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record ¢f un 2 time In praportion t thei atage inta

Wwith respect to any taxable year of the company in which members
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i I dltures, and
evenues of the

o0 recuest, iy
t th
requirod 1o file Al nformation nee
the applicable ta r income tax purno: » A by thee oo
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A g membver shall be jointly agresd up
nmendation of the Dealock Panel

ek
substantlally Full-time e nood anly dovstn 2% much time to th
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mpany was autharized by vote of the members, exdud elfecied Manager il a member, or by

vote of disintere:
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that authority.
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e shall rot b
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with athers, except ones in comseelition wilh the woimpeny, witl no obligstion L offer L the company
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s for the payment of taxes) for any action taken, or any failure to take any action, unless the
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Manager's cord ilutes self-dealing, willful miscorduct, or

the Managar

1 Is amended t pormis a
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ors than the express terms of thi h n shall b ied 10 prowidn for sich
greater protection

ARTICLE YI—MCMBLRS

Woting Rights of Membgrs. Each unit shall entitle the halder thereof to one vote on
e voted on by the members.
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or was a Mznager of the company f 15 or omissions of the Mar
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anslituie & quorar. The miembers present s a culy organized meeling tinue ta do business
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of a quarum, although lass than a quorum, shall novertholess constitute @ quorum for the

arstitete 3 quarure fo
mecting i the

Adiouniment. The ¢
the

i
announcement at g 1g will e hefd.

(d) . An vl i e ion of the
and for the transaction of such ather business -operly corne before the meeting, shall be held
o such aiate and Al sueh Ume 35 Uhe Managenent Cormmnites sl T and sel ot in U notice of the
meeting, which date snall be within 13 months subsequent 1o the date of organization of the comozny
or the
called and neld within six months after the time re
all G meeling i any lime heraatrar

Agreerrent;
repurchasing Mern
Lo selior Lransfer and real properly owned Ly the Cumnpary;

m) o sl or otherwise disposs of all ur substantislly sl Gf e assets of the
s part of a
4 delault ur

mont Committee and Mambe
of the Membe:

unikess @ quorurn
votes thal sl membe
constitute 2 quarum. The members
until adjournment notwérk

o5 they ma

nagers are to be alacted that has been previcusly adjourned #
han @ quorum, shall & consiitute = quarum for the

b ourned far
of an sbsence uf @ quorum, althosgh |
constitate 3 gorum for the purpose of acting upon any matter set forth in the nofice of tha
imeeting B the notice stales that those members who sttend the adjourned m
nevertheiess constitule a quorum for the purpose of acting uson the matter,

(B}
the company or
suecified or fix

orthe m
time to time, withaut ,.‘., not
the time and place at which the adjou
wninual Meeting, A annisal meeting of the members, fo
ofsush ather business. s may praperly came bef < the meatin, hal be held
time it Ce ittee all fix and rth in the notice of th
g, which date shall he within 13 1 L af arganizatien af tn compary
the last 2nnual mecting of members, v c £ an anny 2 is e
alled and held within 5 i required b sentane, any memhor may
I the mectit ft:

areement;
urchasing Memb
10 sell or ransfer and real property awned b mpany;

m) 10 sell or othenwise disposn of all or subsiantilly il of the
wart af a single fransaction or plan 5o lang as such disposition is nos in i
ch the Company may

on by the ivanagement C and Members
s fequiring such voie of e Member.

& quorum s presen d
os that all members arc afiicd fo cast o o wpan at the meeting shall
de 5 G, Ths TS presenl et o i oxganiae meeling can: s o o bisines
journment notwithstanding the withdrawal of encugh memaers to keave loss than  quoru, i
trseting cannat be orpanized because a quorum has not attended the members present may adicurn
e me o such e and place as hey may delerrming, Thuse members entilled to vote whe sttend
2 meeting of members

(1) @t which Mianay en previously adfourned for fack

P
| nevertheless constitute a quorum for the

ure, although less than a quotum, shall nevertheless
o ang matlor el foril in he notice of the
rs who attend the mdmm
at asting upen the

Location. All meetings of the mermbers shall be heid at the principal place of busin
or b such other plece within or ouside the Communwesith of Pernsylvaria s shall b

5 The chair of the ¢
siall have the power to adjourn a meeting e e, without any notice other than

announcernent s e meeting of e Lme s place ¢t v wling will Le held

o of the Managers
and for the transation of much othe: 5 3 shall oc el
hall £ and
3 months subsequent Ly the dale of erganization of the company
ot bt snual oy, of members, whichever most recently accurred. I an anus! me.
ed anid heid wilhin six ronihs aller Lhe Ui required Ly | s senlence, any memb
2l the maeting ar any time thereal




st all aemiyers are entted to Ting, Only nusiness w ottt purpase

poses described in ucted 2t a special meeting of t

ed equivalent 1o the giving of the n
of the meeting, except whes
a mesting for the exprass purpose of ohjecting o the Uansation of any business on

the ground that the meeting is nat lawfully called or convened

ste at a macting of the members or to
on tn act for the member by

ession of

= of, or vote or action by, or

ule. Every member entitied to v
howt 2 meet

shall be exaeuted by the memiar or by the daly
nt Commitiee. & wsitton or

the member on the praxy shall be sutticiens for purosas of this soction IF tha
fidential and unique identification number o other mark furnished by the

@misar for the pUTPOSRS 0  particular meating or rARSaCtion.

{ Revacation erest, shall be revocable at w
norwathsranding oy caber agrecmert o any rovistan n the prany 0 the cntrar, but L revucaiion
6t ce thereof ha n to the Managers, At

i ot years from the date of its exeetion unless 3 longer Gne
& proxy. A proxy shail not be revoked by the desth or Incapaclty of the maker

unless, hefore the ertised, wrillesi notice ol the death or incapaci

1 b e Man

of a chair
oled by tre Managerrent Comitee, = persen
presiding at the meeting shall ne the erder of busin st the meetin
ineduding s ori of the mannar of voting and the

order.

Be taken at 3 mesting of
vote, upon the

By P
wiho wouid have beon antitind 1o cast the minimum number of vote:
h all memb tled £ vot

of membe
necessary W authorice the action at 4 meeti

for any proper
nbers entitled 1o cast at least the
siness within the purpose

are en
ted ot a special meeting of the

n th

2 memiers In acco

a walver of notice

e aLend 5 icelng for e oxpress pusose of obj
e ground that the meeting Is not lawfully called or convenced

a meeting of the members of to

eneral Rule. Cvery member entified to vote
w nember L

ot without 2 13 may suthorize another person o act
cton at 2 meeting of members B, or e express
a proxy of & member
issent of, the meriber
Dy the member or by the duly

n the prony shall b surposes of this section if the
d unicue idenification number or other mark farnished by the
ticular mesting or transaction.
all be revocable at will,
otwithstanding zny o to the contrary, but the r

of a proxy shall net b thereaf hes heen giuen o the Manag
untevaked proxy shall not be valid afte of tion unless 2 longar time is
i tect by the dnath ar incapacity of e maker

\pro shall na b 1
e s ounted or the auchoriy is d, written notice of the death or incapacity
it

605 mbers shall be presicad over by the chair
i the moe t Committee or, in e absente of  duir
designate Vanag w the meinbers Bresent, Ihe pe
il Une L Ui rneeing

including such regulaticn of the manner of voting and the conduct of disc
order
Action by Consent or Remote Participation
Actinn_by Consent. Any act
be taken withaut & meetin
who would have been entitled to cust the
ize the action at = meet

to b taken @b = meeting of
. and withot a vote, upen the consent
inimum number of voles G veld be

(e ngs of the members for any proper purpcse or
purpases may y tmumbers entiled to st at least 20% of e
Cenes nat al marsber

or purpeses doscrited in the notice Of the mesting may
shall specify the time and focation of the meet

e conductec ai 3 special meeling of Ui

merbers, The notic

Nolies, Nolice ol o ineeting of merbers shall be danc

Waiver of Notice. A waiver of noficn of 2 menting signed by tha member ontiticd
hether befcre or after the meeting, shall br uivalent to the giving of the n
nce af @ memher af & mecting cansttutns a waiver of nofice af the maoting, except where @
iember attends a meeting for the oxpress objecting 1o the transac o
the ground that the meeting is not lawfully szfled or conuored.

504, Proxies

v member entiiled Lo vale al o mes

fa Generat Rule, Ev
ther person 10 ac

xpre: t or dissent without a meeting may 2utharize ar
proxy. The pressnce of, of vole or olier ackion al & meeting ol members by, o the axprass
consent or dissent by, the presence of, or vor

nlar dissent of, U imenber.

£roxy of a member shall c

) Rfinirrum Requirements. Cuery prc
authorized attomopindact of the member ang il
efectronic signature of the member on the prox,

proxy sets forth @ confidential and uniue identili

[E] Revocalion. proxy, unless pled wilh an intes
notuithstanding any other agreement of any provision in the proxy to the canwrary, but the revocation
of a prowy shiall ol Ly een giuen to the Managers. An

ded i ihe proxy. A proxy st t capacity of the maker
nted or the authority fthe death or Incapaclty

shall be presided aver by thi eha
iitee o, In the absence of a chair

o momb

‘snseat. Any action

hout a meetng, without muv n rm
of members who
necessary to auth.




present and voling. The consents shall be in writing or in clectronic form and shall be filed with the
An 1 taken by F the meml
‘e until alter al ‘st 10 days wrilien ntice of the sction | s b
her entitled to vate thereon who has net consented thersto,

Rel ation. The presence or
action, ax:m:eung of members, ay conference telaphana or oft
limi<ation the It st o, or v

ip by two or mo;

W
the members, o

Liabiity of Members. (he members, as such, shall nst ble for the debts,
abligatians, or linbiities of the company nxeapt to the extent requred by the Act

ARTICLE VI— INDEMNIFICATION OF MANAGERS, MANAGER
AND OTHER AUTHORIZED REPRESERTATIVES

tened to be made a party o 9
ion or proeedi uding without limi
A, Al AEMINTSUIve, oF InvESTgative, by TRason of the fac :hnl the ers
oris or was sery ber or an Manag:
# dirnctor, Manager, emplo

lement in connection
ing risc ta the claim for

company shall 2 puv s of the ¢ mpa

provided in thls section with sers, and 1o advance

702 Advancement ol Expens xpenses 1 Lalion allomeys Fees]

red by any person v 53 mpmm oranw o ny in def any actio

o proceeding referred to Gout the need
f the Managermen mittee, nal dlispasiti the action

procesding upen reseipt of an uri er o alf of the epay e amown| advaticed

nall ltima by the company.

sent and voting. Th s shall be in writing or in electronic form and shall be filed with the
Managemant Commirtea. An talean by Inss than unanimels consent of the Mmembers shall not
becoms effactive until after at least 10 days’ wristen notice of the action has heen given to each
memaer entiticd o vore Cmon wik has nat censonted thareto,

B Remote Participation. The pre: P cluding voting and taking other
aclion, at a meeling of merbe confe & ! ronic moans, inchiding withaur

limitation the Inter : , the member

Volirg by Juint Holdzrs of Units. W
more persons:
1f s than all of thse persons are pressnt in person or by proxy at a mestin
members, il of e anils held in joint or common ownership shall be deor
represented at the meeting and the cempany shall accept 2s the vate of all the units the vote
asl by & rusjority ol those persor ent; s

2) T e persons are ecually divided upan witether the unks held by them shall be

debts,

0 0 Who was or is a party ta or
made a party 1o or is Gtherwise d in atry threslened, pen or wonipleled
P ncluing without imitatian actions by or in the right of the com
i, mmn\ «lem‘»lntu , or investigative, by rease
T is Or was serving whil
e request atthe company as a dircctor, Manager, employes, ager
another corpera or-prof
enefit plan, or 'ther e ag
Judgrments, fines, excise taxes, and amounts paid in
ar ing unless the a lure to act by the person ghing rise to the
crnific: mun is minog by a ~ourt 1 o willfui ml
smpany shall have the power to i and agents of the
provided in sis scerion with respers 1o she members and i
and agents on the same basis
mine.or autharizn

1t of Ewpenses. Exy
Rpp— g
n 7,01 shall zutomatically be paid by the co without the nees

ent Cum in ad of the final disposition of the action or

u
eding upon xeceipt of an undertaking by or on behalf of the person 10 regay the amount advanced
irmistely be cetermined Ural the p not entited te b indemnified by the company.

iting or in
than un,
! written notice of
nsented then

() B it ence or participatior i, voting and keking

ata meeting of mernkars, by elephone or other <lect 5,
nall constit the présece of, or vote or action by, the merb

Moting by Joint Hotders of Uniis. Where units are hield in awy form of joint or common

@ ar morn persans:
@) lnss taan all of those persans are pres
ali of the units held in joint or comimon
representod ar th
ast by a majc i present; anc

y proxy at a meeting of

ed

ly divided upon whether the units held by them sh
ot vating the units, the vating of the unks shall be divided equally

judica to the rights of thase persons among themse

The members, as such, shall aot Bo liable for the cebrs,

ed by the Act.

ARTICIF VE—IRDFIAN 14| 35, MANAGERS,
AND OTHER £ 5

he person iz or

 of the con mrp -

trust, employe
limitation stlor
with the acti

to indemnify emp
provided in this section with respect to the members 2
agents on the

F without limitation attarneys’ fees)

incur
or praceeding referred 10 In
in advance of tiy
,mmrwnr.mhumnurvw
ifish \umma\-m be determined that the person is not entitled to be indemnified by the

ger of the company in defending any action
o1 .mu automatlcally be pald by the compeny, without the need

action o




Exception. Notwithsranding anyt
] m be obligated to indsmnfy any porson under
ith ¥ 0 proceeding:
Counterciains and atfmatice oc

701, mterpretition. The indemnilication and
plll‘uﬂh( to this Article VIl shall not be deemed exciu

mpany to provide gre.
crs and Managers Urzin thee express terms of thi
ide for such greater v

npany to indemnify and to advarice expenses to a
ided in this Article Vil shall be in the nature of a ract between the
pary anet cach sch person, and no amensiment or e v p 1 of this Article VIt shall
alter, to the detrimen: of such neament of expenses or
indemnification rolated ‘o a
amendment cr
whichever

mainta:
acrardanee with th
maiatned in accordance
by Camps ¥
under subsection (a], the company shall keep the fois

a fist sorting forth the full nare:

turns and
[CAT ¢ sgreement, and ai
amendments the
{5)
it

7 eption. Natwithstznding anything in this Article VIl to the contrary, the company
shall 6t o obligmed to ety an pecson et 01 o advanen expensos under section
7.02 weilh respact 1o praseedings, claime, or actions commenced by that person, other than mandatory
counterclaims and affimnative de

the indemn tvancement of expy
donmed ricins e rights bmm.ul.

ions In another eapacity wh
5 coased 0 hea o bar o an Matger end s »mlmuemn.. benelitof the hei

Lto 5f the person. If the Act is amended ta permit a Pennsylvania limitad
ummm y wmm groater rights to indemnit e expenses far its
menbers anc express terms of this Artic g canstrued to

7.65.  Contrgct, The duties of the company to indemnify
member, ar s Man;
compa erson, a of any provision of tls Artic
tor, ta the detr i E person, llle right of the of expenses or
i teg 10 n an act or failu place pror to th
of the sorvice of the person as a member o Mana

RTICLE Vill—BOOKS, RECORDS, REPORTS;
MK ACCOUNTS; INFORMATION RIGHTS

rds, The company shall keep books and records
ueh ather method a3 is required for federal inc

(b} Compan ards. In iired te be m
under subseetian {a), the company siall k
(1) list sotting forth Une KUl narme and 1as
and Manager.
acopy of the certficate andialf amendmonts therota.

f all uf the company's fedezal, srate, and loral income tax retums and

the currently effective written operating oz

e — s
) At of the provesdings ol e men

committze.

Notwithstanding anything in this Article V1! to the contrary, the o
werminily any persn U ction 7.01 o7 advance expenses und

spect to prsleﬁ!l\lws‘ clalms, or actions commenced by that person, sther tan mandatory

punterciaims and afirmalive de:

provided by o

person seciing

Fanen poi coment,

yise, both s 10 acsions in the

o nefit of the heirs,
IR nsyluania limited
gnts 1o indemnification and advancement of expenses for its
terms of this Artiele VIL this Articie VI shall be consteved Lo

e P

Tndenmilcation lator a0 3 claim beved o an act or Callre L act that look pisce prior to th

smendment or repeal o the termination of the service of the person as a member or Manager,
hichever is rarlicr.

H\' LE V41— 300KS, RECORDS, RCPOTTS:
COLINTS, AMATION RIGHTS

el Records. The compan 3 olks and recar
<asit ba 1 other mthod as uired for fecer purposes, in
orden zreement, except th i a0roUNTS of the members shall be
maintined in o

equired Lo b m

, address of each memb

A Wamager
@ iiificata ane Al amendmonts the

npany’s ted te, and local income tax returr:
annual fin

@ of the currentty cffective wrtten operaling epreemenl, and al
rating agreements no longer in effe

emmittes, and each




302 Repurts. The company shall fumish to its mermbors annual financal statements,
including at least a bolance sheet s of the end of each fiscal year and a stats
satements shall he preparad oa the hasis of generally

financial staternes

rpose, land may be consolicared snatnments nfrr"."nmrwn

subsidiaties]. he financial statements shall &
¥ o

my
1+ thot v rat urfted or
accountant shalt be accompanied by a statemeat of the person in charge of the company's financia

not the finangial 51 !
wers prepa . ed aetounting principles and, if nor,
eseribing fhe

2) 5CH in which the financial amants were not
arcpared o i 1

or
with the funds of any membes; however, company fund: a manner the same as ar

tora Manag estment of his o her o ay their affiliazes, su
section 5

DISSOLUTION, LQUIBATION,
ATION
ve, and its affairs shall ke viound ug, only upen

1) the afflmativa v
of the cutstanding units; or

emant of the membars holding at least
) the entry of an order of judicial dissolution of the company under sect
the Act

Liguidation and Termiration.

acedure. On dissolution of the company, Le
liguida
proceed dilig o
and in th asa - . Unil final distributian, the
Hiauiatcr shall caninuc to operate e cormp power and autharity of the
The steps to & mplished by Lf
as promptly s p
litstor shall Gase o

ne snd
atemants shall be prepared on the basis of generally
any prapares financial statements for th on that
rmpany and one or more of its
ithin
by & public

s finane

ards:

[E4] s ether ar not the financial sta
wate: pregared i sctrdance wilh £ e unting princiites and,
d esentation.

statements were 1ot

more s rark and i enl s o cttons and s
that the Manage X anagement Committee may not commingle the company’s furds
with lhe Funds of any menber; howeye: 2 s may b invested in a manner the same as or
similar to @ hanags awn funds stents by shelr affil

28{h)

oundl up, only upon

1) Wheallinnative vot

j the rembers holding at least 6G;
of the outstancing units; or

(2] the anmry of an order of judic & campany under section 8977 of

nt Committee shall ace
liquidator. The leuidator shail
o the compary and make final distributions as provided herein
2nd In the Act. The b homes a5 a o st Until finel distribulion, the
liquidater shal a ties wit power and authority of the
fers. Th
1) s passible after dissolution and
liquidator shall cause a propex accounting to be made by a c
acooLntants of the sampany’s 3 hilitics, and opers lasi ttay o the
calendar month in which the d o on s completed,
applicabic;

802 Reports. The company shal fumish to its members annual financlal statements,

poss

rmp

ancil ztatemenls shall e et
of zach fiseal year. Stat

mr\u(mt at Jeast 2 bl sheot o of the end of each fical yoat and @ salatienl of Income ar
2 of

gonerally

bl brlif as to whother ar not thie Francial stelement

pregared i 2cierdance w
describing 1 the bast of proscint:

arale bank and
detormine. The Management

sunting principles and, if no

il stalements were ol

hall establish and maintain one vt
anciz! institutionsand firms
gy not conmuningle e company’s funds
a manner th
nents by Uselr ail

Dissolution. The company shall dissolve, and its s lTss shall be wound up, only upan

the following:

the affirmative vote, cansent, o agreament of the members hoiding at least ¢

il di

liguidtator v ey
proceed diigantly to wind up

ution of the compaay under section 8572

and T the Act. T cnsts of liguidatio 25 2 comgany expens
liguidator shall continua to eperate the company properties with ail of the powe
The: steps to he accemplished by the liquidator are as folloy

romptly as passible after di

olution nd again ater final liuidation, the

1) e
liquidator shall cause a proper accounting to be mad ertified nuhh(

f the compar s, Babiltie:

der month in which the dissoltition accu

applicabl




{2} the liquidator shall first pay, satlsfy, o discharge from company fun
abilities, 2 F th areditors (including, without lim
rred ¢
adequate provision for payment and d
crow fund for ¢ s in such amauat and for such torm
nably deterr accorda ¢ provisions of the Act as

afier all o Uhe payiments e

vemaining assets of the cormpany shalt be cistributed 10 the holders of units as fallows:
cll any or all company progerty, in
rom each sale shall be computed and alloca

mpany property that has not been he falr
ariet waluc of that property shall be determined and the capital mmm of u.e
ers shal be adiusted to reflect the ranaer In which the unre
uction inherant in pmpgn-, ihat has not bean
. the memhars 1f her
" value of that proerty on the data of

(ii. e remaining
A e ‘mmu the credit balance i
f their capital ac e giving affe contributions, dist-Thutions, and
Jans for all pe

assels shall be distribured to

inder this section shall be made
subiect 2o the liability of c
rdl

nterest inall the sompany's p
10 the company, it has no
X
agraement, and n
il any, in the capital ac
mpany (indiding nan eask ifems such as dop stribtions of roniy pursusnl o Uis
ment to all members in pro pectve percentage Incerests, upon dlissolution
el ol lhe compeny and
bring t

of the liguidation of company assets
{or such other persan or

s 28 the ACt Wiay raquire or p i Dapart

h of Penn

terminate the cristonee of the company

Lhe liguitdator shafl

deiy ~,hah\me and obligation

r

wes ineared in liquid

dequate

estal

may b appli
3}
ramai

sition ©
disLii \mun,and
(i}

o1,

greement, and notu

shment

lirs

[mc[ujmg without !mitation, the
nt liabilitios in such amount and for such term

ring assets of the company shall bo Gistribarted to the holders of units 2s fallows:

i the liguida

r may sell any or all company prop

members, and any resulting gein or loss lrom ach sole 3 uted and al
[l 0

al ac
i)
market value of th
members shial e 4\1‘\4*\\-

shall be distriby

ity gl hias nol been sold
ed and :I»s

after completicn of the steps in subsections (i} and (i), the remaining

the members o the credit balance in

of thei capial accaunts, afte a i and

nses, an:

rhis soctian shill be markn

mittcd prior ta te date
4 Rablites shal ba Slocated 1o <ho dstrbutees pursuant to

and/far property to 2 member in ith the provisions of

e return

Deficit Capital Accounts,

totf f s capital contrbutians and a comp

Notwithstanding an o the contrary vuumrv-—vil th

hstanding any custom or rule of law o the cor

ember res

cash feme s e sepreciason) o distribulns of monoy pUrLIaNt (o i

i praportion 16 I s pechiv

upon dissolution of

e company such defclshellnot b an asset of the company 3nd such members shall ot be cbligated

nlribule s

1ol Lo the: compa

/ 1o Bring th balan

tion of wmpsny ass

ent Committee (o such other person

e of diszolulion wiih Ure Deparirnent uf
"

bligations uHh-‘n‘m’m areditors i
eurred in liguidation and any advanees described in section 4.03) or otherwise mak
provision for payment and discharge thereof (inciuding, withowt 3 un, U
establishmznt of a cash escrow fund for contingent liabilities in such amount and for such terr
 reasenably determinel, all in sccordarce with Ure provi

all of the payments required by p
remaiing asscr o the corspany sl be disiribuled 10 e okdess of v
or may sell a

pect to all
market valuo of that praperly shall be ctermined and e

manner in which the ur
ty that has nor beon refler

Susts previously would be
dispasition of that praperty for the fair market
ribution; and
after completion of the steps in subsecti
sted to the mem)

in lint to the mombers undor this soctor
o for costs, expenses, and liabilti
disitibaied in Kind fheretobore incurt which the campany has cor
lmn\manun nd those easts, expenses, and Uabilities shal! be allocated 1o th
ion. The: distribution of cash
m; ection constituts nplete return to the member of |
ribution to the member of its membership interest in all the @
3 member rtums funds to the company, it Aas no clalm against any other memhar for

Deficil Capilal Accounts. Nolwiihstanding anylhing to the Lrary contained in this
agreement, and ne stom or rule nf law to th Itral it that the defi
ifany, Tn the )
the company (inclding non

s sf maney pursuant o thi
agreement 1o all m 1 proportion to t

s, upon dissolution of

P
suate uf the.
e




ARTICLE

purpuse reguired
this agreement r by the
H]Hvarby encing a copy th
ostage prepaid, nr oorder s
Lhe person app: i the bo
, supplied by the Wanage

sl -uidl:“.. or street s

ase of Managernent Cammtts n the company
Nutice pursuant

the person entitied thereto when deposited in the (nited States mal or with o cosrier service

for delivery to st persor

ail be deemed to have beer given to

facsimile tran

on, e-mail, or ather
rumier or

sctronic communication to U

for o mall o athar alertronic communications supplied by

mpany for the purpose of notico. Notice pursuart to this subsection shall be
10 the person catitind thoreta when

1t Committee or the Company. Any 1o
o the Managers oL Ui principal pl

Ut shall mot 0 drerred o have been given (o Lhe co
acually rec cipal place of busine:

1002 Cntiee Apresn

ars and the company with r s i priar
or Impiind, o it wih respect Uherelo, The express terms. P this
d supersede any course of perfo 1 ith any of

express o implied, to or o

with re:

W04 Amendment This agresment or the certiicate may ba

only by vole o buth (1] 1he Managers seving at the Sime at any regula
agers, and (i} the mombers 3t any annual o e&ting of 120 membors. All amandinents nust

b in it when g

snnex 4 pusuanto section 301 shall not

press wrillen

but shall not e deemed W have been

Sircetent rotrl i Siperseds iy

na such amerdment shall; i} redy
ights to allocations and

ARTICLE X—GENERAL PROVISION

& reguin
" by th

(M by firs or expr

to the sostal address or sireet add

mail, pasiage prepaid, or courier service, <|m<
he
in the <ase af Management Com

~ appearing o the books o

by the Manager
Vllr"ush([ (Mls subsection shall
the person entitled erorn when depo
for delivery to that person

sitead i the United Stales

pany r
the mm!mn'{ for
n

smission, e-mel,
ilress for c-m:

ment
e mast be g
#orice pursuant to this sUb

mittee o1 the Compary. Any antis
Managers at the principal pl
giunn in any mann:

mpany or the Management Commits
tved ot the pri .

Fbwsincss o the o

1002,
d

o impled, oral o vith rs»pm thereto. The express terms of b

sistant with any of

A waiuer or consent, cxpres

i the performance by thet person

son with respect ompany. Failure on the

nor to declare any ptm.mmdzhuh h respect to
2 waiver by that
nste of limitatio

dments must

ction 10.01. A revision of
, tha riten consent of cac
Capital acsount of an,

istribution: an

Act shall be

but shall not be deeme
actually recehvest al the prin

Faorun

tot

the person 1o the compzny

1004,

i ally or 1o 2 member arder the provisons o
either personally or by sanding a copy there:
w by lirst-class or expross mail, postage
postal address or strect adaress of the
nittee, supplied by the Manager to tha company
titsn shals b eluement fo have bean
entitied therato when deposited in the United States mai or with a courter sen
¢ to that person
e transmission, eneil, or olher

e number or sddress far e-mail of other eleezronic

. Notice puy

med to have itled thereto vihen sent

n given to the person en
T the Monmgernl Cammittoe o the Company. Any notice to th
ven to the Managers at the principal place of b
ction ven in any manner described in
i 10 have been give to or the Management Cormmit

apreernent

the entire agre
m respect (o Lhe sy meu m

of an es all prior
Lerms ol Uhis

or implied, to or of any
by that nerson tions with rospoct to the

other breach or default in the performance u,v that
amy other of son with respacs t the o

F any act of any person o

Amendine: amended from tme
at any reguler ar

the mernbers. All ar

given o the members pursunl o

+ meeiing
dmonss must
clion 10.01. A revision ¢
not be considered ar: amendment of this agree

ritten consent of
tshal; (i) reduce the Capital account of any Member; {ii) reduca sucl

oz (i) reguire any Member to make an addit




1005 g, Effect and Rlhts of Third Partics This ogreement has been adopled Lo govern
eration of the and shall be binding benefil of the members and
= is axpressly not

, esicent a person entitled ro

e Vil Excepl and only te the

iy rights under shis

G ment st be governed by an ted and enforced In
accordance with the aub 5 of the Commonuealk of Pensvania (il

hmt«mml provisiars cancerning limitati rence 1o the confiicts of laws rues
f that ar any ather jurisdiction, axcepl Lt fe eral taws shat 50 appy to the extent relevant.

s agreement or the spplication the

person or drcurstosce i held el o a any extent, the samainger of this agreement

the applic t or persons e circumstances shall n 4 therehy
ane thet provision shall be ¢ secatest extent permitted by lave,

raitted to
arbl\rn[\ onIn Allee bi xith the rules of t
Amesican Armmu o kv

The headings in 1hs agreem
all not affe

1090, Fxecution in Counterparts. this ayreen
counterparts, each of which shall be deemed to be an
ars thereon, and i of whish shall logether constilate one snd the same in
counterparts, this agresmant shaii become hinding w
inivicnaiy or saken togatser, ber U signat

) Foliow

Bindin: Ellect and Rights ri'ﬂn d Partes. This agreement has been adopted to govern

the operation of the
their respeclive heirs, pers
intended for the benefs

fndeninilicaion, contribution, or advancement of expenses uncs

extent provided by apnlicable statute, ne such creditor of &
agreernenl,

enatit o the mamaers and
rent is sxpressly not
ot a person cntit
r Article VAL, Creopt and only to th
1 shal have any ¥ights under this

“fnis agreement shall b governad by and interpre led s enforced in

accorta
fimitation, provisions
that or any other jur

arlsing undar tf
pennsylvanie before o
gion, The arbitratnr may asie

nnsylvania umlwﬂn'

ement shall promptly be subrilled to
Wmnwn» ofthe
I e

in sucn

for eems fair and equitable. The award of the arbitrator shall be binding
upnr all parties, and |udgment upon the award may be entered In any court of cors sdiction.

requires, the gender of ai d used in this

agr r\Pnt inel U\JE ity 1 f"l\'\lr‘m(‘ or neuter, and the number ol @y s
singalar or plursl. Al roforencee o sricles an hs refer to articles and sec
b

and all rofrireaces 70 annexes are €0 an
The m 2
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multiple countergarts, Wiis agesmant shal bacome binding when any <
individually or taken togsther, hear the signatures of a!l of the intlal merbers

wall L inding wn and o
v 15, anel assigns.
ncfit of any creditor of Lhe company
Anification, contribution, or advancement of expens

10.06. JL-‘:IIHHan T
nce with the
‘905 concenning lim actians), without referense to the conflie
iy other jurisdiction, s o the cxtont ¢

1007, Seworshility. (f any provision of his sgreerent or U
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ation n‘ﬂnn ovision tu ot o ¢irgy all ot i
nforced to the greatest extent permitted by Law.

1. Al disputes arising under t it shall promptly be submitted to
msyhiania befare one arb v
. The arbitra cluding counsal fees, i such
or gaems fair and equitable. Th of the arbilra and bining
aponall paries, and Judgmert upon the award may be entered in any court of competent jurisdiction

.09, the gen ny word used i
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e anly; tey do nol lurin @ pant ©
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ave caused ThE TN WITKESS \WHEREOF, the company and the Initlal membi

1M VITNESS
bes of th day and year first above writios

ment

Bilarch 12, 2
March 12, 2018 izrch 12, 2018
March 12, 2018

Jarch 12, 2018

Date: WMarch 12, 2018

Ashwin A. Prabhu

Ashuein A, Preitu




AMNNE:

Units Owned

20,000

20,000
Wilkins Township, PA

0,000 James B: Néwikon 40,000
4128 Delevan 5z

B. flewton
Piitshurgh, PA 152:

4128 Delevan St.
urgh, PA 15217

1A, Prabhu
N. Sherandoah Dr.
5

hwin A. Prabhu 20,000
202 N. Shenane
tatrobe, PA 15

Total




AHNEX B
CERIAIN FINANCIAL AND TAX MATTE

definer n other provisions of this agreement,

—m estor TSN 0 TRARREE. 64
it pital account by the items de:

)‘ and 'sv The faragoing definition of adjus count deficit is
intended to provisions of Treas i and sl merpreted
consistntly therowith,

day” Amy day other than a Selurday, a Sunday
Commonwezalth of Perinsyvania are closed
ompany minimumm
Treas Reg. 56 1.704-2{b)(2) and 1.704-
preciation.” For exch taxable year of other period, an 2mount equal to the dep
t recowery deduction all 5 v or other
pit that i the gross as: ts adju s for federal income
at the beginniny , drpresiatio : an amount that b
ne ratio to such beginning gross
ery deducton for suh
that if th
sk yoar i o, depre
beginning gross asse! value using any rasonabl electe by the
iFthe compeny uses thee “seaedial alloca ? under TreasReg, § LA03-3(d] with re:
ot aset shell s corap easfeg. §1.70

" Ugkilities having the meaning sst Torth In Tre
t value * The adjusted basis for federal income 1ax purp

(1) The initiol gross asset wtue of any o iber to the company
e the gross fair market value of th the e mhn'mg memberand
e company.
) The gros a 4l umpany assets shall be adjusted to equal their
gross fair market v determined hy the Management Committee, a5 of f
P ng times:
0] the aiaiion of s addifioral interest in the camgany by any new o
existing member 1t exchangs far mar = contritution of
progerly, or serv

ANNEX B
CORTAIN FIKAN XD TAX MATTER

In adition to the terms dof er p 3 eement,
inclatting without imitation section =01, the following terms shall have the e etforth below:
“Adjusted capital a The deficit balance, if any

member's uidilal account as of th end 1t toxable yesr, ater ging effec to the o g

adjustments (i} incras i Apn:'- 2ccount m any amounts that the memper

oris deetmed Lo be obligated to restore purs

20 3 G e the il .
Ihe foregoing defintion of adjusted ¢ pital account deficit is
Reg. § 1.704 1(b){2)i)d) and shall be inferpreted

consistantly th

“Business day.” Any a Saturday, a Sunday, or 2 haliday on which rational

banking associations in the Communveelity ol Penneybuania ar

"Compgany mininum See the delinition o “partnership minimum gain® set orth in
b](2) and 1.704-2{d).

Depreciation.” for each taxable year or ather porind, an amount cqual fo the dopreation,
1, o clier oL revovery decuclon afowabie with respect o 2n asse fa such year o othir
ot diffrs from its adjusted besis for ?edzu. incurne

eal

5 the fedora! incore tax depreciation, ino
period bears to such beg? .unm—u T
deprediation, lm i i

rasnable methoy selected by U Manages
\l\hwullr.wu < the "remedial allocation methad” under Ireas.Reg. § 1.704.3(d) with respect 1o any
ot, drpreciation for that asmet shall be cormpaied Tn acourdar

bilities,” Liabilities leaving the m

e, The adjusted basis for foderal income

set vaiie of any as

of all company shall be adj to equal their
“air marker values, as determined by the Management Camnduee, ws of the

Whany by any new
2 3 de minimis of money, other
property, or sorvices;

ANN

IN FINANCIAL AND TAX MATTE

. I addition to the terms defined in

sithout limitation section 101, the following termns stall ay

1.704 205
§ 1.704-1{b

5 offoct to the fcllowing
Agated 0 restore

the  apilal
Ui, (3), and (6). The forepeing definition of adjusted capital account defivt

o
1o comply with Uhe b s of Treas.Reg. b 2.704-1{b)(2}id} and shal
ndy

ewitr

7 Satucy. 3 Sunday, o s Haliday on which s tons
ia are closed.

“Cortpany minimum g2 See the n of “partnarship minimum gain” set forh In

amortization,

1.708-2(B){2) and 1.701 2(d)

reciation.” For each taxable year or other period, an smount equal L Ui deprecielion,
r other cost recouery deducton allowable with tto an assel for such year or other

 excant th f the o s vl af st ifers I (s sefuated L o edral

pmym

o ne
d, dapreciatlon shall be an mount that hoars

the sama ratie to such hoginning gross assel valus as e lederal icome (ax depreciation, amort

eginming gross assel vale using any rea

i the company uses the

‘rermedlal allocation methad? und

asiot, depreciation for Ural b o in

respe
follow

ontribted by a member to th
rmined by the contriousing

Tho grass F all campany assels shall b adjusied 1o cqual Their
clive gross fair market values, as determined by the sanagement Comiittee, as of the

auquisition of an addiliorz | inlerest in Whe compasy by any hew o
amber i exchange for mare than a de minimis contribition of maney, ather
ar sorvices;




i) the distribution by the company tc a merber of more than & de minimis
amountof money or other praper ation for an interest in the o

omaany for fedzral income tax purposes within the
B2

e pursuzak to clauses (i} and () sbove shall be made unly i the
< reasonably detenmines that such adjustments are necessary of appropriate @ reflect
terests of the members in the

asser value of any company azset distributed L sy member
the gross fair m of

) The geo pany as al b
refices any adjustm e assels pur
§743(b), but only to the extent that the adju s are Tatn
captal ac uanl Lo Treas.Reg. § 1.704-1{b}(2)ti)m) and section B2,
zsset values shall not be adjusted pUISIAN to this suhsoetinn (1} 10 the cxtent the Manage
duterm propriate in

connection with pursuant 1o this

subsection {4,

Treas.Reg §§ 1.7

“hien

e
Fortii in Treas.Rey

"Nowracourse deduetions.” Deguctio

2(h)(1) and 1.704-

o ) e G
Jith Coda § 703{a) (for 4

#tome of ineame, gain, los ly pursvant to

& 703{a)(1} shall be ncluded in taxab

m Fedeeal ncoms tax and not
pursuant to the

of the comp
pursuant to Treas.Reg. § 1.704-1(bR2) ()i} and nct
1010 computing profits and Insses pusuant to the foregoig shall be
ble income or |

lve of any company asset is adjusted pursuant
5 asset valie, the armount of the adjustnesst

i the company 10 a member of more than a de minimis
sperly as consideration for an intercst in the company; or
the liquid for federal Iname tax puraases wishin tha
f Trias Res. § 17
xropt that the shall
Jaragers reasonab

the rlative econun

e mads only i
e

(51 - Thee stributed to any member shall be
¥ utic

the g
@ The gross : " -+ 2 ed (or decr
cefiect any adjustments to pursuart to Cods § T34(b] or €
taken into account in determining
onB2,

(2) s necessary or 4
vesult in an adjustment pursuant to th
(4.
I£ the gross asset value of an asset has been debermined pUFsUaNT 10 subse
ted by the depreciation tal

mber nonre

Treas Reg. 4§ 1.701-2{n){

“Member nonrecourse debt i
aimum gain” set Farth in Tre
“Membar o s
24i){1) and .704-
deductions.” Deductions naving the meaning set frth in T
each taxable vear or
atyear or porid, dotarm :
gain, foss, or deduction raquired to be stated sesarately purs

§703(){ 1} shall be Tncluded In saxable income ox Ioss), with the followi

1 A i Ihe conmany that is cxemp incore t:
otherwise taken inta it in computing profits and lasses pursuant to the fotegoing sf
eded Lo the L
ed in Code § YUs[a}{2)(B) or that are
it to Treas Reg. § 17001 (b}{2){M)i1} and n
5 and losses pursuant to the foregoing shall be

sl pursiant 10
amount of the agjustment

i tribution by the company to » member of more than a de minimis
amount of money or ather pr s oo fion Zor aninterest in the conpany; or
oy the liguiidation of the: company for froderal incor pwirpuses within (b
meaning of |feas.Keg. § 1.
2xcept that the adjustments d (i) ahove shall be made osly if th
s Thal such adjustents are necessary or appropriate to
of the members in the company.

5 reasonably deler

sset valle of any company asset distributed to any merber sh
't distributiol
iy assets shzll be incressed {or d
adjusted basis of those assets pu
5743(0), but only to the extent that the edjustments are take:
ant tn Treas.Reg. § 1704-24L)2)ivltim) and section B.2,
all not be adjusted pursuant to this subseetion (4} 1o the extent t
ent pursuzil Lo subsewiion (2] B necesss

ry o

appropriate i
jon that would othervise result in an adjustment pursuant 1o this

{3), (2), or (7}, that gross asset value shail th o

account with respect to Urat assel lof purocses of computing profits and lossos

nher nonrecourse debL” See g rtner narrecoursa dabt” set forth in

(
Trcas ez §§ 1.704-2(5}4) and 1.704-2(1}

ember noareccurse debl n

eminimum gain” set foréh in Treas K

o)2)

§703(a

‘Nonrccou
and 1704

ble year or other period, 2n amount equal to the company’
j@ar o period, determined in accordance with Code § /03(a} (for these

e incame, gain, less, or deduction required o be stated separataly pu

)(1)shall be incluced in taxabic income or loss), with the following adjustments:

(1) Any income of the company that is exempt from: federal income tax and no
atherwlse fzken intn acrourt in computing profits and losses purstant W L loreguing b
1 ome or lass.

tures of the § 705(a}(2)(D) o that ara

{8) expenditures sursuant W Tress.Reg. § 1.704-16)2)3v)i] and nok
atherwis Jting profits and fosses pu be
ibtractod from the takcbie income o1 loss

(3 tn the event the gross sl valus of any
subsaction (2), (3], or (4] of the deflniion af grass




shall be taken into sezount 5 galn or loss fram the dispasition of the aset Tor purp
compuling profits and lo: 3
Gain |r\u5; rm\m.ﬁmn sitia AN Property with resacet 1o
all e r_umpu by
value mm aroperty disposed of, notwithstanding that the acjistr 1
pruss svsel value,
In ficu of the deprecialion, amortization, and other cost recovery dedus
F loss, there shall bo Talion info asceunt
ed in with the definition

 capital account for each m
y (i) the amount of monzy contribited by thar mem
Al af proparty contribuled by (hat mentber to the company
of liatlities secured by the contributed prope at tf w is cansiderad to assume or
take s section 752 ot the 5 to that
and any other company i
nn o0 gain doscribed in Treas.Reg, § ey, and
be deereased by {i] the amount of maney distribured to that member by the
company, {i] G fair market value of property distribured 1o that merber by ile co ageny (net
of lizbilities secured by the disiil aperty that th s considered to 3
take subject to under 3 o d (i) all 2 and w/ oth
ey Tos
' g § 1.704-1(b)
aocourts wbso shall be malntained and adjusted as permitted by
he provisions of T § (iv)(7} and as required by th {sians of Troas Re
2 -1{h)(d}, induding acjustments to reflect the allocations to the members
rortzaion, and it cr Ioss & computed s rather than

, tha eapital secount of |
oF shall GarTy over 1o

ur Lj\m\LcmfaW\ s 2 L indler, if any, Tn suck nisaner as
to cause, 1o the 2xtent po n ita il e amon the
2, and \mdvrhr
. mpany seltall its agser
o the sale (0 e mernber

B4 La: TTucl Lo 1he cpecial allocations: forth in tions
lusses for any taxable ye il e aiccated, s, i such masner 25 (o ause, T the curcet [nr'\Hr

1 inlo sccount as gain of loss from the isposition of the
& profits ard losses.
Gain o lossresitin from any disositor: of oy b
e ta purpo
s assat valle of the property fisposed of, notwithstndin
of the properly dilfers I value.
(s

depreciatien lor the taxalsie
depreciation urder i

e spetia
sand losses

() be Inore member to the
ompany, (i) Ure lair mark pr " nber to th-uvmpam fnet
of liabllitles securad by the
take sublect 1o unde of the Code), an
and any ather company incormne and gais {or iléms —»af:w. ncuing ncoms o g

bed inTreas.R 1.704-1bHz}{Iv}
reased by (i) the amount of ey o that memher hy fhe
miarket value ul propery d ompany net
I lighilities sccured by the distributed aroperty mau e meamber s o e ar

on {or ftems thersaf, siedurtion described in
Trras Reg. § 1704-1t0H2) (k).
{b) The members”
the provisions of Treas.Re
55 1.700 (b2}

allouation ol tre correspondiag items as
1. On the:

adfter giving el e  forth in sectio ‘r‘ 5 and 6.
-ar shall be allocated 11 2 pital
e elininated, nd the remainder, if any, in such manner as

1ber’s capital accoust balsnc Lo cqual the amount th
2, and under the

Losses, Aller giving e
s for any tavable a

g2in or loss from the disposition of the asset for purpuses af

Gain or loss resulting from an o mipany property with respect 1o

hich zain of lo co, X purpnses shall be computed by selerence

10 the pra 2 ho property of, rding that the ad ¢ bas
of the property !

) 2 and other st recovery dedutlir
ta it in gomantin taxable there shall be taken Into account
depreciation d ' accondare wilh Ure delinition of
dupraciation under this agreement.

(s) atwithsianding the above, any items that are aliy allneated 1o certain

The: capita! account for each men

reased by (i} Ui aniount of mo =4 by thal mermber to the
e of pro w‘wmnmhlﬂdbm Pt mermer o 1y v (net

ered to assame or

il mber of prafits

e «M-J gain for it e and gain exempt

come and galn described in Troas. Reg. § £.7G

be decreased by ] the amourt of money diihuied lo that e

v the distitos prapety thal Lhe menibe
na (i allocations of losses and any other
loss and deduction deseribed in

he members’ capital accounts also shall be maintained and adjusted as penmilied by
the provisions of Treas.Reg. § 1.708 3(B)RYWITE and ws 1 by the oth f Treas.Rey
4 1700-1{B)(2)iv) = 4, including adjustments 1o reflect the aliocstions Lo Ure mernbers
Tation, deplotion, amortizatisy, and gain or o mputed for book purposes rather than
ation of the camessonding ftems as computed far kax purpuses, &5 required by TreasReg.
[g). On the Lranslier of alt or part of a rship interest, he capital account of the
tansferor that s the transfrrod membarshi intesesi or ua] thereof shall carry over ta
sforon momber in acordanc L 704 Lib)(2Miv}t
rofits, After giving effect ta the 5p
¢ any taxable year shall be all
ances, if any, until the deficits i and the rer x, if 2ny, n such manner as
cause, to the extent possible, each membe . o t equal the amount the
embor would be distributed undor b i0n 9.2, el urder Le
1y peoflt units grante pursuznt to seclio £t pr I all its assets fc
and distribute the net protes
ct ta the spacial all
4, fil, if Such mannes as to cause,




sach member's positive capital account balance to equal the amount the member would be distributed
under the terms of this o ) and under th torms of any orofit uits
fsa st value snd

r, i any, to the members In

Macated to any member shall

mbers woulc otherwise have adjusted capital account deficits a

ntence shall be applied on a member-by-
b
(b Zun‘-{d,‘

i3 5 Ations. o made in the follos

i mum Gsin Chargeback, Notwithstanding any other provislan of this Anncx b, i
et decroase §  each mamber shall
Nocations pursu it (0 the previou
. to be allacated o cach member pursuant
wpiy with the minimum gain chargeback requirement in
erpreted consistently therewith

made in proport
thercta. This se

msing any other provision of this
s¢ in member nonreccurse debt minimur: @i

determined In ccorca
income ard gain for such
respe iteens ta b g0
allocs a ned in sczrdance with TraasReg. § - 1his section B5(5) i
intended to comply with the minimum gain charzeback requirement in

1enly therewith

adjustments, allo

ABK2(iS), or L
member, ftems o

amount and manner
adjusted capits
pursusn Lo this

55 Ins evant any
it capital Unatis in excoss of the zmount th
od ebligated 1o
uch member shall be specially sllocated ilems of company ins
25 quickly 23 possible, except that an allacation pusuaht Lo ths section B.5(d) sl bn oo f

iy to the cetent thal sud meimber would have a deficit capital account in excoss of such amount

each memiees pastte it aount balnice o equa Uhe amount the member would be distriuted
other than secti o under the terms of any profit
F their geoss asset value an:
mainder, if any, 1o the membors in
xcept that the losses allocated to am
Dol exuced the meximum ameunt of losses thet can
uwsted eapital ngsount deficil al Whe end nt
e have adjusted capital ac s 25 2 consequence 67 an allocation
preceding sentence shall be applied on a member-by-
It

of this Annex B, if
each memb

portion 1o mr

5 reg
Vlis section .5a) is i to camply with the minmum gain
e, 51,704 2(f} and shafl b interpreted consis ently sherewith

stwithstanding any other pro
epit scction B. there s a net decrease i m
Fan erember nanrecourse debl during any compar
share of the member nonreesusse debl minimum gein atributable to such o
h Treas Reg, & 1 5}, shall b
income and gain for such year (and, 1 2 quent yeers]

ourse debl wiinimum gain

company
acurdance with Treas Re;
§1.70¢ 2(i(e). Allocaliors pussuant 1o the proviews e sholl be made in prapartion ta
respective amounts required 1o bo allocatnd to cach member pursuant ther

aliocated shull be desermined in accoreance

intended ta comply wih tho micimum gain charget

shal! e interpreted consistently therewith,
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