ion. This is a Limited Liability Company Operating Agreement (the
") for Toliao Toroi Folding L1.C db Cassave, a Mcmber-managed
imiled liubilily compuny (e "Company") formed under nd pursuant ©
aw

Agreement Controls. To the extent that the rights or obligtions of the

1 the Company under provisions of this Operating Agreement ditter from
vould be under California law absent such 2 provision, this Agreement, to
rermitted under California law, shall control.

sincss Address. The location of the primary place of husiness of the

su 8t, Sun Francisco, Culifornia 94121, or such other location as shall be
m time 1o lime by the Members,

Avent and Office. The Company's initial aent (tbe "Agent”) for service of
Yuka loroi. The Agent's registered office is 2659 Lombard St Apt 204
“alifornia 94123. The Company may change its registered office. its

«o, €
igent, or both, upon filing a statement with the Califomia Secretary of Stte.

aw Partmership. No provisions of this Agreement shall be deemed or
> constitute a partnership (including, without limitation. a limited

) or joint venture, or any Member a partncr or joint venturer of or wit
ber, for any purposes olher than stale tax purposcs

any

Powers.
he Company is ureuted for the Tollowing business purpose: Toliao loroi
LC will provide food & beverage service including operating full service
and catering.

1e Company shall have all of the powers of a limited liability company set
California law

e Company’s term shall commence upon the filing of Articles of

m i all other such necessiry malerials wilh the stale of Califormia, The
Jill uperale uniil erminited 2 oullined i Lhis Agreement unless:
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Formation.

A. State of Formation. This is a Limited Liability Company Operating Agreement (the
" Agreement’) for Toliao loroi Holding LLC db Cassava, a Member-manzged
Califormia limited liahility company (the "Company”} formed under and pursuant o
California law

=

Operating Agreement Controls, To the cxtent that the rights or obligations of the
Members r the Compiny under provisions of this Operating Agreement differ from
what they would be under California Luw absent such u provision, Lhis Agreement, 1o
the extent permitied under California Law, shall control.

el

. Primary Busin
Company is:

Address.

The location of the primary place of business of the

3519 Ralboa St, San Trancisco, California 94121, or such other location as shall be
seleeted from fime {0 time by the Members

Registored Agent and Office. The Company's initial agent ithe "Agent”) for service of
process is Yuka Loroi. The Agent's registered office is 265% Lombard St Apt 204,
San Francisco. Culifornia 94123, The Company may chunge its registered office, its
gistered agent, or both, upon filing a statement with the California Secretry of State

=]

m

No State Law Partnership. No provisions of this Agreement shall be deemed or
construed to constitute a partnership (including, without limitation, a limited
partnership) or joint venture, or any Member a partner or joint venturer of or with any
other Member, for any purposes other than statc ax purposcs.

Purposes and Powers.

. Purpose. The Company is ereatcd for the following business purpose: Toliao Toroi
Holding, LLC will provide food & bevernge serviee including operating full serviee
reslaurants and calering.

>

w

Powers. The Company shal have all of the powers of a limited ability company set
forth under California law

el

Duration. The Company's term shall commence upon the filing of Articles of
Organization and all ther such necessary materials with the state of California. The
Company will operate until terminated as outlined in this Agrecment unless:

This s & RocketTawryer.com deeament,

Formation.
A. Sute of Formation. This is a Limited Liability Company Operat
‘Agreement”) for Toliao Loroi Holding LLC db Cassava, a Mer
Califomia limited liability company (the *Company™) formed uny
California law.

B. Operating Asreement Controls. To the extent that the rights or ¢

Members or the Company under provisions of this Operating A;
at they would be under California law absent such a provisio
the extent permitted under California law, shall control.

C. Primary Business
‘ompuny is:

ss. The location of the primary place of

3519 Balhoa St, San Francisco, California 94121, or such othe)
selected from time to time by the Members.

D. Registered Agent and Office. The Company's initial agent (the "
process is Yuka Toroi. The Agenf's registered office is 2659 T.o
San Trancisco, California 94123. The Company may change its

registered agent, or both, upon filing a staiement with the Califo

E. No Slite Law Parinership, No provisions of lhis Agreement sh

construed (o constilule 4 purtnership (including, without limitaiv:
artnership) or joinl venture, or amy Mermber @ partner or joint v
other Member, for any purposes other than state tax purposes.

Purposes and Powers
A. Purpose. The Company is created for the following business pu
Holding, 11.C will provide food & beverage service including of
restaurants and catering

B. Powers, The Company shall have all of the powers of a limited |

forth under California Law

C. Duraion. The Company's term shall commence upon the filing ¢
Organization and all other such necessary materials with the stat
Company will operate until terminated as outlined in this Agreen
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recomes unlaw(ul for either the Members or the Company 1o continue in
iness;

udicial deeree is entered thal dissolves the Company; or
¥ other event results in the dissolution of the Company under federal or

ifornia law.

The Members of the Company Gjointly the "Members”) and their
p Tntercst in the same at the time of adoption of this Ags

eement are as

Ter I Toliuw, S0%
oroi, 50%
ribution. Each Member shall make an Initial Contribution to the Company

Contributions of each shall be as described in Attachment A, Initial
ns of the Members

¢ shall be enfitled to inerest on their Tnitial Contribution. Tixcept as
rovided hy this Agrecment, or as required by law, no Memher shall have
+demind or receive the Tetum of their Initial Contribution.

ibility of thie Members. Excepl s otherwise provided for in (his Agreement
¢ required by Califurnia liw, no Member shall be personally lisble for uny
liabilities or obligations of the Company heyond their respective Initial

0. The Members shall look solely to the Company property for the return
ial Contribution, or value thereof, and if the Company property remaining
“nt or discharge of the debrs, liabiliries or abligations of the Company is

to return such Tnitial Contributions. or value thercof, no Member shall have
«c against any other Member cxeept as is expressly provided for by this

Lor Deah of a Member, Should « Member dic or withdzaw from the

v choice, the remaining Members will have (he option to buy out that
Vembership Interest in the Company. Should the Members agree to buy
mbership Interest of the withdrawing Member. that Interest shall be paid for

This s u Rocke(Luwyer,com documen,

uL.

3. Tebecomes unlawful for either the Members or the Company to continuc in
business;

4. Ajudicial decree is entered that dissolves the Companys or

5. Any other event results in the dissolution of the Compuny under federal or
California kv

Members,

A. Members. The Members of the Company (jointly the "Members") and their
Membership Interest in the same at the time of adoption of this Agreement are as
follows:

Kristofier P Toliao, 30%
Yuka Toroi, 505
B. Initial Contibution. Each Member shall make an Initial Contribution to the Company.

The Initial Contributions of each shall be as described in Altachment A, Initial
Contributions of the Members

No Member shall be entitled to interest on their Initial Contribution. Except as
expressly provided by this Agreement, or as required by law, no Member shall have
any right 1o demand or ¢ the return of their Tnitial Contribution.

0

Limited Liability of the Members. Tixeept as otherwise provided for in this Agreement
or otherwise required by California law, no Member shall be personally liable for any
ats, debls, Labilitics or obligations of the Company beyond their respective Initial
Contribution. The Members shall look solely (o the Company property for the return
of their Initial Contribution, or value thereo. and if the Company properly remaining
after payment or discharge of the debis, liabilities or obligations of the Company is
insufficient to return such Initial Contributions, or value thereof, no Member shall have
any recourse against any other Member except as is expressly provided for by this
Agreement

=]

Withdrawal or Death of a Member, Should a Member dic or withdrasw from the
Company by choice. the remaining Members will have the option fo buy out that
Member's Membership nterest in the Company. Should the Members agrec to buy
wut the Membership Lnterest of the withdrawing Member, that Interest shall be paid for

Rackel awryer.com dosament,

3. It becomes unlawful for either the Members or the Com
husiness;

4. Ajudicial decree is entered that dissolves the Company

5. Any other event results in the dissolution of the Compar
California Taw

Members,

A, Members. The Members of the Company (jointly the "Member:
Membership Interest in the same af the time of adoption of this
Tollows;

Kristofter P Toliao, 50%

Yuka loroi, 50%

Contribt
Attach

B. Initial Contribution. Tach Member shall make an Tn
The Tnitial Contributions of cach shall he as de:

Centributions of the Members.

No Membor shall b entitled to interest on their Initial Contribut
expressly provided by this Agreement, or as required by law, ne
any right to demand or reccive the retum of their Initial Contribu

I}

Limited Liability of the Members. Except as atherwise provided
or otherwise required by California law, no Member shall be per
acts, debts, liabilitics or abligations of the Company beyend thei
Contribution, The Members shall Took solely to the Company p
of their Tnitial Contribution, or value thereof, and if the Company
afler payment or discharge of the debis, liabilities or obligations
insulficient o return such Initial Contributions, or value thereol,
uny recourse against any other Member except as is expressly p
Agreement.

D. Withdrawal or Death of a Member. Should a Member die or wi
Company by choice, the remaining Members will have the optic
Member's Membership Tnterest in the Company., Should the M
out the Membership Tnterest of the withdrawing Member, that T
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ddisperse it proportionately. LI «ll Members do not agree (o buy the
pInterest, individual Members will then have the right to buy the

p Interest individually. i more than one Member requests 1o buy the
Viembership Interest, the Membership Interest will be paid for and split
ttely among those Members wishing to purchase the Membership Interest.
gree by unanimous vote, the Company may ehoose to allow a non-
the Membership Tnterest therchy replacing the previeus Membr.

dual Member(s) finalize a purchase agreement hy 70 days. the withdrawing
+ their cstatc, may dispose of their Membership Ttcrest however they sec
1o the limitations in Section HI(E) below. L a Member is a corporation,
srship. limited lisbility compiany or other entity wnd is dissolved or

the powers of (hal Member may be exercised by its legal representaive or

Af the Compa
s if a Member

 may be amended upon the written and unanimous vote of
draws, dies, is dissolved or terminated.

- Substitution of New Members. Any Member may assign in whole of in
nhership Tnterest only after granting their fellow Members the right of first

sslublished in Seetion WI(D) above,

tire trangfer. If « Member transfers all of'its Membership Interest, the
wleree shall be admitted 1o the Compuny as a substitute Member upon its
cution of an instrument signifying its agreement to be bound by the terms
Lconditions of this Agreement. Such admission shall be deemed eftective
nediately upon the tran ind, simultaneously, the transferor Member

1 ccase to be a Member of the Company and shall have no farthor rights or
igations under this Agreement

rtiad transfer. 1F a Member transfers only a portion of its Membership
rest, the trnsferee shall be admitied (o the Compuny as an additional
mber upon its execution of an instrument signifying its ugreement o be
md by the terms und conditions of this Agreement,

ether a substitute Member or an additional Member, absent the written
ent of all existing Members of the Company. the transferee shall be a
ited Member and possess only the percentage of the monetary rights of the
wferor Member that was transferred without any veting power as a

mber in the Company.

This s u Rocke(Luwyer,com documen,

together and disperse it proportionately. 1t all Mcmbers do not agree 1o buy the
Membership Tnterest. individual Members will then have the right o buy the
Membership Tntcrest individually. T more than one Member requests to buy the
Temaining Membership Interest, the Membership Interest will be paid for and split
proportionately smong those Members wishing (v purehase (e Membership Interest
I all Members agree by unmimous vole, the Company may choose 1o allow 4 non-
Member to buy the Membership [nterest thereby replacing the previous Member.

If no individual Member(s) finalize a purchase agreement by 70 days. the withdrawing
Member, or their estate, may dispose of their Membership Interest however they see
fit, subject to the limitations in Setion TTI(T) below, Tf a Member is a corporation,
rust, partnership, limited liability company or other entity and is dissolved or
terminated, the powers of that Member may he cxercised by its logal represcatative or
SuCCessor.

The name of the Company may be amended upon (he wrilicn and unanimous volc of
all Members if o Member withdraws, dics, is dissolved or terminated

Creation or Substitution of New Members. Any Member may assign in whole or in
part its Membership Interest only after granting their fellow Members the right of first
refusal, as cstablished in Seetion TD) above.

1. Entire transfer. TFa Member transfers all of its Membership Tnterest, the
ansferce shall be admited to the Company as a substitute Member upon its
execution of an instrument signifying its agreement 1o be bound by the terms
and conditions of this Agreement. Sueh sdmission shil be deemed effective
immediately upon the transfer. und, simulineously, the runsferor Member
shall eease to be a Member of the Company and shall have no further rights or
obligations under this Agreement.

2. Partial sransfer. If a Member transfers only a portion of its Membership
Tnterest, the transferce shall be admitied to the Company as an additional
Member upon its exceution of an insirument signifying s agreement o be
bound by the (erms and conditions of this Agreement,

3. Whether a substitule Member or an additional Member, absent the wrillen
consent of all existing Members of the Company, the iransferce shall be a
limited Member and possess only the percentage of the monetary rghts of the

transteror Member that was transferred without any voting power as a

Member in the Company.

This s & RocketTawryer.com deeament,

together and disperse 1t proportionately. It all Members do not
Membership Interest, individual Members will then have the rigl
Membership Interest individually. If more than one Member reg
ng Membership Tnterest, the Membership Tnterest will be
proportionately among those Memhers wishing to purchase the
T all Members agree by unanimous vore, the Company may ch
Member (o buy the Membership Interest thereby replacing the |

remai

1 o individual Member(s) finalize « purchase agrecment by 70
Member, or their estale, may dispose of their Membership Inter
fit, subject to the li Section 11I(E) below. If a Membr
trust, partmership, limited liability company or other entity and is
terminated, the powers of that Member may be exercised by its

SUCCessOr,

The name of the Company may be amended upon the written ar
all Members if a Member withdraws, dics, is dissolved or termi

Creation or Substilution of New M
url ity Membership Interest only aller granting their fellow Men
refusal, as established in Section [11(D) above.

u

1. Entire transfer. If a Member transfers all of its Membe
transferee shall be admitied to the Company as a substi
exceution of an instrument signifying its agreement to be
and conditions of this Agreement. Such admission shall
immediatcly upon the transfer, and, simultancously, the
shall cease 10 be & Member of the Company and shall b
obligations under this Agreement,

2. Partial transfer. If a Member trunsfers only a portion ¢
Interest, the transferee shall be admitted to the Compan
Member upon its execution of an instrument signifying i
hound by the terms and conditions of this Agreement,

3. Wheher a substitutc Member or an additional Member.
consent of all existing Members of the Company. the tre
limited Member and posscss only the percentage of the
tramsferor Member (it was transferred without any vot
Member in the Compuny
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sxies. At all mectings of Members, a Memher may vote in person or by
xy exceuted in writing by the Member or by his duly authorized attorney-
act, Such proxy shall be delivered to the Seeretary of the Company before
it the time of (he meeting. No prosy shall be valid afler eleven months from
@ of ils execulion, unless olherwise provided in (he proxy.

1 Members. The Members shall cause the Company to da or cause to be
ngs necessary to preserve and keep in full force and effect its existence.
ter and statutory) and franchises. The Members also shall cause the

o

intain its own books, records, accounts, financial statements, stationc
aices, checks and other limited liahility company documents and bank

ounls separate [rom any other person:

all Gmes hold itsell out us being u legal entty separate from the Merbers
Iy other person and conduet its business in its own nume:

* its own tax returns, if any, as may be required under applicable Taw, and
any taxes required to be paid under applicable law

« commingle its assets with assets of the Members or any ather person, and
arately identify, maintain and segrogatc all Company assets:

¢ its own Tiabilities anly out of its own funds, excopt with rospeet fo
anizational expenses

inten sn arm's length relatonship with the Members, and, with respect (o
business transaclions entered inlo by the Compuny with the Members.

e that the terms and conditions of such transactions (including the terms
iting to the amounts paid thereunder) are the same a5 would be generally
ilable in comparable business transactions if such transactions were with a
son that was not a Member

¢ the salarics of its own employees, if any, out of its own funds and maintain
ficient number of employees in Tight of its contemplared business
‘ralions;

| guamaniec or become obligated or the debis of any other person ur hold

This s u Rocke(Luwyer,com documen,

2. Proxies. Atall meetings of Members, a Member may vote in person or by

proxy executed in writing by the Member or by his duly authorized attorney-
act. Such proxy shall be delivered to the Secretary of the Company before
or at the time of the meeting, No proy shall be valid after eleven months from
the dare of its execution, unless otherwise provided in the proy.

G. Duties of the Members. 'The Members shall cause the Company 10 do or cause Lo be
done all things necessary 1o preserve and keep in full force and effect its existence.
ights (charter and stawtory) and franchises. The Members also shall cause the
‘Company lo:

1. Maintain its own books, records, aceounts, financial statements, stationery
invoices, checks and other limited liability company documents and bank
accounts separatc from any other person;

2. Atall times hold itself out as heing a legal entity separare from the Members
and any other person and conduct its busingss in its own name;

3. Eilo ts own tux returns, if any, s may be required under applicable kv, and
pay amy txes required Lo be prid under pplicable

irw;

4. Not commingle its assets with assets of the Members or any other person, and
separately identify, maintain and segregate all Company assets;

5. Pay its own liabilities only out of its own funds, except with respect to
organizational expenses;

6. Maintain an arm’s length relationship with the Members, and, with respeet 1o
all business transactions entered into by the Company with the Members,
require Lhal the lerms and conditions of such trnsuctions (including the terms
relating 10 the amounts paid therounder) are the same as would be generally
available in ble business il such transactions were with a
person that was not a Member;

7. Pay the salaries of its own employees, if any, out of its own funds and maintain
a sufficient number of employees in light of its contemplated business
operations;

8. Not guarantce or become obligated for the debis of any other person or hold

This s & RocketTawryer.com deeament,
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Proxies. Aall mectngs of Members, a Member may v
proxy exccuted in writing by the Member or by his duly
in-fact. Such proay shall be delivered 1 the Secretary ¢
or at the time of the meeting. No proxy shall be valid aft
the date of its execution, unless otherwise provided in

G. Duties of the Members. The Members shall cause the Compan;

donc all things neeessary to prescrve and keep in full force and ¢
rights (charter and statutory) and franchises. The Members also
Company to:

1.

Muintain ils own books, records, accounls, fnuncial st
invoices, chooks and other limiled liability company doc
accounts separate from any other person;

Atall times hold itself out as being a legal entity separat
and any other person and conduct its business in its o

Tile its own tax returns, if any. a3 may be required unde
pay any taxes required to be paid under applicable Taw

Not commingle ils assets with assets of the Members o
separately idently, maintain and segregae all Company

Pay its own Lisbilities only out of its own funds, except
organizational expenses:

Maintain an arm's length relationship with the Members
all business transactions entered into by the Company w
require that the terms and conditions of such transaction
relating 1o the amounts paid thertunder) are the same as
available in comparable business transactions if such tea
person thal was nol a Member:

Pay the saliaies of its own employees, if any, out of its ¢
 sullicient number of employees in light of its contempl

operations;

Not guarantee or become obligated for the debts of any
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ances 10 any persom;
meet wny known misunderstinding regurding ils separawe identity;

intain adequate capital in light of its contemplated business purposes;
1se its Members to meet or act pursuant to written consent and keep

wtes of such meetings and actions and observe all other California limited
ility company formalities:

ke any permiticd investments dircetly or through brok
the Company o

rs engaged and paid

agents;

{require any obligations or securities of the Member

serve all other limited Bability formalies.

e Members to comply with any of the foregoing covenants shall not affect
fthe Company as a separate legal entity or the limited liability of the

=

Jutics of the Members.
valty amd Care. Txeept to the cxtent otherwise provided hercin, cach
mher shall have a fiduciary duty of loalty and carc similar to that of
mbers of limited Lisbility companies organized under the kiws of Culifomia

mpetition with the Company. The Members shull refrain from dealing

h the Company in the conduct of the Company's business as or on hehalf of
arty having an interest adverse to the Company unless a majority, by

ividual vote, of the Members excluding the interested Member, consents
cto. The Members shall refrain from competing with the Company in the
duct of the Company's business unless a majority, by individual vore, of the
mhers excluding the interested Member, consents thereto, Tn the event that
Tember is the sole Member of the Company, no vote shall be required

ties Only to the Company. The Member's fiduciary duties of loyaliy and
cre 1o the Company and not w the other Members. The Members shall

¢ fiduciary duties of disclosure, good faith and fair dealing t the Company
1to the other Members. A Member who so performs their duties shall not

This s u Rocke(Luwyer,com documen,

advances to any person:

11, Correct any known misunderstanding regarding its separare ideniry;

12, Maintein adequate capilal in light of its contemplated business purposes:

13, Cuuse its Members (o meet or el pursuant 1o written consent und keep
minutes of such meelings and actions and observe ull other California limiled

Tiability company formalities;

14. Make any permitted investments directly or through brokers engaged and paid
by the Company or its agents:

15, Not require any obligations or sceurities of the Members; and
16, Obscrve all other Timited Tiability formalitics.
Failure of the Members 1o comply with any of the foregoing covenants shall not alfeet

the statws of the Company as 4 separate Legal endity or the limited Lab
Members.

Fiduciary Duties of the Members
1. Loyaley and Care. Except to the extent otherwise provided herein, cach
Member shall have a fiduciary duty of loyalty and care similar to that of
members of Timited liability companies organized under the laws of Califomia.

2. Competition with the Company. The Members shall refrain from dealing
with the Company in the conduct of the Company's business us or on behall of
a party having an intezest adverse o the Company unless a majorily. by
individual vote. of the Members excluding the interesied Member, consents
thereto. The Members shall refrain from competing with the Company in the
conduct of the Company’s business unless a majority, by individual vote, of the
Members excluding the interested Member, consents thereto. In the event that
& Member is the sole Member of the Company, no vote shall be required

K Duites Only to the Compeny. The Member's fiduciary dutics of loyalty and
care arc to the Company and not 10 the other Members, The Members shall
owe fiduciury dutics of disclosure, good faith and fair dealing (o the Company
and 10 the other Members. A Member who so performs their duties shall not

This s & RocketTawryer.com deeament,

advances to any person:

Correet any known misunderstanding regarding its sepa

12 Maintain adequate capital in light of its contemplated bt

13 Cause its Members to meet o act pursuant fo writien ¢
minuies of such meetings and actions and observe all ot
liubility company formalifies;

14, Make any permitied investments directly or rough bro

by the Company or ls genls

tions or securities of the Member

15, Not require any obl

16

Observe all other limited liability formalities.

Tailure of the Members to comply with any of the forcgoing cov
the status of the Company as a scparate legal cntity or the limiec
Members.

H. Fiduciary Dulies of the Members,
1. Loyaity and Care. Except (o the exient otherwise prov
Member shall have a iduciary duty of loyalty and care s
members of limited liability companies organized under |

2. Competition with the Company. The Members shall r
with the Company in the conduct of the Company's bus
a party having an inicrost adverse fo the Company unles
individual vote, of the Members excluding the interestec
thereto, The Members shall refrain from competing with
conduct of the Compny's business unless a mejority, by
Members excluding the interested Member. consents th
& Mermber is the sole Member of the Company, 1o vote

3. Duties Only to the Company. The Member's fiduciary
care are to the Company and not to the other Members
owe fiductary dutics of disclosure. good faith and fair dc
and o the other Members. A Member who so performs
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lollowing

One or more Mermbers, Officers, or employees of the Company whom
the Member reasonably believes to be reliable and competent in the
matters presented.

Legal counsel, public accountants, or other persons as to matters the
Member reasonably believes arc within the persons’ professional or expert
competence

A commitiee of Members of which the affeeted Member is not a
participent, if the Member reasonsbly bolieves the commilies merits
confidence.

2arition: Nature of Interest. Except as otherwise expressly provided in this

. to the fullest extent permitted by law, each Member hereby irrevocably

ight or power that such Member might have to cause the Company o any
1 be partitioned, 1o cause the appaintment of  receiver for all or any

he assels of the Company., to compel any salc of all or any portion of the

¢ Company pursuant o any applicale law or to file a complaint or (o

s proceeding at Law or in equity (o cause the disselution, liquidation, winding
nation of the Compiny. No Member shall have any interest in any specific
¢ Company

ion of Members. The Members shall have the authority to fix the
an of individual Members. All Members may be paid their expenses, if an
ce at meetings of the Members, which may be a fixed sum for attendance at
g of the Members or a stated salary as a Member. No such payment shall
¥ Member from scrving the Company in any other capacity and recciving
on thercfor.

s Agents. All Members are ugents of the Company for the purpose of s
el of any Member, including the signing of an instrument in the
name, binds Lhe Company where the Member executed the et for
arrying on the Company's business or business of the kind carried on by
ny in the ordinary course, unless the Member had no authority to act for the
0 the particular matter and the person with whom the Member was dealing
d notice that the Member lacked authority. An act of a Member binds the
however. even where the Member executed the act not apparentlv for
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the following:

i, One or more Members, Officers, or employees of the Company whom
the Member reasonably believes 1o be reliable und competent in the
matlers presented.

Legal counsel, public uccountants, or other persons s o matters the
Memiber reasonably believes are within the persons' professional or expert
competence.

A committee of Members of which the atfected Member is not a
patticipant, if the Member ecasonably belicves the commitiee merits
confidence:

L. Excepl as otherwise expressly provided in this
Agreement, 10 the fullest extent permitted by Law, each Member hereby irrevocably
dives uny right or power that such Member might have (0 ¢ause the Company or any
of its assets to be partitioned. to cause the appointment of a receiver for all or any
portion of the assets of the Company. to compel any sale of all or any portion of the
assets of the Company pursuant to any applicable law or to file a complaint or to
institutc any proceeding at law or in cquity to causc the dissolution, liquidation, winding
up or termination of the Company. No Member shall have any inerest in any specific
asseis of the Company.

Compensation of Members. The Members sl huve the suthority o fix the
ompensalion of individual Members. ALl Members may be puid their cxpenses, if any.
o altendance ul meelings of the Members, which may be o fxed sum for aliendunce at
cach meeting of the Members or a stated salary as a Member. No such payment shall
preclude any Member from serving the Company in any other capacity and receiving
compensation therefor.

. Members as Agents. All Members arc agents of the Company for the purpose of its

husiness. An act of any Member, including the signing of an instrument in the
Company's name, hinds the Company where the Memher cxecuted the act for
appurently carrying on the Company's business or business of the kind carried on by
the Company in the ordinary course, unless the Member hud no authority (o uct for the
‘Company in the particular matter and the person with whom the Member was dealing
new or had notice that the Member lacked authority. An act of 2 Member binds the
Company. however. even where the Member executed the act not apparently for
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the tollowing:

One or more Members, Officers, or employees of t
the Member reasonably believes 10 he refiable and ¢
matters prosented.

T.cgal counsel, public accountants, or other persons
Member reasonubly believes are within the persons
compelence.

A vommiltee of Members of which the alfected Me
paticipant, if the Member reasonably helieves the ¢
confidence

B

Waiver of Partition: Nature of Interest. Txcept as otherwise exp
Agreement, to the fullest extent permitied by law, cach Member
waives any right or power that such Member might have 1o cau
of its assels Lo be partitioned, 1 cause (he appointment of 4 reec
purtion of the assels of Lhe Company, to compel any sale of ull ¢
assels of the Company pursuant 1o any applicable Law or Lo file
institute any proceeding at law or in equity to cause the dissolutic
up or termination of the Company. No Member shall have any i
assets of the Company

Compensation of Memhers, The Members shall have the author
compensation of individual Members. All Members may be paic
of attendance at mectings of the Members, which may he a fixe
cach meeting of the Members or a staied salary as a Member. }
preclude any Member from serving the Company in any other ¢
compensation therefor,

Members as Agents. All Members are agents of the Company 1
business. An act of any Member, including the signing of an inse
Company’s name, binds the Company where the Member execi
apparently carrying on the Company’s business or husincss of 1}
the Company in the ordinary coursc. unless the Member had no
Company in'the particular maticr and the person with whom the
knew or had notice that the Member lacked authority. An act o,
Company. however. even where the Member executed the act
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11 financial records ineluding tax returns and financial statements will be held.
pany's primary business address and will he accessible to all Members.

5. Distributions shall be issued. as dirceted by the Company's Treasurer or
‘reasurer, on an annual basis. bused upon the Company's fiscal year. The
shall not exceed the remaining net cash of the Company after mzking
provisions for the Company's angoing and anticipatable liabilities and

ach Member shall receive a percentage of the overall distribution that

1t Member's percentage of Membership Interest in the Company.

1t Election,
wy has or will file with the Tnternal Revenue Service for treatment asa C-
.

ol und Titles of Officers. The initial Olficers shall be appointed by Lhe

0 shull consist of at least a Chairmuan, a Seerctury and a Treasurer. Any

»r substitute Officers shall be chosen by the Members. The Members may
 one or more President, Vice-President, Assistant Secretaries and
reasurers. Any number of offices may be held by the same person, as

1y California law. The Members may appoint such other Officers and agents
I deem necessary or advisable whao shall hold their affices for such terms.
wereise such powers and perform such dutics as shall be determined from

& by the Members, Tho Officers and agents of te Company shall hold

their successors are chosen and qualified. Any Officer eleeted or appointed
sbers may be removed ulany Gme, with or without cause, by the alfimative
ajority of the Members. Any vacaney occurting in uny office of the

all be filled by the Members. Unless the Members decide otherwise, if the
Mficer is one commonly used for officers of a limited liability company

er California law, the assignment of such title shall constitute the delegation
son of the authoritics and duties thar are normally associared with that

airman. The Chairman shall be the chicf exceutive officer of the Company,
1 preside at all meetings of the Members, shul be responsible for the

eral and active manugement of the business of the Company and shall see
Call orders and resolutions of the Members are carried into effect, The
airman shall execute all contracts on behalf of the Company, except:
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B. Records. All financial records including tax returns and financial statements will be held
at the Company's primary business address and will be accessible to all Members

3 butions. Distributions shall be issued, as dirccted by the Company's Treasurer o
Assistant Treasurer, on an annual basis, based upon the Company's fiscal year. The
distribution shall not exceed the remaining net cash of the Company afier making
appropriate provisions for the Company's ongoing and anticipatable liubilitics and
expenses, Each Member shall receive a percentage of the overall disuribution that
mattches that Member's percentage of Membership Interest in the Company.

“Tax Treatment Election.
‘The Company has or will file with the Internal Revenue Service for treatment as a C-
corporation.

Officers.

A Appaintment and Titles of Officers. The initial Officers shall be appointed by the
Members and shall consist of at lcast a Chairman, a Secretary and a Treasurer. Any
additional or substilule Officers shall be chosen by the Members, The Members may
also choose one or more President, Vice-President, Assistant Secreta
Assistant Treasurers. Any number of offices miy be held by the same person, as
permitted by California law. The Members may appoint such other Officers and agents
a they shall deem necessary or advisable who shall hold their offices for such terms
and shall exercise such pewers and perform such duties as shall be determined from
fime fo time by the Members, The Officers and agents of the Company shall hold
affics until their successors arc chosen and qualificd. Any Officer clected or appointed
Dy the Mombers may be removed at any fime, with or without cause, by the affirmative
voic of a majority of the Memhers. Any vacancy oceurring in any office of the

y shall be filled by the Members. Unless the Members decide otherwise, il the

fcer is one commonly used for officers of « limited liability company

Tormed under California Law, the assigmment of such title shall constitte the deleg:

10 such person of the authorities and duties that are normally associated with that

office.

1. Chairman. The Chairman shall be the chief executive officer of the Company,
shall preside at all meetings of the Members, shall he responsible for the
general and active management of the busincss of the Company and shall scc
that all orders and resolutions of the Members arc carricd into effeet. The
Chirman shall execute all contracts on behall of the Compuny, except:
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B, Records. Al fimancial records including tax returns und financial
at the Compumy's primary business uddress and will be accessit

C. Distributions. Distributions shall be issued. as directed by the C
based upon the Compa
distribution shall not exceed the remaining nct cash of the Comp
appropriate provisions for the Company’s ongoing and anticipat:
cxpenses. Fach Member shall reccive a perceniag
matches that Memher's percentage of Membership Tnterest in 1t

entage of the averal

V. Tax Treatment Election.
The Company has or will file with the Inlemal Revenue Service
corporation.

VL Officers.
A. Appointrent and Titles of Offieers. The initial Officers shall be
Members and shall consist of at least a Chairman, a Secretary
additional or subsiitutc Officers shall he chosen by the Member
also choose one ar more President. Vice-President. Assistant §
Assistant Trcasurers. Any number of offices may be held by the
permitted by Califomi fw. The Members may appoint such ot
us they shall deom necessary or advisuble who shall hold ther o
und shall exercise such powers und perform such duties us shall
time to time by the Menbers. The Officers and agents of the Co
office until their successors are chosen and qualified. Any Offie
by the Members may be removed at any time, with or without
vote of a majority of the Members. Any vacancy oceurring in an
Company shall be filled by the Mcmbers, Unless the Members o
tiile of an Officer is onc cammonly used for officers of a limitcd
formed under California law, the assignment of such file shall cc
10 such person of the wuthorities and duties Wt are normally use
ol

1. Chairman. The Chairman shal be the chief exccutive o
shall preside at all meetings of the Members, shall be re:
general and active management of the business of the €
that all orders and resolutions of the Members are carric
Chairman shall execute all contracts on behalf of the Ce
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ident. In the absence of the Chairman or in the event of the Chairman's

lity to act, the President shall perform the duties of the Chairman, and when
ting, shall have all the powers of and be subjeet to all the restrictions upon
hairman. The President shall perform such other dutics and have such ather
5 as the Members may from time to fime prescribe

Presidents. In the absence of the Chuirman and President or in the event
sir inability (o ael, uny Vice- Presidents in the arder designated by the

bers {or, in the absence of any designation, in (he order of their election)
perform the duties of the Chairman, and when so acting, shall have all the

rs of and be subject to all the restrictions upon the Chairman. Vice-

dents, if any, shall perform such other duties and have such other powers as
fembers may from time fo time preseribe

stary and Assistunt Secretary. The Secrctary shall be respansible for filing
documents and maintaining records for the Company, The Scerctary shall

J ull meetings of the Members und record sl the proceedings of the

ings of the Company and of the Members in a book to be kept for Lt

. The Seeretary shll give. or cause Lo be given, notice of all meetings of
fembers. as required in this Agreement or by California law. and shall

rm such other duies as may be prescribed by the Members or the

man, under whose supervision the Secretary shall serve. The Secretary
cause to he prepared such reparts and/ar information as the Company is
red 10 prepare by applicable law, other than financial reports. The Assistant
stary, or if there be more than one, the Assistant Secretarics in the order
mined by e Members (or if there be 1o such delermination, Len in order
i election), shall, in the ubscnce of Lhe Secrelay or in the event of the
Lary's imubility 1o cl, perform the dutios and exercise the powers of the
tary and shall perform such other dulies and have such otber powers as the
bers may from fime to time prescribe.

surer and Assistant Treasurer. The Treasurer shall have the custody of
‘ompany funds and securitics and shall kecp full and aceuraic accounts of
pts and dishursements in hooks helonging to the Company according to
ally aceepted accounting practices, using a fiscal year ending on the Tast

[ the month of December. The Treasurer shall deposit all mencys and other
ble effects in the name and to the credit of e Compuny in such

sitories as may be designated by the Members. The Treusurer shill
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President. In the ubsence of the Chairman or in the event of the Chairmun's
inability (o set, the President shall perform the duties of the Chairman, und when
50 acting, shall have all the powers of and be subject to all the restrictions upon
the Chairman, The President shall perform such other duties and have such other
powers as the Members may from time to time prescribe.

Vice-Presidents. Tn the absence of the Chairman and President or in the cvent
of their inability 10 act, any ignated by the
Members (or, in the absence of any designation, in the order of their clection)
shall perform the duties of the Chuirman, and when so acting, shal have ull the
powers of and be subject 1o ll the restrictions upon the Chirmun, Vice-
Presidents, if any, shall perform such other duties and have such other powers as
the Members may from time to time prescribe.

ice-Presidents in the order de:

Secretary and Assistant Secretary. The Secretary shall be responsible for filing
legal documents and maintaining records for the Company. The Secretary shall
anend all mectings of the Members and record all the proccedings of the
meetings of the Company and of the Members in a book to be kept for that
purpose. The Secrctary shall give, of cause to be given, notice of all meetings of
the Members, as required in this Agreement or by Californi Law. and shall
perform such other duties as may be prescribed by the Members or the
Chairman, under whose supervision the Secretery shall serve. The Seeretary
shall cause to be prepared such reports and/or information as the Company is
required to prepare by applicable law, other than financial reports. The Assistant
Secretary. or if there be more than one, the Assistant Secretaries in the order
determined by the Members (ot if therc be no such determination, then in order
af their clection). shall, in the absence of the Secretary or in the event of the
Sceretary’s inability 10 act, perform the dutics and excreise the powers of the
Scerctary and shall perform such other dutics and have such ather powers as the
Members mity [rom time 10 time prescribe:

Ireasurer and Assistant {reasurer. The Treasurer shall have the custody of
the Company funds and securities and shall keep full and accurate accounts of
receipts and dishursements in books belonging to the Company according 1
generally accepted accounting practices, using a fiscal year ending on the last
day of the manth of December. The Tr
valuable cffects in the name and to the ercdit of the Company in such
depositorics as may be designated by the Members. The Treasurce shall

surer shall deposit all moneys and other
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President. T the ahsence of the Chairman or in the event
inability 10 act, the President shall perform the duties of th
s aeting, shull have wll the powers of and be subject Lo al
(he Chairman. The President shall perform such other duti
powers as the Members may [rom lime 10 Gme preseribe,

Vice-Presidents. In the absence of the Chairman and Pre
of their inabillity to act, any Vice-Presidents in the order de
Members (or, in the absence of any designation, in the orc
shall perform the duties of the Chairman, and when 5o acti
powers of and be subject to all the restrictions upon the C
Presidents, if any, shall perform such other duties and hay
(he Members may from time ( lime prescribe,

Secretary and Assistant Secrerary. The Secretary shall t
Legal documents and maintaining records for the Compuny
attend all meetings of the Members and record all the prov
meetings of the Company and of the Members in a ook
purpose. The Secretary shall give, or cause to be given, ic
the Memhers, as required in this Agreement or by Califort
perform such other dutics as may he prescribed by the M
Chairman, under whose supervision the Seerctary shall se
shall cause 10 be prepured such reports andor information
required to prepare by applicable Law, other than financi
Seeretury, o if there be more thim one, the Assistnt Sect
determined by the Members (or if there be no such detern
of their election), shall, in the absence of the Secretary or
Secretary's inability to act, perform the duties and exercis
Secretary and shall perform such other duties and have st
Members may from time to time prescribe

Treasurer and Assistant Treasurer. The Treasurer shall
the Company funds and securitics and shll keep full
receipts and disbursements in books belonging (o Lhe Cor
generally acvepled ueeounting practices, using a Fscal yea
day of the month of December. The Treasurer shall depos
valuable effects in the name and to the credit of the Comp
depositories as may be designated by the Members. The
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year ol the Company, the Treasurer shall prepure u statement ol hnancral
ition s of the lust day of the Company's fiscal year, und a statement of

ne and expenses for the fiscal year then ended. together with supporting
ules. Each of said annual statements shall be prepared on an income tax
and delivered to the Members forthwith upon its preparation. In addition,
reasurer shall keep all financial records required to be kept pursuant to
ornia law. The Assistant Treasurer, or if there shall he more than one, the
want Treasurers in the order determined by the Members (or if there be no
determination, then in the order of their election), shall, in the absence af the
iurer o in the event of the Tressurer's inability to act, perform the duties
the powers of the Treasurer and shall perform such other duties
wve such other powers us the Members may from time (© time prescribe.

xercis

Agents. The Officers, to the extent of their powers set forth in this
or otherwise vested in them by action of the Members not inconsistent with
nent, are agents of the Company for the purpose of the Company's

2d the actions of the Officrs taken in accordance with such powers shall
mpany

Juties of the Officers.

valty and Care. Except o Lhe extont olherwise provided herein, cach
icor shall barve s fiducary duty of loyally und cire similer to tat of officers
imited liability companics organized under the laws of California,

mpetition with the Compary. The Officers shall refrain from dealing with
Company in the canduct of the Company's business as or on behalf of a
ty having an interest adverse to the Company unless a majority, by

ividual vote, of the Members, excluding the interesied Officer if that Officer
Member, consents thereto, The Officers shall refrain from competing with
Company in the conduct of the Company's husiness unless a majority, by
ividual vote, of the Members, excluding the interested Officer i that Officer
+ Member, consents thereto, In the event that the interested Officer is the
 Member, no vote shall be required.

ties Only to the Company. The Officers’ fiduciary duties of loyalty and

e are to the Company and not to the Members or other Officers. The
dcers shall owe fiduciary duties of disclosure, 200d faith and fair dealing to
Company and to the Members, hut shall owe no such dutics to Officers
ess the Officer is a Member, An Officer who so performs their durics shall
have any liability by reason of being or having been an Officer,
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fiscal year of the LUompany, the I'rcasurcr shall preparc a statement of Tnancial
condifion as of the last day of the Company’s fiscal ycar, and a statement of
income and cxpenses for the fiscal yeur then ended. 1ogether with supporting
schedules. Each of said annual stuements shall be prepared on un income Lax
busis and delivered 1 the Members forthwith upon its prepazation. In addition,
the Treasurer shall keep all financiad records required 10 be kept pursuant to
Califonia law. The Assistant Treasurer, or if there shall be more than one, the
Assistant Treasurers in the order determined by the Members (or if there be no
such determination, the in the order of their election), shall, in the absence of the
Trcasurer or in the event of the Treasurer's inability to act, perform the dutics
and exercise the powers of the Treasurer and shall perform such other dutics
and have such other powers as the Members may from time to time prescribe.

B. Officers as Agents. The Olfivers, (0 the extent of their powers set forih in this

‘Agreement or othervis

4l in Lhemn by aetion of the Members not inconsistent with

this Agrecment, are agents of the Company for 1he purpose of the Compuny's
business. and the actions of the Officers taken in accordance with such powers shall
bind the Company

C. Fiduciary Dutics of the Officers.

Tayalty and Care. Tixeept 10 the extent otherwise provided hercin, cach
Officer shall have a fiduciary duty of Toyalty and care similar 10 that of officers
of limited Tiahility companies organized under the laws of California

Competition with the Company. The Olficers shall refrain from dealing with
the Company in the conduct of the Compuny's business as or on behalf of «
party huving an interest adverse Lo the Company unless a majorily, by
individual vote, of the Members, excluding the interested Officer if that Officer
i Member, cansents thereto. The Officers shall refrain from competing with
the Company in the conduct of the Company’s business unless a majority, by
individual vofc, of the Members, excluding the inieresied Officer if that Officer
is a Member, consents thercto. Tn the cvent that the interesicd Officer is the
sole Member, no vote shall be required

Duties Only 1o the Company. The Officers' iduciary dulies of oyally uad
cae ure 10 the Company wnd not 1o the Members or other Offieers. The
Officers shull owe Bduciary duties of disclosure, good feith und fir dealing Lo
the Company and to the Members, but shall owe no such duties to Officers
unless the Officer is a Member. An Officer who so performs their dutics shall
not have any liability by reason of being or having been an Officer

This s & RocketTawryer.com deeament,

fiscal year of the Uompany, the 1reasurer shall prepare a ¢
condition as of the last day of the Company's fiscal year, :
income and expenses for the fiscal year then ended, togetl
schedules. Tiach of said annual statements shall be prepa
basis and delivered o the Members forthwith upon its pre
the Treasurer shall keep all financial records required to b
California kaw, The Assistan Treasurer, or if there shall b
Assistunt Treusurers in the order determined by the Mem
such Uetermination, then in the order of their election), sha
Treasurer or in the event of the Treasurer’s inability to act
and exercise the powers of the Treasurer and shall perfon
and have such other powers as the Members may from tit

B, Officers as Agents, The Officers, o the extent of their powers s
Agreement of otherwise vested in them by action of the Membe

this Agreement, a

e agents of the Company for the purpose of t

business, and the actions of the Oficers (aken in secordance wi
bind he Company.

Duties of the Officers.

Loyairy and Care. Except to the extent otherwise prov
Officer shall have a fiduciary duty of loyalty and care sir
of limited lizbility companies organized under the laws o

Compesition with the Company. The Officcrs shall ref
the Company in the conduct of the Company's business
party having an interest adverse w the Company unless
individual vole, of the Mermbers, excluding the interestec
i u Member, consents therelo, The Olficers shall refraic
the Company in the conduct of the Company’s business
individual vote. of the Members, excluding the interestec
is a Member, consents thereto. In the event that the inte
sole Member, no vote shall be required.

Dutiey Only to the Company. The Officers' fiduciary
carc are 10 the Company and not 1o the Members or ot
Officers shall awe fiduciary dutics of disclosure, good fa
the Company and o the Members, but shall owe no suc
unless the Officer is « Member. An Officer who so perfe
not have any liability by reason of being ot buving been
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One o1 more Members, Officers, or employees of the Company whom
the Officer reasonably belicves (o be reliable and competent in the matiers
presen

Legal counsel, public accountants, or other persons as to matters the
Officer reasonably believes are within the persons’ professional or expert
competence,

A commitice of Members of which the affected Officer is not a participant,
if the Officer reasonably believes the commitice merits confidence.

VIL

tissolution. The Compuny shill have a perpetual existence, and shall be
e it alfuirs shall be wound up only upon lhe provisions cstablished in
0y above

\ing any other provision of this Agreement, the Bankruptcy of any
all ot cause such Member to cease to be a Member of the Company and
‘curtence of such an event, the business of the Company shall continue
solution.

r ght that it may have i agree in writing o dissolve the
ipon the Bankruptcy of any Member or the occurrence of any cvent that
Member to ceuse (o be s Member of the Compiuny

aives an;

o Upon Lhe oceurrence of any event specilied in Section 11(C), the

hall continue solely for the purpose of winding up its affairs in an orderly
uidating its assets, and satistying the claims of its creditors. One or more
elected by the remaining Members, shall be responsible for overseeing the
and liquidation of the Company, shall take full account of the Tiabilitics of
ny and its assets, shall cither cause its asseis to he distributed as provided
Agreement or sold, and if sold as prompily as is consistent with abtaining
ket value thereof, shall cause the proceeds therefrom, 1o the extent

serelor, (o be applicd and distributed ws provided under this Agrcement,
s in Kind. Any non-cash asset distributed 1o one or more Members in

of the Company shall first be valued at its fair market value (net of any
ured by such asset that such Member assumes or takes subject to) to
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i, Onc or more Members, Officers, or employees of the Company whom
the Officer reasonably believes to be reliablc and competent in the maticrs

presenied
. Legal counsel, publi uccountants, or other persons s 10 matters the
OIfiver reasonably believes are within Lhe persons’ professional or expert
competence.
iii. A committee of Members of which the affected Officer is not a participant
if the Officer reasonably believes the committce merits confidence
lution,

Limits on Dissolution, The Company shall have a perpetual existence, and shall he
dissolved. and its affairs shall he wound up only upon the provisions established in
Section THC) above.

Notwithstunding uny oiher provision of this Agreement, the Bukruplcy of any
Member shall not cause such Member Lo cease o be a Member of e Company and
upon the oecurrence of such un event, the business of the Company shll conlinue
without dissolution

Each Member waives any right that it may have to agree in writing to dissolve the
Company upon the Bankruptcy of any Member or the oceurrence of any event that
causes any Member o cease to be a Member of the Company.

. Winding Up. Upon the oceurrence of any event specificd in Section TI(C), the

Company shall continue solely for the purpuse of winding up i(s alTairs in an orderly
liguidating its assets, and satisCying the claims o its creditors. One or more:
Members, selected by the remaining Members, shall be responsible for oversecing the
winding up and Tiquidation of the Company, shall take full account of the liabilites of
the Company and its assets, shall either cause its assets to be distributed as provided
under this Agreement or sold, and if sold as promptly as is consistent with obtaining
the fair market value thereof, shall cause the proceeds therefrom, to the extent
sufficient therefor, to e applied and distibured as provided under this Agreement

Distibutions in Kind. Any non-cash asset distributed to onc or more Members in
liguidation of the Company shall first be valued at s Lair market value (et of any

ility secured by such assel that such Member assumes or takes subject 10) 0
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One or more Members, Officers, or emplayees of t
the Officer reasonably believes to be reliable and cc
presented.

T.egal counsel, public accountants, or other persons
Officer reasonably believes are within the persons’ |
competence.

A commiliee of Members of which the alfected OIT
il the Officer reasonably believes the committee mer

B

Dissolution.

A

w

o]

Limits on Dissolution. The Company shall have a perpetual exis
issolved, and its affairs shall be wound up enly upon the provis
Section H(C) abave.

Notwithstanding any other provision of this Agreement, the Ban
Member shall not eause sueh Member o eease o be a Membe
upon the occurrence of such an cvent, the business of the Comp
withoul dissolution.

Each Member waives any right that il may have (0 agree in writ
Compuny upon the Bankrupiey of any Member or the occumren
canses any Member o cease to be a Member of the Company.

Winding Up. Upon the occurrence of any event specified in Sec
Company shall coninue solcly for the purpose of winding up its
manner, liuidating its asscts, and satisfying the claims of its cro
Members, selected by the remaining Members, shall be respons
winding up and liquidition of the Company, shall take full accour
the Company and ils ussels, shall either cause its assets o be di
under this Agreement or sold, and if sold as prompily as is consi
the fair markel value thereof, shall cause the proceeds therefron
sufficient therefor, to be applied and distributed as provided uné

Distributions in Kind. Any non-cash asset distributed to one or 1
liquidation of the Company shall first be valued at its fair market
Tiability sccurcd by such asset that such Memher assumes or tab
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1. The Company shall terminate when (1) all of the ussets of the Company,
nt of or due provision for all debts, bilities and obligations of the

shall have been distributed to the Members in the manner provided for
\greement and {ii) the Company's registration with the state of California
seen canceled in the mannc required by California law

Within a rcasonable time aficr complete liquidarion, the Company
hall furnish the Members with a statement which shall set forth the asscs
es of the Compuny s uf the dte of dissolution wnd the proceeds und

[ the disposition thercof.

on Pavments Made in Dissolution. Except as otherwise specifically
this Agreement. cach Member shall only be entitled to look solely 1o the
& Company for the return of its Initial Contribution and shall have no

¢ its Initial Contribution and/or share of profits (upon dissolution or
against any other Member

‘alifornia Authorities. Upon the winding up of the Company, the Member
thest percentage of Membership Interest in the Company shal be

for the filing of all appropriate notices of dissolution with California and any
prite stie or federal authorities or agencies as mity be required by kaw. In
1t two or more Members have equally high percentages of Membership

he Company, the Member with the longest continuous tenure as a Member
pany shall be responsible for the filing of such notices.

nd Indemnification. VL
. Officer, employee or agent of the Company and no employee, agent or

a Member (collectively, the "Covered Persons”) shall be Tiable to the

v any other person who has an inierest in or claim against the Company for

umage or claim ineurred by reason of any act or omission performed or

such Covered Person in good fuith on behall of the Company and in

somably believed 1o be within the scope of the uuthorily conferred on such

srson by this Agreement, except that a Covered Person shall be liable for

15, damage or claim incurred by reason of such Covered Person’s gross

or willful misconduct.

st extent permitied by applicable law, a Covercd Person shall be entitled 10
sion from the Company for any loss. damage or claim incurred by such
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Mombers.

T. Termination. The Company shall terminatc when (i3 all of the assets of the Company,
ler puyment of or due provision fur all debis, linbilities und obligations of the
Company, shall have been distributed (o the Members in the manner provided for
under this Agreement dnd (i) the Compuny's registration with the state of Califormia
shall have been canceled in the manner required by California law

E. Accounting. Within a reasonable time after complete liquidation, the Company
Treasurer shall fumish the Members with a statement which shall set forth the assets
and liabilities of the Company as at the date of dissolution and the proceeds and

expenscs of the disposition thereof.

F. Limilations on Payments Made in Dissolution. Except us otherwise specifically
provided in this Agreement. each Member shall only be entided to look solely (o the
assels of the Company for the retum of ils Initial Contribution und shall huve no
zecourse for its Initial Contribution andfor share of profits (upon dissolution or
otherwise) against any other Member.

G. Notice to California Authorities. Upon the winding up of the Company, the Member
with the highest pereentage of Membership Tnterest in the Company shall he
responsible far ihe filing of all appropriaic notices of dissolution with California and any
other appropriac staic or federal authoritics or agencics as may be required by law, Tn
the cvent that two or more Mcmbers have equally high percentages of Mcmbership
Interest in the Company, the Member with the longest continuous enure as a Member
of the Company shall be responsible for the filing of such notices

Exculpation and Indemnification.

A. No Member, Officer, employee or agent of the Company and no employee, agent or
affiliate of a Member (collectively, the "Covered Persons") shall be liable to the
Company or any other person who has an interest in or claim against the Company for
any loss. damage or claim incurred hy reason of any act or amission performed or
omitied by such Covered Ferson in good faith on behalf of the Company and in a
manner reasonably belicved to be within the seope of the authority conferred on such
Covered Person by Lhis Agreement, excepl tha a Covered Person shill be Liable for
<y such loss, dumage or cluim incurred by reason of such Covered Person's gross
negligence or willful misconduct.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss. damage or claim incurred by such

This s & RocketTawryer.com deeament,

Members.
D. Termination. The Company shall terminate when (i) all of the as
after payment of or du provision for all debs, liabilities and obl
Company, shall have heen distributed 1o the Members in the m
under this Agreement and (i) the Company's registration with th
shall have been canceled in the manner reguired by Californis la

ceounting. Within a reasonable ime after complete liquidation
Treasurer shull furnish the Members with a statement which shal
and liabilities of the Company as at the date of dissolution and t
expenses of the disposition thereof.

T. Limitations on Payments Made in Dissolution. Fxcept as otherw
provided in this Agreement, cach Member shall only be entitled
asscts of the Company for the return of its Tnitial Contribution ai
recourse for its Tnitial Contribution and/or share of profits (upon
otherwise) ugainst any other Member.

Notice (o Californiy Authorities. Upon the winding up of the Ce
with the highest percentage of Membership Interest in the Comy
responsible for the filing of all appropriate notices of dissolution
other appropriate state or federal authorities or agencies as may
the event that two or more Members have equally high percentc
Ticrest in the Company, the Member with the longest continuo
of the Company shall be responsible for the fiTing of such norice

VIIL  Exculpation and Indemnification.
A. No Member, Officer, employee or agent of the Compuny and 1
alliliate of a Member (collectively, the "Covered Persons') shall
Compuny or any other person who has an interest in or cluim ag
any loss, damage or claim incurred by reason of any act or omit
omitied by such Covered Person in good faith on behalf of the (
manner reasonzbly believed to be within the scope of the author
Covered Person by this Agreement, exeept that a Covered Pers
any such Toss, damage or claim incurred by reason of such Cov
negligence or willful misconduct

B. Tothe fullest extent permitied by applicable law, a Covered ber
indermnification {rom the Company for amny loss. damage o clair
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The Covered Person shall be liahle to repay such amount if it is determined
vered Person is not entitled (0 be indemmnified as authorized in this

No Covered Person shall be entitled to be indemified in respect of any
e o1 cluim incurred by such Covered Person by reason of such Covered
5ss negligence or willful misconduet with respect Lo such acts or omissions.
nity under this Agreement shall be provided out of and to the extent of
1ssets only

Person shall be fully proteeted in relying in good faith upon the records of
ny and upon such information, opinions, reports or statcments presented to
ny by any person as to matters the Covered Persan reasanably believes are
 other person's professional or expert compeience and who has been

h reasonable care by or on behalf of the Company, including information,
Jpots or statements xs 1o the value snd wmount of the assets, Habilities, or
1ets pertinent o the existence wnd amount of ussets from which distributions
ibers might properly be paid.

nt that, at law or in equity. a Covered Person has duties (including fiduciary
lahilitics relating thercta 1o the Company o to any other Covered Person,
Person acting under this Agreement shall not be liable to the Company or
t Covered Person for its good faith reliance on the provisions of this

The provisions of the Agreement, 1o the extent that they restrict the dutics
s of u Covered Person otherwise existing al law or in equity, are ayreed by
15 10 replace such olher duties and ligbilities of such Covered Person,

ng provisions of this Article VI shall survive any termination of this

iy shall have the power to purchase and maintain insurance, including

n behalf of any Covered Person against any liability asscricd against such
incurred by such Covered Person in any such capacity. or arising out of
d Person's siatus as an agent of the Company, whether or nat the

would hiave the power to indemaly such person against such liability under
s of Artiele VIIL or under applicuble Law.

ites.

s agree to enter into mediation before filing suit against any other Member
pany for any dispute arising from this Agreement or Company. Members
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Company. The Covered Person shall be liable to repay such amount if it is determined
that the Covered Person is not cntitled to e indemnificd as authorized in this
Agreement. No Covered Person shall he entitled fo be indemnified in respect of any
Toss. damage or claim incurred by such Covered Person by reason of such Covered
Person's gross negligence or willful misconduct with respect to such acts or omissions
Any indemnity under this Agreement shiall be provided out of and (o the extent of
Compiny assets only

I3

A Covered Person shall be fully protected in relying in good faith upon the records of
the Company and upon such information, opinions. reports or statements presented to
the Company by any person as to matters the Covered Person reasonably believes are
within such other person's professional or expert competence and who has been
seleeted with reasonable care by or on behalf of the Company. including informatian,
apinions, reports or statements as to the value and amount of the asscis, liabil
any other facts pertinent to the exisience and amount of assets from which distributions
10 the Members might properly be paid.,

s, o

=

To the extent that, al Lw or in equity. a Covered Person has duties (including fiduciary
duties) and liabilities relating thereto to the Company or to any other Covered Person,
2 Covered Person acting under this Agreement shall not be liable to the Company or
10 any other Covered Person for its gaod faith reliance on the provisions of this
Agreement. The provisions of the Agreement, to the extent that they restrict the duties
and libilities of a Covered Person otherwise existing at law or in equity, are agreed by
the Members to replace such other duies and liabilitics of such Covered Person,

e

The foregoing provisions of this Article VAL shall survive any termination of this
Agreement.

Insurance.
The Company shall harve the power o purchase und meintain insurance, including
insurance on behalf of any Covered Person against any liability asserted a
person and incurred by such Covered Person in any such capacity, or arising out of
such Covered Person's status as an agent of the Company. whether or not the
Company would have the power (o indemnify such person against such iaby
the provisions of Article VITT or under applicable law

Settling Dispules.
All Members agree (o enter into mediation before filing suil ugeinst any other Member
or the Company for any dispute arising from this Ay L or Company. Members
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Compuny. The Covered Person shall be fiable 1o repay sueh ame
that the Covered Person is not entitled to be indemnified as auth
Agreement. No Covered Person shall be entitled to be indemnif
Toss, damage or claim incurred by such Covered Person by rex:
Person's gross negligence or willful misconduct with respect fo ¢
Any indemnity under this Agreement shall be provided out of ar
Company assets only

]

A Covered Person shall b fully proteeted in relying in good i
the Compuny and upen such informalion, opinions. reperls or
the Company by any person as to matlers the Covered Person 1
within such other person's professional or experl competence a
selected with reasonable care by or on behalf of the Company, i
opinions, reports or statements as to the value and amount of the
any other facts pertinent to the existence and amount of assets fi
to the Members might praperly be paid.

=

To the extent that, at law or in cquity. a Covered Person has dut
duties) and Liabilities reluting thereto (o the Compuny or (o any

a Covered Person acting under this Apreement shall not be liabl
10 any other Covered Person Jor iis good fith reliance on the pr
Agreement. The provisions of the Agreement, (© the extent that
and liabilities of a Covered Person otherwise existing at law or i
the Members to replace such other duties and liabilities of such

=

The foregoing provisions of this Article VITT sh
Agreement

urvive any fer

. Insurance.
The Company shall have the pawer to purchase and maintain inc
insurance on bebalf of any Covered Person aguinst any Hability
persn and incursed by such Covered Person in any such cupaci
such Covered Person’s status ais an agent of (he Compuny. whe
Company would have the power to indemnify such person again
the provisions of Article VI or under applicable law.

Set

ing Disputes.
All Members agree to enter into mediation heforc filing suit agai
ar the Company for any disputc arising from this Agreement or
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isions.
L notices, offers o other communications required or penmitied Lo be given
his Agreement shall be in writing and may be personaly served or sent by
e mail and shall he deemed to have heen given when delivered in person
business days after deposit in United States mail, registered or certified,
spaid. and properly addressed, by or to the appropriate party

Days. Tn computing the number of days (other than busincss days) for
*this Agreement, all days shall be counted, including Saturdays, Sundays
; provided, however, that if the final day of any ime period falls on a
unduy or holiday on which nutional banks are or may eleet (© be closed,
al day shall be deemed Lo be the next day whichis not a Suturday, Sundy
iduy.

2t Counterparts. This Agreement may be executed in any number of
. each of which shall be an original, and all of which shall together
ne and the same instrument.

1. The provisions of this Agreement are independent of and separable from
and no provision shall be affceted or rendered invalid or uneaforceable by
¢ fact that for any reason any ofher or ofhers of them may be invalid or

ble in whole or in part

The Article and Seetion headings in this Agreement aze for convenience und
0 part of this Agreement and shall not affect its interpretation.

Law, This Agreement shall be governed by and construed in all respects in
with the laws of the state of California (without regard to conflicts of law
hercaf).

1 of California Law. Any matter not specifically covered by a provision of
aent shall be governcd by the applicable provisions of California law.

1. This Agreement may be amended only by written consent of all the
Upom obiining the approval of uny such amendment, supplement or

as 10 the Certificate, the Company shall cause u Centificate of Amendment
dand Restated Certificate to be prepared, executed and filed in

with Califoria law.
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General Provision:
AN

]

-

H.

. All notices, ffers or other communications required or permitied to be
pursuant 10 this Agreement shall be in writing and may be personally served or seat by
Uniled States mail and shall be deemed 1 have been given when delivered in person
or three (3) business days aller deposil in Uniled States mail, registered or certfivd,
postage prepuid, and properly addressed, by o (o the appropriale parly.

Number of Davs. In computing the number of days (other than business days) for
purposes of this Agreement, all days shall be counted, including Saturdays, Sundays
and holidays; provided, however, that if the final day of any time period falls on a
Saturday, Sunday o holiday on which national banks are or may cleet 10 be closed,
then the final day shall be deemed 1o be the next day which is not a Saturday, Sunday
or such holiday.

Exceution of Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be un originzd, and ull of which shall wgether
wonstitute one and he same insrument.

Severability. The provisions of this Agreement are independent of and separable from
each other, and no provision shall be affected or rendered invalid or unenforceable by
wirtue of the fact that for any reason any other or others of them may be invalid or
unenforceable in wholc o in part.

Headings. The Article and Section headings in this Agreement are for convenience and
they form ne parl of this Agreement and shall not allect its interprettion.

Controlling Law. This Agrecment shall be governed by und construed in all respeets in
accordunce wilh (e biws of the state of Califonia (withou! regard t conflicts of ki
principles thereof),

Application of California Law. Any matter not specifically covered by a provision of
this Agreement shall be govemed by the applicable provisions of Calitornia law

. Amendment. This Agreement may be amended only by written consent of all the

Members. Upon obtaining the approval of any such amendment, supplement or
restatement as fo the Certificate, the Company shall cause a Certificate of Amendment
or Amended and Restated Certificute (o be prepared, executed and filed in
aecordance with California law
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General I'rovi
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ions.
Notices. All notices, offers or other communications required o1
pursuant to this Agreement shall be in writing and may be perso
United Stats mail and shall be deemed to have heen given whe
ar three (3) business days after depasit in United States mail, re
postage prepaid, and properly addressed, by or to the appropri

Number of Diys. In computing the number of duys (other than
purposes of this Agreement, all days shall be counted, including
and bolidays; provided, however, that if the final day of any tme
Saturday, Sunday or holiday on which national banks are or ma
then the final day shall be deemed to be the next day which is n
or such holid:

Exceution of Counterparts. This Agrecment may be cxecuted in
counterparts, cach of which shall be an original, and all of which
consiitute one and the same instrument

bilty, The provisions of this Agreement are independent
cach other, and no provision shall be allecled or rendered inva
virtue of the fact thal [or any reasen any other or others of them
unenfarceable in whole or in part.

Headings. The Article and Section headings in this Agreement a
they form no part of this Agreement and shall not affeet its intery

Controlling Law. This Agrecment shall be governed by and con:
accordance with the laws of the state of California (without rega
principles therco),

Applieation of Culifornia Lan. Any matter nol specifically cove
Lhis Agrecment shall be govemed by the applicable provisiuns o

Amendment. This Agreement may be amended only by written ¢
Members. Upon obtaining the approval of any such amendment
restatement as to the Certificate, the Company shall cause a Cer
or Amended and Restated Certificate 1o be prepared, exeeuted
accordance with California law
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IN WEINESS WHERIUHY, the Members have exceuted and agreed to this Lamited Liability
Company npcm,?,\g cr hich shall be effcctive as of December 19 2011
Siguure: Lug)

Keswlferp Tolio
Sigmature: ya's N _

Yuka loro

¥, the Members have execuled und agreed (o Uns Limuled Liability
shall be elfective as of December 19, 2011

feLP Toliso

0i0i”

This is a RocketLawyer.com document.

IN WIINESS WHERECE, the Members have executed and agreed to this
Company Operatiiz A greemegieghich shall be effective as of December |

Signature: 29

ristoffer P Toliao
S Y )
Y uka Lo




00

Kristoffer P Toliao
Contribution
Cash: $20,000.00

Yuka Toroi

Contribution:
Cush: $20,000.00
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Kristoflfer P Toliao
Contribution:
Cash: $20,000.00

Yuka loroi
Contribution:
Cash: $20,000.00



