
OPERATING AGREEMENT 

OF 

SLINGSHOT USA, LLC 

This Operating Agreement (this "Agrcement’) af Slingshot USA. LLC. a Delaware limited liability 
company (the “Company”). dated November 8th. 2021 ("Effective Date”). is entered between the 
undersigned members of the Company (the “Members” ). 

DEFINITIONS 

Capitalized terms that are not otherwise defined in this Agreement have the folowing meanmes: 

“Act” means the Luniied Liability Company Act of the State of Delaware. as may be amended on 
ofe Or more OCCASIONS. 

~Affilaic” means any Person directly or indirectly controlling. controlled by. or under comman 
control with another Person. “Control.” “controlled” and “controlling” means the power to direct ar cause 
the direction of the management and policics of a Person and shall be deemed to exist if any Person direeth 
or indirectly owns. controls. or holds the power 10 vote fifiy percent (50%) or more of the voting securitics 
of such other Person. 

“Available Funds” means the Company's gross cash receipts from operations. less the sum of: (a) 
paymenis of principal, interest, charges. and fecs pertaining to the Company’s indebtedness: (b) 
expenditures incurred incident to the usual conduct of the Company's business: and (c) amounts reserved 
to meet the reasonable necds of ihc Cormmpany's business in the future as deicrmined by the Manager in ils 

sole discretion. 

“Business Day” means any day other than a Saturday or a Sunday or a day on which commercial 
banking institutions in Delaware are authorized or obligated by law or executive arder {0 be closed. 

“Capital Account” of a Membcr means the capital account maintained for the Member in 

accordance with Section 3.3 

“Cause™ means ans of the followmg, i) the future conviction of. or entering of a plea af guilty or 
nolo conienderc to, a crime that constitutes a felony. or a misdemeanor or other similar crime involving 
moral turpitude. (ii) the comtinued breach of any obligations hereunder or under am, other written agreement 
or coy cnant with Lae Compan; or any of its Affiliates after receipt of written notice and a 20-day opportunity 
fo cure, (iti) the intentional or negligent breach of any material provision of any engagement agrecment 
with the Company or any muterial misconduct of the respective Member. or (iv) or some other event. the 
occurrence af which reasonably justifies the immediate expulsion of that Member. 

  

“Certificate” means the Certificate of Formation filed with the Delaware Secretary of State to 

organize the Carpany as a limiied liability company, including any amendments, 

  

“Change of Control!” means (i) the sale or exclusive license of all or substantially afl of the assets 
of the Company. (ii) the merger by the Company with or into any other Person or (iii) ihe Company or the 
Members consummate a transaction that results in more than 50% of the Company's Units being owned by 
Persons who ar which «cre not holders of Units immediately prior io such consummation. 
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: means the Intemal Revenue Cade of 1986, as amended from time to time. All references 

herein to sections of the Code shall include any corresponding provision(s) of succeeding law, 

  

“Common Units” means Units with the rights as set oul in this Agreement. 

“Company” shall mean Shngshot USA, LLC. a Delaware limited liability company, 

“Confidential Information” means information or material propriciary to the Company or 
proprietary 10 others and cntrusted to the Conipany. whether written or oral, tangible or intangible, that a 
Member or Manager (or a Member's or Manager's Representative) oblains knowledge of through or as a 
result of the Member's or Manager's activilics (or the activities of a Member's or Manager's 

Represcniativc) on behalf of the Company. Confidential Information may include, among other things. any 

data. know-how, trade secrets. designs, plans, draw ings, specifications. reports. investors. companics. 
asscis. customer and supplier lists. pricing information, and marketing techniques and materials, whether 
related to the Company ’s past. present, or future business activities, research or development. or products 
or services. 

“Fair Market Value” means the purchase price of the Units mutually agrecd to between the buy er 
and the seller. and the buycr and seller shall confer in good faith during the 30-day period following the 
event giving risc to the option to purchase the Umits to reach an agreement as to the purchase price of the 

Units. If the buyer and seller cannol agree on the purchase price for the Units within such 30-day period, 
then during the 15-day period following the 30-day period. the buyer and sclier shall mutually sclect a 
qualified independent appraiser with experience valuing interests in closely-held business to determine the 
“Fatr Market Valuc” of the Units In valuing the Units to be purchased and sold hereunder: (a) the valuation 

shall be made as of the Jast day of the month preceding the date on which the first appraiser is selected; (b) 
the Compan; shall be \ alued as a going concern: and (c) the valuation shall take into account! customary 
discoums for lack of control, lack of marketability. and other customary discounts. 

“Lass” means. for any given tax year. the Company's loss for such tax vear. as determined in 
accordance with accounting principles appropriate to the Company's method of accounting and consistently 
applied. 

“Majority Vote” means, in the case of a sote of the Members. a votc of the Members holding [+]°o 
or more of the membership interests of the Company 

“Manager” means those Persons hereafter clected as a Manager of the Company as provided in this 
Agreement. but docs rot include any Person thai subsequently ceuses to be a Manager pursuant to the 
provisions of this Agreement In the case of any Manager that is not a natural person. references herein to 
the Manager shall include and mean such Person acting by and through the duly authorized officers. 
directors, members. or managers (a8 appropriate) of such Person. If there is more than one Manager of the 
Company, any reference to the “Manager” in this Agreement (or any pronouns referring to the Manager} 
shail be understood to refer to the Managers. 

“Member” means an inital member of the Company and any Person who is subsequently admitied 
as an additional ot substitute member of the Company pursuant to the terms of this Agreement. 

“Membership Interes!” or “Interest means s Member's percentage interest in the Company. 
consisting of the Member's right to share in Profits, reccive distributions, participate in the Company's 
governance, approve the Company's acts. participate in the designation and removal of a Manager, and 
receive information perlaining to the Company's allairs. The Membership Interests of the Company shall 
be divided into Units. Changes in ownership of the Units after the date of this Agreement. including those 
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necessitated by the admission and dissaciation of Members, will be reflected in the Company's records. 
The allocation of the Units and the Membership Interests reflected in the Company's records from time 10 

lime is presumed to be correct for all purposes of this Agreement and the Act. Except as expressly provided 
otherwise herein, with respect 10 the interest of a Transferec, “Interest” or “Membership Interest” means a 
Transferec’s percentage interest in distributions from the Company: provided that nothing in this sentence 

shall be interpreted to grant to a Transferce the right to vote on or otherwise parlicipate m any matter as a 
Member hereunder other than the right to receive distnbutions as set forth in Section 4.4 

“Person” means an individual. corporation. partnership. joint venture, limited liability company. 

governmental authority, unmecorporated organization, trust. association or other entity. 
  

“Preferred Units” means Units of the Company thal have the same rights as thase held by the 
Common Unit holders. except that (a) the Preferred Units do not carry a right to vote, govern. or actively 
participate in the Company's acts. and any reference in this Agreement to the vole of the Members or a 
Majority Vole exctades the Preferred Unit holders. (b) the Preferred Units include a right to preferred 
distributions as sect forth in this Agreement. and (c) the Preferred Unils only contain a certain right to 

information as required Lo be filed on an annual basis pursuant to 17 CFR 227.2002. 

“Profit” means. with respect to any given tax year. the Company's income for such tan year. as 
determined in accordance with accounting principics appropriate to the Company's methad of accounting 

and consisientiy applicd 

  

“Proportionate Share” means the percentage interest of a Member based on the number of Units 

owned by the Member in relation ta the total outstanding Units 

“Transicr’ means, with respect to a membership imicrest, the sale, assignment. transfer. other 
disposition, pledge. hy pothecation or other cncumbrancc, whether dircet or indirect, voluntary. mvoluntan 

or by operation of law. and whether or not for value, of that membership interest. Transfer includes any 
transfer by gift, devise. imtestale succession, sale, opcration of Jaw, upon the termination of a trust. as a 
result of or in connection with any property scitlement or judgment incident to a divorce, dissolution of 

mairiage or separation, by deerce of distribution or other court order or otherwise. 

~“Transferee” means a Porson who acquires any Unis by Transfer from a Member or another 
Transferce and is nol admitted as a Member in accordance with this Agreement. Notwithsianding any thing 
herein to the contrary, a Transfcree shall not have the rights of a Menrber. ather than the right ta receive 

distributions as set Jorth herem 

“Treasury Regulations means the income tas regulations promulgated under the Code, as modified 
and supplemented or superseded. Where a specific Treasury Regulation is referenced. the reference extends 
to amy successor regulation of similar scope. whether or not denominated bs the same section number or 
heading. 

“Unit” means a portion of the Membership Interests of the Company, including any Common Units 
and any Preferred Units. All Units reptescni an cqual portion of Membership Interests. The amount of 

Membership Interest represented by a Umut shall be equal io a fraction, the numerator of which is one (1) 
and the denominator of which is the number of all issucd and outstanding Units of the Company. 

Article 2 

FORMATION OF LIMITED LIABILITY COMPANY 

Creation. The Company was formed pursuant to and is governed by the Act.



Registered Agent. The initial registered agent will be The Corporation Trust Company. The 

Manager may change the registered agent on one or more occasions, 

Names and Addresses of Members. The full names and street addresses of the Members of ihe 

Company will be recorded and tracked on a ledger in the books and records of the Company 

Business Purpose. The Company's objective is to engage in the actions, operations and activities 

associated with the busmmess of the Compans. direcily or indirectly through any subsidiaries, and any other 

business allowed b: law. 

Period of Duration The Company will remain in existence until the Company is dissolved. If a 

Member dics, resigns, is expelled. becomes bankrupt. dissolves, or has the Mcatber’s membership in the 
Company otherwise terminated, the Company will continue ifs operations and no dissolution of the 

Company will take place until itis otherwise dissolved 

Units. Each Unit has the righis and obligations specified in this Agreemeni. as il may be 
amended from time to time The total number of Uniis that the Company shall have authority to issue is 

130.000.000. 

Authorized of Preferred Units. The Company is herebs authorized to issue a class of Units 
designated as “Preferred Units”. The total number of Preferred Units that the Company shall have authority 

10 issuc is 60,000,000, The Preferred Units issued and outstanding will be recorded and tracked on a ledger 
in the books and records of the Company 

Authorization of Common Units. The Company is hereby authorized to issue a class of 
Units designated as “Common Units”. The iotal number of Common Unis that he Company shail have 
authority 10 issue is 70,044k000, The Common Units issued and outstanding will be recorded and tracked 

ona Icdger in the books and records of the Company . 

Title 19 Properly in Name of Company Real and persona! property purchased by the 

Company shall be held and owned in the name of the Company 

Articte 3 
MEMBERS, CAPITALIZATION, ADDITIONAL FINANCING, VOTING 

Members’ Contributions To date. the Members have made the capital contributions to the 
Company. in cash, scrvices, or property. i the amounts recorded and set forth in the books and records of 
ihe Company. The Members are not obligated to make any other contributions to ihe Contpans. Except as 
otherwise may be provided herein. no Member shall be entitled to receive any interest on its capital 
contribution or Capital Account. 

Borrowing. The Company may borrow from banks, lending institutions, other unrelated third 
parties. affitiaies of the Company. or the Mentbers and may pledge Company asscis or ums income from 

Company properties to secure or provide for the repayment of the loans. 

Capital Accounts. The Company will maitam a Capital Account for cach Member in accordance 
with the provisions of Treasury Regulations § 1 704-1(b}(2)iv). Without limiting the foregoing, the 

provisions of Treasury Regulations §$ 1.704-1(b)2)(a Xd) and (g)} related to the treatment of property 
contributed to a company by a Member and any other provision required by the Treasury Regulation are 
incorporated in this Agreement. For clarification, Capital Accounts will be increased by: (a) the amount of 
any money the Member contributes to the Company's capital, (b) the Farr Market Value of any property the 
Member contributes to the Company's caprial. net of liabilities the Company assumes or to which the 
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property is subject. and (¢) the Member's share of Profits and any separately stated items of income or gain. 

and decrcased by: (x) the amountof any money the Company distributes to the Member: (v) the Fair Market 
Value of any property the Company distributes to the Member, net of any Hiabilitics the Member assumes 
or to which the property 1s subject: and (z) the Member's share of Losses and any separately stated tems 

of deduction or loss. 

3.4 Failure to Contribute Required Capual. If. after agrecing to make a capital contribution 
with the Company as allowed in Section 3.1. a Member fails to timely provide the capital contribution by 
the time agreed upon. the Company may take such action as it deems necessary, including instituting a 

court proceeding to obtain payment. canceling the delinquent Member's Units allocated to the Member for 
the capital contribution. or exercising any other nght or remedy available at law or equity. 

3.5. Return of Capital Contributions. Except as expressly provided herein, cach Member agrees 
not io withdraw as a Member of the Company and ao Member shall be emtitled 10 the retum of any part of 
his, her or its capital contributions or to be paid interest in respect to either his, her or its capital 
contributions. 

3.6, Voting. No person shall be entitled to exercise any voting rights as a Member until such 

person shall have been admitied as a Member. Execpt as provided otherwise by Jaw or this Agrcement, (i) 
each Member shall be entitled to one (1) vote for each Unit held by such Member, and (ii) Members shall 

vote together for all matters on which Members are permitted to vote by reason of such Units: proveded, 
however, that Preferred Unit holders shail have no right to vote. 

(a) Mectings of Members. Meetings of the Members for the purpose of taking any 
action permiticd to be taken by the Members may be called by the Manager, or by Members entitled to cast 

not less than ten percent (10%) of the aggregate outstanding Unils at the meeting. Upon sufficient request 
in writing thal 4 meeting of Members be called for any proper purpose. the Manager forthwith shall cause 
natice of the meeting to be given to the Members entitled to vote not ess than five (5) days or more than 
sixty (60) days before the meeting. Such notices shall state (1) either the place of such mecting or that such 
meeting is telephonic and the date. hour and contact information for the meeting: and (ii) those maticrs that 
the Manager or Members. at the tane of the mailing of the notice, mtend to present for action by the 
Member. 

ib) Young by Proxy. Each Member entitled to vote at a mecting of Members or to 
express consent or dissent 1o action in wriling without a meeting may authorize another Person{s) to act for 

such Member by proxy. Such proxy shall be deposited at thc Company's principal place of business nol 
less than 48 hours after a mecting is held or action is taken. but no proxy shall be valid after cleven (11) 
months from the date of its execution, unless otherwise provided in the proxy. 

37. Action by Members without a Meeting. Any action, which under any provision of the Act 
or Uns Agreement. that may be taken at a meeting of thc Members. may be taken without a imecting, and 
without notice, if'a consent in writing. setting forth the action so taken. is signed by Members having not 
less than the minimum number of votes that would be neccssary to authorie or take such action at a meeting 
ai which all Members entitled to vole thercon were present and voted. All Members entitled to vote that 
do not approve any action to be taken by such writtcn consent shall be gisen notice of such approval and 
such other information m accordance with the Act. All such consents shall be maintained in the Company's 
records 

Quorum, Excepl as may be expressly stated otherwise in this Agrcement, to the greatest 
extent Pe by Jaw. the Majorits Vote of the Members is the act of the Members and shall constitute a 
quorum. No action may be taken at any mecting in (he absence of a quorum. 
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3.9, Resignation of a Member A Member may resign from the Company as a Member by 
givuig writlen nolice to Uae Company and the other Members ut least sixty (60) days prior to the effective 
date of the resignation, however, except as expressly provided herein, a withdrawing Member is nol entitled 
to a return of his or her capital contribution and acquires the slatus of a Transferee 

3.10. Business Opportunities. The Manager and gach Member and his or its respective affiliates 
shall be free to engage in any actisity on their own or by the means of any entity. and each Manager's and 
Member's fiduciary duty of loyalty and the “corporate opportunity doctrine.” as such docuine has been 

described under general corporation law. ts hereby eliminated to the maximum extent allowed by the Act 

Without limiting the foregoing. no Manager or Member or his or its respective affiliates shall be required 
to refer opportunities to the Company, to account for any benefits from transactions in any way connected 
with the Company or iis business nor are they under any obligation to refrain from, or disclose. dealings 
between the Company and such Manager or Member or his or its respective affiliates, other than as 
specifically set forth in this Agreement. 

3.11. Expulsion of a Member. A Member may be expelled from the Company upon a Majority 
Vote of the Manager and the other Members for Cause. 

Article 4 
ALLOCATIONS, PROFITS AND LOSSES, AND DISTRIBUTIONS 

4.1. Allocation of Profits and Losses. After gising effect to the special allocations contained in 
Section 4.2 and any others required to be made by the Code or the Regulations. Profits and Losses for cach 
tay year shall be allocaicd to the Members in a manner such that the Capital Account of cach Member, 
nunediately afer making such allocation 1s, as nearly as possible ¢qual to the distributions that would be 
made to such Member pursuant to Section 4.3 

42. Special Allocations. Notwithstanding anything to the contrary contained herein. the 
following special allocations shall be made if the circumstances require. 

(a} Qualified Income Offset Notwithstanding anything to the contrary contained 
herein, if a Member unexpectedly receives any adjustments. allocations. or distributions described in 
Section 1.704-1(b)2)ui dt). (4). or (4) of the Treasury Regulations or any amendment thereto. oF 

receives an allocation of loss which produces a negative Capital Account for any Member while any other 
Member has a positive Capital Account. then items of Company income. including gross income. shall be 
spccially allocated to such Member to the exient necessary to eliminate any Capital Account deficit. This 
article is intended ta constitute a “qualified come offset” within the meaning of Sectian 1 74- 
i¢by(2\ii)(d) of the Treasury Regulations. 

(b) Minimum Gain Chargeback, Notwithstanding any thing to the contrar, contained 
herein, if there is a nel decrease in Company “minimum gain.” as defined in Sections 1.704-2(b)(2) and 
1.704-2(d) of the Regulations, during a taxable y ear, each Member shall be specially allocated, before any 
ather allocation. items of income and gain for such taxable year (and. if necessary. subsequent years) in 
proportion to vach Member's share of the net decrease in Company “minimum gain.” This article is 
intended te comply with the “nunimum gain chargeback” provisions of Section 1.704-(299 of the 
Regulations 

{c) Section 704(c) Allocation. Notwithstanding anything to the contrary contained 
herein. items of income, gain. loss. and deduction wilh respect to property contribated to the Company's 
capital will he allocated berween the Members so as to take into account any variation betwcen book value 

and basis, to the extent and in the manner prescribed by Section 704(c) of the Code and related Regulations. 
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(d) Member Nonrecourse Deductions. Items of the Company's loss, deductions. and 

expenditures described in Section 705(a\(2)(B) of the Code that are attributable to the Company's 
nonrecourse debt and are characterized as Member nonrecourse deductions under Section [.704-2(i) of the 
Regulations will be allocated to the Members’ Capital Accounts in accordance with Section 1.704-2(1} of 

the Regulations. 

(e) Adjustments for Special Allocations. If the special allocations result in Capital 

Account balances that are different from the Capital Account balances the Members would have had if the 

special allocations were not required, the Company will allocate other items of income. gain. less, and 
deduction in any manner it considers appropriate to offset the effects of the special allocations on the 
Members’ Capital Account balances. Any offsetting allocation required by this article is subject to and must 

be consistent with the special allocations 

4.3. Liabihty of Members, Except as othernise expressly stated in this Agreement. no Member will 
be personally fiable for any of the losses of the Campany bevond the Member’s capital interest in the 

Company. 

44. Distributions. The Manager shail have sole discrction regarding the amounts and timing of 
disiributions of Available Funds to Members. including to decide to forego payment of distributions in 

order to provide for the retention and establishment of reserves of. or pay ment to third parties of. such funds 
as it deems nccessary with respect to the reasonable business needs of the Company (which needs may 
include the payment or the making of provision for the pay ment when duc of the Company's obligations. 
including, but not limiied to, present and anticipated debts and obligations. capital needs and expenses. the 
payment of any management or administrative [ees and expenses, and reasonable reserves far 
contingencies): provided. However, that the Company shail be required ta make distributions in the amounts 
and order as follows: 

(a) Prior 10 making any distributions to the Common Unit holders. the Company shall 

first make distributions to the Preferred Unit holders unui they have received a cumulative return of one 
hundred twenty percent (120%) of their initial capital contribution. 

(b) Once the Preferred Unit holders have received a total of onc hundred iwenty 
percent (120%) of their initial capital conwibution. the Company shall distribute all Profits in proportion to 
the Member's Membership Inicrest 

ich For avoidance of doubt. the Members acknowledge and agree that the Manager 
shall have sole discretion to pay all or am portion of the Campany's debis and liabilities ta its creditors 
(including to Members as foans or salary, each if applicable). prior to making any distributions as set forth 

in this Section 4 4. 

4.5. Withholding. The Company mav withhold amounts from distributions to the extent 
required by law. ifthe Company fails to withhold amounts from distributions as required by law. a Member 
shall return to the Company the amount that should have been withheld prompily after written notice from 
the Company. 

4.6. Substantial Economic Effect. The various provisions of this Article 4 arc intended and will 
be construed to ensure that the allocaltons of hg Companys income, gain. losses, deductions. and credits 

have substantial economic effect under the Treasury Regulations promulgated uader Section 704(b) of the 

Code. 
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Article & 
ACCOUNTING AND OTHER FINANCIAL MATTERS 

5.1 Accountng Methods: Fiscal Year. The profits and losses of the Company will be accounted for 

on a basis reasonably determined by the Manager. For income tax purposes, the Company shall, unless 

otherwise required under the Code. report on a cash basis. The fiscal year of lhe Company for both 
accounting and tax reporting purposes wil! be the calendar year. 

5.2Books and Records. The Company shall keep at its principal office the records required by the 

Act to be kopt there All records of the Conrpany are subject to mspection and copymy at the reasonable 
request and al the expense of any Meruber during ardinary business hours. In addition lo the foregoing, the 
Company shall maintain the following at ils principal office. (a) a current list of the full name and last 
known business address of each Member, (b) a copy of the stamped Certificate of Formation and all 

amendments thereto. together with executed copies of any powers of attorney pursuant to which any 
document has been executed: (c) copies of the Company's federal. state. and local income tax returns and 

reporis and financial statements, if any. for the three most recent years, and (d) copies of this Agreement 

and any amendments thercto 

3.3 Taxation as_a Corporation. The Company will be taxed as a corporation for federal and 
Slate income la purposes 

Company Represcniatinc. The Company must designate a representative with a substantial 
presence in the United Staics to serse as the Company representative within the meaning of Code Section 

6223 (Company Representative). The Company Representative has the sole authonty to act on behalf of 
the Company in connection with Internal Revenue Service audits and adjustments. Brett Johnson is 

designated 10 serve as lhe Company Representative. If Brett Johnson becomes unwilling or unable to serve 
for any reason. the Manager shall promptls appoint another Member to serve as Company Representative 
in accordance with Cade requirements. The Company will reimburse the Company Representative for 
reasonable expenses incurred while acting within the scope of the Company Representative’s authority. 

Obligations and Discretion gs to Tax Matters. The Company Representative shall inform all of the 
Members upon receipt of any notice regarding any examination by any federal, state. or local authority 
about the Companys tax compliance. The Company Representative's rights and obligations create a 
fiduciary duty on the part of the Company Representative to aci in the best interest of ihe Company and 
other Mentbers 

Company Represcolalive to Preserve Tax Classificauon Uniess the Manager elccis not to be treated 
as a corporation for federal income tax purposes, the Company Representative shall take all reasonable 
Stcps necessary to classify the Company as a corporation for lax purposes under the Code and Treasury 
Regulations. The Company Representative shall prepare and file any forms necessary or appropriate to 
classify the Company as a corporation for tax purposes under the laws of any jurisdiction in whieh the 
Company transacis business 

Coordination with TEFRA Audit Rules. Lf any audit or adjustment of the Company is governed by 

the Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA) audit rules, the Company Representative 
shall serve as the tax matters partner within the meaning of Code Section 6231{a)(7). 

Election under Code Section 6221(b) The Company mar elect for Code Section 6221(b) ta apph 

for any taxable year that the Company meets the requirements to clect out of Company-level treatment 
under Code Section 6221(b). The election must be made with 9 timely-filed return for that taxable year The 
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clection must include the name and taxpayer identification number of cach Member. The Company must 
notify cach Member of the election in the manner prescribed by the Secretary of Treasury 

Consistent Treatment. Each Member shail. on the Member's income tax return. treat cach item of 

income, gain, loss, deduction. or credit attributable to the Company in a manner consistent with the 
lreatment of the income, gain, loss. deduction. or credit on the Company income tax return. 

Adjustment in Future Tax Years. [fany tax procecding results in adjustment in the amount of any 

item af income, gain, loss. deduction, or credit of the Company—or any Member's distributive share 
thereof—for a prior year. the Company may take corrective action. 

Tax Elections. The Company's Representative may make all Company elections for federal. state, 
and local income tay matters permilied under the Code Each Member consents to any clection and shall 
sign any documentation necessary Lo pive effect to any elecuions. 

Legal and Accountng Costs for Tay Maliers. The Company shall pay all legal and accounting 

costs associated with any Internal Resenuc Service proceeding regarding the Companys tan returns, 

3.13. Tax Indemnification, Each Member hereby agrecs to indemnify and hold harmless the 
Company, the Company Representative. and the other Members from and against anv liability with respeci 

to taxes, intercst or penaluics which may be asscricd by reason of the Company's failure to deduct and 
withhold tax on amounts distributable or allocated to such Member, The prov isions of this 5.13 shall survive 
ihe termination, dissolution. liquidation and winding ap of the Company and the withdrawal of such 
Member from the Company or transfer of its Units. The Company may pursue and enforce all rights and 
remedies it may have against cach Member under this Section 5 13 

S44. Tas Examinations and Audits. The Company Represcntative is authorized to represent the 
Company in connection with all examinations of the affuurs of the Company by any taxing authority. 
including any resulung administrative and judicial proceedings. and to cxpend funds of the Company for 
professional services and costs associated therewith. Each Member agrees to cooperate with the Company 

Representative and to do or refrain from doing any or all things reasonably requested bs the Company 
Representative with respect to the conduct of examinations by taxing authorities and any resulting 
proceedings, Each Member agrecs that any action taken by the Company Representative in connection with 
audits of the Company shall be binding upon such Members and that such Member shall not independentls 

acl with respect to tax audils of lax Hiugation affecting the Company. The Company Representative shail 
have sole discretion to determme whether the Company (either on its own behalf or on behalf of the 
Members) will contest or continue to contest any tax deficiencies assessed or proposed to be assessed by 
any taxing authority. The Company Representative may extend the statute of limitations for assessment of 
tax deficiencies agamsi the Members attributable to any adjustment of any tax item 

Article 6 
MANAGEMENT OF COMPANY 

6.13, Management of the Compam 

(a) General Powers. The Company will be considered a manager-managed company 
Except as otherwise expressly stated in this Article 6, all powers of the Company will be exercised by or 
under the authority of, and the business and affairs of the Company will be managed under the direction of 

the Manager The actions of the Manager taken in accordance with the provisions of this Avreement shall 

bind the Company. No other Member of the Company shall havc any authority or right to act on behalf of 
or bind the Company. unless otherwise provided herein or unless specifically authorized by the Manager 
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pursuant to a duly adopted resolution expressly authorizing such action. The initial namber of Managers 
shall be three (3). and the number of Managers may only be increased or decreased upon the Majority Vote 

of the Members. Except as specifically provided for herein. all decisions io be made by the Managers shall 
be made by the majority consent of the Managers. The names of the initial Managers are Sanet Kritzinger. 

Phil Cunningham, and Breti Johnsen 

{b) Appointment and Removal of Manager. The Manager may be removed at any time 
for Cause by the holders of a Majority Vote. The Manager may resign at any time by delivering a written 

resignation to the Company. which resignation shall be effective upon receipt thereof unless il is specified 
to be effective at same other time or upon the occurrence of a particular event. Following ihe Manager's 
removal or resignation, 2 successor Manager shall be clecied by the holders of a Majority Vote. The removal 
of the Manager shall nat affect the Manager's rights as a Member and shall not constitute a withdrawal by 
such Member fram the Compam 

(c) Authority of the Manager. Subject to such limitations as may be imposed pursuant 
to the tcrms of this Agreement or by operation of law. the Manager shall not. without the prior consent of 
a Majority Votc of the Members entitled to vote 

qh) Amend. modifi, or waiye any provisions of the Certificate or this 
Agreement, in whole or in part, provided thal the Manager may. without the consent of the other Members. 

amend Exhibit A following any new issuance, redemption. repurchase or Transfer of Units in accordance 
with this Agreement, 

(2) fncur any indebledness, pledge or grant liens on any assets or guarantee. 
assume, endorse, or otherwise become responsible for the obligations of any other Person in excess of 
$100,000 in a single transaction or scrics of related transactions, or in excess of $200,000 in the aggregate 
at any time outstanding: 

G) Enter into or effect ans transaction or series of related transactions 

involving the purchase. lease. license, exchange or other acquisition (including by merger, consolidation. 
sale of stock or acquisition of assets} by the Company of any assets and/or equity interests of amy Person. 
other than in the ordinary course of business consistent with past practice. 

(4) Enter info or effect any transaction or series of relaied transactions 

involving the sale, leasc. license, exchange or other acquisition (including by merger, consolidaiion, sale of 
stock or acquisition of asscis) by the Company of any assets and/or equity interests. other than sales of 
inveniory in the ordinary course of business consistent with past practice: 

(3) Settle any lawsuit, action, dispute or other proceeding or otherwise assume 
any liability with a value in excess of $25,000 or agree to the provision of any equitable relief by the 
Company: or 

(6) Dissolve. wind up or liquidate the Company or initiate a bankruptcy 
proceeding involy ing the Company 

6.14. Officers. 

(a) The Manager may. from time to lime. appoint one or more persons to be officers 
or authorized representatives of the Company (cach. an “Officer™). The day-to-day management of the 
Company shall be vested in the Officers An Officer is not required to be a Member of the Company. Any 
individual may hold two or more offices of the Company. Each Officer shall hold office until his or her 
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successor is designated by the Manager or until his or her carlier death, resignation. or removal. Any Officer 
may resign at any time upon written notice to the Manager. Any Officer may be removed by the Manager 
atany ime, with or without cause. A vacancy in any office occurring because of death. resignation. removal. 
or otherwise may. but need nol. be filled by the Manager 

(b) Nowwithstanding any thing to the contrary in this Agreement. the fallowing actions 
shall require the approval or consent of the Managers: 

ql) Chaage the business purpose of the Company: 

(2) Take any action which would make it impossibic to carry on the ordinary 
business or accomplish the purpases of the Company, except as otherwise provided in this Agreement, 

(3) Amend or terminate any agreement or relationship that was required to be 
approved by the consent of the Manager ai the time such agreement or arrangement was entered into: 

Ch Ininate any lawsuit or other judicial proceeding or arbitration in the name 
of the Company: 

(3) Authorize or approve the merger, consolidation, or other combination of 
the Company with or inte another entity . 

(6) Enter into any agrecment far ihe sale of all or substantially all of the assets 
of the Company . 

(7) increase or modify Officer compensation: or 

(8) Take any action which, pursuant to this Agrcement, specifically requires 
action by. or the consent of. the Manager 

10.1. Activities of the Managcr Except as otherwise expressly statcd in this Agreement. the 
Manager may des ote as much time to the Company's affairs and the conduct of the Company's business as 
the Manager may delermine to be required and is noi obligated to do or perform any act or thing in 
connection with Company business not expressly required in this Agreement. 

Independent Actis ities of the Manager, Except as otherwise expressly stated in this Agreement and 
subject to any other writicn agreements. a Manager is free to engage in whatever uctivities dhe Manager 
chooses. even if those activitics may be deemed competitive with the business of the Company or the 
Company ‘s business purpose without having or incurring any obligation io offer any interest in those 
activitics to the Company or any other Manager or Member Neither this Agreement nor any obligation 
undertaken pursuant lo this Agreement will present a Manager from engaging in those activities or require 
the Manager to permit the Company or any other Manager or Member to participate in those activitics, and 
as a material part of the consideration for the execution of ihis Agreement by each Manager, cach other 
Manager and cach Member hereby wanes. relinquishes, and renounces any such right or claim of 
Participation. even if those activ ities may be deemed competitive with the business of the Company or the 
Company's purpose. 

6.5, Competing Acti: ities. The Manager may engage or invest in. independently or with others, 
any business activity of any type or description, including without limitation those that might be ihe same 
as or similar to the Companys business and that might be in dizect ar indirecl competition with the 

 



Company. Neither the Company nor any Member shall have any right in or to such other ventares or 

activities or to the income or proceeds derived therefrom. 

6.6. Transactions bepween the Company and the Manager, Notwithstandmg that it may 

constitute a conflict of interest. the Manager may engage in any transaction (including. without limitation. 
the purchase, sale. icase. or exchange of any property or the rendermy of any service, or the establishment 
of any salary. other compensation. or other tcrms of cmployment) with the Company so long as such 
transaction is not expressly prohibiied by this Agreement and so long as the ierms and conditions of such 
transaction. on an overall basis. are fair and reasonable to the Company and are at least as favorable to the 

Company as those that are generally available from persons capable of performing them and in similar 
lransactions betw cen parties operating at arm's length. A transaction between the Manager, on the one hand, 

and the Company. on the other hand. shall be conclusively determined to constitute a transaction on terms 
and conditions, on an ovcrall basis. fair and reasonable to the Company and at teast as favorable to the 
Company as thase generally available in 4 similar transaction between parties operating at arm’s Iength if 
a Majority Vote of the Member's having no interest in such transacuion affirmatively vote or consent in 

writing to approve the transaction. Notwithstanding the foregoing. the Manager shall not have any 
obligation in connection with any such transaction between the Company and the Manager or an affiliate 
of the Manager. to seck the consent of the Members. 

6.7 Manner of Acting The Manager may act with respect to any matter within the scope of us 

authority ata meeting of Managers or pursuant to formal or informal procedures adopted at a meeting of 
Managers. Procedures that may be adopicd at a mecting of Managers include. without limitation, the 
establishment of dates and times for regular meetings, procedures pursuant to which the Managers may 
approve a maticr without a meeting. and the delegation of duties and responsibilities with respect to which 
the delegate. including any appointed officers. may act without approval or fatification by the ofher 

Managers. At any time that there is only one Person acting as Manager of the Company. such Person may 
conduct the business of the Company through such procedures and in such a manner as he or she determines 
to be appropriate under the circumstances 

{a) Special Meetings Special meetings may be called by any Manager at any time 

{b) Written Consent. Except as expressly provided otherwise. any action required to 
be taken ata meeting of the Managers or any other action which may be taken at a mecting of the Managers 
may be taken without a meeting if the consent is m wnting, setting forth the action taken. and is signed by 
Managers having at least the minimum number of votes that would be necessary to authorize or take such 
action at a mecling at which all Managers were present and voting. Prompt notice of the taking of the action 
without a mecting by less than unanimous consent of thc Managers shall be given in wriling to those 
Managers who were entitled to vote bul did not consent in writing 

ic) Telephonic Meetings The Managers may participate in and act at any meeting of 
Managers through the usc of a conference telephone ar other communications cquipment by means of which 
all Persons participating in the mecting can hear each olher. Participation in such meeting shall constitate 
attendance and presence im person at thc mecting of any Manager so participating, 

id) Quorum, A majority of Managers cntitled to soi and present at any mecting of 
Managers will consiituie a quorum. No acuon may be taken at any meeting of Managers in the absence of 
& quorum, 

6.8. Managers as Hiduciaries Each Manager shall exercise all powers and perform all duties in 
goad faith, and shall act in all matiers for the best interest of the Company. using reasonable inquiry. 
diligence and prudence 

2S 

Ce



(a Exculpation A Manager will not be liable io the Company or any Member for an 
acl or omission done in good faith to promoic the Company's best interests, unless the act or omission 
constitutes gross negligence, intentional misconduct. or a knowing violation of law. 

(b} Justifiable Reliance. A Manager may rely on the Company's records maintained 
in good faith and on information. reports. opinions. or statements received from any Person pertaining to 
matters that the Manager reasonably belies cs to be within the Person's expertise or competence 

Article 7 

TRANSFER AND ENCUMBRANCE OF MEMBER INTEREST; NEW MEMBERS 

Transfers. Except as otherwise required by law or except as expressly stated otherwise in this 
Agreement. a membership mnicresi in ihc Company may aot be sold or otherwise Transferred. by operation 
of law or otherwise, except upon the prior writien approval of the Manager, which approval may be withheld 
or conditioned for any reason. Upon the approval of the Manager. the Manager may establish any terms 
and conditions of a Transfer as the Manager may determine. The Transfer by any Member of such Member's 
Membership Interest in the Company (“Seller™) will be subject to all the terms, conditions, restrictions, and 
obligations of this Agreement. 

7.2. Rughi of First Refusal 

(a) Notice of Proposed Transfer. Prior to a Seller Transferring any of its membership 
interesis (the “Transfer Interests”). the Sviler shall simultancously deliver to the Company and to the 
Members holding Common Units (the “ROFR Members”) a written notice (the “Transfer Notice”) stating” 
() Seller's bona fide intention to transfer such Transfer Interests; (ii) the name. address and phone number 
of cach Proposed Transferec: (sii) the aggregate number and type of Transfer Interests proposed to be 
transferred: (iy) the exemptions ander applicable state and federal securities laws upon which Seller is 
relying in making the proposed Transfer, (\) (he bona fide cash price. or in reasonable detail, other 
consideration for which the Transfer interests are io be Transferred: and () each ROFR Member's right to 
exercise either its Right of First Refusal with respect to the Transfer Interests. Scller shall also deliver to 
the Company, a definitive wntten agreement pursuant to which such Transfer is proposed ta be 
consummated in a form subject to the reasonable approval of the Company. to which cach Proposed 
Transferce would agree to be bound hy all terms of this Agreement with respect to the Transferred Interests 
{the “Proposed Purchase Agreement”). 

(b) Right of First Refusal. 

Q) Exercise by the Company. For a period of twenty (20) days afler the 
Transfer Notice has been last delivered to the Company and the Members holding Common Units (the 
“Exercise Period”). the Company shall have the right to purchase all, or any pari of the Transfer Interests. 
on the same terms and conditions as specified in the Transfer Notice. To exercise its Right of First Relusal. 
the Company must deliver written notice to Seller of such exercise during the Exercise Period indicating 
the number of Transfer Interests it wishes to purchase pursuant ta the Right of First Refusal. 

(2) Exercise by Members. The ROFR Members shall have the right to 
purchase any portion of the Transfer Interests not purchased by the Company (the “Remaining interests”) 
on the same terms and conditions as specified in the Transfer Notice To exercise its Right of First Refusal. 
an ROFR Member (a “Purchasing Member”) must deliver writen notice of such exercise to Seller within 
the Exercise Period indicating the number of Transfer Inicrests it wishes to purchase pursuant to the Right 
of First Refusal. Upon the carlicr to occur of (i) expiration of the Exercise Periad or (b) the Hime when 
Seller has received written confirmation from each Member holding Common Units regarding ils exercise 
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of its Right First Refusal. the Members holding Common Units shall be deemed to have made their election 

with respect ta the Transfer Interests. If the aggregate number of membership interests that the Purchasing 

Menbers desire 1o purchase (as evidenced in the written notices delivered to Seller) exceeds the number of 
Remaining Interests, cach Purchasmyg Member will be entitled to purchase ils pro rata share of the 
Remaining Interest. 

(3) Encambrances A membership interest in the Company may not be cncumbered, pledged. 
hypothecated, or otherwise used as collateral or security for an obligation. by operation of law or otherwise. 

except upon the prior written approval of the Manager. which approval may be withheld or conditioned for 
any reason. Upan the approval by the Manager. ihe Manager may establish any terms and conditions of an 
encumbrance as the Manager may determine. The wansferec (as a result of foreclosure or otherwise} of any 

Member's membership interest in the Company ts subjcct to all the tcrms. conditions. restrictions. and 
obligations of this Agreciment. 

(New Members. A person will not became a Member, by operation of law or otherwise. unless 
the new Member agrees fo became a parly to and be bound by this Agreement and only upon the prior 

written approval of the Manager Upon the approval of the Manager. the Manager may establish any terms 
and conditions of the addition af a new Member as the Manager may determine. A new Member will be 

subject fo all the terms, conditions, restrictions. and obligations of this Agrecment. The Manager will have 
full authority to issue additional Units and admit new Members. This Agreement may be executed by anew 
Member by means of a counterpart signature page. which may or may not be associated with a subscription 
or contribution agreement related 10 the new Member's purchase of Units of the Company. 

7.5. Mandator nditions to Transfer. The Company must be rcasonably satisfied that all of 
tbe following conditions are met before a Member can cffeci any Transfer, regardless of whether the right 
of first refusal set forth in Section 7.2 applies to such Transfer: 

(a) The Transfer, alone or in combination with olher Transfers, will not resulé in the 
Company's termination for federal income tax purposes. unless such Transfer has been consented to by the 
Members by Majority Vote. 

(b) The Transfer is the subject of an effective registration under. or exemp! From the 
registration requirements of, applicable state and federal securities laws: 

(c} The Company receives from the Transferce the information and agreements 
reasonably required to permit it to file federal and state income tax returns and reporis: and 

(d) ‘The Transferee has agreed in writing to accept and to be bound by the provisions 
of this Agreement, regardless of whether such Transferce is admitied as a substitute Member hereunder. 

Violating Transactions. Any transaction of purported transaction will be null and soid unless made 
strictly in accordance with the provisions of this Article 7. If for any ccason a Transfer of membership 
interests takes place in breach of this Article 7. in addition to other remedies. the recipient of the membership 
interests will have only the rights of an assignee pursuant to the Act, 

77. Permitted Transfers. Notwithstanding the foregoing, ihe provisions of 7.2 shall not apply 
to any of the following Transfers by any Member of any Units: (a) any transfer made pursuant to the 
exemptions found in the regulation crowdfunding statutes and rules, (b) with respect to. a Member who is 
an entity. to an Affiliate of such Member and any of its owners in accordance with ils constitutive 
documents: and (c) with respect ta. any Member who is un individual. to (1) such Member's spouse. parent, 
siblings, descendants, and the spouses of cach such natural persons (collectively. “Family Members”). (11) 
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a trust under which the distribution of Units may be made only 10 such Member and/or any Family Member 

of such Member. (iii) a charitable trust. the income from which will be paid to such Member daring his. her 

or its lifetime, (is) a corporation, partnership or hmited liability company. the stockholders, partners. or 
members of which are only such Member and/or Famtlh Members of such Member, (4) by will or by the 
laws of intestate succession. to such Member's exccutors, adminisirators, testamentary trusiees, legatees or 
beneficiaries, provided, however. that any Member who Transfers Units shall remain bound by the 
provisions of this Article 7 

7.8. _Look-Through Rule With regards to any Member that is a corporation. partnership. joint 
venture. limited liability company. unincorporated organization. tust. association or other entity (“Entity”). 
upon the occurrence of any event that results in the Transfer. whether voluntary or involuntary. of any 
equity interest in such Entity to any Persons other than such Entity ’s Affiliates. such Entity shall provide 
written notice to the Company with respect to such Transfer and the Company and the other Members shall 
be afforded the rights as provided in this Articic 7 

Article 8 

WITHDRAWAL BY MEMBERS 

A Member will have no right to demand the retum af the Member's contribution (.¢., the Member's 

interest in the capital of the Company) until the dissolution and winding up of the affairs of the Companys 

Article 9 
LIMITATION OF LIABILITY AND INDEMNIFICATION 

Exculpation No Member (in the Member's role as a Member) is liable for the tiabiliues of the 

Company. No Officer or Manager is liable to the Company or its Members cxcept for ability for a breach 
of the Officer's or Manager's duty of loyalty to the Compams or its Members, an act or omission not in 
good faith that constitutes a breach of duty of the Officer or Manager to the Company ot an act or omission 
that involves intentional misconduct or a knowing violation of the law, a transaction from which the OMficer 
or Manager received an improper benefit. whether or not the bencfit resulted from an action taken within 
the scope of the Officer's or Manager's position, or an act or omission for which the liability of an Olficer 
or Manager is expressly provided by an applicable statute Any repeal or modification of this Section 9.] 

by the Members will not adversely affect the right or protection of an Officer or Manager existing at the 
time of the repeal or modification 

92 Right to Indemnification 

(a) Except for an action brought by the Company or a Member on the basis of an action 
of the Officer or Manager ultimatcly determined to constitute conduct falling within any of the 
circumstances in Sections 9 1(a) through 9.1¢d). the Company shall indemnify any person (cach, an 

“Indemnilec”) who was or is a party or is threatened to be made a party to any threaicned, pending, or 
completed action, suit. or proceeding, whether civil, criminal. administrative, arbitrative, or investigative. 
by reason of the fact that Lhe Indemmnitce is or was a Member. Officer. or Manager of the Company, ar is or 
Was acling as an agent of the Company. or is or was serving at the request of the Company as a manager. 
director. Officer. partner. venturer. proprietor. tustec, employee, agent, or similar fuacuonars of anothcr 

corporation. partnership. joint venturc. trust, sole proprictorship, employee benefit plan, or other enterprise. 
against expenses (including afiorneys” fees) actually and reasonubly meurred by the Indemnitec in 

connection therew ith to the extent that the Indemnitee has been wholly successful on the merits or otherwise 
in defense of the action, suit. or proceeding 
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(b) The Company shall indemnify any Indomnitce who was or is a party or is 
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding. whether 

civil, criminal. adminisiratisc. arbitrative, or investigative. by reason of the fact thal the Indemnitce is or 
was an Officer or Manager of the Company. of is or was acting as an agent of the Company. or is or was 

serving al the request of the Comparty as a manager. director, Officer, partner, venturer. proprietor, trustee. 
employee, agent. or simular functionary of another corporation, partnership. joint \enture. trust. sole 
proprictorship. omploy ce bencfit plan, or other enterprise. against expenses (including attorneys’ feces} 
actually and reasonably incurred by ihe Indemnitee. and against judgments, penalties (including excise and 
similar taxes). fines. and amounts paid in settlement by the Indemmiice in connection therewith, if the 

Indemnitee acted in good faith and in a manner the Indemmitee reasonably believed, in the case of conduct 
in the Indemnitee’s official capacity. to be in the best interests of the Company ar. in all other cases. ta be 
nol opposed to the best interests of the Company and. with respect to any criminal action or proceeding, if 

the Indemnitee had no reasonable cause to believe the Indemnitee’s conduct was unlawfw, except that if 
the Indemnitce is found Hable to the Company or is found Habie on the basis that personal benefit 
improperly was received by the Indemnitce. the indemuification provided pursuant to this Section 9.2. is 
hmuted to cxperises actually and reasonably incurred by the Indenmmitce in connection with the proceeding 
and will not be made in respect of any proceeding in which the Indemmitee is found liable for willful or 
intentional misconduct in the performance of the Indemnitee’s duty to the Company. The termination of 
any action, suit, or proceeding by judgment. order. scttlement, cons iction, or upon a plea of nolo contendere 

or its equivalent, will not, of uself. create a presumpuon that the Indemnitec did not act in good faith and 
in a manner which the Indemnitee reasonably believed to he in or nol opposed to the best interests of the 
Company, or, with respect to any criminal action or proceeding. that the Indemnitec had reasonable cause 

io believe that the Indemnitec’s conduct was unlawfit. An Indemnilce will be deemed io have been found 
liable in respect ofany claim. issue. or matter only after the Indemniiec has been so adjudged by a court of 
compctent jurisdiction after exhaustion of all appeals therefrom. 

Payment of Expenses in Advance. The Company shall pay expenses incurred m defending an 
action, suit, or proceeding referred to in Section 9.1 or 9.2 in adsanece of the Final disposition of the acuon. 
suil or proceeding upon receipt of a writien affirmation by the Indemnitee of the Indemnitee’s good faith 
belicf that the Indemmitee has met the standard of conduct necessary for indemnification under applicable 
law and a written undertaking by or on behalf of the Indemnitec to repay the amount unless it ultimatels is 
determined that the indemnitce is entitled to be indemnified by the Company as authorized in this Article 

9 The written undertaking must be an unlimited gencral obligation of the Indermnitce but need nol be 
secured. It may be accepted without reference to financial ability to make repayment 

Other Rights. The indemnification provided by this Agrecment will be deomed exclusive of any 
other rights to which an Indemmutee secking indemnification may be entitled under any statute, agreement. 
vote of Members, or otherwise both as to action in the Indemnitce’s official capacity and as to action in 
another capacity while holding thai office or position, and will continue as to an Indemnitee who has ccased 
to be an Officer or Manager and will inure to the benefit of the estate, heirs, executors. administrators, or 
other successors of thal Indemuitce and will not be deemed to create any rights for the benefit of any other 
person. 

Insurance. The Company may purchase and maintain insurance or another arrangementas approved 
by the Manager on behalf of'any indridual against any liability asserted against the individual and incurred 
by the individual in any capacity. whether or nat the Campany would have the power to indemnifs the 
indis idual agains! the liabiluy under the provisions of this Agreement. Without limiting the power of the 
Company to procure or maintain any kind of insurance or other arrangement, the Company may. for the 
bencfit of indemnites indemnified by the Company (a) crcate a trust fund: (b) establish any form of sclf- 
insurance, (c) sccurc ils indemnity obligation by grant of a security interest or other Jien on assets of the 
Company, or (d) establish a letter of credit, guarantec, or surety arrangement, The insurance or other 
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arrangement may be procured. maintained, or established w thin the Company or with any insurcr or other 

person deemed appropriaic by the Manager regardless of whether all or part of the stock or other securilies 
of the insurer or other persons arc owned in whole or part by the Company. In the absence of frand, the 

judgment of the Manager as to the terms and conditions of the msurance or other arrangement or the identity 
of the insurer or other person participating in an arrangement will be conclusive and the msurance or 

arrangement is voidable and will not subject the Manager approving the insurance or arrangement 10 
liability, on any grounds. regardless of whether the Managers participating in the approval are beneficiaries 
of the insurance or arrangement 

Severability. Lfany portion of this Article Y is judicially dctcrmined to be invalid or unenforceable. 

thal deiermination will not in any way affect ihe remaining portions of this Article %, but that invalid or 
unenforceable portion will be dis istble and the remainder will continue in full force and effect. 

Appearance as Witness or Otherwise. Notwithstanding any other provision of this Article 9, the 
Campany may pay or reimburse expenses incurred by an Officer, Manager, or other individual in connection 

with appearance as a witness of other participation in a procecding at a ie when the person is nol a named 
defendant or respondent in the proceeding 

Repori to Members. The Company shall repart anv indemnification or advance of expenses in 
accordance with this Article to the Members with or before the notice or waiver of notice of the next 
Members” mecting or with or hefare the next submission to Members of a consent to action without a 
meeting and. in any case. within the 12-month period immediately following the date of the indemnification 
or advance 

Article 11 
Article 12 BUY-SELL PROVISIONS 

Company Option tw Purchase Units. Upon a Trigger Event. the Company will have the ongoing 
option to purchase all of the Units and all or part (as decided by the Company} other equity rights of the 
Member subject to the Trigger Event, and upon exercise of this option. the Member (or any holder of Units 
that is nota Member) or the Member's legal representative shall sell all or part (as decided by the Company ) 

of the Units on the terms provided below “Trigger Even” means any one or more of the following events: 

(a) The death or disability of a Member, if a natural person: 

tb) the entry of an order or judgment by a court of competent jurisdiction adjudicating 
the Member incompetent to manage the Member's person or estate: 

(c} the divorce or Iegal scparation of a Member from the Member's spouse in which 
the Member's spouse receives any material rights rclated to a Unit or the Company: 

tdy the bankrnpicy of a Member, 

(2) upon the dissolutian of a Member that is an entity if the Member is not restated on 
or before ten (10) Business Days after notice of the dissolution Trigger Event: 

ih Uke breach by a Member of any significant term or provision of this Agrcemeut if 
the breach is not cured before ten (10) Business Days after reasonable notice of the breach; or 

iz} any voluntary or mvolaniary transfer ofall or a portion of a Member's Membership 
Interest if such transfer is noi specifically permitted by this Agreement 
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Exercise of Option. The option to purchase the Units may be exercised by the Company giving 

written notice (the “Option Notice”) to the Member subject to the Trigger Event. 

Purchase Price. For purposes of determining the purchase price for the Units. the salue of the 

Company will be deemed to be the Fair Market Valuc. The purchase price to be paid for the Units will be 
equal to the amount resulting fram multiplying the value of the Company by a percentage equal to the Units 
being purchased by the Company divided by the total outstanding Units. 

Method of Payment. No later than thirty (30) days after the date of the Option Notice. the Company 

shall pay the purchase price as follows: 

{a) In immediately available funds. the greater of (a) one-third of the purchase price 

and (b) 90% of the hfe insurance proceeds, if any, received or reasonably expecicd to be reecived by the 

Company as a result of a Trigger Event (that greaicr amount, thc “Cash Portion”) 

(b) A negotiable promissory note (the “Note’) for the unpaid portion of the balance of 

the purchase price. The Note will accrue interest at the Prime Rate on the date of the Optian Notice and be 
payable in 12 equal quarterly instaliments beginning on the first day of the second full calendar quarter 
following the date of the issuance of the Note. “Prime Rate” meuns the prime rate as published in The Wall 
Street Journal. The Note will provide that it may be prepaid at any time by the Company without penalty 

If not all expected insurance proceeds resulting from the Trigger Event are recerved by the Company before 
the closing. the Company shall pay 90! of the applicable insurance proceeds reccived promptly upon 
receipt. and in the case of amounts paid postclosing. the posiclosing payments will be applied to the Note, 
and the Note will be reamortized and the payment reduced accordingly. 

Closing. Upon receipt of the Cash Portion and Note, the Member holding the Units, the legal 
representative, or other person holding or owning the Units, as the case may be, shall execate and deliver 
to the Company the instruments and documents as are reasonably requested by the Company to transfer to 

the Company full and complete tile lo the mts. Each Member hereby grants to the Company a power of 
attorney for the Company to act on behalf of the Member to execute the documents as may be necessary to 
accomplish the closing of the acquisition of the Units. The power of attorney will be deemed coupled with 

an interest and will be effective automatically in the event the Manager determines the Member or other 
person holding the Units being acquired has not cooperated and performed as required by this Article 1), 

10.6. Drag-Along 

(a) In the event the Manager approves a Change of Control in accordance with this 
Agreement and the Members by Majority Vote approve such Change of Control in writing. specifying that 
this Section 10.6 shall apply to such transaction, then each Member hereby agrees: 

{1} if such Change in Control requires Member approval. with respect to all 
Units that such Member owns or over which such Member atherwise exercises voting power. to vote (A) 
all such Units in favor of. and adopt. such Change of Contral (together with any related amendment to the 
Company's governance documents required in arder to implement such Change of Control), and (B) in 
Opposition to any and all other proposals that could reasonably be expected 10 delay or impair the ability of 
the Company to consummate such Change of Control: 

(2) if such Change of Control is to be effected by sale of the Units to a third 
party, to self the same proportion of Units beneficially held by such Member as is being sold by ail other 

Members and, except as permitted in this Section below. on the same terms and condilions as holders of 
the same class or series of Units are so selling: 
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GB) fo execute and deliver all relaied documentation and take such other action 

in support of the Change of Control as shall reasonably be requested by the Company in order to carry oul 
the terms and provisions of this Section 106, including, without limitation. executing and delivering 

instruments of conveyance and transfer, and ans purchase agreement, merger agreement, indemnity 

agreement, escrow agreement, exchange agreement. consent. waiver. go. emmental filing. certificates duly 
endorsed for transfer (free and clear of impermissible licns. claims and encumbrances) and any similar or 
related documents: 

(H not to deposit. and io causc their Affiliatcs not to deposii, caccpt as 
provided in this Agreement, any Units owned by such Member or its Affiliate in a voling trust or subject 

any Units to any arrangement or agreement with respect to the voting of such Units, unless spccificalls 
Tequested to do so by the acquirer in connection with the Change of Control, 

(3) not ta assert or exercise any dissenters’ rights or rights of appraisal under 
applicable taw al any time with respect to such Chunge of Contral, and 

(6) if the consideration Lo be paid in exchange for the Units m any Change of 
Control includes any securities and due receipt thercaf by any Member would require under applicable law 
(A) the registration or qualification of such securitics or of any person as a broker or dealer or agent with 
respect to such sccuritics. or (B) the provision to any Member of any information ather than such 

information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” 
as defined in Regulation D. as promulgated under the Securities Act of 1933. as amended, the Companys 
miay causc to be paid to any such Member in lien thereof, against surrender of the Units which would have 

otherwise been sold by such Member. an amount in cash cqual to the fair y alue (as determined in good faith 
by the Company) of the securities which such Member would otherwise receive as of the date of the 
issuance of such securities in exchange for such Member's Units. 

ib) Notwithstanding the foregoing, no Menther will be required to comply with the 
foregoing in connection with am propased Change of Contral unless: 

(ly any representations and warranties to be made by such Member in 
connection with such proposed Change of Control are limited to representations and warranties related to 

authority. ownership and the ability to conves title to such Member's Units. cluding. without linntation, 
representations and warranties that (A) the Member holds all right, tide and interest in and to the Units such 
Member purports to hold. free and clear of all liens and encumbrances, (B) the obligations of the Member 
in connection with the proposed Change of Control have been duly authorized. if applicable. (C) the 

documents to be entered into by the Member have been duly executed by the Member and delivered to the 
acquirer and are enforceable aguinst the Member in accordance with their respective terms. and (D) neither 

the execution and delivery of documents to be entered into in connection with such proposed Change of 
Control, nor the performance of the Member's obligations thereunder. will cause a breach or violation of 

the terms of any agrcement. law or judgment, order or decree of any court or governmental agency - 

(2) Member shall not be liable for the inaccuracy of any representation or 

warranty made by any other Person in canneciton with such proposed Change m Control. other than the 
Company (except to the extent that funds may be paid in proportion to the amount of consideration io be 
received by such Member out of an escrow established to cover breach of representations, warranties and 

covenants of the Company as well as breach by any Member of any of identical representations. warrantics 
and covenants provided by all Members), and 

G) the liability for indemnification, if any, of such Member in such proposed 
Change of Control and for the inaccuracy of any representations and warranties made by the Company in 
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connection with such proposed Change of Control, is several and not joint with aay other Person (except to 

the extent that funds mav be paid out of an escrow established to cover breach of representations, warrantics 
and covenants of the Company as well as breach by any Member of any of identical representations. 
warrantics and covenants provided by all Members). and is pro rata in proportion to the amount of 

consideration paid to such Member in comnection with such proposed Change of Control (in accordance 

with the provisions of the Company's governance documents). 

(c) Each Member hereby constituies and appoints the Manager with full power of 

substitution, as the proxies of the party with respect to the matters set forth in this Section 10.6, and hereby 
authorizes cach of ihem to represent and to vate, if and only if the party (i) fails to vote or {ii} attempts to 
vote (whether by proxy. in person or by wriltcn consent), ina manner which is inconsistent with the terms 
of this Agreement, all of such Member's Units in accordance with this Section. The proxy granted pursuant 
to the immediately preceding sentence is given in consideration of the agreements and covenants of the 
Company and the Members in connection with this Agreement and. as such, is coupled with an interest and 
shall be mevocuble unless and until this Agreement terminates. Each Member hereby revokes any and all 
previous proxies with respect io the Units and shall not hereafter. unless and until this Agreement 
(erminates, purport to grant any other proxy or power of attorney with respect to any of the Units. deposit 

any of the Units into a voting (rust or enter inio any agreement (other than this Agreement). arrangement or 
understanding with any person, directly or indirectly. to vote, granl any proxy or give insiructions with 
respect to the voling of any of the Units. in each case, with respect to anv of the matters set forth herein 

Articie 11 
GENERAL PROVISIONS 

Notices. Each party giving or making any notice, request, demand. or other communication (cach. 
a “Notice”) pursuant to this Agreement must give ihe Notice in writing and usc one of the followmg 

methods of delivery. cach of which. for purposes of this Agrecment. is a writing: personal delivery. 
Registered Mail or Cerufied Mail (in cach case, ret receipt requested and postage prepaid), nationally- 
recognized overnight courier (with all fecs prepaid), facsimile, or PDF (portable document format) attached 

to an email. Any party giving a Notice must address the Notice to the appropriate person at the receiving 

party (the “Addressec™) at the address as designated by a party ina Notice given to the other parttes pursuant 
to this Section 1! | Except as may be expressly stated otherwise in this Agreement. a Nolice is effective 
only ifthe party giving Uhe Notice has complied with this Section 11 1 and the Addressee has received the 
Notice. A Notice is deemed received as follows: (a) if'a Notice is defis cred in person, sont by Registered or 

Certified Mail. or sent by nationally -recognized overnight courier, upon receipt as indicated by the date on 
the receipt: (b) if a Notice is sent by facsimile, upon receipt by ihe party giving the Notice of an 
acknowledgment or transinission report gencrated by the machine fran: which the facsimile was sent 

indicating that the facsinziie was sent im its entirety to the Addressee’s facsimile number, and (c) ifa Notice 
is sent as a PDF attachmeni to an email. upon proof the email was sent. If the Addressce rejects or otherwise 
refuses to accept the Notice. or if the Notice cannot be delivered because of'a change in address for which 
no or improper Notice was given. then the Nouce is deemed delivered and raccixed by the Addressec upon 
the rejection. refusal. or inability 10 deliver. [fa Notice is received after 4:00 p.m. ona Business Day where 

the Addressee is located. or on a day thal is not a Business Day where the Addressee is located. then the 
Notice is deemed received at 9.00 a.m. on the next Business Dav where the Addressce is located 

Confidenuality Except as ouhcrwise required by law, the partics shall not. and shall cause cach of 
their representatives (the ~Representatiyes”) nol to (i) disclose the Confidential Information to any person 

or entity other than the Representatives of party that necd to know the Confidential Information for the 
purposes contemplated bx this Agreement and agree to be bound by tho provisions of this Section [1.2 or 
(ii) use the Confidential Information for any purpose other than the purposes this Agreement contemplates.



Amendments Excopt as expressly stated othenvise in this Agreement. the parties may amend this 
Agrcement only by a written agreement of the partics that identifies itself as an amendment to this 

Apreement in accordance with Section 6.1 

Waivers. The parties may waive any provision in this Agreement only by a writing signed by the 

party or partics against whom the watver is sought to be enforced. No failure or delay in exercising am 
right or remedy or in requiring the satisfaction of any condition under this Agreement and no act, omission, 
ar course of dealing between the parties, operates as a waiver or estoppel of any right. remedy, or condition. 
A waiver made in writing on one occasion is effective only in that instance and only for the purpose for 

which the waiver was obtained. A waiver once piven is not to be consirued as a waiver on any future 

occasion or agsinst any uther person. 

Severability. H any provision of this Agreement is deicrmined to be invalid, illegal, or 
unenforceable. the remaining provisions of this Agreement remain in full force if the essential terms and 
conditions of this Agreement for cach parts remain salid, binding. and enforceable 

Entire Agreement This Agreement constitutes the final agreement between the partics. It 1s the 

complete and exclusive expression of the parties’ agreement on the matters contained in this Agreement 
All prior and contemporancous negotiations and agreements between the parties on the matters contained 
in this Agreement are expressly merged into and superseded by this Agrccment. The provisions of this 
Agreement may not be explained, supplemented. or qualified through evidence of trade usage or 4 prior 
course of dealings. In entering into this Agrcement, the parlics represent. warrant. and agree that they have 
not reued upon the accuracs or completeness of. whether express or implied. any statement. information. 
representation. warrants. or agreement of another party except for those expressly contained in this 
Agrecment. There are no conditions precedent to the effectiveness of this Agreement other than those 
expressly stated in this Agrcement 

Counterparis: Facsimile and Electronic Signatures The parties may sign this Agreement inimuluple 
counterparis, cach of which constitutes an origina]. and all of which. collcctively. constitute only one 

agreement ‘The signatures of all of the partics need not appear on the same counterpart. and delivery of a 
signed counterpart signature page by facsimile or electronically is as effective as signing and delivering this 
Agreement i Lhe prescnce of the other parties to this Agreement. This Agreement is effective upon delivers 
of onc executed counterpart from each party to the other parties. In proving this Agreemenl. a party must 
produce or account only for the signed counterpart of the party to be charged 

Assignment and Delegation A pasty may nol assign any of the party's rights under this Agreement, 

except with the prior written consent of the other parties The nonassigning parties shall not unrcasonably 
withhold their consent All assignments of rights are prohibited without consent of the other parties, whether 

the assignments arc voluntary ar involuntary. by merger, consolidation, dissolution. operation of law, or any 
other manner For purposes of this Section 11.8. a “change of contol” is deemed an assignment of rights, 
and “merger” refers fo any merger in which a party participates. regardless of whether the party is the 
surviving or disappearing corporation Na party may delegate any performance under this Agreement. Any 
purported assignment of rights or delegation of performance in violation of this Section 1] Sis void. 

Third-Party Beneficiaries, This Agreement docs noi and is not intended io confer any rights or 

remedies upon any person other than the signatories. except thal the Company and the nanparties expressly 
indemnified pursuani to this Agrcement are express third-party beneficiaries of this Agreement and may 
enforce this Agreement as if'a party to this Agreement. 

Interpretation. This Agreement will nol be construed m favor of or against any party for any reason, 
including because of authorship. It is the mtent of the parties that this Agreement be interpreted so as to 
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give the maximum effect to the principle of freedom of contract and to the enforceability of this Agreement. 
The power and authority granted by this Agrecment are subjeci to the provisions of the Act. To the extent 

of any inconsistency beiwcen this Agreement and the Act. this Agreement will. to the extent permitied by 
the Act. control. This Agreement will also control over any conflicting term in the Certificate of the 
Company. To the cxtent any provision of this Agrecment is prohibited or ineffective under the Act or any 

other law. this Agrecment will be deemed amended to the least extent possible to make the conflicting 
provision effective under the Act or the other law. 

Further Assurances. Fach party and its officers and directors shall use Reasonable Efforts to lake, 
of cause to be taken. all further actions necessary or desirable to carry out the purposes of this Agreement. 
“Reasonable Efforis” means. with respect to conduct under this Agreement, the efforts that a reasonable 

person in the position of the obligated party would use to cngage in that conduct effectively. 

Governing Law. The laws of the state of Delaware (without giving effect to ils conflict of laws 

principles) govern all matters arising out of or relating to this Agrecment and the transactions it 
conicmplates. including, + ithout limitation, its interpretation, construction. performance, and cnlorcement. 

1143. Forum Selection 

(a) Designation of Forum. Any party bringing a legal action or proceeding against any 
other party arising out of of relating to this Agreement may bring the legal action or procecding in the 
United States District Court for the District of Utah or in any court of the state of Utah sitting in Salt Lake 
City. 

{b) Waiver of Right to Contest Junsdiction. Each party waives, to the fullest extent 
permitted by Jay. any objection that the party may now or later haye to the laying of venue of any legal 
action or proceeding arising out of or relating to this Agreement brought in any court of the State of Utah 

sitting in Salt Lake City . or the United States District Court for the District of Utah: and any claim that any 

action or proceeding brought in any court specificd im this Section 11.13 has been brought in an 
inconvenient forum. 

{c) Sebmission io Jurisdiction Each party to this Agreement submits to the 
nonexclusive jurisdiction of the United States District Court for the District of Utah and its appellate courts. 
and any court of the state of Utah sitting in Salt Loke City and its appellate courts. for the purposes of all 

icgal actions and proceedings arising out of or relating to this Agreement. 

H1.i4. Dispute Resolution. 

ta) Generally. if a dispute arises out of or rciates to this Agreement, and if the dispute 
cannot be sctiled through negotiation. the parties agree first to try in good faith to settle the dispute by 
mediation before resorting to arbitration. litigation, or some other dispute resolution procedure. The 
mediation will take place in Salt Lake City. Utah. Any controversy or claim arising out of or relating to this 
Agreement that is not scitled through mediation. will be settled by arbitration in Salt Lake City, Utah. in 
accordance with the Utah Uniform Arbitration Act. and judgment on the award rendered by the arbitrator. 
if not paid or otherwise seuled in full before twenty (20) days after the date of the award. may be entered 

many court of competent jurisdiction. The parties will cause the arbitrator to render the arbitrator's decision 
within 180 days aficr the designation of the arbitrator, and the parties shall cooperate with cach other and 
the arbitrator in the conduct of the arbitration to permit that tuning. Ifthe arbitrator determines the arbitrator 

cannot practically render a decision within the 180-day period, the arbitrator may extend the 180-day period 
to be the shortest reasonable period allowing for expedited discovery. All mediation and arbitration will be 
confidential 
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(b) Small Claims, For any claim (excluding claims for injunctive or other equitable 
eclief) where the total amount of the award sought is Jess than $20,000, the party requesting relief may clect 
to resolve the dispute in a cosl-effective manner through binding non-appearance-based arbitration in 
accordance with the Utah Uniform Arbitration Act. The arbitrator and the parties must comply with the 

following rules. (a) dhe arbitration will be conducted by telephone. online, or be solely based on written 
submissions, and the specific manner will be chosen by the party initiating the arbitration: (b) the arbitration 
will not involve any personal appearance by the partics or witnesses unless otherwise mutually agreed by 

the parties: and (c) any judgment on the award rendered by the arbitrator will be final, and if not paid or 
otherwise settled in full before 20 days alter the date of the award, may be entered in any court of competent 
jurisdiction. 

Rights and Remedies Cumulative. Any crumeration of nghis and remedies set forth in this 
Agreement is not intended to be exhaustive. Any party's exercise of any right or remedy under this 
Agreement does not preciude the exercise of any other right or remedy Alf ofa party's rights and remedics 
are cumulative and are m addition to any other ght or remedy set forih in this Agreement, any other 

agreement between the parties, or which may now or subsequently exist at law or in equity, by statute or 

otherwise 

Waiver of Jury Trial Each party knowingly, voluntarily, and intentionally waives its right to a 
trial by jury to the extent permitted by law in any action or other legal proceeding arising out of or 
relating to this Agreement and the transactions it contemplates. This waiver applies to any action or 
other legal proceeding, whether sounding in contract, tort, or otherwise. Each party acknowledges 
that it has received or has had the opportunity to receive the advice of competent counsel. 

Litigation Expenses. If any legal action. arbitration. or other procecding is brought under this 
Agreement. in addition to any other relief to which the successful or prevailing party or parties (ihe 

“Prevailing Party”) is entitled. the Prevailing Party is entitied to recover, and the non-Presailing Party shall 
pay. all reasonable attorneys’ fees. court costs. and expenses of the Prevailing Party. cven if nol recas crable 
by law as court costs (includimg, without limitation, all fees. taxes. costs and expenses incident to arbitration. 

appcHate, bankruptcy. and post-judgment proceedings), incurred in that action, arbitration. or proceeding 
and all appcllatc procccdings. For purposes of this Scction 1117. the term “attorneys” fees” includes. 
without Hmitalion, paralegal fees. investigative fees. expert witness fees. administrative costs. 
disbursements, and all other charges billed by the attomey to the Prevailing Party. 

  

Advice of Counsel. Each party acknowicdges and agrees that the terms of this Agreement have 
been completely read and fully understood and voluntarily accepted by the party after having a reasonable 
opportunity lo retain and confer with legal counsel. This Agreement is entered into after a full investigation 
by the parties. The parties achnowledge and agree that Carman Lehnhof Israelsen LLP represents the 
Company and does not represent any other party to this Agreement. has not given advice to any other party 

to this Agreement. and has recommended to non-represenicd parties that they seek competent legal counsel 
related to this Agreement 

Tax Treatment. Each party acknowledges and agrees that the party has had the opportuniy' to confer 
with the party's tax advisor The partics agree that cach parts is solely responsible for the tax. impact of the 

transactions contemplated by this Agreement and thal no parly has made any representation about the tax 
impact of the transactions coniemplated bs this Agreement. 

11.20. Maintenance of Books and Records. The Company shall keep books and records of 
accounts at its designated office set forth in the Certificate. In addition, the Company shall maintain the 
following at ts designated office. (a) a current hist in alphabetical order of the full name and last known 

business address of each Member: (b) a copy of the stamped Certificate and all amcndments thereto. 
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together with executed copies of any powers of alforney pursuant to which any document has been executed: 
(c) copies of the Company’’s federal, stale. and local mcome tax returns and reports and financial statements. 
Wf any. for the three most recent years: (d) copies of this Agreement and any amendnients thereto: and (c) 

unless contained in this Agrecmeni, the Certificaic, or in any amendments thereto. a writing setting out: (1) 

the amount of cash. a description and statement of the agreed value of the other property or services 
contributed by each Member and which cach Member has agreed to contribute: (ii) the items as to which 
or events on the happening of which any additonal contributions agreed to be made by each Member are 
to be made: (iii) any right of a Member to receis ¢, or of the Members to make, distributions which include 
a return of all or any part of the Member's contribution: and (iv) any events upon the happening of which 

the Company is to be dissolved and its alTairs wound up. Records kept pursuant to this paragraph are subject 
to inspection and copying at the reasonable request, and at the expense, of any Member during ordinary 

business hours 

11.2. Not for Benefit of Creditors. The provisions of this Agreement are intended only for the 

regulation of relahions among Members and the Company. The Agreement is not mtended for the benefit 
of a creditor who is noi a Member and docs not grant any mghts to or confer any benefits on any creditor 

whe is not a Member or any other person who is not a Member, a Manager or an officer 

  

Article 12 
Articte 13 INVESTMENT REPRESENTATIONS 

Article 14 
12.20. Representations and Warrantics Each Member represents and warrants to the Compam 

and the other Members that: 

{a) If the Member is an individual. the Member is at Icast the age of majority in the 
state of the Member's domicile. 

(b) The Membership Interest acquired by such Member will be acquired for 
investment purposes only, for his. her or its own account and not with a view to resale, or offer for sale, or 
for sale in connection with the distribution or transfer thercof. Such Membership Interest is not being 

purchased for subdivision or fractionalivation thereof. and such Member has no contract. undertaking. 

agreement, arrangement. or plans with any person or cntity to sell, hypothecate. pledge. donate, or others isc 
transfer to any such person or entity all or any part of his, her or its Interest. 

(c) The Member's present financial condition is such that the Member 1s under no 

present or contemplated future need to dispose of any portion of such Member's Interest to salisfy any 
exisling or conicmplated undertaking, need, or indebicdncss 

12.21. Acknowledgment of Certain Facts. Each Member acknowledges his awareness and 
understanding of the following: 

  

(a) The purchase of the Membership Interest is a speculative investment that involves 
a high degree of rish of loss of the Member's cntire investment. 

(b) The Member has both the knowledge and experience im financial matters sufficient 
to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase. 

{c) No Sederal or state agency has made any finding or determination as to the fairness 

for public investment. nor any recommendation or endorsement of an investment in Membership Interest. 
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(d) There are restrictions on the transferability on each Membership Interest. there will 

be a limited market for the individual Membership Interests, and, accordingly. it may not be possible for 
the Member to liquidate readily . or at all, the Member's investment in the Company in case of an emergency 
or otherwise. 

{e) The Membership Inicrests have not been registered under the Securities Act of 
1933 (the “Securities Act”) or applicabie state securities laws. Ii is the intent of the Company to operate its 
business sa as nol to require any such registration. This may limit significantly the wansferability of such 
Interests. 

® The Member's Membership Interest has becn acquired pursuant io an investment 
representation and shall not be sold. pledged. hypothecated. donated, or otherwise transferred, whether or 
not for consideration. ¢xcept m compliance with the ienms of this Agreement 

(g) The Company does not file. and does not in the foresccable future contemplate 
filing. periodic reparts in accordance with the provisions of Section 13 or 151d) of the Sccurities Exchange 
Act of 193-4, and the Company has not agreed to register any of its securities for distribution in accordance 
with the provisions of the Sccuritics Act or to take any actions respecting the obtaining of an exemption 

from registration for such securities or any transaction with respect thereto. 

12.22. Tax Maticrs The Company makes no representations as to the tax consequences to any 

Member as a cesulf of the Member's purchase of a Membership Interest, or any other benefits available by 
Virtue of the business, operations, or financial results of the Company. It is not intended that the Company 

be a tax shelter and it ts uncertain that there will be any material tax benefits available to the Members by 
virluc of the business, operations, or financial results of the Company . The Company has been organized 
as a limited liability company under the Jaws of the State of Delaware and, accordingly. it is intended that 
the Company be treated for federal and Delaware state income tax purposes as a corporation. 

12.23. Acknowledgment of Access to Records. Eacl Member acknowledges that the Company 
has established a porial. accessible via the internet by Members and authorized persons only. and to the 
fullest extent possible under applicable law. all Company cecords reasonably related to Members’ interests 
shall he available for review on such portal. Each Mernber acknowledges that the use of the portal has becn 
done to control casts, and the portal shall be used when possible and practical. Each Member also 
acknowledges that such Member has been furnished through the portal or atherwise. and has reviewed, the 
Certificate and this Agreement of the Company and all amendmenis. if any. to those documents. Each 

Member further acknowledges that through the portal all appropriate instruments, documents, records. 
books. and financial information pertaining io their investment and/or the Company have been made 
available for inspection by such Member and such Member's professional advisors and that the books and 
records of the Company reasonably related to the Member's interest will be available upon reasonable 
notice for inspection by such Member during reasonable business hours at the Company’s principal place 
of business, or such other pluce as designated by the Company. Each Member also acknowledges thal the 
Member has been provided appropriate contact information to contact an individual widh questions 

concering the terms and conditions of the sale of the Membership Interests and to obtain any additional 
information which the Company possesses or can obtain without unreasonable effort or expense that is 
necessary to verify information 

141. 

12.24. No Represeniation by Company, Neither the Manager, nor any agent or employee of the 
Company or of the Manager, or any other person has at any time expressly or implicitly represented. 
guarantecd, or warranted fo him or her that he or she may freely Transfer the Membership Interests, that a 
percentage of profit and/or amount or ty pe of consideration will be realized as a result of an investment in 
the Membership Interests, thai past performance or experience on the part of the Manager or its affiliates 
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or any other person in amy way indicates the predictable results of the ownership of the Membership 
Interests or of the overall Company business. that any cash distributions from Company operations or 

otherwise will be made to the Members by any specific date or will be made at all, or that any specific tax 

benefits will accrue as a resull of an investment in (he Company 

14.2. 
12.25. Consultation with Attomes. Each Member has been advised to consult with his or her own 

attomey regarding all Icgal matters concerning, an investment in the Company and the tay conscquences of 

participating in the Company. and has done so, to the extent he ar she considers necessary . 

{Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties are signing this Operating Agreement of Slingshot USA, 
LLC on the date stated in the introductory paragraph 

MANAGER: 

    

    
——— 

Phil Cunningham 

Cy 
Sanet Krit 

Bretyfohnson 

MEMBERS: 

Slingshot Productions Limited. 
a Mauritian entity 

Name: 
Frederik Kritzinger 

Title Director 
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