OPERATING AGREEMENT
OF
SLINGSHOT USA, LLC

This Operating Agreement (this " Agicement ) af Slingshat SA. LLC. a Delaware fimited labiliy
company {the “Company”'). dated November 8th. 2021 ("Effsctive Date™. is entered between the
undersigned members of the Company (the "Mentbers™).

DEFINITIONS
Capitalized terms that are not otherwise defined in this Agrecmicnt hare the following meanmgs

“Act” means the Lmied Liabshity Company Act af the State of Delawarc, as may be amended on
Of1E OF MOFE 0CCASIONS.

~Aflihate” means any Person directly or indirectly contralling, controlled by, or under common
control with another Person, "Contrpl.” “controlled” and “controlling ™ means the power to direct ar cause
the direction of the managemeni and policics of 2 Person and shall be deemed (o exist i any Person dirceth
or indirectls owns. controls. or holds the power o vote fifty percent (50%) or more of the voting securitics
of such olher Person.

~Axvailable Funds™ means the Company s gross cash reccipts from operations. less the sum of: (a)
payments of principal, interesi. charges. and fees pertuming lo the Company’s indebtedness: (b)
expenditwes incurrcd incident 1o the usual conduct of the Company s business. and (c) amounts reserved
to meet the reasonable nceds of the Company 's business in the future as determined by the Manager in ils
sole discretion.

“Busingss Pay” means any day other than a Saiurday or 2 Suaday or a day on which commercial
banking institutions in Delaware are authorized or obligated by law or execwtive order o be closed.

“Capital Accouni™ of a Member means the capital account mainlained for the Member in
accordance with Scction 3.3,

“Causc” means any of the followmg, (i) the future conviction of. or entering of a plea of guilty or
nolo conicndere (o, a crime that constitutes a felony. or a misdemeanor or other similar crime insolving
moral turpitude, (i) the contmued breach of'any obligations hercunder or under any other written agreement
or con enant wih the Compan; or any of its Affiliatcs afier receipt of writien notice and a 20-day opportunity
lo cure, (i6) the inicntional or neglgent breach of any matcrial provision of any engagement aprecment
with the Company or uny matenal miscomduct of the respective Member, or (iv) or some other event. the
securrence of which reasonabls justifies the immediate expulsion of that Member

“Certificate” means the Cerificale of Formation filed with the Delaware Secretary of Staie 1o
organize the Campany as a limijed liability company, including any amendments,

“Change of Control” means (i) the sale or exclusive license of all or substantwbly all of the asseis
of the Company. (ii) the merger by the Company with or into any ather Person or (i} {he Company or the

Members consummate a transaction that resulés in more than 50% of the Company s Units being ovned by
Persons who ar which w ere not holders of Units immediately prior {0 suclk consummation.
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“Code” means the Internal Revenue Code of 1986, as amended from tme to time. All references
herein lo sections of the Code shall include any corresponding provision(s) of succceding law,

"Common Units™ means Units with the nights as set out in his Agrcement.
“Company™ shall mean Shopshot USA. LLC, a Delawarc limited liability company.

“Confidential Informaticn” means information or material propriclary to (he Company or
proprictary 1o others and cnirusied to the Company. whether written or oral. langible or iniangible, that a
Member or Manager {or a Member's or Manager's Representative) oblains knowledge of through oras a
resuft of the Members or Manager's activities (or the activities of a Member's or Manager's
Represcatative) on behalf of the Company. Confidential Information may include. among other things. am
data. know-how., trade sccrels, designs, plans, drawings. specifications, repuorls, mvestors, companics.
assets. customer and suppler hsts. pricing mfonnation, and marketiny, technigues and materials, whether
refated to the Compan; 's past. present, or faiure business aclivities, research or development. or products
OF Services.

“Fae Markel Value™ means the purchase price of the Units mutually agreed to between the bus er
and the scller. and the buver and scller shall confer in good faith during the 30-day period following the
event giving risc to the option to purchase the Units to reach an agrecment as to the purchase price of the
Unis. If the buver and sclier cannol agree on the purchase price for the Units within such 30-day period,
then dumnng the 13-day penod following the 30-day period. the buver and sclier shall mutuaily sclect a
qualified independent appraiser with experiencc valuing interests in closely-held business to determine the
“Farr Markct Value™ of the Unus [ valuing the Units 1o be purchased and sold hereunder: (a) the valuation
shall be made as of the last doy of the month preceding the date on which the first appraiser is selecied; (b)
the Compans shall be valued as a going concern: and (¢} the aluation shall take inta accoun! customary
discoums for lack of control. lack of marketability. and other customary discounts.

“Loss™ means, for any given tax year. the Company’s loss [or such tax vear. as deterrmined in
accordance with accounting principles appropriate to the Company ‘s method of accounting and consistently
applied.

“Majorily Vote™ means, in the case ol a vole of the Members. a voue of the Members hoiding [«}°«
or more of the membership interests of the Compamy

“Manager” means those Persons herealter clected as a Manager of the Company as provided in this
Agreement. but docs not include any Person thal subsequently ceases to be a Manager pursuant to the
provisions of this Agreement In the case of ans Manager that is not a natural person, references herein to
the Manager shall mclude and mean such Person acting by and through the duly authorized officers.
dircciors, members. or managers (as appropriate) of such Person. If there is mare than one Manager of the
Company. any reference o the “Manager™ in this Agreement (or any pronouns referring to the Manager)
shall be understood to refer 1o the Managers.

“Member” means an imual member of the Company and any Person who is subsequently admiticd
as an additional ot substilute member of the Company pursuant 1o the terms of this Agreement.

“Menbership Ineresl” or “Imerest” means u Member's porcentage interest in the Company.
consisting of the Member s right io share in Profits, receive distributions. pariicipate in the Company s
governance, approve the Company s acts. participate in the designation and removal of a Manager, and
receive information perlaming to the Company s allairs. The Membership Interests of the Corpany shall
be divided into Units. Changes in ownership of the Units alter the date of this Agrecment. including those
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necessitated by the admission and dissoctateon of Members, will be reflected in the Company s records.
The aliocatien of the Units and the Membcershap Interesis retlecied in the Company s records from time 1o
time is presumed 1o be carrect for all purposes of this Agrecment and the Act. Except as expressly provided
otherwise herein, w ish respect 1o the interest of a Transferee. “Interest” or “Membership Interest” means a
Transferec’s percentage interest in distributions from the Company: provided that nothing in this senienge
shall be mierpreted 10 grant 1o a Transferce the right 10 vote on or ctherwisc pariicipale m amy matier as a
Member hereunder other than the right to receive distnbutions as sct forlh in Secuon 4.4

“Person” means an individaal. corporalion, partnership. joint verture, limited lLiability company.
gorermmental authority, unincorporated organiZation. trust, associaiion or other entigy,

“Preferred Unils™ means Units of the Company thal bave the same nghts as thase held by the
Common Unit holders, except that (a) the Preferred Units do not carry a right to vole, govern. or actevely
participate in the Company s acls, and any refercnce i this Agregment to the vole of the Members or 2
Majorily Vole excludes (he Prefersed Unit holders. (b) the Preferred Unils include a right lo preferred
distributions as sct forth i this Agrecment. and (o) the Preferred Unils only contain a ceriain right to
information as required (o be iled on an ounual basis pursuant o 17 CFR 227200

“Profit” means. with respect lo any given tax sear. the Company ‘s income for such tax year. as
determined in accordance with accounting principles appropriate to the Company ‘s methad of accounting
and consisiently applicd

“Praportionatc Share™ mcans ihe percentage micrest of a Member bascd on the number of Units
owned by the Member in relation 1o the total outstanding Undts

“Transfer” means, with respeet to a membersiup interest. the sale. assignmient. frunsfer. other
disposition. pledge. hypothecation or other encumbrance, whether dirce or indirect, voluntary, mvolunlan
or by operation of law. and whether or not for value, of tiat membership interest. Transfer includes any
transfer by gt devise. ntestale succession, sale, operation of law, upon the teemination of a frus(. as a
result of or in conncction with any property scitlermient or judgmeni incident to @ divoree, dissolution of
marriage or separation, by decrce ol distribution or other court order or otherwise.

“Transferee” means a Person who acquires any Units by Transfer from a Member or another
Transferce and is nol admutled as a Member 1o accordance with thus Agreginent. Notwathsianding am thing
herein o the contrary, a Fransferee shall not have the rights of a Member, ather than the right to receive
distributions as sct Jorlh herein

“Treasury Regulations™ means the imcome 1ax regulations pramulgated under the Code, as modified
and supplemenicd or superseded. Where a specific Treasury Regulation is referenced. the reference extends
lo any successor regulation of similar scope. whether or rot denominated by the same section number or
heading.

“Unit” means a portion of the Membership Inicrests of the Company, including any Common Units
angd any Preferred Units. AU Units represcmi an cqual portion of Membership Imercsts The amount of
Membershup Interest represenied by a Unit shall be equal 1o a fraction. the numerator of whick is one (1)
and the denominator of which is the number of all issucd and outstanding Units of the Company.

Avrticle 2
FORMATION OF LIMITEDR LIABILITY COMPANY

Creation. The Company was farmed pursuant to and is governed by the Act.
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Registered Agent. The initial registercd agent will be The Corporation Trust Company. The
Manager may change the registered agent on one or morc occasions.

Names and Addresses of Members. The full names and strect addresses of the Members of the
Company will be recorded and tracked on a ledger in the books and records of the Cormpany

Busingss Purpose. The Company s objcciive is 10 enpape in the actions. operations and activities
associated with the busmess of the Compans. divectly or indircctly thraugh any subsidiaries. and amy other
business allowed by law.

Eeriod of Duration The Company will remain in existence until the Comparny is dissolved. If 2
Member dics. resipns. is expelled. becomes bankrupt. dissobcs. or has the Menmber's membership in the
Company otherwise lerminated the Company will continue ils operations and no dissolution of the
Company will take place untl it 15 otherwise dissolved

Units. Each Unit has the rights and obligations specificd in this Agreemeni. as it may be
amcended from twme to time The 1otal number of Uniis that the Company shall have authority o issuc is
£30.000.000.

- Authorised of Preferred Units. The Company is herebs authorized te issue a class of Unuis
designated as Preferred Units™ The total number of Preferred Units that the Company shali have authority
10 issuc is GILOON000. The Preferred Units ssued and outstanding will be recorded and tracked on a ledger
in the books and recards of the Company

Authorization of Common Units The Company 15 hereby awhorized to 15sue a class of
Linits designated as “Common Umits™. The 1otal number of Common Unuis that the Company shail have
authority w issuc is 7,000,000, The Common Units issued and ontstanding will be recorded and tracked
on a ledger m the books and records of the Company .

Title 1o Properly in Name of Company Real and personal property parchased by the
Company shall be held and owned in the nome of the Company,

Articie 3
MEMBERS, CAPITALIZATION, ADDITIONAL FINANCUING, VOTING

Members' Comributions To date. the Members have made the capital contributions 1o the
Company. in cash, scrvices. or propesty. i the amounts recorded and set forth in the books and records of
the Company. The Members arc not obligated 1o make any other contributions to the Conrpany. Exacept as
otherwisc may be provided hercin. no Member shall be entitled to reccive any interest on its capital
contribution or Capital Account,

Borrowing. The Company may borrow from banks. fending institutions. other unrelated third
partics. affitiaies of the Compaw. or the Members und may pledge Company asscis or uny income from
Campany properties (o sceure or pros ide for the repayment of the loans.

Capital Accounts The Company will mamtan g Capilal Agcount for cach Member in accordance
with the provisions of Treasury Repulations § 1 764-1tbjt 2)¢iv). Without limiling the foregoing, the
provisions of Treasury Regulations §§ 1.704-1(b}2)n)(d) and (g) relaied to the treatment of property
contributed to a company by a Member and am other provision required by the Treasury Repulation are
mcorporated in this Agreement. Far clanfication, Capital Accounts will be increased by (a) the amount of
any moncy the Meraber contribuies 1o the Compam 's capital. (b} the Fair Market Value of any properiy the
Member contributes to the Company s capital. net of hiabilities the Company assumes or o which the
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property is subjeet. and (¢ the Member's share of Profits and any separatcly siated items of income or gain.
an¢ decrcased by: {x) the amountof any money the Company distributes to the Member: v) the Fair Market
Value of any propeny the Company distributes to the Member. net of am fiabilitics the Member assumes
or to which the property 1s subject: and (2) the Membar's share of Losses and any separately stated 1tems
of deduction or loss.

3.4 Failure 10 Contribule Reguired Capual I aficr agrecing to make a capitat contribution
with the Company as allowed in Section 3.1. 2 Member fails 10 timely proside ihe capital contribution by
the time agreed upon. the Compamy may ke such action as 1t deems necessary . including instituting &
court procecding to obtain pavment. canccling the delinquent Member's Units allocaicd to the Member for
the capital contribution. or cxcrcising any other nght or remedy available at law or equity

25, Rewrn of Capital Conuibutions. Exceptas expressly provided hercin, cach Member agrees
uod 1o withdraw as a Member of the Company and no Member shall be entitled 1o the rewum of any part of’
s, her or xs capual coninibuuons or to be paid mterest in respect 1o cither his. her or its capital
coniributions.

36.  Volng No person shall be entitled (o exercisc any voling rights as o Momber uniil such
person shall have been admitied as o Member. Except us provided olherwase by law or this Agrcement, (1)
cach Member shall be eniitled 0 one (1) vote for each Unit held by such Member. and (i) Members shatl
volc togeither for all matiers on whiclh Members are permitted (o vole by reason of such Units: proveced,
however, that Preferred Unitholders shall have no right 1o vore,

{a) Mectings of Members. Mectings of the Members for the purpose of laking am
action permiticd (o be laken by the Members may be called by the Manager, or by Members eniitled (o cast
nat less than ten percent (10%) of the aggregate cutstandmig Units at the meeting. Upon sufficient reguest
in writing that a meeting of Mcmbers be called for any proper purpose. the Manager forthwith shall eause
notice of the meeting to be given 1o the Members entitled 1o vote not less than five (5) das s or more than
sixty (6U) days before the meetng, Such notices shall state- (1) either the place of such mecting or that such
meeting is tefephonic and the date. hour and contact information for the meeting: and (ii) those maticrs that
the Manager or Members. at the tine of the mailing of the notice, intend to present for action by the
Member.

()] Young by Proxy. Each Member cntitled o vote at a mecting of Members or to
cxpress consent or dissent 1o action in writing without a meeting may authorize another Personds) to act for
such Member by proxy. Such proay shall be deposited at the Company s principal place of busingss nol
less than 48 hours after a mecting is held or action is taken. but no proxy shall be valid afler cleven {11}
months from the date of its execution. unless otherwise provided n the proxy .

3.7, Action by Members withoul a Meeting. Any action. which under any provision of the Act
or (us Agrcement, that may be tahen at a mecting of the Members. may be taken withoul a meeting, and
without notice, il'a consent in wiilng. seuting forth the action so taken. is signed by Members having not
less than the minimum number of voics that would be necessary to authorrze or tabe such achion at amecling
al which all Members entiticd to vole thereon were present and voted.  All Membets entitied 1o vote that
do not approve uny achion to be wken by such writicn consent shall be gisen notice of sach approval and
such other information m accordance with the Act. All such conscnts shall be maintained in the Comgpany s
records

3.8 Quarum  Escepl as may be expressly stated otherwise in this Ageeement. (o the greatest
cxtent allowed by law. the Majordy Vole of the Members is the act of the Members and shall constituic a
querum. No action may be laken at any mecting in the absence of a quorum,
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39 Resignation of a Member A Member mav resign ffom the Company s a Member by
grng writlen aplice to the Company and (ke other Members ul least sixiy (60) doys prior to the effective
date of the resignation: however, except as expressly provided herein, a withdraw ing Member is not entitled
to a return of his or her capital contribution and acquires the slatus ol a Transferee

3.1 Business Opporonities. The Manager and vach Member and his or i§s wspective alTdiates
shall be free to engage 1 any achivity on fheir own or by the means of any entity. and each Manager's and
Member's fiduciary duty of lovalty and the “corporaic opportunity doetrine.” as such doetring has been
described under general corporation law. is hereby eliminaled 1o the maximum extent allowed by the Act
Without lmiting the foregomg, no Manager or Member of his or its respeciive affiliates shall be required
to refer opportunitics to the Company. to account for any bencfits from transactions in any way connecied
with the Company or its business nor are they under any obligation 10 refram from, or disclose. deulings
between the Company and such Manager or Mcmber or his or its respective affiliates, other than as
specifically set forth in this Agreement.

311,  Expulsion of a Member. A Member may be expelled from the Company upon a Majonty
Vote of the Manager and the other Merbers for Cause.

Article 4
ALLOCATIONS, PROFITS AND LOSSES, ANP DISTRIBUTIONS

4.1 Allocation ol Profils and Losses. Afler giving 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 Losscs for cach
tax vear shall be allocaied to the Mcmbers in a manner such that the Capital Account of cach Membet.
namediately aller making such ajlocation 15, as nearly as pesstble equal to the disteibutions that would be
made 1o such Member pursuant to $cetion 4.3

42 Special Allgeabrons. Notwithstanding anything lo the contrary contained herein, the
following special allocations shall be made f the circumstances require.

(a) Qualificd Income Offset Motwithstanding anyvihing to the contran contmned
herein, i a Member unexpectedly recenves any adjustments. allocations. or distributions deseribed in
Scction L704-1{buyuind)4i (33 or (6) of the Treasury Regulations or any amendmen thereto, or
receives an allocation of loss which produces a ncgative Capital Account for any Member while any other
Member has a positive Capital Account. then items of Company income, inctuding gross income, shall be
specially aliocated to such Member to the exient necessary (o ehiminale any Capital Account defieit. This
article is intended to consttute a “qualificd income offset” within the meanmg of Sectian 1 7d-
F(by2Mii)d) of the Treasun Regulations.

(b) Minmnum Gain Chargeback, Notwithstanding any thing to the contran, conlained
herein. il there is a net decrease in Company “minimum gain.” as defined in Scctions 1.704-2(b)(2) and
1.704-2(d) of the Regulations, during a taxable 3 ear. each Member shall be specially allocated, before any
ather allocation. items of income and gain for such axable year (and. il necessary. subscquent vears) in
proporlion lo cach Member's share of the net decrease in Company “minimum gain * This article is
intended to comply with the “numimum gam chargeback™ provisions of Section 1.704-2HD of the
Regulations

{c) Section 704(c) Allocation. Noiwithstandiag any thing (0 thy conary contaned
herein. items of mcome. gam. loss. and deduction with respeci 1o properyy contributed 1o the Compart s

capital will he allocated between the Members so as 1o lake into account any sariation betwcen baok value
and basis. to the ¢xieniand in the manuer peeseribed by Section 704(¢) of the Code and related Regulations,
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() Member Nonrecourse Deduclions, Items of the Company s toss. dedactions. and
expenditures described in Section 705G} 2)(B) of the Code that are attributable o the Compam s
nonrcocourse debi and are characterized as Member nonrecourse deductions under Section E.704-2(i) of the
Regulations will be allocated to the Members™ Capilal Accouns in accordance with Section 1.704-2(1) of
the Regulations

(e} Adjustments for Special_Allgcations I the special allocations result i Capriat
Account balances that are different fiom the Capital Accouni balances the Members would have had il the
speeial allocations were not required. the Company will allocate other items of income. gain. loss, and
deduction in any manner i considers appropriate 1o offset the effects of the special allocations on the
Members' Capital Account balarces. Any olfserting altocation required by (his article is subject (o and must
be congisicnt with the specal allocations

4.3 Labnbty of Members, Except as otherwise expressly stated in this Agreement. no Member will
be personatly tiable for any of the losses of the Campany bevond the Member's capital intercst in the
Company.

44 Distributions The Manager shafl have sole discretion regarding the amounts and timing of
distributions of Available Funds to Momboers. including to decide 10 Forego payment of distributions in
order to provide for the retention and establishment of reserves of. or pavment 1o third parties of. such {unds
as il decems ncoessany with respect to the reasonable business needs of the Company (which needs may
include the pavment or the making of provision for the pay ment when duc of the Company 's obligations.
including. but not limiied to. present and aniicipated debts and obligations. capital needs and expenscs. the
payment of any management or admimstraiive [ees and expenses. and reasonable reserves for
contingencies). provided, Aowever. that the Company shall be reqaired to make distributions in the amounis
and order as follows:

(@) Prior to making any distribations io the Common Unit holders. the Company shalt
first make distriburions to the Preferred Unit helders until they have received a cumulative return of ong
hundred weenty percent (120%) of therr initial capital contribution.

by Once the Preferred Unit holders have received a towl of one hundred 1wengy
peecent (120%)) of their intial capital conwribution. the Company shall distribuie all Profits in proportion o
the Member's Membershup Interest

{ch For avoidance of doubl. the Mcmbers acknowledge and agree that the Manager
shall have sole discretion to pay all or any gortion of the Company 's debis and liabilities to its creditors
{including to Members as loans or salary, each if applicable). prior to making any distributions a5 set forth
in this Section 4 4.

4.5 Withholding, The Company may withhold amounts from distributions to the oxtent
required by law. [ the Company [ails to withhold amounts from distributions as required by law ., a Member
shall return to the Company the amount that shouid have been withheld promptly aficr written notice from
the Company.

4.6, Substantial Economic Effect The various provisions of this Article 4 arc imended and will
be construed 10 ensure that the allocattons of the Company 's income. gain. losses, deduetions, and credits
have substaniial economic effect under the Treasury Regulations promulgated under Section 704(h) of the
Code.
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Article 3
ACCOUNTING AND OTHER FINANCIAL MATTERS

5.1 Accounting Mcthods. Fiscal Year. The profits and losses of the Company will be accounted for
on g basis reasonably detcrmined by the Manager. For income tax purposcs. the Compony shali. waless
otherwisc required under the Code. report on a eash basis The [iscal vear of the Company for both
accounting and tax reporiing purposes wilf be the calendar vear,

35.2Books and Records The Company shall keep at iis pnncipal office the records required by the
Act to be kopt there All records of the Company are subject to mspection and copymyg at the reusonable
request and al the expensc of amy Member during ardinan business hours. In addition Lo the foregoing, the
Company shall maintaun the following at s principal office. (a) a current list of the {ull name and last
known business address of each Member; (b) a copy of the stamped Certilicate of Formation and all
amendments thereto. fogether with exccuted copses of any powers of attorney pursuani to which any
document bas bepu executed: (c) copies of the Company ‘s federal. state. and local income tax reiumns and
reporis and financial staicmeais, if any, for the three most recent years, and (d) copies of this Agreement
and any amendments thercto

33 Taxation as a Corporation. The Company will be taxed as a corporation for federal and
slate moome lax puposcs.

Comapany Representatine. The Compam must designate a representative with a substantial
presence in the United Staies 10 serve as the Compans represcatative within the meaning of Code Section
6223 (Company Representative). The Company Representative bas the sole authonty to act on behalf of
the Company in connection with Inicenal Revenue Service audits and adjustments. Brett Johnson is
designated to scrve as the Company Representative, I Brett Johnson becomes unw illing or usable 10 serve
for any reason. the Manager shall promptly appoint another Member to senve as Company Representative
in accordance with Code requaremacnts. The Company will reimburse the Company Representative for
reasonable expenses incurred while acting within the scope of the Company Representative’s authority.

Obligations gngd Diseretion gs to Tax Matters. The Company Represeniative shall inform all of the
Members upon receipt of amy nolice regarding any cxamination by any federal, siac. or local authorin
about the Comparn's tax compliance. The Company Represcmtative's rights and obligations create a
fiduciary dutv on the part of the Company Representative 1o act in ihe best inierest of the Company and
other Members

Company Represcolalive to Presenve Tax Classilicapon Undess the Manager elecis not to be treated
as a corporation for federal income tax purposes, the Company Represeniative shall take ol reasonable
steps necessary to classify the Company as a corparation for lax pwrposes under the Code and Treasory
Regulations. The Company Represeniative shall preparc and file any forms necessary or appropriate to
classify the Company as a corporation for tax purposes voder the laws of any jurisdiction in which the
Company transacts business

Coordination with TEFRA Audil Rulcs. I any audit or adjustment of the Company 1s governed by
the Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA) audit rules, the Company Representative

shall serve as the tax maiters partier within the meaning of Code Section 623 1{a){7}.

Election under Code Seeiton 6221(b). The Company may elect for Code Section 6221tb) ta apply
for amy taxable year that the Company mecis the requirements to clect oul of Company -level treatent
under Code Scetion 6221h). The elecuon must be made with a timelv~filed return for that taxable year The
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clection must include the name and taxpay or identification aumber of cach Member The Company must
notify cach Member of the election in the manner prescribed by the Secretary of Treasury

Consisicnt Treatment. Ench Member shail. on the Mcember's incomc 1ax rcturn. treal cach ttem of
income. gain. loss. deduciion. or credit attributable 10 the Compars in a manner consistent with the
treavment of the income. gain. loss. deduction. or credit on the Company income fax return.

Adjustment in Future Tax Years. [famy tax procecding results in adjustment in the amount of any
item of income, gain. loss, deduction, or credi of the Company—or any Member's distributive share
tiwereof—for ¢ prior vear. the Company may take corrective action,

Tax Elechons. The Company s Representative may make all Company elections for federal. state.
and local income tax matters pemmuticd under the Code Each Member consents 1o amy clection and shall
sign any docomentation necessary o pive elfect to any elections,

Legal and Accounting Costs for Tay Matiers. The Campany shall pay all legal and accounting,

costs associated with any Internal Revenue Service praceeding reparding the Compans 's ks returns,

313, Tax Indcmnification Cach Member hereby agrees 1o indennify and hold harmless the
Company. the Company Representatite. and the other Members from and against any labilitn with respect
lo taxes, interest o7 penabucs which may be asseried by reason of the Company s failure to deduct and
withhold tax on amounis distributable or allocated 1o such Member. The prox isions of this 5,13 shall sunvine
the termination. dissotution. liquidation and winding up of the Company and the withdrawal of such
Member from the Company or transfer of its Units. The Company may pursuc and enforec all sighis and
remedics it may have against cach Member under this Scetion 5 13

504 Tas Examinatiens and Audits. The Company Representative is anthorized to represent the
Company in conneclion with all examinations of the afTurs of the Company by any taxing anthority.
mncluding any resuling adminisative and Judicial proceedings. and e capend funds of the Company for
professional services and costs associated therewith. Each Member agrees to cooperate with the Company
Representative and (o do or refrain from doing any or all things reasonably requested by the Conpan
Representatine with respect (o the conduct of examinations by laxing authorities and any resulting
proceedings, Ench Membcer agrees that any action taken by the Company Representative in conpection sith
audits of the Company shall be binding upon such Members and that such Member shafl not independentls
act with respect to tax audits or las Hugation affecting the Company . The Company Representative shall
have sole diseretion to determine whether the Company (exther on its own behalf or on behail of the
Members) will contest or continuc to contest any 1ax deficiencies assessed or proposed to be assessed by
any taxing autherity. The Company Represcntative may extend the statule of limitations for assessment of
tax deficiencies against the Members attribwtable (o any adjustment of any tax ilem

Article 6
MANAGEMENT OF COMPANY

0.13.  Management of the Company

{a) General Powers, The Company will be considered a manager-managed company
Except as otherwaise expressly staed m this Article 6. all powers of the Company will be exercised by or
under the autherity of. and the busmess and atfairs of the Cempany will be managed wnder the direction of
the Manager The actions of the Manager taken in accordance with the provisians of thus Apreement shull
bind the Company. No other Member of the Company shatl hasyc any authority or right to act on behali of
or bind the Company . unless ctherwise provided herein or unless specifically authorized by the Manager
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pursuant 1o a duly adopied 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 Majonity Vot
of the Members, Execpt as specifically provided for herein. all decisions o be made by (he Managers shall
be made by the majority consent al the Managers. The namss of the initial Managers arc Sanet Kritzinger.
Phil Cunningham, and Breil Johnsen

th) Appointmoent and Remos al of Manager. The Manager may be removed at any time
for Cause by the holders of a Majority Vole. The Manager may resign al any time by delivering a wntten

resignation to the Company. which resignation shall be effeclive upon receipt thereof unless it is specilied
ta be effectise at same ather time or npon the occunence of & particular event. Following the Manager's
removal of resignation, a successor Manager shal be clected by the hotders pfa Majonty Vote. The removal
of the Manager shall not affect the Manager's rights as a Member and shall not constitute a withdrawal by
such Member from the Compam

(c) Authority of the Manager. Subject 10 such limitations as may be impased pursuant
to the terms of this Agreement or by opcration of law. the Manager shall not. without the prior consent of

a Majority Vate of the Members catitled to vote

( Amend. modifv, or wane any provisions ol the Certificate or this
Agreement. 1n whole or mn part; provided that the Manager may . without the conscnt of the other Members.
amend Exhibit A following any new issuance, redemption. repurchase or Transier of Units in accordance
with this Agrecement,

2) Incur any indebledness. pledge or grant liens on any asscts or guaraniee,
assume. endorse, or otherwise become responsible for the obligations of any ather Person in excess off
$100.000 in a single ransaction or serics of relaled transaclions, or in excess of SAXL00 in the aggregate
at any time auwsanding:

3 Enter into or effect any transaction or series of related transaciions
imolving the purchase. lease. license, exclange or other aoyuisition (meludmg by merger. consolidation.
sale of steck or acquisition of asscts} by the Company of any assets and/or equits nicrests of amy Person.
other than in the ordinary course of business consistent with pust practice.

h Enter into or effect anv transaction or serics of claled transactions
involving the salc. lease, license. cxchange or other acquisition (including n merger. conselidation, sale of
stock or acquisition of assets) by the Company ol any assels andéor cquily inleresls. other than sales of
myeniory m the ordinary course of business consistent with past practice:

(%) Scrtle any lawswit, action. dispute or other proceeding or otherwise assume
any liabahty with a value i excess of $25,000 or agree 1o the provision of any cquitable relief by the
Company. or

(&) Dissalve. wind vp or liquidate the Company or imitiate a bankrupicy
proceeding involving the Company

634, Officers.
(a) The Manager may. from time to time. appoint one or more persons o be officers
or authorized representatives of the Company (cach. an “Officer™) The dav-to-day management of the

Company shall be vested in the Officces An Officer is not required to be a Member of the Company. Am
mdividual may hold two or more offices of the Company - Each Officer shafl hotd office untiil his or her
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successor is designated by the Manager or until his or her carlier death, resignation. or remonal. Any Officer
may resign at any lime upon writien notice to the Manager. Any OfTicer may be removed by the Manager
atany ume, withor withoul cause. A vacaney in any office occurring because of death. resignation. remonal.
or otherwise may. but need nol be filled by the Manager

b Motwithstanding any thing to the contrary in this Aprecment. the fatiowing actions
shall require the appros al or consent of the Managers:

[€}] Change the business purpose of the Company .

) Take any action which would make it impossibie to camry on the ordinary
busincss or accomplish the purpascs of the Compamy . except as otherwise provided in this Agreement,

3 Amend or terminate any agrcement or relationship that was required 1o be
approved by the consent of the Manager at the time such agreement or arrangement was cnlered into:

(€3] Iniugte any lawsuit or other judicial proceeding or arbitration in the name
of the Company,

{5) Authorize or approve the mcrger, consolidation. or other combination of
the Company with or inte another entity .

{6) Enter mio any agreement far the sale of all or substacizally all of the assels
of the Company .

(7 Increase or modify Officer compensation; or

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

103 Activitics of the Manarcr. Except as otherwise expressly stated w this Agreement. the
Manager may desote as much time to the Company s affairs and the conduct of the Company s business as
the Manager may deterniing to be required and is uoi obligaied to do or perform any act or thing 1
conncetion with Company business not expressly required in this Agreement.

Independent Activivies of the Manager. Except as otherwise expressly stated in this Agreement and
subject to sy other writicn agreements. a Manager is free to engage in whatever getivities the Manager
chooses. evea if those activilics may be decmed compehtive with the business of the Company or the
Compam s business purpose without having or incurring any obligation to offer anv inlerest in those
activities to the Company or any other Manager or Member Neither this Agrecment nor any obligmion
underiaken pursuant (o this Agroement will prevent a Manager from engaging in those aclivitics or require
the Manager (o permit the Company or any ather Manager or Member 1o participate in those aclivilics, and
as a material part of the considerauon for the execution of this Agreement by cach Manager, cach other
Manager and cach Member hereby warves. relinquishes. and renounces any such right or claim of
participation. even il those activitics may be deemed competitive with the business of the Company or the
Company s purposc.

6.5, Competing Activitics The Manager may engage or invest in. independently or with others,
any business activity of any tvpe or deseription. including without limitation those that might be the some
as or similar {o the Company 'y business and that might be in divecs ar indirecl competmion with the




Company. Neither the Company nor amy Member shall have any right in or lo such other ventares or
activities or 10 the income or proceeds derived therefrom.

6.6.  Transactions betwegn the Comnpany and the Manaser. Notwithstandmg that it may
canstitute a conflict of intcrest. the Manager may engage in any fransaction (including, without limiiation,
the purchase. sale. fease. or exchange of any property or the rendermg of any senvice, or the establishroent
of any salary. other compensation. or other torms of cmployment) with the Company so long as such
transaciion is not cxpressly prolubiicd by this Agreement and so long as the ierms and conditions of such
Lransaction. o an overall basis. are fair and reasonable to the Company and arc at least as fuvorable lo the
Company as those that arc gencrally available from persons capable of performing them and in similar
transactions belw cen parties operating at arm s length. A transaction between (he Manager, on the one hand,
and the Company. on the other hand. shall be conclusively deicrmined to constiluie a transaclton on feoms
and conditions. on an overall basis. fair and reasonable to the Company and at least as favorable to ihe
Company as those generally asvaifable i a similar ransaction between partics operating at arm’s length i
a Majorily Vote of the Member's having no interest i such tronsucton affirmalively votc or consent in
writing 10 approve the transaction. Noiwithstanding 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 sech the consent of the Members.

6.7 Manungr of Acting The Manager may act with respect to amy matfer within the scope of s
authority at a meeting of Managers or pursuant to formal or informal procedures adopted at a meeting of
Managers. Procedurcs that may be adepied at a mecting of Managers include, without limitation. the
cstablishment of dates and times for repular meetings. procedures pursuant 1o which the Manapgers may
approic a maticr without a meeting. and the delegation of duties and responsibilities wilh respect to which
the delegate. including any appointed officers. may act withoul approval or satification by ihe 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 thraugh such procedures and in such a manner as he or she determines
10 be appropriate under the circomstances

(@) Special Mcetings Special meetings may be called by anv Manager at any time

[{:3] Written Consent. Fxcept as expressly provided otherwisc, any action required Lo
be taken al a mesting of the Managers or any other action which may be tahen at & meeting of the Managers
may be taken without a meeting 1f the consent is m wntng. sctiing forth the action taken. and is signed by
Managers hasing at least the mimmuwm number of votes that would be necessary to authorize or take such
action at a meeling at which all Managers were present and votng, Prompt notice of the taking of the action
without a meeting by Tess than unanimows consent of the Managers shall be given in wriling to those
Managers wha were entitled to vote bub did net consent in wrinng

) Telephonic Mectings The Managers may participale in and act af any meeting of
Managers through the usc of a conference telephone or other contmunications cquipment by means of which
all Persons participating in the mecting can hear each other. Participation in such meeting shall constitatc
attendance and presence in porson at the mecting of any Manager so participating.

(d) Quorym. A majority of Managers cntitled (o soic and present at any mecting of
Managees will constituie o guorum. Ne acuon may be taken at any meeiing of Managers in the absence of
& quormm,

6.8, Managers as Fiduciarics Fach Manager shall exercise all powers and perform all duties in

good faith. and shall aci in all maners for the best intercst of the Company. using reasonabie inguiry,
diligence and prudence
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(@ Exculpation A Manager will not be Ligble to the Company or any Member for an
act or omission done in good farth to promoic the Company's best interesis. unless the act or omission
constituies gross neglipence. infentional miscoaduct. 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. teports. opiruons. or statements rceeived from any Person penaining 1o
matters that the Manager reasonably beliesos to be within the Person’s experise or competence

Article 7
TRANSFER AND ENCUMBRANCE OF MEMBER INTEREST; NEW MEMBERS

Transfers. Except as otherwise required by law or excepl as vxpressly stated otherwise mn this
Aproemon. a membership micrest in the Company may not be seld or ofherwise Transferred, by operation
of law or otherwise, except upon the prior written appros al of the Manager. which approval may be withheld
or conditioned for amy reasor. Upon the approval of the Manager. the Manager may esiablish any terms
and condstions of a Transicr as the Manager may determine. The Transfor by any Member of such Member s
Membershap Interest in the Company (~Seller”™) will be subject to all the terms. conditions. resirictions. and
abligations of this Agreoment.

72 Raght ol First Relusal

(@) Natice of Proposed Transfer. Prior 1o a Seller Transferring any of its membership
inierests (the “Transler {nteresis™). the Seiler shall simultancously deliver to the Company and te the
Members holding Common Units (the "ROFR Members™) a wrtien notice (the “Transfer Notice™) stating:
(1) Seller’s bona fide intenuion to transfer such Transfer Interests; (i) the name. address and phone number
of cach Proposed Transferee: (sii) the aggregate number and tvpe of Transfer Interests proposed to be
wansferred: (v) the exemptions under applicable state and lederal securitics taws upon which Seller is
relving in making the preposed Transfer, (1) the bona fide cash price. or in rcasonable detail. other
consideration for which the Transfer interests are {o be Transferred; and (v) each ROFR Member’s right to
exercise either 1ts Right of First Refusal with respect o the Transfer Interests. Scller shall also deliver fo
ihe Company. a definitise wntlen apreemen! pussuani 1o which such Transfer is preposed to he
consummated in a form sehject 1o the reasonable approval of the Company . to which cach Proposed
Transferce would agree (o be bound by all ierms of #hus Agreement with respect to the Transferred Interests

{the “Proposed Purchase Agreement”™).
{b) Right of First Refusal.
N Excreise by the Company For a period of tmenly (2(h days afler the

Transfer Notice has been Tast delivered to the Company and the Members holding Common Uniis (the
“Esercige Period™). the Company shalt have the right to purchasc all. or any part of the Transfer Interests.
on the same terms and conditions as specified in the Transfer Notice. To exercise iis Right of First Refasal,
the Company must deliver wrilten nolice 1o Seller of such exercise during the Exercise Peripd indicating
the number of Transfer Interests it wishes 1o purchasc pursuant ta the Right of First Refusal.

(2) Excrcise by Members. The ROFR Members shall have (he right o
purchase any porton of the Transier Interests not purchased by the Company (the “Remmning hncrests™)
on the same Lerms and cordiions as specified in the Transier Notice  To exercise fis Right of First Refnsal.
an ROFR Mcmber (a “Purchasing Member ™) must deliver wriuen notice of such exercise lo Seller within
the Exercisc Period indicating the number of Transfer Interests it wishes to purchasc pursuaat to the Righe
of First Refusal. Upon the carlicr to occur of (i} expiration of the Exercise Perad or (b) the time when
Seiler has received writien confirmation from each Member holding Common Units regarding s exgreise
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of its Right First Refusal. the Members hoiding Common Units shall be deemed to have made their election
with respect to the Transfer Interests. 11 the aggrepate number of membership interests that the Purchasing
Members desire 10 purchasc (us evidenced in the written notices delivered to Selier) exceeds the number of
Remaining Interests, cach Purchosing Member will be entitled to purchase ils pro rata sharc of the
Remaining Interest,

(3) Encumbrances A mombership wmterest in the Company may not be cncumbered. pledged.
hxypothecated, or olherw ise used as collateral or security for an obligation, by operation of faw or othenvise,
except upon the prior writicn approval of the Managcr. which approval may be withheld or conditioned for
any reason. Upon the approval by the Manager, ihe Manager may cstablish any terms and condinons of an
encumbrance as the Manager may determine, The wansferee (as a result of foreclosure or otherwise; of any
Member's memberstup interest in the Company 15 subgect to all the wrms. conditions. restrictions. and
obligations of this Apecment.

(9 New Members. A person will not become a Member, by operation of law or otherwise. unless
the new Member agrees fo become a parly fo and be bound by this Agreement and only upon the prior
written approval of the Manaper Upon the approval of the Manager. the Manager may establish any wrms
and conditions of the addition of a new Member as the Maoager may determine, A new Member will be
subject toall the termis, conditions, sestrictions, and obligmions of this Agrecment. The Manager will have
fulbauthority to issuc additional Units and admit nes Members. This Agreeraent may be executed by anew
Metber by means of a counterpart signature page. which may or may not be associated with a subscription
or contribution agreement related 1o the new Member's purchase of Units of the Company.

7.5, Mandator aditions 10 Trapsfer. The Company must be reasonably satisfied that all of
ihe following condilions arc met before a Member can cffect any Transfer, regardiess of whether the right
of first refusal set forth in Section 7.2 applies to such Transler:

@ The Transter, alone or in combination with olher Trans{ers, will not resulf in the
Company s termination for federal income tax purposes. unless such Transler has been consented to by the
Members by Majority Vote.

(by The Transfer is the subject of an effeetive registeation under. or exempt [rom the
registration requirements of. applicable siate and federal securities laws:

(<) The Company recenes from (he Trassferce the information and agreements
reasonably required to permit it to file federal and state mcome tax returns and reports: and

(d) ‘The Transferee has agreed in writing to accept and o be bound by the provisions
of thus Agreement, regardless of whether such Transferce 15 admitied as a substitute Member hereunder.

Violaling Transnglions Amy iransastion or purporicd transaction will be null and soid snless made
stricily in aceordinee with the provisions of this Article 7. IF for am reason a Transfer of mewmbershp
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 1o the Act,

7.7 Permutted Transfers Notwithstanding the foregoing, the provisions of 7.2 shall not apply
to any of the following Transiers by any Member of any Units: (a) any transfer made pursuant 10 the
exemptions found in the regulation crondfunding statules and rules: (b with respect to a Member who is
an cntity. to an Affiliale of such Member and any of its owners in accordance with its constitutive
documents: and (c) with respect to any Member who 13 an individual. to (1) such Member's spouse. parent,
siblings. descendants. and the spouscs of each such natural persons (collectively. “Family Members™. (i)
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a trust under which the distribution of Units may be madc only 1o such Member and/or any Family Member
of such Member. (ii1) 2 chanimble trust. the income from which will be paid 10 such Member during his. her
or its lifetime. (V) a corporation. parincrship or hmitcd liahility company - the stockholders. parners. or
members of which arc anly such Member andror Famdy Members of such Member, (v) by will or by the
laws of intestate succession. o such Member's excentors, adminisisofors, teslamentary trusiecs, legatees or
beneficiaries; provided, huwever. 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. parinership. joint
venture. limited liabitity company . unincorporated organization. rust. association or other entity ("Entity ™).
upon the occurrence of amy event that resalts in the Transfer, whethor voluntary or involuntary. of any
cquity interest in such Entits to any Persons other than such Entity 's Affiliales. such Entity shall pronvide
writien notice to the Cantpany with respect to such Transfer and the Company and the other Members shall
be afforded the rights as provided in this Arbicle 7

Article 8
WITHDRAWAL BY MEMBERS

A Member will hayve no right 1o demand the rewmn of the Member’'s contribution (i.e.. the Member's
interesi in the capital of the Company ) until the dissolution and winding up of the afTairs of the Compans

Article %
LIMITATION OF LIABILITY AND INDEMNIFICATION

Exculpation No Member (in the Member's role as & Member) is hable for the Habilities of the
Company. No Officer or Manager is liable 1o the Company or its Members cxcept for hability for a breach
of the Officer’s or Manager's duty of los alty to the Company or its Members. an act or ontission nof in
good faith that constituics a breach of duty of the Officer or Manaper to the Company ot an acl or omission
that invoh¢s intentional miscenduct or a know ing violation of the law. a transaction from which the Officer
or Manager recerved an improper benefit. whether or not the bencfit resulted from an action taken within
the seope of the Officer’s or Manager's poasition. or an act or onussion for which the liability of an Oificer
or Manager is cxpressly provided by an applicable statute Any repeal or modification of this Section 9.1
by the Members will not adscrscly affect the right or proiection of an Officer or Manager existing at the
time of the repeal or modification

92 Right 1o Indemmification

(a) Except [or an action brouglit by the Compans or a Member on the basis of an action
of the Officer or Manager ultimatcly determined 1o constiute conduct falling wiihin any of the
circumstances in Scctions 9 1{a) through ¢.1¢d). the Company shall imdemnify any person (cach, an
“Indemniiec”) who was or is a party or is threatened o be made a party 1o any threaiened, pending. or
completed action. suil or pracoeding. whether civil. criminal. administrative, arbitrative, or investigative.
by reason of the fact that Lthe Indemnitee s or was a Member. Officer, or Manager of the Compans. or is or
was acling as an agent of the Compamy_ or is o was sening at the request of the Company as o monager.
director. Officer. pariner. sonturer. praprietor. trustee, employee. agent. or similar funcuionars of anothcr
carporation. partnership. jointventure. trust. sole proprictorslup, employec benefit plan, or other enterprise.
against cxpenses (including afiorneys™ fees) actually and reasonubly meurred by the Indemnitee in
connection therew ith 1o the exient that the Indemnilee has been wholly successful on the merits or othenwise
in delense of the action. sun. o proceeding
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th) The Company sholl indemnify amy Indemmnice who was or is a pariy or is
threatened to be made a party o any threatened, pending, or completed action, suit, or proceeding, whether
civil. criminal. admimstratisc. arbitrative, or investigative. by reason of the fact that the ndemniice is or
was an Officer or Manager of the Company. or is or was acling as an agent of the Compans. or is or was
serving al the request of the Company as & manager. dircctor. Officer. partner. venturer. proprigtor, trustee.
cmployee, agent. or simajer funcuionary of ancther corporation, parinership. joint senture, trust, sole
praprictorship. emplos ce benefiv plan. or other cntcrprise. against expenses lincluding attornes s’ fees)
actually and rcasonably incurred by the Indemmnitee. and against judgments, penalties {including excise and
similar taxes). fincs. and amounts paid in serlement by the Indemnitce in conncction therewith, if the
Indemumtec acied i good fanth and in a manner the Indemnitee reasonably believed. in the case of conduct
i the Indemnitee’s official capacity. to be in the best interests of the Company ar. in all other cascs. ta be
not opposcd 16 e best interests of the Company and. with respect to any criminal action or proceeding. il
the Indemnitee had no reasonable causc to belicve the Indemnitee’s conduct was unlawful, excepl that it
the Indemnitce is found Hable to the Company ot is found hiabic on the basis that personal benefit
improperly was reccived by the Indemnitee. the indemmfication provided pursuant 1o this Section 9.2 is
hmued 1o cxpenses actuaily and reasonably incuered by the Indemnitee in connection with the proceeding
and will not be made in respect of any praceeding in which the Indemnitee is found liable for willful or
intentional misconduct in the performance of the ndemnitee’s duty to the Company . The termmation of
amy acuion, swit, or proccedmg by judgracnt. order. scitlement. cony iction. or upon 2 plea of nolo contendere
or 1is cquivalen:, will not. of xuself. create a presumption that the ndemnitee did not act in good faith and
in a manner whick the Indemnitce reasonabls belicved to be in ar not opposcd to the best interests of the
Company, or. with respeet 1o any criminal action of proceeding. that the Indemnitec had reasonable causc
in believe that the Indemnitec s conduct was unlawful. An [ndemnitce will be deomed 1o have been found
liable in respect of any claim. issuc. or matier only after the Indemmniice has been so adjudged by a court of
competent jurisdiction aficr ¢xhaustion of alt appeals therclrom.

Pay ment of Expenscs in Advance. The Company shall pay expenses incurred m defending an
action, suit. or preceeding refeered w m Secuon 9.1 or 9.2 inadvance of the final dispositien of the aguon.
suil or procecding upoa teceipt of a writien affirmation by the Indemnitee of the Indemnitee’s good faith
beliof that the Indemnitee has met the standard of conduct necessary for indemnification under applicable
law and a writlen undertakng by or on behalf of the Indemnitee 1o vepay the amaunt unless it ultimately is
deternined that the Indemnitee is catitled 10 be indommified by the Company as authorized in ilis Aricle
9 The writlen undeniaking must be an unlimited general obligation of the Inderamitee bul need nol be
seourced. {1 may be accepied without reference 1o (inancial abilits to make repavment.

Other Rights The indemnilication provided by this Agrecment will be decmed exclusive of any
other rights to which an Indemmice secking indemnification may be entitted under any statute, agreemeni.
vote of Members. or otherwise both as 1o action in the Indemnitee’s official capacity and as to action in
another capacity while holding that office or position. and wiil cominue as to an Indemaitce who has ccased
to be an Officer or Manager and will wure to the benefit of the cstaic. heirs, executors. administrators. or
other suceessors of that Indemmice and will not be deemed 1o create any rights for the benclit of any other
person.

Insurance. The Compamy may purchase and maintain insurance or another arrangement as approved
by the Manager on behalf of any individual against any lability asscried against the individual and incurred
by the individual in any capacits. whether or net the Campany would have the power 10 mdemnify the
individual against the liabtluy under the proyisions of this Agreement. Withou! limiting the power of the
Company o procure or mauntain any kind of inswrance or other arrangement, the Company may. for the
benefit of Indemnincs indemnificd by the Company (a) create a trust fund; (b) establish any form of sclf-
insurance, {¢) sceure its indemimy obligation by grani of a security mieres) or other lien on asscts of the
Company. or (d) cstablish a lener of credit. guarantee. or surcty arrangement, The insurance of other
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arrangement may be procured. mamiqmed, or established within the Company o1 with any insuecr or other
person deemed apprepriaie by the Manager regardiess of w hether all or part of the stock or other securilies
of the insurcr or other persons are owncd in whole or part by the Company. In the absence of frand. the
Judgment of the Manager as to the tenns and conditions of the insurance 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 appeoving the insurance or arranpesicnt 10
liability. on any grounds. regardless of whether the Managers participatng s the approval are beneficianies
of the insurance or arrangement

Severability. Il any portion of this Article ¥ 1s judicially deicrmined to be invahid or uncnforceable.
thal determingtion will not in any way ailect the remaining portions of this Article 9, but that invalid or
unenforeeable portion will be divisible and the remainder will continue in {ul! force and effiect.

Appearance as Witness or Otherwise. Notwithstanding any other provision of this Article 9. (he
Campany may pay or rebmburse expenses incurred by an Olicer, Manager, or other individual in connection
with appearance as a witness or other pacticipaiion in a procecding at a {ime when the peeson is nol @ named
defendant or respondent i the proceeding

Repori_to Members. The Compans shall repari any indemnification or advance of expenses in
accordance with this Article ¢ to the Members with or hefore the notice or naiver of natice of the next
Members® meeting or with or befare the next submission o Members of a consent to action without a
mecling and, in any casc. w ithin the 12-month period mmediately follow ing the date of the indemn:lication
or advance

Article 11
Article 12 BUY-SELL PROVISIONS

Compary Option o Purchase Units. Upor a Tngger Event, the Company will hase the ongomng
option (o purchase all of the Unns and all or part (as decided by the Company) ather cquity rights of the
Member subject to the Trigger Escont, and upon cxercisc of this option. the Member (or any holder of Units
that is not a Member) or the Member s Iegal representaeve shall sell alf or part (as decided by the Compans )
of the Units on the terms provided below ~Trigger Event” means any one or more of the followng cyvents

[a) The death or disabitiy of a Member, if a natural person:

th the entry of an order or judgment by a courl of compelent jurisdiction adjudicating
the Member incompetent to manage the Member's person or estate:

(c} the divorce or kegal scparation of a Member [ram the Member's spouse i which
the Member’s spouse receives any material rights refated to a Unit o the Company:

tdy the bankrapicy of & Member,

(e) upon the dissolution of a Member that is an entity il the Member 1s not restated on
or bedore 1cn (105 Business Days after notice of the dissolution Trigger Event:

(H the breach by a Member of any significant werm or provision of this Aprcerncat il
the breach is not curcd before ien (10) Business Days aficr reasonablc notice of the breach: or

[§3] any voluntary or involuniary ransfer ol all or a portion of a Member s Membership
Interest if such transfer is not specifically penmitted by thus Agrecment
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Exercise of Option. The option to purchase the Units may be exercised by the Company giving
written natice (the "Option Notice™) to the Member subject to the Trigger Event.

Purchasc Pricc. For pwrposes of deternuning the purchase price for the Units. the value of the
Company will be deemed (o be the Fair Market Valuc The purchase price 10 be paid for the Units will be
equal 10 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.

Meihod of Payment. No later than thirty (3t day s aficr the date of the Option Notice. the Company
shall pay the purchase price as follows:

(@ In immediately available funds, the greater of (a) one-third of the purchase price
and {b) Y% of the ki insurance proceeds, i any, received or reasonably expected to be reecived by the
Company as a result of a Trigger Event (that greaier amount. the “Cagh Portion™

thy A negotiable pramissory note {the "Motc™) for the unpaid portion af the balance of
the purchase price. The Mote will accrue mterest at the Prime Rate on the date of the Optian Notice and be
payable in 12 equal guarterly instaliments beginning on the lirst day of the second full calendar quarter
following the date ol the issuance of the Note "Prome Rate” menns the primc rate as published i Thae Hall
Street Jotrnad. The Note will provide that il may be prepad at sy time by the Company withoul penalty
If not all expecied insurance proceeds resulting from the Trigger Event are received by the Company before
the closing. the Company shall pay Yi¥*s of the applicable insurance proceeds received promptly upon
receipt. and in the case of amaunts paid postelosing, the posiclosing payments will be applied (o the Note,
and the Noic will be reamortized and the pay ment reduced accordingly.

Closing. Upon reccipt of the Cash Portion and Note. the Member holdimg the Unils. the kegal
representaiinve. or other person holding or owning the Units. as the case may be. shall exeeule and deliver
to thc Company the instruments and documents as are reasonahly requested by the Company fa transfer o
the Company [ull and complete ttle Lo the Umts. Fach Member hereby geants to the Compamy a power of
atiorney for the Company to act on behalf of the Member fo execute the decumenis as may be necessars to
accomplish the closing of the acquisition of the Units. The power of attorney will ke deenred coupled with
an interest and will be effective auomaticalls 1n the event the Manager defcrmines the Member or other
person holding the Units being acquired has ot cooperated and performed s required by this Arucle 1),

16, Drag-Along

fa} In the event the Manager approves a Change of Control in accordance with this
Agreement and the Members by Majorily Vote approve such Change of Control in writing. specify ing that
this Scctton 10.6 shall apply to such transaction, then each Member hereby agrees:

(1 if such Change in Conlrol requires Member approsal. with respect o all
Units that such Mcmber owns or over which such Member atberw ise exergises voting power. Lo vole (A}
all such Units in favor of. and adopt. such Change of C'ontral (together with any related omendment o the
Company s governance documents requited in order o implement such Change of Control). and (B) in
opposition (o any and all other proposals that could reasonably be expected 1o delay or impair the ability of
the Company to consummate such Change of Coutrol:

2y it such Change of Conurol is to be cffected by sale of the Units to a therd
party. o self the same proponion of Unils beneficially held by such Member as is being sold by all other
Members and. except as permitted in this Scction below. on the same terms and condilions as holders of
the same class or scries of Units are so sclling:
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(3) to execute and deliver all related documentation and Lihe such other acticn
in support of the Change of Control as shall reasonably be reguesied by the Company in order 10 caty oul
the {erms and provisions of tins Scction (06, including. without limitation. executing and delivering
instruments of conveyamce and uansfer, and any purchase agreement, merger agreemeni. indemnity
agreement. escrow agreement. exchange agreement. consent. waiver. govemmental filing, certificates duly
cndorsed for transfer (frec and clear of impemyissible licns. claims and encumbrances) and any simalar or
rclated documents.

(S]] not Lo deposit. and {0 causc thewr Alfiliawcs not o deposil. excepl as
provided in this Agreement, any Units pwned by such Member or its Affihiate i a voling trust or subject
any Unats to any agangement or agrecment with respeet (o the voting of such Units. unless specificatis
requested to do so by the acquirer in conneciion with the Change of Control,

{5) not o assert or exercise amy disseniers’ gighis or rights of appraisal under
applicable faw al any ume with respect 1o such Chunge of Control, and

6} il" the consideration o be paid in exchange for the Units m any Change of
Control includes any securities and duc receipt thereof 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 sceuritics. or (B) the pravision le any Member of amy information ather than such
information as a prudent issucr would gencrally furnish 1n an affering made solelv to “accredited investors™
as defined in Regulation D. as promulgaled under the Securitics Act of 1933, as amended, the Company
may causc to be paid to any such Member in lien thereof, against surrender of the Unats which would have
otherwise been sold by such Member. an amount in cash equal to the fair y alue {as determuned in good faith
by the Company) of the sccuritics which such Member nould otherwise receive as of the dale of the
issuance of such securitics i exchange for such Member's Units.

b Notwithstanding the foregoing. no Menther will be required to comply with the
forcgoing in conncction with am proposed Change of Contral unless:

n any cpriscniations and warrantics to be made by such Mcember in
connection with such proposed Change of Control arc limited to representations and warrantics related 1o
authority. ownership and the abiliy 10 convey itk 1o such Member's Unats. ncluding. without linmtation.
representations and warranties that (A) the Membar holds all right, title and merest in and ta the Units such
Member purporls to hold. free and clear of all liens and cncumbrances, (B) the obligations of the Mcber
in connection witl the proposed Change of Control have been duly authorized. if applicable. (C) the
documents to be enlered into by the Member have been duly exccuted by the Member and delivered 1o the
acquirer and are enforceable agwnst the Member in accordance with their respective terms, and (D) neither
the executron and delivery of documents (o be eniered into in connection with such proposed Change of
Control. nor the performance of the Member's obligations thercunder. will cause a breach or violation af
the terms of any agreement, law or judgment. order or decree of any court o governmental agency .

2) Member shall nol be lisble for the imaccuracy of any represcntation or
warranty made by anv other Person in conneciion with such proposed Change i Control. other than the
Company (except to the extent that funds may be paid in proporiton to the amount of consideration o be
received by such Member out of an escrow esioblished to cover breach of representations. warrantics and
covenants of the Company as well as breach by any Member of any ol identical represcntations, w arrantics
and covenants prosided by all Members). and

3 the liability for indemnification, if any, of such Member in such proposcd
Change of Control and for the inaccuracy of amy representations and warranuies made by the Company in
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commection with such proposed Change of Countrol. s several and not joirtt with any other Person (except
the extent that Funds mav be pard out of an escrow established to concr breach of representations. warrantics
and covenants of the Company as well as breach by any Member of any of identical reprcsentations.
warrantics and covenants provided by all Members). and is pro rata in propontion 1o the amount of
consideration paid 1o such Member in conncetion with such proposed Change of Control (in accordance
with the provisions of the Company 's governance documents).

(c) Each Membet hereby constilutes and appainis the Manager with {fufl power of
substitution, as the proxies of the pariy with respecl la the matiers sef forth in this Section 10 6. and hercby
authorizes cach of them 1o represend and to vate, if and only if the party (i) fails to vole or (if) atlempts to
vole (whether by proxy, m person or by wrilicn consent), in a manncr which is inconsistent with the terms
ol tius Agreement, all of such Merber's Units in accardance with this Section. The proxy granted pursuant
{o the immediately preceding sentence is given in consideration of the agreements and covenants of the
Company and the Members in conneclion with this Agreement and. as such, is coupled with an interest and
shall be irrevocable unless and ontil this Agreement ierminates. Each Member hereby revohes any and ail
previous proxies with respecl jo the Umis and shall not hereafter. wnless and until this Agreement
(erminaics, purporl (o grant ans other proxy or power of attorney with respect to any of the Units. deposit
amy of the Units info a voling trust or enler 1nio any agreement (other than this Agreement). arrangement or
understanding with any person, dircetly or mdirceily. to vole, wranl any proxy or pive irstructions with
respeet to the voling of amy of the Units. in cach case. with respect to ans of the matters set forth herein

Article 11
GENERAL PROVISIONS

NMotices. Each party giving or making any notice, request, demand. or other communication (each,
a "Noticc”) pursuant to this Agrecment neust give the Notice in writing and usc one of the lolowmg
methods of delivery. cach of which. for purposcs of (hus Agrecment. is a writing: personal deliveny.
Registercd Mail or Cerufied Mail (in cach casc. rewern receipt requesied and postage prepaid), nationally -
recognized overnight couricr (with all fees prepaid). facsimile. or PDF (portable document format) attached
to an cmail. Any party giving 2 Notice must address the Natice to the approprialc person at the receiving
panty (the “ Addressec™) at the address as designated by a party in a Nouce piven to the other parties pucsuant
to this Section 11 | Except as may be expressly staied otherwise in thus Agreement. a Notice is effecune
only if the party giving the Noitee has complied with this Scction 11 | and the Addressce has received the
Notice, A Motice is deemed received as follows: (a) if'a Notice is defis cred in person. scnt by Registered of
Cenificd Mail. or sent by nationallv-recognized overnight courier. upon receipt as indicated by the date on
the receipt. {b) 1 a Motice is sent by facstmile. upon rcceipt by the party piving the Notice of an
acknowledgment or transwussion reporn. gencraled by the machine from which the facsimile was sent
indicating that the facsinyiic was sent i its entirety (o the Addressee’s facsimile number, and {c) if a Notice
1s seni as a PDF attachment to an email. upon proof the enmail was sent. I the Addressee rejects or otherwise
refuses (o aceept the Notice. or if the Notice cannot be delisered because of a chiange in address for which
no or improper Notice was given. then the Notice is deemed delivered and received by the Addressee upon
the rejection. refusal. or inabiliny 10 deliver, If a Notice is received after .00 p.. on a Business Day where
the Addressee is Jocated. or on a day that is not a Business Day where the Addressec is located. then the
Notice is deemed reccived at 9 00 a.m. on the next Business Dav where the Addressce is located

Confidenuality Except as otherwise required by law. the partics shall not. and shall cause each of
their representaiives (the ~Representatives ) nol to (1) disclose the Confidential [nformation (o any person
or entity other than the Represcutatives of party that niced to know the Confidential Information for the
purposcs coniemplated by this Agreement and agree to be bound by the provisions of this Section 1.2 or
{1y use the Confidenuial Information for any purposc other than the purposes this Agreement conterplates.
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Amendments Except as expressly stated otherwise in this Agrecment, the parties may amend this
Agreement onfy by a wiitten agreement of the patties that identifies atself as an amendment to this
Apreement i accordance with Scotion 6 1

Waivers. The parties may waive any provision in this Agreement onds by a writing signed by the
pariy or pariics against whom the waner is songhl to be enforced. No failure or delay in exercising am
right or remedy or in requiring the satisfaction of any condition under this Agrecment. 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 i weiting on one occasion is cffeciise only in that mstance and only for the porpose for
which the naiver was oblained. A waiver cnoe piven is nol to be consirved as a waiver on any future
OCcusion or aguinst any other person.

Scverability. If ans prosision of this Agreement is deicrmined o be invalid. illegal. ar
whenforceable. the remaining provisions of this Agrecment remain in full force if the cssential terns and
conditions of this Agreement {or each party remain salid. binding. and enforceable

Enmire Agrecement This Agreemient constitutes the final agreement berween the partics. It 1s the
complete and exclusive expression of the parties” agreement on the matters contained in this Agreement
Alf prior and contemporancous ncgotiations and agrecmenits between the partics on the mauers contained
in this Agreoment are cxpresshy merged into and superseded by this Agrecment. The provisions of this
Aprcoment masy ol be explained, supplemented. or qualified through evidence of trade usage or a prior
course of dealings. In entering mlo this Agrcement, the partics represeat. warrant, and agree that they hase
not relicd upon the accuracy or compleicness of. whether express or implied. any statement. mformation.
representation. warrants. or agreement of another party except for those expresshy contained in this
Agrecment. There are o conditions precedent to the cffectivencss of this Agreement other than thasc
expresshy stated in this Agreement

Coumerparis, Facsimile and Elccironic Signaturcs The parics may sign this Agreement imnuluple
counicrparis, cach of which constitutes an original. and all of which. colicctively. constituie onfy onc
agreenient “The signatures of all of the parues need not appear on the same counterpart. and dekivens of a
stgacd counterpan signature page by facsimile or clectronically is as effective as signing and delivering this
Agreement i Lhe prescace ol the other parties 1o this Agreement. This Agreement is ¢ffective upon delivery
of onc cxecuted counferpart from each party (o the other partics. In proving this Agreement. a party must
produce or account only for the signed counterpart ol the party 1o be charged

Assignment and Delegation A party may notassign any of the parts s rights under this Agreemeni,
except with the prior written consent af the other pariizs The nonossigning paries shall not unrcasonably
withhold their consent All assignments of rights are prohibited withouwl consent of the other partics, whether
the assignments are volundary or imoluntary. by merger, consolidation, dissolution. operation of law., or any
other manner For purposes of this Section 11 8, a “change of control” is deemed an assignment of riglis,
and “mierger” refers 0 any merger m which a parly participates. regardiess of whether the party 1s the
suryiving or disappeanng corporation Na parly may delegate any performance under this Agreement, Any
purported assipnment of rights or delegation of performance in violation of this Section 11 815 void.

Third-Party Beneficigrics, This Agrcement docs not and is not intended to corfor any rights or
remedies upon any person other than the signatories. except that the Company and the nanparties expressiy
indemnificd pursuant to ihis Agreement are express third-party beneficiarics of this Agreement and may
enforce this Agreoment as il a party to this Agrecment.

Indcrpretation. This Agreement w ill not be construed m favor of or against any party for any reason.
including because of authorship. It is the mient of the partics that this Agreement be interpreted so as 1o
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give the maximauin cifeet wo the prnciple of freedom of conwract and 1o the enforceability of this Agreement.
The power and authority graned by this Agreement are sobject 1o the provisions of the Act, Ta the extent
ol any inconsistency betwcen this Agrcement and the Act. this Agreement will. to the extent permitled by
the Act. conwol. This Agreement will also control over any conflicting tenn in the Ceruficaic of the
Company. To the cxtent any prosision of this Agrecment i prohibited or incflective under the Act or am
other law. this Agrecmemnt will be deemed amended 10 the least extent possibie 1o make the conflicting
provision effective under the Act or the other law.

Further Assurances. Fach party and its ofTicers and directors shall use Reasonable Efforts to ke,
or cause 1o be taken. all further actions necessany ar desirable o carny out the purposes of this Agreemenl.
“Reasonable Efforis” means. with respect to conduct under this Agreement. the efforts that a rcasonable
person in the position of the obligatcd party would usc 1o cagage in that conduct effectively.

Governing Law. The laws of the statc of Delanarc (withow giving cffect 1o its conilict of laws
principles) govern all matters anising out of or relaung to this Agreement and the irmmsaclions it
conicmplates. including, without limitation. its interpretation, construction. performange, and cnlorcement.

11,13 Forum Selection

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

(b Waiver of Right 10 Comtest Junisdigtton. Each party waives. o the fullest extent
permitted by law. any objecuion that the party may now or later have to the laving of venue of ary legal
aciion or procceding arising oul of or refating to this Agrecement brought in any court of the Staic of Utah
sitting in Salt Lake Ciy . or the United States District Court for the District of Utah: and any claim that any
action or procceding brought in anv court specified in this Section 11.13 has been brought in an
inconvenicni forum.

) Submussion 1o Jurisdiction. Each party 1o this Agrecment submuis to the
noncxclusis e junsdiction of the Uniled States District Court for the Distict of Uiah and its appellate courts.
and any court of the statc of Utah sitting 1n Salt Loke Ciy and its appellaie courts. for the purposes of ol
lcgal actiens and proceedings arising out of or relating (o this Agreement.

1.0+ Dispufe Resolulipn.

ta) Generally. I a dispute anses out of or relates to this Agreement, and 1if the dispule
cannot be sctiled through negotiation. the pariics agree first to try in good faith to setile the dispuie by
mediation before resorting to arbitration. litigation, or seme other dispule resofution procedure. The
mecdiation w il take place in Salt Lake City. Utah. Any controversy or clain arising out of or relating 10 this
Agrecement that is nat scitted through mediation. will be settded by arbitration in Salt Lake City, Utah. in
accordancce 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) davs after the date of the award. may be entered
m any court of campetent jurisdiction The parties will cause the arbstrator 10 render the arbitrator’s decision
within 180 days after the desipnation of the arbitrator, and the partics shall cooperate with cach other and
the arbitzator in the conduct of the arbitration to permit that tming. If the arbitrator determincs the arbitrator
cannot practically render a decision within the 180-day period. the arbitratar may cxtend the 180-day period
to be the shortest reasonable period allowing for expediled discovers . All mediation and arbitration will be
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(k) Small Claims For any claim {excluding clanns for injunciive or cther equitable
rchiel) where the total amount of the award sought is less than $20.000, the party requesting relief may elect
to resohe the dispute in a cosl-efTective manser through binding non-appearance-based arbitzation in
accordance with the Utah Uniform Arbitration Aci. The arbittator and the partics must comply with the
foltowing rules. (a) the arbitration will be conducted by iclephonc. onlinc. or be solely based on writlen
submissions, and (he specific mannce will be chosen by the party initating the arbitration: (b) the arbitration
will not involve any personal appearance by the pariics or wilnesses 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
athenwise settled in full before 20 day s afier the date of the avard, may be eniered in any court of competent
Jurisdiction,

Rights and Remedies Cumulative. Ary cnumeration of nghts and remedies set forth i this
Agrcement is not iniended to be exhaustive. Ay party’s exercise of anv right or remedy under this
Agreenient does not preelude the exercise of any other ripght or remedy Al of a party s rights and remedics
are cumulative and are m addibon (o any other right or remedy set forth in this Agrcement, amy other
agreement belween the parties, or which may now or subsequently cxisi al law or in cquity. by statute or
otherwisc

Waiver of Jury Irial Each party knowingly, voluntarily, and intentionally waives its right o a
trial by jury to the extent permitied by law in any action or other legal proceeding arising out of or
relating to this Agreemeent and the transactions it contemplades. This waiver applies to any action or
other fegal proceeding, whether sounding in contract, tort, or otherwise. Each party acknowledgpes
that it has received or has had the opportunity to receive the advice of compelent counsel.

Lifigation Expenses. IF any legal action. arbitration. or other procceding is brought under this
Agreement. in addition to any other relicf 10 which the successtul or prevailing party or parties (the
“Prevarling Party "y is entitled. the Prevailing Party is entitled 10 recover, and the non-Prevailing Party shall
pay. all reasonable attorney s’ {ees. court costs. and expenses of the Prevailing Party. even if not recos crable
by law as couri costs {(including, without limitation, all fees. waxes. costs and cxpenses incident to arbitratios.
appeHaic, bankruptey. and postjudgment proccedings). incurred in that aciion, arbitration. or proceeding
and all appcllate proccedings. For purposes of this Scction 11 [7. the tenm “attorney s™ fees™ includes.
without limitation. paralegal fecs. imvestigative fecs. experl 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 1eems of this Agreement have
been completely read and fully understood and voluntarily acceped by the party after having a reasonable
opportunily 1o retain and confer with legal counsel. This Agreement is cntered into after a full investigation
by the parties. The parfies achnowkedge and agree that Carman Lebmhof Esraelsen LLP represents the
Company and does not represent any other party to this Agrecment. 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 o this Agreement

Tax Treatment. Each party acknowledpes and agrees that the party has had the opporuniy 1o conler
with the party 's tax advisor The parties agree that each paris 15 solely responsible for the tax impuct of the
transactions contemplated by this Agreement and thal no parly has made any representation about the 1ax
inmpact of the iransactions coniemplated bs this Agreoment.

HL20. Maingenance of Books and Records. The Company shall keep beoks and records of
accounts at i1s designated office set forth in the Certificale. In addition, the Company shall maintain the
folloving at s 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 amendments thereto.
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together with e xecuted eopies of any powers of alforney pursuant to which amy docwment has been executed:
{c) copies of the Company s federal. stale, and local meome tax relurns and reports and financial siatemcents.
W any., for the three most recent years: (d) copies of this Agreement and any amendments thereto: and ()
unless contained in this Agreemend, the Certficate. or in any amendmenls hereto, a writing setling out: (1)
the amount of cash. a description and statement of the agreed salue of the other property or services
contributed by each Member and which cach Member has agreed o contribute: (it the items as to which
ar events on the happening of which any addinonal comributions agreed 1o be made by each Member are
10 be made: (iii) any right of a Member 1o receive, or of the Members to make, distribations which include
a return of alt or any part of the Member’s coniribution: and (iv) any events upon (he happening of which
the Contpany is t0 be dissolved and us allaics wound up. Records kept pursuant 1o this puragraph are subject
to inspection and copying at the reasonable requesi, and at the expensc. of any Member duning ordmary
business houts

1121 Not for Benelit of Crediors The provisiens of this Agrecment are intended only for the
regulation of relatwons among Members and the Company . The Agreement is not miended for the benefit
of a creditor who is noi a Member and docs not grant any nighis to or confer any benelids on any creditor
who is not a Member or any other person who is not a Member, a Manager or an olficer

Article 12
Article 13 INVESTMENT REPRESENTATIONS
Article 14

and the other Members that:

(a} If the Member is an individual. the Member is at lcast the age of majority in the
statc of the Member's domicite.

b) The Membership Interest acquired by such Member will be acquired for
investment purposes only for his, her or s own account and not with a view 1o resale. or offer for sale. or
for sale in connection with the distribution or transfer thercof. Such Membership Interest is not being
purchascd for subdivision or fractionalization thercof, and such Member has no coniract. undertaking.
agreement, arrangement. or pians w ith any person or entity to sell, hypothecate. pledge. donate, or otherw isc
transfer 10 any such person or entity all or any part of his, her or its Interest.

(c} The Member's present financial condition 15 such that the Member 15 under no
prescnt or contemplated Tutare need © dispuse of any portion of such Member's Interest (o salisfy any
existing or comemplated undertaking, need, or indebicdness

1221 Acknowledgment of Certain Facts Each Member achnowledges his awarencss and
understanding of the following:

(m The purchase of the Membership interest is a speculauve nvestment that involves
a high degree of risk of loss of the Member’s cmire investment.

(h) The Member has both the know lkedge and experience in linancial matiers sufficient
1o exaluaie the purchase of the Inlerest and is able {o bear the economic risk of the purchasc,

(¢} Ne federal or stale agency has made any finding or determination as ta the fairmess
for public inycstment. nor amy recommendation or endorsement of an invesiment in Membership Interest.
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(d) There are reslrictions on the transferability on each Membership Interest. there will
be a Emited markel for the individual Membership Interesis, and, accordingly. it may not be possible for
the Mcember to liguidate readily, or at all, the Member’s investment in the Company in case ol an emergency
or otherw ise.

{e) The Membership Tnicrests have not been registered under the Securities Act of
1933 (the " Securities Act”) or applicable state secunties faws. 1t 15 the intent of the Company to operate ils
business so as nol to require any such registration. This may limit sigrificantly the transferabilily of such
Tnterests.

13} The Member’'s Membership Intcrest has becn acquired pursuant 1o an s estment
representation and shall not be sold. pledged. hypothecated. donated, or othenwise transferred. whether or
ot for consideration. ¢xcept m compliance with the terms of this Agreement

(4] The Company does not file. and docs not in the foresecable future conemplate
filing. periodic reports in accordance with the provisions of Scetton 13 or 15(d) of the Sceuritics Exchange
Act of 1934, and the Company has not agreed to register any of its securitics for distribution in accordance
with the provisions of the Sccuritics Act or to take any actions respecting the obtaining of an exemption
from rcgistration for such securities or any transaction with respect thereto

12.22. Tax Matters The Company makes no represcniations as 10 the 1ax CONSCQUCTICSS 10 amy
Member as a esult of the Member's purchasc of’ a Mcmbershup Interest, or any other benefits available by
virtue of the business, operations, or financial results of the Company . It is not iniended that the Company
be a tax shelter and 1t 1s uncertain that there will be any marcrial tax benefits available to the Members by
virlue of the busimess, operations, or financial results of the Company . The Company has beon organized
as a linnted liability company under the Jaws of the State of Delaware and. accordingly. it is intended that
the Company be treated for federal and Detaware state income tax purposes as a corporation.

12.23. Acknowledpment of Access 1o Records Fach Member acknowledges that the Company
has cstablished a porial_ accessible via the interuet by Members and authorized persons only. and io (he
fullest extent possible under applicable law . all Company cecords reasonably related o Members” inferests
shall be available for review on such portal. Each Member acknow ledges that the use of the portal has been
done to confrol costs. and the porlal shall be used when pogsible and practical. Each Member also
acknowledges that such Member has been fumished through the portal or otherwise. and has reviewed, the
Cenificatc and this Agreement of the Compamy and all amendmenis, il any, 1o those documents. Each
Member further acknow ledges that through the portsl all appropriate instruments. documents, records.
books. and financial information pertaining to their imvestment and/or the Company have been made
available for inspection by such Member and such Member™s professional adyisors and that the books and
records of the Company reasonabh related lo the Member's mterest 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 that the
Member has been provided appropriate contact informalion 1o coniact an mdividunl with gucstions
concerning the termis and conditions of the sale of the Membership Interests and (o obiain any additional
information which the Company possesses or can ebtain without unreasonable cflort or expensc that is
necessary to verify information

[ERE

12.24. No Represeolation by Company Neither the Manager, nor any agent or cmployee of the
Company or of the Manager, or amy other person has ot any time cxpressly or implicith represented.
puarantecd. or wartanled 1o him or her that he or she may freely Transfer the Membership Interests. that a
percentage of profit and/or amount or 1y pe of consideration will be realized as a result of an invesiment in
the Membership Interests. thal past performance or expencnce on the part of the Manager or its affiliates
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or any other person in amy wa indicates the predictable results of the ownership of the Membership
Iterests or of the overall Company business. that any cash distnibutions from Company operalions or
otherwise will be made to the Members by any specific date or will be made at all, or that any speeilic tax
benelits will acorue as a resull of an investment in the Company
14.2.

12.25. Consultation with Attomes . Fach Member has been advised to consuli with his or her own
attorney regarding all legal malers concerning an investmeent in the Company and the tax conscquences of
patiicipating in the Company . and has done so, to the extent he or she considers necessary.

[Remainder of page intentsonodly lefl blank]



IN WITNESS WHEREOF. the panies are signing this Operating Agreement of Slingshot USA,

LLC on the date stated in the introductors paragraph

MANAGER:

e

S_:mct Krnh@_
(&

Phil Cunningham

Bretgllohnson

MEMBERS:

Slingshot Productions Limited.
a Mauritian entity

Nane:

Frederik Kritzinger
Title Director
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