefit plan, or
mbers, provide indemnification to
The ind: ticati

prise. The Comp

But despite any other
zation to indemnify

omdduct or

10.1.3. Any unlawful distribution under the Act; or
10.1.4. Any transaction in which the Member derives improper personal benefit

mitation of Tiability. No Member of the Company
the other Members for monetary damages resulting from the Memb
extept 1o the extent that the Act, a8 it now exists o may be amended in the future, prohibits the

19

cutes and delivers to
the Company a written agreement (o be bound by all of the terms and provisions of this
agreement. But the transferce is entitled fo be admitted as a Member only ifall of the ather
Members cons e of the transferee

witkheld re

ctive upan the transfer withaut the requirem sement to be bound by this
. If the trans ot admitted as a Membet, the transferee will have th
. 10 the extent assigned. the distributions from the Company to which the
entitled. Such transferee will not have the ri

thout limitation, the right to

10.1.  Indemnificati
must indemni

rithout limitation,
the Member by reason of or arising from the fact that the
is or was & member ol the Company, of is of was serving at the request of the Company
r, membr, <, cmployee, ar agent of another forcign or
d liability company. corporation, partnership. joint venture, trust, benetit plan, o
The Company may. by action of the Members, provide indemnil

employees and agents of the Compan mnification provided in

1011 ity 10 the Company;

10.1.2. Acts or omissions not in good [ « intentional misconduct or

4 knowing violation of kaw
. Any unlawful distribution under the Aet: or
. Any transaction in which the Member derives improper personal benefit
. No Member of the Company is liable 10 the Compunyor

s for monetary damages resulting from the Member’s conduct as a Member
may be amended in the firure, prohibir:







climination o limitation of liability o of limited liability compunic
amendment of this secti ¢ :A any right or protection oF a Member

for actions prior to the repeal or amendment.

1. MISCELLANEOUS PROVISTONS

be binding upon and will
inure fo the ber e he igns of the
Members. But i
set forth in this agreement.

113, Notice. E ovided ' his agreement, any
notice or other communication required or permitted 1o be given under this ot must be
writing and must be mailed by certificd mail, return receipt requested. with postage prepaid
Ntices addressed to a Member must be addressed to the Member’s address listed in the scetion

1 member no such address lis a Member,
of the Company. Notices adds 1o the

Member or the Compans
1o be mailed may be changed from fime fo time
mpany e e ¢ Company.
All notices and other communications will be deemed Lo be given al the expiration of three days
afier the date of mailing,

fion Expense. Ifany legal proceeding is commenced for the purpose of
this agre Tudis
party in
ch proceeding, or any appeal there
ring testimony or receiving evidence, in additi
d by

nination or limitation of liability of members of
dment of this seetion or ol the Act will adversely al
sions prior fo the repeal or amendment

MISCELLANEOUS PROVISIONS

1.1 Amendment. The Members may amend ot repeal all or part reement by
unanimous writien agreement. This agreement may not be amended or repealed by oral
agreement of the Memb

112, Binding Effect. The provisions of this agreement will be binding upon and will
inume fo the hencfit of the heirs, personal ccessors, and assigns of the
Members. Hut this section may not be construed as a modification of anyrestriction on ransfer
set torth in this agreement.

113, Notice, Ixcept
or other communication required o
and must be maile
addressed to a Memby
ement relating to initial membe
fthe Member

IFany legal procee
@ or enforcing any provision of this agreement, including an
States Bankruptcy Court, the prevailing party in such p
in such proceeding, or any apt
timony or r

ddit;
and take such actions as are reasonah

confirm the tions contempl

1L6.  Counterparts. This ag
ich together will constitute

elimination or limitatio f] t limited liability companies.
section of sely affect any right or protectis
Tor setions or omissions prior 1o the repeal or amendment

11.  MISCELLANEOUS PROVISIONS

1.1, Amendment. The Members may amend or re
unanimous written agreement. This agreement may not be amended or repealed b
ment of the Membe

1.2,

Txeept as othenwise provid
or permitted to
ng
Notices addressed to a Mem! ed to the Member’s addre:
of this agreement relating (0 initial members, or if there is no such address listed for a Member,
the address of the Member shown on the records of the Company. Notices addressed 10 the
t'a Member or the Companyto
are 10 be mailed may be chunged from time 10 lime
written notice to the other Members and thy
All notices and other communieations will be deemed fo be given af the ¢
affer the date of mail

Litigation Expense. If any legal proceeding is commenced for the purpe
any provision of this agreement, ineluding any proceeding in the Unite
10 recover a

Additional Documents. Each
and take such actions as ar reusonably requ
confirm the transuctions eontemplated by this

11.6.
which to,




1L7.  Governing Law. This apreement will be govemed by the law of the statein 117. Governing Lo

by the law of the statein
which th 4 which L [the Comp been

which the asticles of organization ¢
1. crability. ICany 118, Severability. Ifany reement is invalid or unenforceable, it id or unenforceable, it
will not affect the remaini will not alfect the remaining prov

11. y ies. The r o 119, Third-Party . fons of this agreement are intended 119, Thi ty Bene
for the benefit of the Members and o rights o forceable by any third party for the b

including creditors of the applicablelaw. including ereditors of th

y intended solely
s or abligations enforeeable by the benetit of the Members and create no rights ns enforceable by any third party,
v, except as othen ided by applicable law.

1L10. Authority. lac i «ccuting this agreement on behalf of a corporation 1110 Authority. Each individual exceuting this ag
or other entity warrants that he or she is authorized to do so and that this agreement constitutes

recment on behallol'a corporation
or other entity warrants that he or she is authorized 10 do so and that this agreement constitu
poration or other entity that the individualrepresents. Ily hinding obligation of the corporation or other entity that the individual repr

Tiny Development, P.B.LLC. Article Iz Simply Tiny Development, PR.LLC.

ful act or activity for which a L. = puLpO [ the G ation is

Lo engage in any lawlul act or activity for which 4 " o ¢ C i to engage in any lawtul act or activiry for which a
corporation may be organized under the Delaware General Corporation Law corpors

tion may be organized under the Delaware General Corporation 1w corporation may be organized under the Delaware General Corporation Law.
Benefit Corporation. The Corporation shall be a public benefit corporation as contemplated by Benefit Henefit Carporation. he Corporation shall be a public benefit corparation as confemplited by
subchapter XV of the Delware Ceneral Corporation Lanw (the “DGC1 "), or any successor ubchapter XV of the Delaware General Corporation Law (the “DGCL”
provisi intended to operate in a responsible and sustainable manner and to produce a

provisions, that it is intended o operate in o responsible and sustainable manner and W produce
public benefit or benefit, and is 10 be managed in a manner that balances the stoekhold

naged in 2 manner that balances the stockholders pecuniary public benefit or benefit, and is to be manage

« materially allected by the corporation’s conduct and the public n th
Tenefit ot be entified i this certiticate of incorp: ificd in this crtif

v that bakances the stockholders pecumiz
ts. the b of those materially affected by the corporation’s conduc onduct aud the pub
¢ of incorporation. Accordin
create a material po

ken as a whole. If the DGCL s amended to al

and operation of public benefit corporations, then the corporation shall be managed and operated in peration of public benefit

accordance with the DGCI, as so amended. accordance with the DGCT, as o amended.

business and operations of the Corporation crea i ve : ¢ fihe €
environment, taken a;

and operation of public bencfit corporations, then the corporation shall

cordance w so amended.
3. Pum Purposes. As its specific purp duce negat
e X und eflects constituting the effects [state affected p 3

corporation’s spe : benefit(s  include (without fimitation) cffects of an artistic corporation’s specific public beneli(s), which may inelude ccifiic public benefit(s), which may inclnde (without limitation) eftects of an ari
charitable, cultural, . entific or charitable, cultural, economic. educational, environmental, iterary, medi charitable, cultural, economic, educational. environmental, literary, medical. religious, scicntific or
teehnological nature] :furthermore, in order (o advance the best interests of those materially alfected technological nature] :furthermore, in order to advance the b

furthermore, in order to advance the best inferests of those materially affected
by the corporation's conduct, it is intended that the business and operat the corporation’s conduct, it is inten induct, it is intended that the business and operations of the Corporation create
itive impact on socicty and the environment, taken as a whole. Th impact an society and the environment, taken a5 @ whole. The specific purpose of




e novel and su ation

le Fiving, and p
The Corporation shall deliver its public benefit statement anually, make it

4, Third Party Standard
and prepare it in

available to the public on it te, or if it does not ha
uccordanee with a third party standard upplied consistently

nis or accompanied by an explanation of the reasons for any incons
tandard for defining, reporting, and assessing a corporation

4. Third Par ‘ation shall de atement aunvally, make

available to the public on its website, or if it does not have a website. upon request, and prepare
ith any application of that standard in

it public benefit statement annually, make it
t docs not have a website, upon request, and prepare it in

able to the public on its weh
andard

ith a third party standard applied application of that
«planation of the reasons for any inconsistent application. A prior
ing 4 corporation”s third party

sociul and environmental performan

secordance with a third party standard applicd consis
prior statem

third party standard means a ¢
social and environmental performance that

atemen companicd by an t application. A

andard means a credible r defining, reporting, and assessing a corporation’

prior statements or accompanicd by an

third party standard means a eredible
scial and environmental performance th
1. Assesses the effeet of the busine: Assesses the eftect of the busine: S on all of the interests materially As the effect of the business and its operations on all of the s materially
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The metbers of the organization’s governing body and ho are selected: an The membets of the organization’s governing body and how lected; and
¢ organization’s material sources of financial support. The organization’s matcrial sources of financial support.
In addition fo the requirements under Section 366(b) of the DGCL, the statement shall inchuding all of the In addition 1o the requirements uader Section 366(b) of the DGCL, the statement shall including all of the In addition
following Bllowing:
A narrative description of the process and rationale for selocting the third-party standard used 1o seription of the p 1. A namative deseription of the process and rationale for sclecting the third-party standard used to

¢ statement; and tatement; and p tement; and
established the third-party standard, or its 2 comncetion between the entity that established the thisd-party standard, ot its
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edibility of the objective the third-party standard;

3. The asscssment shall include an assessment of the corporation’s ereation of a material positive all include an as oration’s creation of a material positive
y and the cn ent, taken as a whole, fram the business and operations of the ronment, taken 23 a whole, from the business and operations of the

“orporation, Corporation
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5. Severability: To the extent that any provision of this ARTICLE Tis found 1o be inyalid or unenforecable,
such invalidity or unenforceability shall not affect the validity or enforceability of amy ather provision of
this ARTICLE

LIABILITY LIMITATION:

To the fullest extent permitted by law, a director o [ the Corporation shall not be personally liable to the
Corporation or its stockholders for monctary damages for breach of ficuciary duty as o d
Delaware General Corporation L
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vi) the short-term and long-term intere: the Company, includin v accrue to the

‘ompany m plims and the possibility that these intere: v d by the
continued independence of the Company: and
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5. Severability: To the extent that any to be invalid or unentorceab)
such invalidity or unenforecability shall not alfect the validity or enforceability o Fany other provision of
this ARTICLE

LIABILITY LIMITATION:

To the fullest extent permitred by law, a director of the Corporation shall not b ally liable to the
Corporation or its stockholders for monetary damages for breach of liduciary duty as a dircctor. I the
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The process of amending your Membership Agreement o Partnership Agreement is (ypically outlined in

ult with your counsel as to the ne

Managing Membe

as 1 resull o weighing the inter

who m
e Managing Member: (i is aof interested in the subje
. respect to the subject of the business judgment to the
Jjudgment is in the appropriaf the circumstances: and (i) rationally beli
ol the Compn
50 Agreement or Partuership Agreement is typically outlined i

documents. You s hyour counsel as fo the necessary procedures and
documentation to effect such amendments

ary procedures and

Signed

Dr. Sean M. Dixon

Managing Member

¢ het duties, and in determining what s in the best interests of the Company and its
members, a Managing Member shall not be required fo regard any interest, ar the interests of any particular
group allected by an uction or inaction, ineluding the members, as a dominant or controlling interest or
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