NY AGREEMENT
OF
Runner City

Company Operating Agreement (*

conduct its business, and establish the rclations of its member(s); and for these purposes the

ARTICLE1
INTRODUCTION
The Members have formed the
(the “Cerificare") with the

time as ='H the hijer\
Otheruiso and flo amerdments 1o the Certficatein accordancs with applicable law.
Company A I and governed by, the Texas Business
¢ between the provi
the provisions of th

Defined Terms. The following terms used in this
the context requires otherwise or unl
ings specified in this
When used in this Agr

th below:
ode” means the Texas Business Organizations Col

from time to time.
) “Additional Member” means any person or enlily admilled as a Member
pursuant to Section 2.8 of this Agreement,

“Affiliate” means any indi b ation, limited liability
y, wust, or other wm or associati ectly or o

intermediari mon control with a Member.
Scontrol,” g sentence, means, With Tespect o a corp

‘OMPANY AGREEMENT
OF

Runner City

(the “Company”), a limited liability company created
ions Code (th ). herehy adopts the following
(“Agteement”) in ulate the Comy affai

ARTICLE I
INTRODUCTIC
nhers have formed the

11 Formation of Limited Liability Company.

Limited Liability C by filing Ihc Certificate of Formation (ine “Cerificate”)
St ond

assumed names as approved by the membern, untl such time a5 &l the Mo

otherwise and file amendments 1o the Cerlificate in aceordance with applicable lw
Company Agreement is subject to, and gov

In the event of a conflic

ations Code and the Certificate.

12 Defined Tmms. The following terms used in this Apreement with their
letters capitalized, unl ¢ pressly pre
in this Ag me meanings ipELm d in thi in ades the plt
and vice When used in this Agreement, the following terms have
the meaning

(@) ness Organizations Code,
from time to time.
(b)  “Additional Member” means any pesson or entity admitted as a Member
rsuant 1o Sectio g
individual, partnership, corporat Limited liabilit
sociation, directly or indirectly, through one or more

or under common control with a Member. The torm

eceding sentence, means, with respect Lo a corporation

“Affiliate” means any
y, s, or other Entity
¢. controlled by
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The members of Runner Cit; ited liability company created
under the Texas Business O d the 1: lowing
C

ARTICLE T
INTRODUCTION
L1.  Formation of le[lm‘l Liability Company. The Members have formed the
Limited Liability Co y tificate of Formation f
Secretary of State. The Company’s business is conducted under th

by the members, until such time a

sumed names as approved
 and file amendments to the Certificate in accordance with applic

Company Agreen:
Organizations ¢
ecment and the manda
provisions o
LZ. Defined Terms. The following terms used in this Agree)
letters c otherw
in this Agreement, hav
and vice versa, as the context requires.
1 forth bel

the meanings specified in this Secti
‘When used in this Agreement, the

@)  “Code” means the Texas Business Organizations Code, y be amended
from time 10 time.
dditional Member” mean admitted as a
greement

pursuant to Seetion 2.8 of this A

(©)  “Affiliate” means any individual, partnership, corporation, limited liability
company, tust, or other Entity or association, directly or indirectly, through one or more
intermediaries, contr under common control with a Member. The term.
“camirol” a5 used i he mediately pHeGAding SEmEnCs, means, Wih reApECt 0 4 corporaton
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the right y or indirectly, more than 50 percent of the voting rights attributable
spect to any individusl, partnership, trust, other entity
i

or association, the possession, due..(l_\ or indirect o direct or cause the direc

of the management or policies of the controlled Enti

(@  “Awilable Crs" ofthe Comp an e Company on and
e copital of the Compar

from time 1o G
tof all

by the Members and cash funds M.em d from h s to the C
pesaing expeascs of e Company s ofsuch i, ()

on 5.2, below

() “Bankruptey” means, and a Member is deemed a upt Member” on (i) the
of a decree or order for relief against the mem! & court of competent jrisdiction in
st the Member under any bankrupicy,
L: eratly of
exeatter in &
an, trustee, sequestrator or other s
s for the Member or for any substantial part of its a y
ation of the Member’s affairs, (iv) the filing o
se that remains undismissed
de (or any LdHL«pu
kruptey Taw), (v) y
licable Deblor Rellef b nt by the
in an involuntary casc under any such law or to the appointment of or
a receiver, liquidator, assignee, trustee, custodian, sequestrator or
any applicable [‘eur Relief Laws for the Member o
ets or property, or
editors.

‘apital Contribution” mcans the total value of cash and agreed fair market
ty contributed and agreed to be contributed to the Company by each Member, as
ubit “A.” as the same may be amended from time to tim Refe e in thi

apital Contribution Capital Contribution
previou Mem! , reduced by any
distibution to such Member in return of
-nln'hurn ons may be made only b

ny Agreement ~ Runner City LLC

the right to exercise, dmul orindissetly, more then 50 peree
d corp th respect to any individual, partnership, tr
or indireetly, of the power to direct
controlied Enti

of the Company means all fi any on hand
time (other \hdn cash funds obtained as contributi
by the Members and cash funds th.ﬂnul from loans to th
operating expenses of the Company T payme
and unpaid cument obligations of the Company 25 uf such tine, and (iii) provisio

ve in accordance w tion 5.2,

a working

0, and a Member is ankrupt Member” on (i) the
against the m a court of competent jurisdiction in
involuntary case. brovg st the Member under any bankruptcy, insolvency, or other
L cting the rights of cred:
er, ligui
‘rnu \mnl,av agent under spphum Debtor Relief
r property. (i) the oxderi

similar law (
rell’l

Bam-:nlp.[cv Code o nding provision of any furure U

the Feder
a voluntary case

bankmupicy law), (v) the commencement by U
applicable Debior Relief Law now or b

[m
Relef Laws for the Member or f ¥
property, or (vil) the making by a Member of any general

signment for the benefit m its creditors.

“Capital Account” meal d and maintaine

pursuant to Section 2.6(b) of this Agre

uted to the Company by cach Member, as
y  from time Reference in this
Agreement © 0 the Lap.m Contribution of 4 present Member includes & Cepital Contibution
Member for the interest of me presen: Meroer, muccd by any
|
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the right lo exercise,
controlled corp atio
sociation, the possession, direct {ly, o the power to direct o cause the directio
the management or poliies of the controlled Entity
Available Cash” mpany means all cash fund
from time to time (other than cash funds obtained as contributions to the
by the Members and d fr to the Company) a
operating expenses of the Company as of such time, (i) provision for payment of
and unpaid current cbligations of the Company as of such time, and iii) provision for & working

(e)  “Bankruptcy s, and a Member is deemed 2 “Bankrupt Member” o
entry of a decree or order for relief against the member Lvy a court h mpeten |
any involuntary case brought agai . lmuhuk

milar law (collectively, “Deb

relief of debtoss now
assignee, custodian, trusts
Laws for the Member
winding up or liquidation of th a petition in any such
involuntary bankruplcy case th pended pursuant 10 Section r
the Federal Bankmuptey Code (or a ponding provision of any future Umlmj States
batkiugtey law), (v) he commencement by the Member of a volu

y case under any such law or to the appointment of or

g of p nqumm. e, tr ustodian, sequestTat
ofher similar agent under any applicable Deblor Relief Laws for the Member or for am
substantial part of ) y, or (vii) the making by a Member of any genera

lished and maintained

greed fair marl
Company by cach Member, as
‘A same time. Reference in thi
sent Member includes a Capital Contribution
nt Member,

in Exhibit

al Capital Conuributions may be m:
with the consent of all ather Memb
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(h) “IRC” means the Internal Revenue e O as amen
herein to i 0 i

‘Company”

Entity” mean ssociation, corporarion, general parmership, limited
parmership, limited Jiability compa any. joint stock association, jofnt venuure, firm, trust, business
trust, cooperative, and forei of like structure.

“Interest” in the Company mean:
atany par time, including the rig

which & Member may be entitled a5 provi

widh the cbligations of the Member to comply with all of the terms and provisions of this

srccment.

) “Percentage Interests” of 2 Member means the percen
he name of such Member under the “Percentage Interest” in Exhibit “A”
uch percentage may pursuant te the terms here

company, foreig wrust, estate, corporation
xecuto ,Jdunmslmmr, nominee o entity in a representative capacity.

“Principal Office” means the office of the Agent as shown in the Certificate, or
such other addre: may be established pursuant tion 2.1(b) of this /

Rata Part” means the proportion that a Percentage Interest of a Member
in the Comp:

P “Regulations™ means this .wr;cm:m as originally executed and as amended
time, and the terms h=1 o ‘hereby,” and “hereunder,” when used v
rt as a whole, unless the context othery

t in the Company representing ntribution

¢ established pursuanl (o Section 2.4 Whenever
are may be converted into the same by dividing a
or's number \hdr:d’*v the total of all Shares outstanding.
‘Substitute Member” means any pe ch is admitted into

ip on the written consent of all Member:
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“Company” refers

de of 198 amended,  All references
provision or provisions of succeeding

to Runner City

“Entity” means any association, corporation, gene , limited
mited lizbility company, joint stock association, joint ve: husines

and fc

i the €

ike structure.

mpany means the entize ownership in

the C ompany ot any pxm«_JLﬂ time, including the right of such Memiber to an
b

'Nn"h al

as provided Agreement and ﬂlldFl !ln- Fnde.
s

¢ Member 1o comply with all of the ter

“Percentage Inter

sts” of a Member means the percentage of & Member set forth

e the name of such Member under the column “Percentage Interest” in Exhibit

percentage may be

(m) ‘Person” in
company,
executor, administrator, nominee

adjusted from time to time pursuant to the terms hereof.

trust, estare, uup oration, cus!
or entity in 4 representative capacity

hed pursuant

(o) “Pro-Rata Part” means the proportion that a Pe
bears to the te Inierest in the Company of all Members.

from time to time, and the terms

® gulations” means this Agreement, as origi cccuted and as amended

hereof,” “hereto,” “herchy when nsed with

h
reference to this Agreement, refer to this Agreement 25 a ontext otherwise

requi

(@  “Share” r

tal, o be measured in such units as m
eference is made to ntage [nterest,” & Shar

nber's numb

() “Substitutc Member” mean ypers Entity
Membership on the written consent of 15 pUrsUant to Section 6.4,
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the Internal
herein to sections of the IRC include an
v

Company” refers to Runner City

Entity” mear sociation, corporatian,

general partnership, limited

. limited liability compan t stock assaciation, joint venture, firm, trust, bus
{rust, cooperalive, and foreign assor jations of like structure

nterest” in the Company means the entire
1 ny particular time, inclug ot

bee in this Agreement
1 the Memb b all of the

Agreement.

interest of a Member in

uch Member o any and all benefits to

nd under the Code, together
s and provisions of this

‘Percentage Interests” of a Member means the percentage of & Member sef forth

opposite the narme of such Member under the column “Percent

e Interest” in Exhibir ¢

adjusted from time to time pursuant 10 the terms hercaf.

(m)  “Person” includes an individual, partnership, limited partaership, limited liability

company, foreign limite ility company, trust, estate, c

rporation, cusiodian, Lrustee,

cutor, strator, nominee or entity in a representative capacity.

(n)  “Principal Office’ means the office of the Age
such other addr i established pursuant to Section 2

(a) ata e rtion that a Percentage Interest of a M

bears to the agg 1 Company of all Members
(» “Regulations” means this / ement, as ori
from time (o time, and the terms “hereof,” “hereto,” “hereb;
o this Agreement, refer 1o this Agreement as a whol

(@  "Share” refers (o an inlerest in the
capital, o be measused in such uaits as may be esta
ercentage Inieres.,” a Share m

y the mml
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cuted and as amended
“hereunder,” when used with
ontext otherw

vhich is admitted int
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13 mpany Purpose. The ger
Certificate. The Company may exercise ll powers reasonable or necessary 10 pursue its
ose. In additien, the Company may engage ar all Jawful
es for which limited liability companics may be organized a the Code which
all Members.

“l\ 2 attached and made part of this
ch Member agrees (o

in such amounts and

ember is required to
make a Capital Contribution to the any other than the Capital Contribution required to be
made by such Member under Section 2. without the Members prior express cor:

23, Member Loans or Services. Loans or services by a Member to the Company
‘may not be treate pital

Lelﬂf&’ltﬂ for NlethN ip Interests. The Shares of a Member or the
 a Certificate of Membership. The
by the Members.

n
tal Contribution.

(b)  An individual capital account (the “Capital Account”)
maintained on behalf of ea : y additional or awbstiured
an Interest in the Company. The Capi
(i) the amount of cash the Member has contributed to the ('mng . i) the agreed fair
market value property the Member has contributed to the Company. Tiabit

Paged of 22

13.  Company Purpose. The general purposes of the Company are as set forth in the
Certificate. The Company may exercise all powers reasonable or ne
purpose. In addition, th in and do any
businesses for which limited lizbility c
purposes have been specifical

ARTICLETI
MEMBERS; MEMBERSHIP IN

and Initial Capital Contributions of Members.
i initial Capital Contributions to the Company, and lhurn_\[r tive
atached and made part of this
Agreement.
make the i

f property as
apital Contribution to the Company other than the C: plr.ll ntribution required o be
made by such Member under Scetion 2.1 without the Mernber’s prior express consent.

23.  Member Loans or Services.
may not be treated as a contribution 1o the capit

24. Sh: of Membership Interests. The 5] the Company may
divided into Shares, cach Share to represent the amount of capital contributed as the Members
unanimously determin

Certifieates for Membership Interests. The Shares of a Member or the
Member's Tnterest in the Company may be represcated by a Certificate of Membership. The
contents of a Certificate of Membership are determined by the Member

. Capital and Capital Accounts.

(a)
No interest o

ual capital

maintained b ach Member, mdndl g a

hereafter receives an Interest in the Company. The Capital Account of cach Member con
amount of cash the Member has contributed o the Company, plus (ii) the agreed fair
value of any properly the Member has contributed to the Company, les

1 1y s e general purposes of the forth in the
Certificate. The Company ma e ary to pursue its
pu . the Company may cagage in and o any act concerning any or all lawfol
businesses for which limited liability companies may be organized according to the Code which

arposes have been specifically authorized by all Members.

ARTICLE I
MEMBERS; MEMBERSHIP INTERESTS

pital Contributions of Members. Members,

an; other than the apital Contribution required to be
on 2.0 without the Member's prior express conser.

2.3, Member Loans or Services, Loans or services by 4 Member o the Company
may not be treated as a conttibution to the capital of the Company.

24.
be divided into Shares, each Share to represent the am
y determine.

Certificates for Membership Interests.
est in the Company may be represented by a cate o
M hip are determined by the Masibers

() The initial Capital Contribution of cach Member is
No interest may be paid on any Capital Contribution.

{the “Capital unt™) must be established and
Mum?"‘l, ine! lum'\m any addiiona! or substituted Member who

terest in the
(i she amont of cish the Member has coniributed t6 the Company, plus (i) the agreed fair
market value of any b tributed to the. Co . less any liabilities
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pety i subject, plus (i) he amount o prfis or
pt income) allocated to the Member, less (iv) the amount of losses
the Member, less (v) the amount of :ll ash dist bm(_u o the

distributed ember, net of any

ich the pi

ncluc
and deductions allc d(&d to
‘member, less (vi) the fair m:

share of any other expendi
pur which ae ot allowab dditi basis of

subject 10 other adjustments that may be required under the Code or IRC. The Capital Account

L affected by adj s to basis made pursuant to Section 743 of the IRC but

0 'd]uﬂm‘!nl‘ 10 basis made pursuant 1o Secti of the IRC

mib ‘e out (\1
y any 2 wndl (5 sl Tabilties of the
mpany, except liabilities to Members on & loans, have been paid or sufficient
Company property remains ( nt, unless the retara of U
apital 18 ri

Member may dem

©
Member has € a negative or deﬁmr balance in such Ywh
Capital A

2.7.  Admission of Additional Capital. Additional capital may be contributed
Company, but only on the wrilten consent of all Members

28.  Admission of Additional Mombers. As pr Certif
Members may admit o the Company additional Member(s) to partic pete ihe profit
available cash flow, end own

any such Additional ‘L:mbr,rh_\ requires the

e Company, :md (i) any Ad

o the Company. Except as mi

Page §of 22

ject, phus (iii) the amount of profits or
ember, less (iv) the amount of losses
the amount of all cash distributed to the
tributed to the Member, net of any
is subject, lem :un ﬂ\s Member's

0 the Mm!hhr less
3 1t value of any property di
essomed by the Member or o which the propert
spenditures that are not deducti
purposes or which ere not allowable a5 additions to th
ct to other muqmm that may be required under the
made pursuant 1o Se

ais to
10 adjastments to basis made pursuan to Section 7

Company
‘ode or IRC. The Capital Ac
on 743 of the IRC but
34 of the IRC.

D r demand and receiv
of the Compeny or a distribution in retun for his Capital Ct 1lr1huum| except a5

eement or requied by law. No Memb receive out of

ally p
ital Contrbution wntil () a huhhm:v of the

Compuny ropery. amy of his or its C:
% to Mombors mn sccouat of tei o

ns of subscction (c) of this section, a Member may
(‘nnmhut n (1) on the dissolution of the

( as is specifically provided otherwise in this Agreement o in the Cc
Member has any lm'ulm'nrolvllzan,ltn Lorc a mozive or defic balance i such Member's

2.7, Admission of Additional Capital. Additional capital may be
Company, but only itten consent of all Members.
Members. As provided in the Centificate, (i) the
nal Member(s) to participate in the profits,
ompany on such terms as are

mb sc by (he method p

and 1 0 meshod 1 Spes o8 ten 2 may be permifed by Section 70
29.

o |h= court, or in any other manne!

Limitation on Liability. No Member is Jiable under a judgment, decr
i the Company,

neat - Runner

ty is subject, pl
ateﬂ o l]\z Me

share of any other expen
of which & ons y prop

may be required under the Code or IRC. The Capital Ac
adjustments to basis made pursuant 1o Se the IRC but

not affected by
asis made pursuant to Section 734 of the IRC.

mber
must be adjusted w ot to adjustments

Member may withdraw Contribution or demand and receive
property of the Company or a distribution in [emm for his CJI‘!H] Contribution,

any part of his or its Capital Contribution until (i) all Tabitites of (h
o Members ant of their loans, have been paid or suff
propetty remains 10 py thern, and (D) all Mezube t,
al is rightfully demanded as provided in th

; Agreemont or in the Code, m
Member b it bala
pital A

pital. Additional capital may iributed o the

all Members.

2.8, Admission of Additional Members. As p
:y admit to the Company additional M »mt\m) w rwu
available cash flow, and ov ets of
determined by all of the Members
onsent of all M
are allocated

29,
of the court,
ided by law. No Member is requi

Runner City LLC




ontribution to 1
tive balance

2.10. No Individual Authority. essly provided in Article IT1, no Member,
ing alone, has any authority to ast for, or fo -u|1=n.ll assume, any obligation, debl, duly or
b Meinl

2.11.  No Member Responsible for Other Member CnmmvlmenL In ent that
Member’s sharcholders, partners, members, owners, or Affiliates) has incurred
that relates to or otherw
b liabili

y pursuant tc
nor any Member is
hereafter incur ¥ Vi seholder, pmn»mmnbc s, owners,
Affiliat 4 o ruber olders, p
ble Member")), whether prior

at
e any T npmn-llv]hl) or lbil

and hold harm npany and the other Membezs from any

incur in respect thereof

ARTICLE I
MANAGEMENT AND CONTROL OF BUSINESS

3. Overall Management Vested in Members.

) Exceptase
of the Company is vested in the Me
Menmbers or any of their Affliates may engage in other a

Meetings of the Members,

(i) As provided in Subsection (b)(ii) of this Article, meeting:
by Members representing in the aggregate more than 50 percent of the Per

the date, time,
4 by law, & descripion of he

which the m g is c : cntitled the

at the address that )f the C: ouch nolice to be mailed o
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Member is required o mal
< in his capital account, no
ina Member's capital account create any liability on the part of the Member to any third party.

ded in Article ITI, no Member,
. any obligation, debt, duty

211. Ne Member Responsible for Other Member*s Commitment. In the event that
crbee (o  Member s sharcholders partners, members, owners, or Affiliates) has incurred
aton prior 10 the date hereof that relates 1 or otherw
T he or respon mm
ess the indebtedness or obligation is assumed by
more, nei lm the
obligation that is

spon
hercaller incurred by any other Meraber (or @ Member's sllamhrwl'i
or Affiliates). In the even Mesmber (or & Memb 5
Amlmnc (collectively, the “Hiable Member”)), whether prior to or afler the date
debt or obligation that neither the Company nor any of the
fomhers 5 to hane any responsibility or liability for, the liable Member must indemnify

and hold harmless the Company and the other Members from any liability or obligation they my

AR E 1
MANAGEMENT AND CONTROL OF BUSINESS
Overall Management Vested in Members
Excop us expressly provided ofherwise herein or otherwise agreed, manag

roportion to their inifial Percentage Intercst,
f any nature

As provided in Subsection (b(ii) of this Article, mectings of Members
Members representing in the aggregate more than 50 percent of the Percent

mail written notice stating the dae, time,

and place of any meeting of Members and, when otherwise required by law, a description ni the
for which 1 lled. to cach Member of record ent

at the address tha rsin the reconds of the Company, sch notic to bo malld af

Page 6 of 22

ein, no Member is required 1o make any contibution o the
negative balance in his capital account, nor does any

L1
. any other Member or the C m'p.mv

No Member Responsible for Other Member’s Commitment. In the even th:
@ Member (or @ Member's sharcholcrs, pertrers, members, owners, or Affiliats) has incurred
any indebtedn date hercof ih s otherwise: affects the
Company, neither the Compan y bility with
respect to the indebredness or th:mm\ umless the indebledness or obligation is assumed by the
(Hm[u pursuant (o & writte: ent signed by all Members. Furthermore, neither the
1 indebtedness or cbligation that is
cholder, partners, m
a Member's shau
iable Member?)), whether prior to
ot or obligation that neither the C:

y
and hold harmiess the Company h any liability or obligation they may

ARTIC
MANAGEMENT AND CONTROL OF BUSINE:

of any nature.

section (b)) of this Aticle, meetings of Mermber
0 percent of the Percentage

Company must deliver or meil written notice stating the date, time,
wise required by law, a descri
P " each Member of record entith
meeting, al the a r Company, such notice to be
Page 6 of 22
ement - Runner City LLC




date and time of the meeting. A

after [im date.
A Member's
X of notice or

(if)  The record datc for the purpose of determining the Members euitled to
cc of a Membe g. for demanding a meeting, for voling, ¢ aking any other

10 vote or otheruise act for th
pursuant itten. appointment he
author y-in-facl.  An eppointment of a proxy is
npany. The general proxy of & fiduciary is giv
other Member. A proxy appointment is valid for tw
stated in the appointment form.

h M
“be Metnber pursuan to Section 24,
€ P E bit “A” hes
y be amended from time to time, times (ii) one b 0). At any mecti
Members, presence of Members entitled fo cast at least 75 percent of the toral vores of all
at such me onstitutes a quoram. Action on & matter is approved if
ves approvel h d 1o be cast
by all Members in the Co t : as may
be required by law or the Certificae for the particular mati
oceursence of a Dissolution Event (as defined herein), a Former M
whether the Company will purchase the i

or partict
itute Member as contemplate

e and the applicable Ia
sired or permitted to be taken &t & Members” et
on is taken by all of the Members entitled to v

least ten (10), but not more than mw five 45, days before the dute and ime of he meetng
Member may waive not b tin, ,hy ucm,nnn
a signed w e Company for inclus A Member's
tendance at zny mesting, i person or by proxy
tive notice of the meeting, unless the Member
holding
de wur. any parpo
he Member objects to considering the matier when it is presented.

d date for the purpose of determining the Members cntiled
demanding a meetis ting, or for taking any other
e of the m:

nber
pursuant o a writen appointment form executed Ly the Momte Member's daly
rized attorney-in-fact. An appointment o
n al proxy of a fiduciary is giv
roxy appointment is valid for two

if none, to the product of (
same may be amended from time 3
Members entitled 1o cast at least 75 percent of the total votes of
(e at such meeting constitut pprs
S percent of the tol T votes entitled to be east
te at such such greater number s may

lution Event (as defined herein), a Former Member is not entitled to a vote
g whether the Company
clion 6.1,

State of Texas, any action requin
without a m
action must be

n in the minutes. The rec
thout a mecting is the [irst date a M

—Runner City LLE

by deliverin
o lnchision i he minutes of the Company. A Membe
attendance at any meeting, in person or by pr ion 10 lack of noti
defective notice of lhr. mecting, unless the Member t the beginmin,
ness at the m.e(m:.

the matter when it is presented.

r otherwise act for the Memb
he Member or the Member's duly
authorized attorne; . hen received by the
Compa r
other Member.
od in the appointment form

At any mesting of Members, cach M
Shares issued o the Member pursuant 1o Se
entage Interest as set forh on Ex
same m: from time . times (i) one hundred (100). At any meeting of
Menmbers, p Members entiled o cast at least 75 percent of the ttal votes of all
stitutes a quorum. Acti
f 1

occurrence ﬂt a Dl\\r]uum\ Event (as dei hm.lhrrmi a Fo is entitled to a vote
in determining whether the Company will purchase the inter Former
Al

fa M-‘m"n s Interest in the Co;

n
entitled to vote or participate on any matlers al any g unless the assignee be
Substiute Member as lated in Section 6.4.

i) j ubscotion (c)(ii) of this Article and the applicable
ate of Texes, any action tequired or permitted t
meeting if the action n by all o
must be evidenced by




(i) Any or all Members may participate in a Members’
5 by which all Membx

g A Member so participating is deemed to be

(vili) At meeting the Members must appoint a person to preside
at the meeting .'md;\p:hun to act as secretary of the mesting. The secr ieel
prepare minutes of the m: aced in the minute be
() Except as provided in Section 3.2 powers of the Compan
xercised by or under the authority of the memb usiness and affai
are managed under the direction of the Members.

Members to Make Joint Decisions.

Major Decisions. No act m:

de (i) the sale of all or -Lm.qmunv all assets of the

mmmbmmg on all or substantially all assets of
in the amount or character of th-— Co

borrowing of money, (vi)
Company to carry on ifs ordinary business, (vii) approve all operating budgets and capital
budgets for the Company, (v e all leases and other long fer

other person or cntity ntravene this A;

by the action of at oo 75 percent

s af 2 meeting sly describing alternation of manag

responsibilities as one of the purg

mpensation.  Members may re tion as
provided in the management of the Company. In all

for all expenses advanced by such Members on behalf of the
vidence of such expense ta the Treasurer of h

Company, upon presentation of documentary

3.2, above, each of the Memb:

Page 80

Any or 2 s in a Members’ meeting by, or
h all Members participating may
A Member so participating is deemed 1o be

(vi)
ny means of

simultaneously hear each other during the mesting
nt in person at the meetin

At any Members' meeting the Members must appoint a pérson (o preside
at the meeting and A person to act as secretary of the meeting. The secretary of the meeting st
prepare minutes of the meeting which are placed in the minute books of the Company

Except as provided in Section 3.2, below, all powers of

exercised by or under ﬂ]E u\zdn e nd the business and afl

are managed
Members to Make Joint Decisions.
nded, decision ma

onsent of all Members with
d below (the

{ay  Major Decisions I‘-n act may taken, sum
abligation incurred by the Xe
respect
Decisios
Company.
any matter

b r\nn.x]h all s

sult in & LhAngi‘ in the amount npany's
the Company, {v)

or the
capital
th

> capital, (iv) @ change
n of an act %
npany on its ordinary business, (vii) approve all operating budgets and
budgets for the Company, (viii) approve all Ies
¢ and any other person or eatity (ix)

forth in th
Members at 2 meeting
responsibilities as one of the purp
ing Member embers may receive compensation as
services provided in the management of the Company. In all
forall expenses advanced by such Members on behalf of the
umentary evidence of such expense 1o the Treasurer of the

Powers of Members as Managers.

Except as expressly provided in Section 3.2, abx

Company Agreement - Runner City LLC

ng by, c

Any or all Members may participate in & Mem
any means of communications by which all m-num pmmp. uing may

through the wse of;
mber so participat

multaneously hear each other during the meeti
present in person at the meeting,

i) At any Members® m
at the meeting and a person 10 act as
‘prepare minutes of the meeting which

pt as provided in Section 3.2, below, all po
r unﬂrl the 1\1!1‘-Hi\ of I. m=‘nh.h and the busine:

cept
or iin the cope of any of the 1
The Major Decisions include (i) the sale of all or subs
) a mortgage or encumbrance on all or substantially
uid rosult in a change in the amount or character of the lmmun\“
pital, (iv) & change in the character of the business of the wmym ¥y, (V)
£ an act which would mak
Company to o
budgets for the Compan
Company and any other per

] lteration of Mznagement Reg;
¥ Dot be altered except b

Members a1 a meeting called on writte
ponsibilities as one of the purposes of the me

xpenses advanced by
evidence of sach expense to the Treasurer of the
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RECESSATy POWELS 10 ¢
but not limited to, the ri

and 10 issue e dL ces of mde'bkdums e

w0, manage, sell,
prope
Entity on terms and
panty that is willing to perform.

all funds, notes, securitics, &
of the Company; depositin

designate. This compeient person ma;

e
ootaets of i ki
of the Company; to lend or
ng and defend actions in law or ot equity: to buy,
otherwise acquire pose of Compa
od Affliae Jated person, firm

mpetent p
mlud;m Keeping

time jointly prescribe, but under no circun
powers, respi s or duties of & Mem!

gvidence in fav
ery thereof,
tificate had been amended in an
mbers, and (iii) the execut

described duties may be ferminated al any Lime
the duties and/c y Of the person responsible for

cc (,l any fact that itates &
o the affairs of the Compan;

(ili)  Who is authorized to execute and deliver any instrument or document of

Gv) The authenticity

of any copy of the

ments thereto and any other document relating 1o the

Company; and

An or failure to act by the Compan

eenent ~ Runnc

business, and object m
out contracts of all kinds;

o1 at equity:

herwise acquire or dispose of Hm—m.m\‘

ted Affil her related per
silable from an independent
party that is \\vltmg

(by lhc Memlvcn may empln\ a compe
authenticating the rec ¢ un.lndu,c Ln ing
tely

the Company; depositing all funds of the
designate. This competent person ma
¥ prescribe, but under 0o ciroums

Any person responsible for the above-described dr
Member, and any Member may restrict the duties and,
these duties at any time

and
vor of every person relying
of, (i) the Compan
Certificate had been amended in any man:

ma
Member hereunder regarding t

‘Who are the M

Xislence OF NoR-¢xis
precedent to acts & Member or in any other

‘Who is aathorized to execute and deliver any instrament or document of

The authenticity of any copy of the Certificale, this Agreement,

to and any other document relating to the conduct of the affairs of the

Any act or failure to act by the Compan
P

emen - Rumner Cily LLC

any other matter

e 9 of 22

necessary
but not 1
employees, agents, consultants and advisors on behalf of the Company; to lend or barr
and to i 0 ess: 10 bring and defend actions in law or at equity ¥
manage, sell, lease, morigage, pledge or otherwise acquire or dispose of Company
h Mermbe al with any related Affiliate or other related person, firm or
terms and < e would he available from an independent responsible third

(®)  The Members may employ a compeient porson fo be rosponsible
authenticating the record ompany, including keeping correst and complet o
account that accurately et all times the financial mpany; salegummv
all funds, notes, securities, valt y from time o time come into possession

’ " fonds of the Cnmpﬂn;\ with such depositorics as the Membe
ignate. This competent person may have such other duties as the Members may from time to
time be, bui under no
povers, res mpan; 2
Any person responsible ib may be terminat y time by a
duties and/or authority of the person responsible for

Merb
Members. son
Member hsse.mder mnnmvm m‘ following:

Who arc the Members hereunder;

stence of non-existence of any fact that constituics & condition
er or in any other o the affairs of the Company;

autherized (o exccute and deliver any instrument or document o
the Compar

Gv) The authenlicity o y of the Cerificate, this Agreement,

mendments thereto and any ocurm airs of the
ompany; and

Runer City LLC




soover involving the Company o any Member in the

ment of Expenses. Bach member is entitled 0 rei
asonably incurred end paid by the Member on
dence of such expensé o the

must pay all incurred in the

ARTICLEIV
'TING AND RECORDS

4. Records and Accounting. T books and records of the Company must be kept,

and the financ with the

accounting methor o followed by the Compan: ¢
apany must reflect all C

42, Access to Accounting Records. All books and
intined i aay offce of the C or at the Company
rized re["es:nml e, ha

the Company to deliver to each Member, within sixty (60) days after the er
all information nec r the preparation of the Member's fé
Members must 4lso use their best efforts to cause the Comps
er the end of each fis ar, & financial report c
contains a balance shy
year then ended, &
i Cﬂpl[(ﬂ Ac

Accounting Decisions a i except
et forth herein, must be made e Members may e
ether the decisions are in accordance with accounting

any Member ap as a Member of the

Reimbursement of Expenses. Each member is entitled to reimburs

the Company of all caenses of the Company reasonably incurred and paid by the Member on
behalf of the Co

Treasurer of ths

Organization Expenses. The Company must pay
organization of the Company.

ARTICLE IV
ACCOUNTING AND RECORDS

Records and Accounting. The books and records of pany must be kept
‘finuncial position and the results of its operati rdance with t
ected lo be followed by the Company for federal a
npany must reflect il Company transiclions an
b

“ompany’s principal place of business, and
must h ve access Lo them at such office of

Member, within sixty (60) days cach fiscal year,
ration of \h" Menmbe i turn.  The

=
after the end.
contaias a balance sl the lust day of the year then ended, an income statemen for the
year then ended, a statement of sources and applications of funds, and & s
ligtion of the Capital Accounts of the Mermbers

s £ nting matter
th herein, must be made by the The Members m:
ntants as to whether the di cordance with

for federal and slste income Lax purp

Income Tax Elections. The Company may ma ctions for fi
including, but not limitcd o, the follov

Page 100 22
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Company must pay all
Company.

ARTICLE IV
ACCOUNTING AND RECORDS

ords of the Company must be kept,
s operati ed, in
¢ Compa federal and s
pmpnce> ords of the Company must refleet all C
1 be appropriate and adequate for the Company’s business. The fi

Access to Accounting Records. and records of the Company must be
‘meintained at any office of the C at the Company’s principal place of business, and
each Member, and his du] iulhuniﬂ!r:pr entative, must have access (o the; b office of
the Company and the right to inspect and copy them at reasonable times

43, Annual and Tax Information. The Members must use their best eff
the Company o deliver o eqcl Member, withi sixty (60) duys ufer the end o eac
all information necessary fi Y s federal income t
Members must also use their b s 1o cause the ('Pn‘pdmlu'\n:rur:.\ thin s
 for the fiscal year, which
balanc me statement for the
then ended, a statement of so pl s, and a statemen

istion of the Capital Acce

ccounting Decisions. All decisions regarding accounting matter
specifically sct forth hercin, must be made by
of their accountants as to whes
fe

Income Ta y may
come tax purposes, including, but not limited to, the folle
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2)  To the extent permitted by applicsble law and regulations, elect tc
sceelerated depreciation method on any deprecisble unit of the fthe C

) In L er of all or part
Company may clect, pum..m to Sections
ad

ART]
LLOCATIONS: DISTRIBUTIONS; AND INTERESTS

Allocation of Net Income, Net Loss or Capital G
e in this Article and subject to the provis
gains of the Company fer  cach
ance with their Percentage Interest

n at the
f the Company, if any, must be distsibuted (o

. qu
the Members, pro ruta in aceordance with the Percentage Tterest. For any calendar quartr,
Available Cash of the Company need not m distributed to the exicnt that such cash is required
for & reasonable working capital res the Company. the amount of such reasonable
working capital reserve 1o be deterrained by ()n. Membe

Alloeation of Income and Loss and Distributions in Respect of Interests
Transferred.

y Interest in the Company is trnsferred, or is increased or decreased by
crmber or otherwise, during any fiseal year of the Comps

assigned pro Tata to cach day in the particular period of the fiscal
butable (i.c., the day on or during which it is acerued or otherwi
i item so assigned y is allocated (o the
Interest in the Co at h day. For the purpose o
plicity, the i @ transfer of, or an in
Company which occurs at any
onthly period includin
n during su uch semimonthly period such transfer,
ot and dispositions made during the first 15 days
heen made on the 16th day of th

Company
are the holders

Page 110122

w and regulations, elect to use an
t the Company; and

(b} Incase of a transfer of all ¢
Company may cl
din

CATIONS; DIQTRIE['TIONtu AND INTERESTS

Allocation of Net Income, Net Loss or Capital Gains. Except as may be
ovided otherise in this Artcle and subject to the provisions of Section 704(c) of tt

[ the y for each fiscal year of the
Interest.

5.2, Distribution of Available C ically, but not less frequently than at the
end of each calendar quarter, the Available Cash of the Company, if any, must be d
dance with th
d ot be distibuted 10 the extont that such cash s required
for a reasonable w C the amount le
working capital ré ¢ determin

Allocation of Income and Los¢ and Distributions in Respect of Interests
Transferred.

(  If eny Interest in the Company is transferred, or is increased o decreased by
dmission of a new Member car of the Compan

each item of incoms 1, or credit of the Company for the fiscal year must be

asigned pro rata o cach day i the paricula period of the iscal year to which such e is

attributable Gi.c., t during wh herwise incurred) and the amount

1I=mmuv\=‘md\ any such day is allocated o the Member based on his respective

ompan such day, For the purpose of aceounting convenience and

simplicity, the Company m \ay treat a transfer of, or an incr decrease in, an Interest in the

Company which occurs at any time during 3 semimonbly period (commencing with the

made during the 'u
f the month),

bect of an Interest in th
and records of the Compean:

mpany Agreement ~ Runner City LLE

@ = extent permitted by 4y law and regulations, elect to
accelerated depree thod on any depreciable unit of the assets of the Company; and

(b) In case of a transfer of all or pert of the Company lnterest of any Member, the
Company may elect. o Sections 734, 743 and the IRC, a5 amended (o
ding provisions of future Law) to adjust the basis of the assets of the Company

ALLOCATIONS; D) TI\IBI TI()NQ AND INTERESTS

51 Allocation of Net Income, Net Loss or Capital Gains. Except as may be
expressly provided otherwise in this Article and subject to the provisions of Section 704(c) of the
IRC, the net income, net loss or o the Company for caeh fiscal year of the
Company is allocated to the Members

ot less freguent
be distributed 10

velable Cash of he €
for a rea: ble working .zmul reserve for the
working ¢

E Allocation of Tncome and Loss and Distributions in Respect of Interests
Transferred.

() I any Tnterest in the Company is transferred, of is increased or decreased by
reason of the admission of a new Member or otherwise, during any fiscal year of the Company,
ich item of ine y e the Compan;
ssigned pro rata 1o each day in the pur\nu].‘! period ¢
Criturable o the s accrued or o
ach such item 5o ass yis allocated to the Member bused on his mp,
Company &t the close of such day. For the purpose of accounting convenience and
fer of, or an increase or decrease in, an Interest in the
a semimonthly period (commencing with the
) as having been ¢ fi
when during such semimonthly period such transfe
urs (i.c., sales and dispositions made Guring the first
‘e been made o he 16th da ‘month).

m:q«mmm Interest in the Company is m
cords of the Company, are the holders ¢

Page 11 of 22




record of the Interesls
distribution. Neit! o ﬂe

tedge or oot e oF any
which has been

J” to the parties owning In! (:l:;ta in the Com
oceurs.

ARTICLE VI
CHANGES IN MEMBERS

Death, Dissolution, Retirement or Bankruptcy of Member.

(a)  The death, retirement, resignation, bankmup dissolution of a Member, or the
od for the duration of the compa ¥ urrence of any other event which
terminates the continued membership of a Mem in the Compan ‘Disselution Event”),
mpany unless the remaining Member(s) unenimously consent 1o the continuation
ss of the Company (“Unanimous Consent”). If the Member whose actions or

result in the Di ~\u1un,n Event (“Former Member®) or the Former Member's

tfully doman m of his Interest I-_\ a writton notiee Lo the remainin
consent in wiiting) or

 must wmun

Event, and the Unanimons Consent, aad if

of the Former Member's Interest by the Former

Member or the Former Member's repr e, the has first option to purchase the

Incerest of the Former Member ce of the intent (0 purchase within sixty (60) days

ition Eveat o the demand for retom tribution.  If the

Company elects to give notice within sixty (60) days, the purchase and sale obligation acorues
one hundted twenty (120) days after the Di

to the date on which

n acerues, the rumc\ st take al nece eps to determine

tion as provided hereinaf

option Lo purchase the Interest ¢
ormer Mer! y ays as p ‘dm e, or hiry (30) days tereatter, at i
between the st (615t on Event or the rightful
demand for with o \ g Members 10 purchase the

Page 120022

record of the Interests in respect of which the distributions are made on the actual date of

distribution. Neither the Cc 1y nor any M ineurs any liabilit 1]
ordance with the provi g sentence, whether or not the Company
wiedge y tra Z l:f f ownership of Interest in
the Company which has not been approved v of the Member:
Notwithstanding any provision above to the contrary, gain or loss of the Company realized in
on with s sal or ot dispost th the Company must be alloatsd
solely to the parties owni
urs

6.1.  Death, Dissolution, Retirement or Bankruptey of Member.

(a)  The death, relirement, resignation, bankruptcy or d the

period for the dura mpioy expirs, o the occurrence of any othe hich
s Event™),
g Member(s) unan It

of the l)IMl'E" 1l ¢ (“Unanimous Consent™). If the Member whose actior
conduct result in the D ent “Former Memhe. the Former Membe:
representative, rightfully Gomands the reurn of i T : the remainin
Member(s), the Company (Gf the remaining Menber
remaining Memb: avoid dissolution of Ct
such writien notice, purc
Article.

(b}  On the oceurrence of the Dissolution Event, and the Unanimous C

applicable, the sightful demand for 1 the Former

rmer Member's representative, the rmnp;m
Interest of the Former Member by giving n of the inte; (
i g ocourrenc ssolution Event or the demend fc m
Company elects 10 give notice \\u]m 0) days, the purchase and sale obligation

e hundred twenty (12( he D r rightful deman
contribution.  After the Company n« given notice of its election and prior Lo the d
m‘ purchase and sale obligation sccrucs, the parties must take all necessaty
nd terms of the purchase and sale obligation as provided hercinafier.

re st option to pusch st of 2
days as provided above, for thirty (30) days thereafler, that
\E ml st) and ninetieth (90th) day Jﬂr‘J the Dis: r the n"]nml
demand for withdrawa ontribution, the remaining Members has

Company Agreement - Ruaner City LLC

1ecord of the Interests in respect of which the distributions are made on the actual date o
md\d\l' distributit
Company or the
ransfer or purp:m:ewl transfer of ownership of Intcr
unanimous vote of the Mem
Norwith anding any provision ebove (o Lhe contrary, gain or loss of the
mnection with a sal or ofher disposition of any of he asseés o the Compa
solely to the partics owning Tnterests in the C
ocr

ARTICLE VI
HANGES IN MEMBERS

Death, Dissolution, Retirement or Bankruptcy of Member.

on, bankruptc ution of a Member, or the
pesiod fo the duratan of the company expites, o the occurmence of any oth evart which
¥ in the Company
unanimously consent to the
of the business of (“Un E ). If l]c Member whose actis
nduct result In the Dissol ormer Mcmber”y or the Former Member's
representative, rightfully demands the return of his Inte a written rotice to the remainin
remaining Membex(s) i consent in Wwritin;
dissolution of Company, must within sixty (60) days fc 'Ium
e Former Member's Interest as provided in the subsections to this

(b)  On the occurrence of the Dissolution Ev n:. and the Unanimous Consent, and if
the H-Vh\lul nand for the return of the Former Member's Interest by the Former
mber's |Pp|slrmu\-e the Company has first s option 1o purc hasc the
est of the l\vrm:w Member b
ing occurrence of the D

ke all necessary
vided hereinafer.

t option to pure

its il
gvided shove, for thirty (30) days thereafter,
ion Event or the ri
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interest.
notify the Fo
of the Fnlr\h—r Member's Inter

2 Member to suomit a nofice within the
ble period constitutes an on the part of the remaining Member not to purcha
the Former Member’s Interest. Each remaining Member may purchase a portion of the
er Member's Interest based on the remeining Member’s Pro Rata Part on the
nenimous Consent or the date of receipt of the rightful demand for the return of i
er.

s election p.mlms: the
elects not to purchase the Former Member's Interes unpurchased porticn may
by the Rata Part

(€  If the remeining Members fail to pure interest of the Former
Member, the inerest pesses by operation of law to any assignee or remains in the hands of the
ormer Member, subject to any right of the holder of the interest to demand payment thers

e xas

Notwithstanding any other provision in Article VL. to the contrary, the re
Menmbers may mutually agre to an all of the Former I\Ie]nh] Interest Lo be pis

‘The Former Member’s Interest must be valved according to its book value for
federal income tax purpases, provided, however, a party to a purchase
this Actile VT who deems the value t0 vary from fer kol vl
raisal. In such event, the Former
Meml
between the Former Mernber or the representatives of the Former Member and the purchaser or
purchasers no less than twety-one (21) days prier 0 the dute on which the purch
bli failurc Lo within the time period, as
y the Former Member or the Fermer Mermber's representat
5 Member(s), and one seleeted by the fwo appraisers so named
JI.u appraise the net fair market value of the under]
Company ond muinpl" the value by the Former Member's Percentage Ini
rher discounted by the appraiser 10 reflect lack of marketability, Io un F
e of confrol for a miority interest, and. other factors that the appraiser may
{ the value of an Luterest in the Company, The fair market value of
est
Ammm\ to each Dﬂlel event the fair market \'11 1\ m mine J
twenty-five percent lue, the party requesting th

et - Runner City LLC

Betweor ixty-first (61st) and ninetieth (90th) day, the remaining Member(s) must

e Former Member and all other Members in writing of their desires to purchase a portion

of the Former Member's Interest. The failure of a Member to submit a notice within the

an election on the part of the ren

Member's Interest. Each remaining Member may puhse o portion of the

Former Mermber's Intorest based on the remaining Member's Pro of the

U t or the date of receipt of the rightti tur of its nterest b
the Former Member.

f the remaini szam 5) elects no e any or 1o purchase less than a
ning \1e nber’s Pro terst, the Company ma
o In the event the C
s Interest, the uupumm portion may be purchase
purchase more than their Pro Rata Part.

If the remaining Members fail to purchasc the eniire interest of the Former
i gnee or remains in the hands of the
yment thes

Mermber, th
Forme

®  Nowit
Members may mutually ag)
by each of thes

bok value for
{ pursuant lo
this Article V1 who deems the ket valuo (as defi ow) by more
a twenty-five percel , may request ¢ an appraisal. In such event, the
Member's Int he fair market value of such Interest as determined by
o7 the representatives of the Former Member and the purchaser c
) days prior to the daic on which the purch
ee within the time period, as determined by thr
ise: or the Forner Member's represenitive, one
sclecied by the wo appraisers so named. The
er shall be insiructed 1o appraise the net fair matke value of the underlying assets of the
ly the value b be: Interest, which is t
further discounted by the appr

federal income tax purposes, p

e

Member, absence of control for 4 minofity interes

reasanably believe to affect the value The fair
the Former Member's Inierest in the Company s the average of the two appraisals closest in
amount to each other. l.u the event the fair market value is deter

iwenty-five percent (25%) of b

f the Former
er

Page 130f 22
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rmer Merm fer Members in writing
ontner Members nterest, The fuilure of & Momber 0 submit &
e period constiures an clection on the part ¢ g

 of the Former Member's nteret. Each remaining Member m

the Former Member.

@ Ithe rcmm‘m‘r Member(s) elects not 1o purchase a

of the remainia Pro Rata Part of the Former Member’s Int

E B the Former Member's Interest, I me event the €
¢lects not to purchase m Former Memher's Interest, the unpurchased portion may be
by those remaining Members that elected (o purchase more than their Pro Rata Part

(e) If the remaining Members fail to purchase the entire interest o
M, the interest passes by opera 10 any assignee or remains in the han
;:nrmu Member, subject 1o any

n in Article VI, to the co
the Former Mem I

book value for
e Ln-rm ms t b
the value (o vary fr
wenty-five percent (25%), may request and receiv
Member's Tnterest must equal the fuir marke value

ag r

raisers, one slcited by he hvm.»—r Meaber ner Member's representative, one

g Member(s) e ¥ ) named. The

shall be instructed to appraise th Y underlying assets of the

value by the Former Member Pmenm o Interest, which is then

o roflect lack of markelability, loss of counsel of the Former

the appraiser may

reasonably believe to affes alue of an Inlerest in the Company. alue of

the Former Member's Interest in the Company is the average of tt
mount 10 each other, I the even. the fair market value is determin
crcent (25%) of book value, the party r




of the same otherwisc y the p s 0 ng to enter into the transaction at the book
valuation.

gation for all purposes under Secti

hundred twenty (1203 ion Event, assuming the Unanimous Consent has
been obtained.” In the case of a rightful demand for withdrawal of contribution to capital by any
Member, the purchase and salc obligation accrues one hund ty (180) d

demand

()  The purchase price must be paid by the Company (if all Members consent in
riting) or the remaining Member(s), as the case may be, either (i) in sixty (60) cqual annual
installments of principal together e ate of closing,
at the then current Mid-Term Applicable Federal Rite fle ") under Se d) of the

IRC fc 1 in which the first payment 2 per annum equal to what t
AFR would be for the month under Section 1274(d) of the IRC if the AFR is no longer
b i xty (60) payments with the firs
obligation shall acerue, or (i)
on acerue, as the Compzny and/or the

ole diseretion.

ing of any sale uansaction pursuant to this Section occurs on the date (he
i to accrue as provided hercin, or the next previous busin
At the closing, documents evidencing the payment
any certificate, duly endorsed, must be
[ the Former Member.

1 terms and conditions for

e of the nterest of any Member in the Company

gn, in whole or in part, as a Member (on such terms and

ondifions as are agreed on by the selling Member and the Company or the remaining

Member(s)), nor does anything b it or otherwise affect lity of a Member 0
demand a return of b he C as provided in ¢

Transfer and Assignment of Members’ Interest. No Membe: may sssign.
comvey, sell, cneumber ot in any way alienate
Member withon i prkex ity TRl consent o e
g nditioned or delayed (zs allowed by this /
he remaining Mo s may delermine in their sole discretion.

Further Restrictions on Transfer. No Member may

encumber y 1l or any part of his Interest in the
registration u deral and. curities laws, or unl

Company

ing to eter into the transaction at the book

hy e purchas sale oblig for under Section 6.1 accrues one
hundred twenty (1 er the Dissoluti | suming the Unanimous Consent has
been obtained. In the c: f a rightful demand for withdrawal of contribution to capital by any
Member, the purchase and sale obli rL e hundred ecighty (180) days afler such
demand.

hase price must be paid by the ompm\' (if all Members consent in
writing) or the remaining Member(s), as the casc may be, either (i) in sixty (60) equal annval
installments of principal together with interest, commencing to accru i
at the then current Mid-Terim Applicable Fedesal Rate (the “AFR") under Section 127:
IRC for the m h (or a rate per anmum equal
AFR would be for the month under Section 1274(d) of the IRC if the AFR is n
published) 1o fully amortize the purchase price over the sixty (60) payments with th

ment being due and peyable when the pmm and sele obl
\\lt)mlﬂ interest when Vbli
remaining Membe

of any sa jon pursuant 1o this Section occurs e the
purchase, and sale obligation 35 ided herein, me next previous business dy if
the same falls on a week

e h
in whole or in part, as a Member (on such terms and
Member and th
anything ct the ability
demand a retum of his contribution to the Comy fed in the Code.

2, Transfer and Assignment of Members® Interest. N M
0 sell, encumber or in iy alienate all or any
I\|Lmh;r without the prior written unanim
nditioned or dela
the remaining Members may delermine in their sole discretion.

Further Restrictions on Transfer, No M
encumber or in any way alienate all or any pat of his Interes
under applicable federal and state securities law
Page 14 of 22
nent - Ruaner City LLC

of the same ofherwise incurred by the parties offering to enter into the tray
valuation.

() e ale ob 11 purposcs under S
hundred twenty (120) days after the Dissolution Event, assuming the Unanimous
been obtained. In the case of 2 rightful demand for withdrawal of contributio
Member, the pu and sale -crues one hundred ci
demand.

(i)  The purchase price mu 3 if all Members consent in
writing) or the remaining Member(s), as tt 3 he / (60) equal annual
installments of princ closin
at the then cutrent Mid-Tenm Applicable Federal Rate (the .\FR" under Section 1274(d) of th

for the month in which the yment is made pec an qual to what the

p\lhlhht\lv to 0 be purchase price over th
i, due , a0 nd,,m. when the p
t interest when the purchase and sale ﬂbln Lion

e transaction pursuant (o
obligation is ed herein, or the
cckend or ho

Thi ns
the purchase by the Company o a e e any Member in the Company
ber (on such terms and

62. Transfer and As ,mncm of Members™ Interest. No Member may
nvey, sell, encumber or in an C
Mermber without the prior written unanimou
be given or withheld, conditioned or dela
ing Members may determin

Further Restrictions on Transfer.
in any way alienate all of of his Interes Company (i) v
f lelivers an opinion of
Page 140 22
Company Agreement — Runner City LLC




ounsel satisfactory to m:wnpmv-mnm i er sucl r J\. e counsel satisfactory to the Comp it registration under such laws is not required; ny that registration under such laws is not required; or (ii) if the
Inte: be sold hanged, when added otal Interest to be sold o exchanged, when dded to the total of all other interests sold or exchanged l‘Jmu ad:l:d 1 the total other interests sold or ex:

in the preceding twenty-four (24) comsecut i 0 1 e in the precedin \wm\ e o, would result in the cutive months prior thereto, would

termination of the Company under Section 708 of the IRC. ination of 708 of the IRC. 1 the IRC

Ay become a substitute Member if (i) the
ections 6.2 und 63 ure re met, ) the person executes an instrument satisfacta
cepting and adopting the terms and provisions of this Agreement,
and (jii) the person pay asonabl nnection with his admission as a remaining
Member Member.

6. Yect of permitted transfer of all or any po 2 Member's 65 Effect of Transfer. Any permitted transfer of all or on of a Member's
Tnterest in the F'rmp..]w takes effect on the first day of the month follow Inerest in the Company takes effect on the fisst day of the © eceipt by the
mpany Members of wiitten notice of transfer. Any transferee of an Interest. in the Company takes Members of written noti ansfer.  Any transferce of an Interest in the Company tak
xas Busines subject to the restrictions on transfer imposed by this Agreement and to the Texas Busine: subject 1o the sestictlons o ransfer imposed by this Agreement und to the Toxas Businoss
ation:

ARTICLE VII ARTICLE VI
N DISSOLUTION

Dissolution of the Company. Dissolution of the Company. Dissolution of the Company

Sompany is dissolved, its asse d of, and ifs affairs Wt » on Th.ni ompany is dissolved, its assets e disposed of, and it affars wound up on () The Company is dissolved, its assets are dis;
ur of the following ence: v followi ces the first to oceur of the following occurrence

M Ade y e @ Adet nbers owning more than 75 percent of the int¢ A determination by Members owning mord
in the Company that the Compa in the Company thet the Company should b Ived: i at the Company should be dissolve

(i) A Dissolution Event, and the Company’s or remaining Members® failure (i) A Dissolurion Event, and the Company’s or remaining Members® (i) A Dissolution Event, and the Company’s or remaining Mem
1o purchase the Interest of the Former Merber as provided in Section 6.1; o purchase the Interest of the Former Member s provided in Section 6.1 10 purchase the Interest of the F e

Gi) T of 1erm as stated in its Centifici (ili)  The expiration of the Company te tated in its Certificate; or
() Atsuch earlier time as provided by applicable I (iv)  Atsuch earlier time as provided by applicable law ) A ier time a5 provided by applicable law

of the Company afier dissolution, the liabilitics of O] ling Company after dissolation, the liabilities of th (b) In seitling accounts of the Company after dissolution, the li
Company must be paid " the Tolowing order,al 25 equired by the Code: Company must be paid in the following order, all as required by the Code: smpany must be paid in the following order. all as required by the Code:

Lisbilities to creditors, in the order of p s provided by law, except ) Lisbilities to creditors, in the order of priority as provided by | @
lembers of the Compiny on account of their contribution those to Members of the 2 their contribution: those to Mermbers of the Company on account of their conteibutions;
(i)  Liabilities to Members of the Company in respect of their share of the Gi)  Liabilitie bers of of their share of the (i} Liabilities 1o Members of the Company in respect of their share of the

Page 15 of 22 age 1
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profits and other compens: way of income on their contributions: and
ilities 1o the Membe wnpany in cespect of their contribution
1o capital.

ARTICL]
INDEMNIFICATION

on of Members.

ent not inconsistent with the laws and public pol
1y a matter of right, any Member (any wudx Mumhrr
and any rcwpnnsrbl: offce,patac, shace
d 1o as the indemnified “ind 1"} made a pary to any pr
he individual in connectio
ic case qu.,mmn to subsection (d) 0

nification of the udn Ir in [lh

p ill pay i

m with any such pn’L‘“-leq in adv
individual funishes the Company a witten affirmation of the individual’s o faith belief that
ndu r indemnifics de: c) of this

ard of c
Section, (i1) the individual furnishes the Lwr\p.my' a written underta
o such individuals belalf to rep
individual did not meet the ndare
fith )
indemnification would not be precluded under his '
Subscction (=)(ii), above, must be a general obligation of the individ
Vimitations s the Commpany may perni, but heed not be secuzed and sy be accepted witho

financial ability fo make rej indemnify & Member who

is wholly successful, on the me:

whether the Member is
ation and advane
ding arising

mll\‘ an individual who is or was
nal was a Member.

Page 16 of 22
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profits and other compensation by w

(i) Liabilities o the Members of the Company in respect of their contribution
tocapit

ARTICLE VIIT
INDEMNIFICATI

n of Member

2) greatest extent not inconsistent with the laws and public policies of Texas,
the Company indemnifics, as a matter mber (any such Member who is a person,
and any responsible officer, partner, sharcholder, director, or manager of such Meraber wls
an Entity, hereinafter referred 10 as the indemnified “individual”) made a party to any proce:

inst all liability incurred mv the individual in connection with
acconding (o subsection (d) of

mburse the reasonsble expe
such proceeding in advance of final disposition thereo if ¢
individual furnishes the Company  written afficmation of the individ
he has met the standard of conduct for indemmification described in Stbsection © of this
Section, (i) the mu"nlml furnishs the Company a written undertaking, executed personally or
h ind nately determined that such
individual 4id not meet !hr standard of conduct, und (i) & determination is made in accordance
with Subsection (d) that based on facts then known to those making the determinati
indemnification would not be precluded under this Section. The undertakis
Subsection (a)(ii s
limitations as Hu: C
reference to
vholly successful, on the 1
matter of right, against reasonable
e requircment of a delermination as
a Member n

this ?Lcﬂah '[]h. Julcnml
under this scction is applicable
after the adoption of this S

The but need not, indemnify an individual who is or was an
employee or agent afthe Lcunp'm\‘ 10 the same extent ss if the individual was a Member.

Company A

profits and other compensation by way of income on their contribu

(iii)  Liabilities to the Members of the Company in respect of their contribution

10 capital

ARTICLE VIII
INDEMNIFICATI

Indemnification of Members.

5 of Texas,
who is a person,

Me
and any responsible = er of .lv.h Member which is

an Entity, herein after refer
Member, against all i ability
letermined in the

indemrificarion set forth in Svbseetia
reimburse the reasonable expenses incured by a
ot su vance of final disposition thereof if (i) the
shes the Company a wi ion of the individual's good faith belicf ‘m
tandard of conduct for indemnification des wcd in auh tion (c)
Section, (if) the individual furnishes the Company a written undertaking, exccuted p:ilwn.ﬂ[» or
individnal's behalf, to repay the advance if it is ulurm[sl\ determined e
dual did not meet the standard of condt and (iii) a determination is made in accordance
on (d) that based on fa own 1o those making the determination,
luded under this Section. The undertaking desc
of the individual, subject o the rezsonable
¥ . d may be accepted withour
make r:pnymem. ‘The Company indemnify a Member whe
. in the de

indemnification would nc

r A.l”‘amemcm of expens
y must expeditiously determine whether the Member is entitled (o indemnific
ce with this Section. The indemnificatios ancement of expenses provi
sing ffom acts or omissions ocenrring before

or afier the adoption of this Secti

(»)  The Company may, but need not, indemnify an individual who is or was an
a Member.

Page 16¢




(¢)  Indemnification of
individual (i) duc
at least not opposc to the Company's best interes
had no reasonable cause to believe his conduct was u'\\ wiul; mmJ {iv
acudged inany such proceeding 0 be iabe for negfigence or misconduct i the prrh.rmum ot
duty
the standard of co

) The determination whether indemnifi advancement of expenses is
ermissible must be made in any one of the fo

€ A Member
indemnification from the Compar
ther co

() Ina proceeding in which the Member is
th b Llnlr‘l s entitled to mdem'\m\ ation under 1

onduct set

Indemnification mu
yec benefit plun if the individual
of the participants in and beneficiaries of the plan

ith respect to
L

that he or she zctc

(g)  This Agrecement does not limit or preclude the exercise
the law, by contract or otherwise, relating o indemnification of or
' individual who is or wi

another foreign
orporation. joint
Nothing

Tof22

s artmersh
benefi

e — Runner City LLC

1 ble under this Agreement only if thi

od faith, (i) reasonably believed that his conduct was in or

east not apposed to the C est mterest; (i) in the case of any criminal procccding
had no reason:

conviction or 0 8 ples of

dividual did not meet

The determination whether indemnification or advancement
made in any one of the ing manners:

By a mejority vote of the Members who are

f the C b ¥ © a proceeding
Company to the court, if any, that is conducting the proceeding or to

indemnification from the
, the court, after g

court of com

() In s proceeding in whi
or otherwise, the Member is entitled to mﬁ\_mml cation under
court orders th any to pay the sonable expenses incurred Lo obtain such
court ord ion; or

(i)  The individual is fairly and re: ntitled to indemnification in
of all the relevant circumstances, whether or not the inc met the standard of conduct set
forth in subs of this Secrion.

0 be provided for an individual’s

an emplo vidual reasonably befieved that he o s

cluds
emnification o

kqut\t as a director, "]'!'iu:x
domestic comy e 3
venlon, trast, emafoyes beneEi plan, or other cnterpise, wbether for proft o m

Page 17 of 22
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() Indemaification of an individual

ble under thi

Agreement only if thi

perm
individual (f) conducted himself in good faith, (ii) reasonably believed rh at hl; c u'u\ uct v
at least not opposed to the Company’s best inerest: (i) in the cas

had no reasonabl

itself, determinative that the individual did not meet
subsection (¢

The determination whether
must be made in any one of

indemnification or
wing manners

majority vote of the Members who are not parties to the proces

By special legal cous
are ot parties to the proceeding,

© mber of the Company

indemnification from the Company to the court, if any, that is conducting the pr

another court of competent jurisdiction.
required notice, m:

6]

el selected by 2 majoity

who is a part

e Members who

ing may apply for
eeding or to

plication, the court, after giving all

cessful, on the meri

e, the Member is entitled to indemnification under this Section, in whh.ll case the

indemnification; o
(i) The individual is fairl
of _m the relevent circumstances, whether o

(@
the Law, by o
any individuzl w

the Company to pay the individual

0 entitled to indemnificati
t the individual met the standard of

rise

o
d in th’ interest

or exclude any right under

ement of expenses to
Company

agent of another fc




on.
this, without regard of the nature of the legal or
including without limitz celigence,

onirost, breach of wartanty. strct iewilicy, violatio
of the Employee 8
state or federal ].m

@  Forpurp Se

() The term “expenses” includes all direct and indirect costs (including
swilhout liitation counsel fees, 1TAI0IS, COUT €OS(, (ARSCrpts, s Of experts, Witness ees
exponses, duplicaing costs, printing aud binding
all ather disbursements or out-of-pocket exp
. defense, settlement or appeal of a meccdm
er this Section, applicable law or

(i) The term “liability” means the obligation to pay a judgment,
e tax (including an cxcise tax assessed with respect 10 an employ
nses incurred with respeet Lo a proceeding

The term “party” includes an individual who
amed defendant o respondent in a proceeding.

(iv) The term “proceeding” means any thre
action, suit or proceeding, whether civil, criminal, administrative o ve and whether
ronal or informal.

(v)  The Company may purchase and maintain insurance fc nefit, the
benefit of any individaal who is entitled to indemnification under this setion. or both, again
any liability assericd sgainst or incurred by the individual in any capacity or arising out of the
1 or not the Company would have the power
indlividual against such liability.

180f22

contained in this Agreement limits the ability of the Company 10 otherwise indemnify or advance
i parties making sement is to pre
demification to Members to the fullest cx xlent pow or hercafier “permitted by the law consistent
with the tern Indemnifical
this, without re !

contract, breach of warranty, strict lis‘mh '.mlmt n of f ﬂrml or state securitie
£ 2 Retirement Income Security Act of 1974, as amended, or violation of any other
law.

For purpos

) The tetn penses
hout limitation counsel fees, retz of experts,
lephone charges,
xpenses) actually incurred in
cttlement or uppu] of a proceeding or establishin
this Section, applicable law or otherv:

The term “Jiabilit means the obligation 1o pay a jud t, settlement,
penalty, finc, excise tax ing an oxcise (a sed with respect Lo an employee benefit
plan), or reasonable expenses i with respect to a procesding.

‘The term “party” includes an individual who or i threatened
made & named defendant or respondent in a proceeding,

pending or compl
action, sull or proceeding vil, ¢ al, 51 Ve nvestigative and whether
formal or i

he Company may purchase and maintain ins

{adividual whe 3% entied t indemifeation under this
any Hability asserted against or incurred by the individual in any capacity of arising out of th
individunl's service with the Cormpany, whether o not the Company would have fhe power to
indemnify the individual against such liabili

\greement ~ Runncr City LLC

m-lenr,v 'uu n 1o Members to the fullest extent now or hue\m-r -permitted by the
ith the terms and conditions of this Section. led in accordance
a claim is made
including withoul limitation negligence, b gement, waste, breach of
ntract, breach of warranty, st . ion of federal or state
the Employee Retirement Income Security Act of 1974, as amended,
state or federal law.

(h) s of Section 8.1, the fo g apply:

The term “expenses” m\,lud-s all direet and indirect costs (ineluding
ur

x ts, o
duplicating costs, printing . bindi costs, [:lr‘ph ne charges, postage,
ce fees and all other disbursements or out-of-pocket expenses) actually incurced in
vith the investigation, defense, settlement or appeal of a i
cing a right to indemnification under this Section, applicable

(i) The term “part idual as, is or is threarened to be
made & named defendan

@0 The tem “pro thucatend, pending of compleied
stigative and whether

nefit of any ind:

ny liability asserted a
individual’s service with H
indemnify the individuz| aj




rtificare constitute the

Complete Agreement, c
f ith respect to the

ve states

at
prior written and onl mdition or wassanty n
s or has any force o

contained in this Agn

f the parties hereunder erc

s of the State of Texas,
ect 1o the provis this £ nent relating to
g ._Lm:m are binding on and inure to the benefit of the Members, and !1In]

suceessors and as

Terms. Common nouns and pronouns refer to the singular and plusal, identity of

¢ persens, firm or corporation & t requires. Any reference to the Code or

ther statutes ¢ s will include all amendments, modifications, or replacements of the specific
visions concernied

95.  Headings
nce and
greewment.

9.6.  Severability. If any py
ceable under the present or future laws

n had never comprised a part of this Agrcement; and th

1l remmin in full force and effect and will not be aff

jon, there will be added automati

illegal, invalid, or unu\lnnrahlr
nvalid, or unenfore:

Agreement a provision as similar in terms to the illogal,
ible and be legal, valid and enforceable.

his Agreement m:

copy signed

Ad

ement - Rum

ARTICLE IX
SCELLANEOUS

0.1, Complete Agreement. This Agreement and the Cer

lete and exclusive statement of agreement amang Lhe Memb

matter described. This Agreement and the Certl

by and among the Members or any of them.

prior written and oral statements and nc representatio

contained in this is binding

soever
partics hereunder are

overning Law
wx the State of Texa

interpreted, and enf
Binding Effect. Subject (0 the provisions of this Agreement relatin
1y, this Agreement are binding on and inure (o the benefit of the Members, and their
and as

94. Terms. C
the person or persons, firm
other statutes or laws

reference and are
this Agreement,

9.6.  Severability. If any provision of this Agreement is Lrld to be illegal, invalid, or

at in .md will not be aff
Hﬂ?nfmne.«'ﬂvﬂ provision, there will be added automatically as a
lid, or unenft

This Agreem:

but ’\Il 0

required.
938, te and deliver
Page 19 of 22
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ARTICLE IX
MISCELLANEOUS

9.1 (umplem Agreement. This Agreement and the Cer
complete and e tement mong the Members with re:
matter described. This Agreement and the Certficate replace and supersede all prior agreements
r ment and the Certificate supersede all
prior written and oral dlsn?u
mmwm:‘l in this Agreement
T

nent and the mights of the parties hereunder are

9.2.
ordance with the laws of the State of Texas.

verned by,
prov this Agreement relating
wre to the benefit of the Members, and thei

ar und plural, identity of
Any reference (o the Code or
the specific

ommon nouns and pre
firm or corporation as the context req)
other statutes or laws will include all amend
scetions and provisions concemed.
in are inserted only for convenience and ease of
or interpretation of any provision of

Severability. If any provision of this A
undu tlne it
seve

Multiple Counterparts. in several

counterparts, each of which is deemed an o .
instrument. Nevertheless, in making proof, cnly one copy signed by the party 1o be charg
required

Additional Documents and Acts. Each Member agrees te and deliver

Company Agresment - Runner City LLC




acditional docurnents and instraments and to perform all additional acts necessary or appro
et .\(r_ arry ot and [wlz'm! all of the t jisions, and conditi

subjest to the cxps ¢ ereof relating to o oth
has or will have any u"l!l\ interest, or claims hereunder or be entitled lL any heneﬁb ‘under ol
account of this 2 rd party beneficiary or othes

9.10. Refercnces to this Agreement. Numbered or lettered Articles. sections and
subsections in this Ag Articles, sections, and subsections of this Agreement
unless otherwise &

9.11. Notices. Any notice to be given or to be served on the Company or any party
hereto in connection with this Agreom be in writing and is deomed to have been given
and received when delivered to the ad i e p ve the notice. Such

fi Any Mermber or the
mpany may, at any time, designate any other addre titation of the foregoing address
to which such notice will be given by givi natice to the other Members and the

Title to Company Property. Legal it to el property of the Company must be
C

g Regulations. In the event that a

iber 5 ot & ot persan, nci b the Company n Member will (a) be required to

determine the authoriy of idual signing this Agreement to make any commitment or

o determine a circumstance bearing on the

stence of the authority of the individual or (b} be requ see to the application or

distribution of proceeds paid or eredifed (o individuals signing this Agreement on behalf of the
Entity.

Page 200f22
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na cessary of 2pprop
parmun.ﬂl- the terms, provisions, and conditons of his A
tions contemplated hereby

No Third Party Beneficiary. This Agreement are md'k: solely and specifically

940, Refersnces o this Agroement, Numbered <
in this Agreement refer fo Articles, section:
d.

Notices. Any notice to be

uch

the address specificd in Exhibit Any Member or the
other address in substitution of e foregoing address
witien notice to the other Members and the

Amendments, All amendments Lo this Agreement mu g and signed
by all the Membr

9.13. Title to Company Property. Loz ttle to all property of the Company must be
held and conveyed in the name of the Company

9.14. Reli uthority of Person Signing Regulations. In the event that a

Mernber 1 not & aaturel person, neither the Company nior any Member will (a) be required to

i of the ndividual nt to make any commitment or

ch Enlity or Lo determine any fact or clrcumstance bearing on the

istence of the authority of the individusl or (b) be required to see Lo the application or

ribution of proceeds paid or credited to i this Agreement on behalf of the
Entity.

200f 22
Company Agreement - Runner C

s and 10 perform
 and perform all of the terms, provisions,
and the transactions contemplated hereby.

has or w u have any rights, laims helrumrnw be entitled to any bencfits unde;
count of thi ement s a third party benefici

Agreement. Numbered or leftered Art
greement refer (o Artieles tions, and subsec

to receive he notic
notices must be given to z Member at th e Exkibic “A." Any Member o the
C

9,12. Amendments. All amendments
all the Members.

9.13. Title to Company Property. Legal title to all property
held and conveyed in the name of the Company

Reliance on Authority of Per
determine the
E f
the authority of the indy ausl or (6) be required t0

gistribution of or credited t indiv 3 this Agreeme:
Entity.

— Runner Ci




IN WITNESS WHEREQF, the undersigned has this Agres © be ive IN WITNESS WHEREC undersigned b g JF, the undersigned has
e date the Certificate of Formation of the Company is filed and accepted by the Texas of the date the Certificate of Formation of the Company is 2 Formation of the Ce
S f State.

ent, (o b
epted by the Texa

-

Hugh'Olsbn ¥, Member/C
v

s

s}
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IBIT EXHIB

Capital Contribution L hi i s Capital Contribution Percent of Ownership

50%

‘otal: $0.00 100% ot 0 Total: $0.00

cement - Runner City LLC




