Sian Envelons 10: 5

UNITY ORGANICS, LLC UNITY ORGANICS, LL

ECOND AMENDED AND RESTARTED LIMITED LIABILITY COMPANY SECOND AMENDED AND RESTARTED LIMITED LIABILITY COMPANY
AGRE! NT ACREEMENT

Dated as of November 5, 2020 Dated as of November 5, 2020

REPRESENTED RY THIS AMENDED AND RESTATED THL LQUITY SLCURITILS REPRUSENTED BY THIS AMLNDLD AND RUSTATLD
LIMITED LIARILITY  COMPANY A A RFGTS LIMITED LIABILITY COMPANY AGRLUMENT HAVE NOT BLLN GISTERED
UNDER THE UNITED STATES SFC 5 AC S AMF] v UNDUR THL UNITED STATLS SLCURITIIS ACT OF 1933, AS AMENDED, OR UND!
ANY OTHLR APPLICABLL SEC AWS. SUCH LQ E TIER APPLICABLE SECURT A SECURITIES M2
BL SOLD. AS LD, PLEDGLD 0 SPOS O AT ANY BE SOLD, ASSIGNED, PLEDGED OR OTIIERWISE SED OF AT ANY TI

() C RLGISTR, I AND LAWS O W] U CTIV] ATION ACT AND LAWS
XLMPTIONS THERLIROM AND COMPLIANCL WITH THE OTHLR $UBSTAN E 0
LESTRICTIONS ON TRANSIRABILITY SET FORTH HI:

ope I SFCE1SE0-DAAC 48

UNITY ORGANICS, LLC

FCOND AMENDED AND RESTARTED LIMITED LIABILITY COMPANY
AGREEMENT

Dated as of Novembe:

TIE EQUITY URITIES REPRESENTED BY TII ENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT IIAVE NOT BEEN REGISTERED

UNDER TIIE UNITED STATES SECURITEIS ACT OF 193 AMENDED, OR UNDER

ANY OTHER APPLICARLE SFC H FQUITY SECURITIES MAY NOT
ANY TIME
AW




ocusign Envel: Sign Enwelope I: SECE15E0-0A

UNITY ORGANICS, LLC UNITY ORGANICS, L L
AMENDED AND RESTARTED LIVITED Y COMPANY AGREEMENT AMENDED AND RESTARTED LIMITED LIABILITY COMPANY AGRE|

THIS AMENDED RESTATED IIMITFH \FvIHTY COMPANY THIS  AMUNDLED  AND  RLESTATL
AGRLEMENT (the "Agreement”) is enter 9
ALEX VALLLY, an individual, ZACHARY \ /. an individual, Y COSMAN., an indi 7 « an  individ 5
ROBINOVITCH, an ividual, PHENL WARDLAW, an indi a LVEN H OVITCIL, an individual, PIIENE \\ \LIJL AW, an uhh\ idual, and STEVEN IL COX, wd STEVEN H. COX, an
individual ually as s Member and collectively clerenc individual (referred to individually as a Member and collestively as the Members) with reference sndividunl (reforsd 0 ndivid s ) with reference
0 the following 10 the following: o the following

RECITALS RECITALS

A The Certificate of Formation was filed in the office of the S m.m' of State of The Certificate of Formation was filed in the office of the Scerctary of State of 2 The Certificate of Formation was fled in the office of the Seerctary of State of

Delawar 2018 in accordance with and pursuant to the Dela imited Liabiliry E Mareh 19, 2018 in accorda ith and pu it to the My Limited Liability Delaware on March 19, 201 cordance with und pursuant 1o the Delaware Limited Lisbil

Company Act, Company Act.

B bers entered into a Limited Liability Agreement. dated as of June cred into a Limited Tiability Agreement, dated as of June B The Members entered into a Limited Lisbility Agreement, dated as of Juns

form and provide for the zovernance of the Company and 2020 (¢ C 1t7) to form and provide for the governance of the Company and 2020 (the “Prior LLC Agreement”) Lo form and provide for the governance of the Company and
it

¢hts and obligations. n Fits y thes ¢ rights and obli the canduet of its business, and to specify their relative rights and obligations

The Members are now desirous to amend and restate the Prior LLC Agreement in C: T'he Members are now desirous 1o amend and restate the Prior LLC Agreement in ¢ Membe ous to amend and restate the Prior LLC A
ity cntirc

By exceution of this Agreeme cmber By exceution of this Agreement, the Managers and the Memb p By execution of this Agreement, the Managers and the Members he.
this Agreement to amend and restate the Prior LLC Ag y c c nend and restate the LLC nent in its entirety on the teems, . ement to amend and restate the Prior LLC Agreement in its entirety on the term:
subject to the eonditions, set forth h set forth herein. forth herein.

AGREEMEN AGREEMENT

derarion of the mutual covenants contained herein and od a valuable In consideration of the mutual coven: contained herein and other good and valuable
cansi which ure h s p eceipt and sufficiency of which are hereby acknowledged, consideration, the receipt and sufficiency of which i

inte udnw 10 be Lgm\ hound. her dn amend and restatc the Prior LLC Agrecment in its entircty intending o be legally bound, hereby amend and restate the Prior LLC Agteement in ts entirety intending to be legally bound, hereby amend and restatc

s follows: as follows:

Article . DEFINITIONS icle . DEFINITIONS,

apitalized terr e i it have the meamings specified in this Artic Capi i specificd in this Anicle or
ewhere in this Agreement and when not so defined shall ha i : : n cfincd shall have the meanings sct forth in clsewhere in this Agrecment ol e ot 30 el shll e the set forth in
01 of the Act. Scction 18-101 of the Act.
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usted Capital Aceount Deficit” is defined in Scetion 4.3(a) hereol.

“Affiliac™” of a Muuhﬂ means (1) any Pesson dircely or indircetly, through onc or more
mh—uur.‘lun controlled by. or mﬂel common control with the ,\Iun\m The term
in itrolles and "\mde[ &

ssion, direct o mm—\r of the pawer ta dire
pu icies of a Person, whether through membership, owne

gent, inchuding, for the avoidans abt, a trustee of other fiduciary of a
plan, trust, or other entity ot arrangement as deseribed in Scetion 18-101(13) of the Act.

d Liability Company nent, as originally exceuted and as

£ Member” means & Member who by moans of a Transfer has transforred an Economic
Lin the Company Lo e

“Availuble Cash” means the gross eash proceeds received by the Company during the fiseal year
used Lo pay Company expenses, used (o repay Compuny debt, wscd to purchase
apital improvements and the amounts sct aside as Rescrves. all as reasonably determined by the

basis for federal income tax purposes,
coutributed by a Meniber to the C all be the gross fair ma such proper

e contriuting Member and the Mannger: (b) The Baok alue of any
item of property of the Company, distributed or decmed dis ¥ cr shall be the
gross fuir market value of such item of property immediately before such distribution as
determined by the Manager, provided, however, that (i) the Book Value of property of the
Commany shall be subject to the adjustments speeificd in Scefion 4.5

“Capital Account™ means, with respect to any Member, the account mi 1 adjusted in

accordance with Scetion 3.3 herco.

“Capital Contribution” means, with respect o any Member, the amount of the money and the
i Market Value of any property (other than money) contributed by a Member o the Company

Act (Del. Code Ann. tit. 6, §

‘Adjusted Capital Account Deficit” is defined in Section 4.3(a) hereof.

Affiliare” of a Member means (1) any Person directly or indirectly, through
intermediaries, control ling, controlled by, ot under common control with the Mem
control” ummmu the terms “controlled by™ and “under common control wit

session, dircet ot indi the power to dircet ot cause the direetion of the management and
Tmhuu of a Persom, wehethir through m mbership, owncrship of voting sceuritics, by contract,

of doubt, 4 tn or other fidu
ibed in Section 18-101(13) of the Act

cment” means this Limited Liability any Agrec nally exceuted and as
from time Lo time.

sst in the Company, by
ient, but who has not become

ning Member" means a Member who by me: f er has transferred an Eco
Interest in the Companyto an Ass

npany during the fiscal y
Company expenses, uid o 5pay Company de,usedto utcha
s rves, all as reasonably determined by the
Manager.

“Rook i " is defined in Section 4.3(b) |

“Book Value™ means, with respeet fo amy item of property of the Company, the item’s adjusted
basis for federal income tax pumoses, except as follows; (a) The Book Value of any property
by & Member to the Company shall be the gro narket value of such property,
uwwrvhm“w Member and the Man b) The Book Valuc of any
item of property of the Company. distributed or deemed distributed to any Member shall be the
ross fair market value of such item of property immodiately befo h distribution as
detwrmined by the Manager; provided. howover, that (i) the Book Valuc of property o
all be subject to the adjus 3

the money and the
mber o the Compai

ope I SFCE1SE0-DAAC 48

“Act” means the Delaware Limited ©iability Company Act (Del. Code Ann, tit, 6, § 18-

seq). including amendments thercto from time to fime.
“Adjusted Capital Account Deficit” is defined in Seetion 4.3(2) hercof

“Affiliate”™ of a Member means (1) amy Person dircetly or indircetly, through or
intermediarics, controlling. controlled by, of under commen contral with the Memb
nirol” (including the terms “controlled by” and “under common control with”) me
sion, direct or indireet, of the power to direet or cause the dircetion of the man:
p 1 Person, whether through membership, ownership of voting sceurities. by
or otherwise

ent, including, for the
[\l.m. nust, o other entity or arrangement as des

“Available Cash” means the gross cash proceeds reccived by the Compa
Iess the amounts used to pay Company expenses, uscd to Tepay my debt, uscd to purch
and the amounts sct aside s Rese I orably dctermincd by the
Manager.
“Book Deprecation” s defined in Sei
“Book Valuc” means. with resps 1 item of prope : Company. the iLem’s adjusted
busis for federal ifcome tax pu () The Book Value of any property
miributed by u Member U the Company . el value ol such property.
us mutuslly agreed by the contributing Member and the Manager; (b) The Book Value of an
item of property of the Company, distributed or deemed distributed to any Member shall be the
fair market value ¢ item of pi immediately before such distribution
ided, however, that (i) the n Value of property of the
mpary tmenrs specified in Sect 3

“Capital Account” means cmmber, the account maintained and adjusted in
accordance with Section

Capital
Fair Market Valug
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(net of labilitics sccurcd by such contributcd property that the Company is considered to assume
o tako subiect o in accordance with Ree: Sec M- BN2)GV)(b) in exchange for Member
in.

“Cause” means the
the Founding Membs

any intentional or neelize
Teputatior illo
or covenants in this / :
Founding Member; y | provisions o
and procedures of 1 o w M subject or bound.

moral turpitude; (i)
< barm or damage 1o the

Certificate of Formatior pplicd to this Company.

‘Code” IR ans the Internal Revenue Code of 19 o
“Company” means the company nemed in Scetion 2.2 here

“Company Minimun Gain® is defined in Seetion 4.3() hercol.
“Leonomic Interest” means a Person’s right o share in the incom, gains, losses. deductions.
L or similar ftems of, nd to reccive distributions from, the Company. but docs not include
tights of'a Member. including the right to vote or to participate in management.

f creating or purporting fo create an Encumbrance, whether or n
perfected under applicable law. “Encumbrance” means, with respect o any Member Uni
any element thereof, se, pledge, s , lien, proxy coupled with an inter
(other than as contemplated in hi ment), option, or preferential right to purch:

Fair Option Price” is defined in Section 8.9 hereof.

., parent, sibling ¢ )s in-law, child or
hether natural, adopted or in the process of adoption.

ounding Members™ mean Alex Valley and Zachary Cosman,

mber Units, or any nent thercof, any
losurc of a sceurity interest,
al process, or otherwise, including a purported Trans
from a trustes in bankeuptey. receiver, or assignee for the benefit of creditors,

ent’ means a sale o
urance and other proceeds deriv
reeeipt of proceeds from a refinancin

Company property of asscts,

“Cause”™ means the aceurrenc,

and procedurcs oF he Cormpany 10 which the Vounding Mernber s subjet or bound.
“Cettificale of Fomation” is defined in ) of the Act as wpplicd to this Company
"Code” or "IRC" means the Internal Revenue Code of 1986, amendec
“Company” means the company named in Section 2.2 hereot.
“Company Minimum Gain” is defined in Section 4.3(c) hereot.
‘Economic Interest” means a Person’s right to share in the income, gains, o
cedit or similar items of, and to receive distributions from, the Company, but does no
ther rights of a M i 1t ta vote of to participate in manage
umber” means fing or purporting to ereate an Fncumbrance,
ceted under applicable law. “Fncumbrance™ means, with Tespect to any Memb
cment thercof, ceurity interest, lien, proxy coupled with am interost
ment), option, or preferential tight to purchasc.

*Fair Option Price” is defined in Section 8.9 hercof

Family Mcmbor™ means a spousc, i, sibling (including half-siblings), in-la child or
rendehild, i cach case whether turd. .uinpnd or in the process of adoption

“Founding Members® mean Alex Valley and Zachary Cosman

“Involuntary with respeet o any Member Units, or any element thercof,

Transfer, whether by operatian of law, pursusnit 1o court order, foroclosurc of a sceuriy intercs
exceution of a judzment or other legal process, or otherwise, including u purported Tramsfer (o
e for the benefit of creditors.

uSign Enwe

ope I SECE1SE0-MAAC 48

¢t of liabilitics sceured by such contributed property Company is considered o assur
ar take subjeet to in accordance with Reg, Section 1,704-1(b)(2)(iv)(b)) in exchange for Member
Units, A Capital Contribution shall not be deemed 2 loan,

“Capital F means a sale or dispe
insurance and other proceo
eeecipl of proceeds from a refinanc
Company property or u
ausc” means the oceurrence of any one or more of these cvents which are not rectifiuble by
the Founding Member: (i) non-appealable conviction ofa felony or crime o moral turpitude: (i)
any intentional or negligont acts that are reasonably likely (o cause harm or damage 1o the
reputation and goodwill of the Compuny: (i) any ion or breach of any material provisions
or covenants in this Agreement and in any o greements hew-« en the Company and the
inding Member; and (iv) a tion or breach of any any polici
and procedures of the Company to which the F m ect or bound.

“Cenificate of Formation” is defined in the Act as applied to this Compa

or "[RC" mea Internal Revenue . as amended
‘Company” means the company named in Seetion 2.2 hercot
“Company Minimum Gain™ is defined in Scetion 4.3(¢) hereof,

“Feonomic Interest™ means a Person’s right to share in the income, gains, los cductions,
crcdit ar similar items of, and to receive distributions from, the Company, but docs ot includ
any other rights of a Member, including the right to ve \rlur‘:xﬂh.vmlunn n:

umber” m of creating or purporting 1o create an Lneumbrance, whether or not
purfectod under ,p,m. e b Eneambrancc mean. with [upul 1o any Member Uni

any clement thereof, a mortgage, plodge. sceurity intorest. lien, coupled with an intere
(o U s conforplald e 11 Agrcnent), picn, o profirential Rght io purchss

Vit Option Price” is defined in Section 8.9 herco.

“Vamily Member” means 3 spouse, parcnt, sibling (including halFsiblings), in-law. child or
andchild, in each case whether natural. adopted or in the process of adoption.

element thereof, an
eclosure of a security interest,
. including a purported Tan:

from atrustee in bankruptey, recciver, or assignee for the bene

Losses™ is defined in Section 4.2 hercof,
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 means the Person(s) named ws such in Article V or the Persons who
 an nas o Mt o, in cither case, are serving al the

“Member’ means an initial Member or o Person who otherwi: Member Units,

permitted under this Agreement, and who remains a Member.
‘Member Nonrecourse Debt” is defined in Section 4.3(d) hereof.

‘Member Nonrecourse Debt Minimum G: defined in Section 4.3(¢) hereof.

“Member Nonrecourse Deduction tion 4.3(f) hers

“Member Units™ represent o Member's tights in the Company, col]mﬂ\ y, ineluding the
Member®s Feonomic Tntercst, amy right 10 vote nd any right to
information concerning the business and aff

Member shall be sct forth on Fxhibit A hercto,

“Mermber Unit Certificates™ is defined in Seetion 7.3 hereof,

“Nonrecourse Deduetions”™ is defined in Scetion 4 3(g) hercol.

“Nonrecourse Liabili
“Option Date” s defined in Scetion §

“Person” means anindividual, partncrship. limited partnership, trust, cstate. association,
orporation, imited libilty sompany, or othe entity, whether domestio o f

“Percent: Intes r each Member is calculated by nber Units
held by such Member at the time of determination by the tof rml m]mhe( nl [ Member
Units at the time of determination.

threatened, pending. or mmpldn{ action, arbitration, hearis
proceeding, whether civil, criminal. adiin
overnmental or quas mménml authority or an arbitrator
ot s e s 4.2 hercof.

“Proxy” means the grant of authority fo vete membership infercsts given in accordamee with
hereof,
cgulations™ or “Reg” means the income tax regulations promulgated by the United States
DNepariment of the Treasury and published in the Federal Regis purose of inerpreting
and applying the provisions of the Code, us such Regulutions may be amended from time (o time,
including correspanding proyisions of applicabl o fegulution

er” or “Mana

uSign Enwe

s” means the Person(s) named as such in Am\ lr Vor 'he Persons who
ed &1 rving at the

“Member Nonrecourse Debt™ is defines

Member Nonrecourse Debt Minimum €

Member Nonrec Deductions™ ed i

“Membe

Member'

information conc
Member shall by
“Member Unit Certificat
“Nonrecourse Deductions

“Nonrecourse Liability’

“Option Date” is defined

“Percentage Inferest™ for each Member is ealeulated by dividing the number ¢
P

held by such Member a

rights in the Company, collectively, including the
bt Lo vote of parieipate in management. und any righ to
s of the Company. The Member Units of cach
 is defined in Section 7.3 herca.
5" is defined in Section 4.3
defined in Section 4.3 (1) hereot.
in Section 8.9 hereot.

Person” means an_ individual, part

<corparation, limited liabi

ip, limited partnership, trust, estate, association,
lity company, or other entity, whether domestie or forcign
mber Units

t the time of determination by the tofal number of outstanding Member

Units at the time of determination

Proceeding” means a
, litigation

Department of the Treas
and applying the prov
includ

ny threatencd, pending, or completed action, arbitration, hearin
uit or hether eivil, eriminal, administrative, judic
uthority or an arbitrator.

given in accordance with

means the income Lux r ns promulgated by the United States
ury and published in the I chen e for the purposc of interpreting
ons of the Code, as such Regulations may be amended trom time fo time,
pr of applic

ope I SECE1SE0-MAAC 48

means the Person(s) named as such in Article V or the Persons who
from time to time succced any P 52V nd who, in either ease, are serving at the
cvant time as 5 Manager,

an nitial Member or a Person who othe
pormitted under this Agreement, and who rermaing a Menbe

“Member™ me quires Member Unil

Member Nonrecourse Debt” is defined in Seetion 4.3(d) hereol.
“Member Nonrceourse Debt Minimum Gain™ is defined in Section 4.3(c) hen
Member Nonreeourse Deductions” is defined in Section 4.3(1) hercol.

ollectively
cment, and any right

“Member Unit Certificat

‘Nonrecourse Deductions

“Nonrecourse Liability™ s defined in Section 4,3(h) hereo
“Option Datc” is defined in Scction 8.9 hercof,

Person” means an individual, hip, limited partmership, frust,
corparation, limited liability compuny, of other entity, whether domestic or Forcign.

Porc Inerost” for cach Member is calouluted by dividing the nutsber of Mermber Units
held by such Member at the time of determination by the total number of outstanding Member
Units at the time of determination.

iProsssling” mes any hcatered, pending, o complted scton, sbiation, heuing
investigation, liigation, suil o ding, wheth

investigative, by or befbre a governmental or qusi menial oty o an asbiier

o of interpreti

means ax re

ary and pum hed in the Fed
and applying the provisians of the Cadc, as such Regulations may be amended from time to time,
including corresponding provisia e su
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“Reserves” means the aggrogate of rescrve accounts that the Man,
necossary o meel acorucd or contingent abilities of the
penses, and reasonably anticipated working eapi
mum amount o $200,000.

“Selling Member™ is defined in Scetion 8.5

“Suce: ate 2 a r merger of other
operation of lay, ansteree of all or substantia of the business or assets of a Pers

‘Tax Trem” means each item of Comy
thereaf.

“Tax Representative”
hercof

“Transfer” means, with respect o Member Units or any clo mher Units, any transfer,
sale, a yance, pledge, hypothecation, gift, Involuntary Transfer, Fneumbran
or other dis such Member Units ar any clement of such Member Units, dircetly or
indireetly, voluntarily or involuntarily, by opcration of law, with or without consideration, or
wisc (including. without limitatio cy, will, gift, bankruptcy, reecivership,
(\uutiuu charging order or other similar salc cure by loga css), a3 well s the
Torming any of the foregoing, other than with respect to an Lncumbrance that is
Aprcs 1» permitted wider this Agreement.

ferec™ means, wif C: w0 Member Units or any clement of Member Units,

5 hereo:

te amount of cash and the net fair market value of all
ally contributed to the capital of the Company by a Member,
amount of cash and the net fair market value of all property distributed to that

agerog
Member.

1 written consent ar approval, a ballot cast at a meeting, or a voice vore,

“Vating Interest” means, with respect to a Member, the right fo voic or participate in
management and any right fo information coneeming the business and affairs of the Company
provided under the Aet, exeept as limited by the provisions of this

provided in Seetion 7.1 hercof, a Member’s Voting Interc

Member’s Member Units,

Article 1l QORGANIZATION,

means the egate of reserve accounts that the Mana deems reasonably

cossary to meet acerued or contingent liabilities of the Company, reasonably anticipated
operating expenses, and reasonably auficipared working capial requirements, ia @ combined
‘maximum amount of §:

Selling Member” is defined

m by merger ot otherwise

business or assets of o Person

uction, ot credit, or item
thercof.

“Tax Representativ
her:

“Tran

ale a 5

ot other disposition of such Memb

indireetly, voluntarily or inveluntarily, h» op

otherwise (ineluding, without limitation, by w

levy, exceution, charging order or other similar sale or scizure by le as well as the
act of performing any of the forcgoing, ofher than with respect to an Encumbrance that is
<xpressly permited under this Agreemient.

Tnnn[rrer‘ means, with respect to Member Units or any clement of Member Units, the
recipient

Triggerin defined in Scction §.5 hereof.

“Unrecovered Capits cans the gatc amount of cash and the net fair market valuc of all
gible property initially contributcd to the capital of the Company by a Member, less the
aregatc amount of cash and the nt fair market value of all property distributed fo that

cans a written consent or approval, a ballor cast

sting Interest” means, with respeet to a Member, the right o vote or participate
management and any right 1o information concemning the business und afuirs of the Company
provided under the Act, except as limited by the provisions of this Agreement
provided in Section 7.1 hereof, & Member's Voting Interest shall be diretly proportion
tember’s Member Units

Arficle . ORGANIZATION.

uSign Enwe

ope I SECE1SE0-MAAC 48

ate of rescrve accounts that the Mamager desms reasonab
acerued or contingent liabilitics of the Company, reasonably anticipated
nd reasonably anticipated working capital Tequirements, in o combined
‘maximum amount of $ 200,000

“Sclling Member” is defined in Scetion 8.5 hercof.

Suceossor in Interest” means un Assignee, a su Person by merger o otherwis by
operation of law, or a Transferce of all or substantialy ull of the busincss or asscts oFa Person.

““Pix liem” means cach fiem of Company axable income, gain, loss, deduction, or credit, of item
sentative” means the Person designated as Tax Representative under S

“Transfer” means, "’nh respect to Mrmh:‘x Units or any element of Member Uml:. any l[.m\m’
l\mm v l'k

deration, or
vership,
exceution, dmr;mg.mh sale or siry process), as well as the
act of performing any of the foregoin

m with respeet to Member Units or any clement of Member Units, 1
picnt of Member Units in a Transfer.

e & Lyvent” is defined in Seetion 8.5 hercol.

gregate amount of cash and the net fair market + luunf.lll
le propery intally contributcd 1o the capital of the Company by a Member, less
h and the net fuir market value of all property distributed (o ot
Mernbe
Vole” means a witten consent or approval. a ballol cast at a meeting, or a voice vole
oting Interest” means, with respes
management and any sight to information concernin
provided under the Act, excepr as limited by the provision
provided in Section 7.1 hereof, a Member’s Voting Interest shall be directly proportional to that
fember’s Member U

Article I, ORGANIZATION,
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On March 19, 2018, u Certifieate of Formation was filed in the office of the Scerctary of
State of Delaware in accordimee with and pursuant o the Act

e name of the Compuny is UNITY ORGANICS, LLC
The principal tive office of the Comp "
Beach. CA 92651, or such ather place or places a5 may be determined by the Members
from time w time.

initial agent for of process on the Company is United States Corporation
e, whose address is 300 Delaware Avenue, Suite 210-A, Wilinin
Members may from time to time change the Comg

ct any and all lawful busiaes
nized under the law of the State of Delaware that is
omplis

a limited liability company under the Act.
nt with the expr

of the Company e on the effective date of filing of the
of Formation with the D ate and shall continuc unless
provisians of this Agreement or as provided by law

apital contributions and
et forth in Lixhibit A hereto.

The names and addresses of the Members, and their
the respeetive number o Memnber Units held by them,

st
. i L by the Maniger by fling he sddross of he nc
Lh\: naime of the now registered agent pussuant to the Act.

et forth in this Agreement or required by law, no Member shall be
Tible fr any debt, obligation or liability of the Company, whether that
h..mm or obligation arises in contract, tort, or otherwise.

The Members and their officers, directol ﬂu—ls, members, managers.
Affiliates, m: or iy independenty or with

in
dircet or indi » “ompany, without prior approval of the m‘nvm'
of the Members, wh and for a period of twelve (12) months
following tf for amy reason. Neither the Company nor
any Member o any right in or to such othcr ventures or activitics or to the
income or proceeds  dexive thesefrom, The: Mo shall mot b obligatod fo present

cretary of
tate of Delaw

The name of the Company is UNITY ORGANIC
The principal & fice of the Company

Beach, CA 92631, or such other place or places as may
from time to time.

The initial

ents, Inc. wh
19%01. The Member
pro

The Company is authorized to transact any and all lawful business for which a limited
liability company may be arganized under the law of the State of Delaware that is
omplish the foregoing,

Company 10 be a limited fiability company under the A
a he | Managers nor an Mernber shalltak istent with the expre

3 P of the
tificate of ormation with the Delaware Secrctary of ll continuc unless
sooncr terminatcd by the provisions of this Agrecment or s provided by law.

Uhe names and addresses of the Members, and their respective capital contributions and
the respective number of Member Units held b; e as set forth in E:

from time to
the name of the new

Excet as expressly nent or required by no Member shall be
personally liable for any debr, obligation or Fability of the Company, whether that
liability or obligation ari L tart, or otherwise

5 and their office ory, sharcholders, partners, members, managers,
cos or Affil not cngage ar fnvst i, independently ot with
, including without limitation thosc
amge as or sim the € s aned Ih.n might be m
4 apetition with the Company, withou! peiar approval of
of the Members, w they are "«'ll']lﬂk‘l. and for a period of twelve 1]_‘\ months
1y for any reason. Neither the Company nor
gt in or o such other ventures or activitics or o the
s or prococds decivos (hcefram, ‘T Mermbees shall ol b obligales I prosoct

uSign Enwe
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On March 19, 2018, a Certificate of Formation w
State of Delaware in aceordance with and pursumt o the Act

The name of the Company is UNITY ORGANICS, L1C.

The prineipal exceutive office of the Company shall be at 251 Fim
Reach, CA 92651, or such other place or places as ma

from time to time

The nitial agent for service of process on the Company is United States Corporation
Agents, Ine, whose address is 300 Delaware Avenue, Suite 210-A, Wilmington, DF.
19801, The Mmmuu from time to time change h ¥'s agent for service of

proce:

The Company is authorized 1o transact any and all lawhul business for which a limitcd
ability company iy be organized under the law of the State of Delaware that is
ineident, nec and appropriate 1o accomplish the forcgoing

“The Members intend the Company o be u limited lisbility company under the Act

Neith Member shall take a ent with the expre:
intent of

The
Certificate o F4 rmation w rh l
oner terminated by the pi

umes and addr
respective number o

s provided in
the Certificate of Formation - gistered agent may be changed
from time to time ¢ Manager by filing istered office and/or

Lixcept us cxpressly sct forth in this Agreement or required by law. no Member shall be
lizble for uny dobi, obligation or liability of the Company, whether that
ity or obligation w ort, of ather

The Members und thel

& nrmin—\rmmprur on with the Company, withs
of the Mem M

follov

any Member shall have any sight in or to such other ventur

income or proceeds derived therefrom. The Members shall not be obligated o present
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i
the opportunily is of the character that. if proscnied (o the Company. could be taken by
y. The Members shall have the right 1o hold any investment opportunity or
for their own uccount ot 1 reeommend such opportunity
sther than the Company. iach Momber acknowlodges Ut the other Momb
officers. dircetors.  shurcholders,  partner ; crs,
and aummm v andior o
aug

,..gm

Article 11, CAPITAL AND CAPITAL CONTRIBUTIONS,

The Managers ma
Contributions in addition to the Memb
the Company to conduet its business. IF such a determination is mude
written notice to all Members in writing at
al Contribution is duc. T}
mount of additional Capital Contribution needed from
the purpose for which it is nceded. m the date by which the Memb,
coniribuic the seme. Unless all Mombers agree otherwise, any. additional Capital
Contributions shall be e i uccodunec withthe Mormbers’ Pescenlags Intrssts. I the
cvent that udditional Cupital Contribut not made in accordanee with cuch
Member's Percentage Interest at the time, the Members acknowledge that their
Percentage Interests may be alicred.

rdance with the following provisions:

A Member's Capital \umm! shall be increass that Member's Capital
f

s, and any ftems in the nature o
allocated to that Member pursuant to Section 4.4.

A Member's Capital Account shall be increased by the amount of any Company
labilitics assumed by that Member subjcet to and in accordanee with the prov

of Reg. Seetion 1,704-1(B)(2)(v)(e).

A Member's Capital Account sha (1) the amount of cash
distributed to that Member from the Company; (2) the Book Value of any property
of the Company so distributed 10 that Mcmber (net of liabilities securcd by such
distributed property that the Mermber is considered 1o ussume of lake subject 10 in
weeordunce with Reg. Scetion 1.704-1(b)(2)(iv)(b)); (3) that Member’s sharc of

rospective cconon
portunity is of the character that, if preseated to the Company, could be taken by
uupany. The Members shall Bave the right to hold any inve
spective economic advantage for their own account or to recommend such oppe
otber than the Company. Each Member ack
ders, partnes
s own and/or manage other businesses, mdwlmu huwwu.
nd for t Membe
ims which th
Member and its officers, e sl
emplayces and Affiliates as a result of an

Article 111 CAPITAL AND CAPITAL CONTRIBUTIONS.
s may determine from tme 1o tme by unanimous vote, that Capital
initial Capital Contributions are needed to
ch & detscmination is mids by the
o all Members in writing ut |
ys before the date on which such addition: pital Contribution is due. The wn\\
notice shall set forth the wmount of additional Capital Contribution needed from
Member, the purpose for which it is needed, and the date h— hich the Membe:
contribute the same. Unless all Members agree ofh any additional C
Contburions sbal 1 rads in a¢sordange wih e Mombers: Derecntags Intrests
event that additional pital ntribution @ not made in accordance with
Member's Percentage Interest at the time, the Members acknowledge that
Percentage Interests may be altered.

No Member may voluntarily make any additional Capital Contribution,

An indivi

accordance with the following provisions:

(@) A Member's Capital Account shall be increased by that Member's Capital
Contributions, that Member's share of Profits, and any item ature. of
incame or ain that arc specially allocated to that Memb

A Members Capital Account shall be increased by the amount of any Company

Imluhhv assumed by that Member subject to and in accordance with the provisions

M-1(B)2) ivHe)

Member's Capital Aceount shall be decrcased by (1) the amount of cash
distributed 10 that Member from the Compan the Book Valuc ol any property
of the Company so distributed to that Member (net of liabilities secured by such

3 idered to assume or take sub
accordance with Reg. Section 1.704-L(D)2)(i)b)); (3) that Member's
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t,
The Members d U have the r

prospective

10 Perse

nd th dircctors,  sharcholders, p‘mncr 'y L
cmployees and Affiliates owh and/or manage other businesses, including businesscs that
may compete with the Company and for the Members” time. Luch Member hereb

ny and all rights and claims which they may otherwise have against the other

Member and dircctors. sharcholders, p . members, managers, agents.
employces and AMiliates s & resul of any such activiti

Article I, CAPITAL AND CAPITAL CONTRIBUTIONS

The Managers may determine from fime to time by unanimous vote, that Capital
Contributions in addition to the Members’ initial Capital Contributions are needed to
¢ th E If such a determinat

ve written notice to all Members in writing at )

¥ xch additional Capital Contribution is due. The written
notice shall set forth the amount of additional Capital Contribution needed from each
Member, the purpasc for which it is needed, and the date by which the Members shall
I M ¢ otherwise, any additional Capital

shall he made in accordanee with the Members” Pereentage Intere In the
dditional Capital Contributions in

contribute the ¢, Unl

ceordance with cach
tage Inicrest at the S ers acknowledge that their
nerests may be al

No Member fiiay voluntarily fake any additional Capital Contribution.

An individual Capital Account for cach Member shll be maintained and adjustcd in
accordance with the ollowing provisions:

sed by
and any

2Niv)(e).

coount shall be decr (1) the amount of
uted to that Member from the Company; (
any 50 disributed to that Member {n
idered to
sccordance with Reg. Scction 1.704- 1) 2XIbY: (3) that Member's share of

FEBF-4804-FFEA
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and (4) the amount of any items in the nature of cxpenses or losses that are
spectally allocated to thal Member pursuant to Scetion 4.4

& Section 1.704-1(0) 2)(iv)(e).

ar partion shall succes
.ul[ﬂ\v]mbl- to such interes

The principal amount of a promi
hed securities market and that s

1.704-1(b) 2w W)L

The provisions of this Agreement respecting the maintenance of Capita
intended to comply with Reg. Scetion d shall be ir and applied i

A Member shall not be cntitled o withdraw any purt of the Member's Capital
Contribution ur to receive & ributions, whether of money or property, from the

Coimpary

No interest shall be paid on Capital Contributions or on the balance of a Member's
pital Account

Except as otherwise
er any ad
with respect to allocations of Prof

deductio dits, or items ther

Any Member may make a loan to the Company up to Two Hundred and Fifty Thousand
Dollars ($250,000.00) 10 the extent required fo make an acquisition of real property,
another asscl, an interest in an enfity, ar fo pay ather costs ineurred by the Company.
shall hear interest at the

upon the ur nt of the Managers, Any
lvwmmurtlwhvgh t rate allowed

sser of Bank of Am
by law and provide for the payment of principa cerued but unpaid interest in
aceordance with the terms of the wumy-wv note cvi Ci J , but in no event
Hater than the dissolution of the Company. The loans may be sewurcd by the asscts of the

y loun cxcecding the ammond vt approved by the majorily of the

that are
specially allocated to 'h.u M—mhrl pursuant to Section 4.4,

A Member's Capital Accounr shall be decreased by the amount of any Member
liabilities ass subject to and in accorda with the
provi 8

IF any Feonor ’ < T od. th "
Economic Tnicrest or portion shall o ital Account
ttributable to such interst ot portion.

The principal amount of a promissory nofe that i not readily fraded on an
ablished sceuritics market and that is contributed to the Comy
of the note shall not be included in the Capital Account of uny Member until the
s 4 taxuble di o of the note or until (and 1o the extent)
ments are made on the note, all in secordance with Reg. §

Uhe provisions of this Agrecment respecting he maintenance of Cap ounts arc
intended o comply with & 704-1(b) and shall be interpreted and upplicd in a
mannor consistcnt with those Regulation:

A Member shall not be entitled to withdraw any part of the Member's Capital
Contribution or t ey or property, from the
Company except as

No interest shall be paid on Capital Contributions or on the balance of a Member
Capital Account

A Member shall not be bo m\lh‘,mrh personally liable for, the expenses, liabilitics or

obligations of t ided in the Act or in this Agrecment.

Fx ¢ expressly provided in this Agreement, no Member shall have priority

over any othcr Member with respoct to the retum of a Capital Contribution or Capital

Account balmee, with respect to distributions or with respeet fo allocations of Profits,
s, deductic sdits, ot items ther

nd
Dollars (52 003 10 the catent required 10 make an acquisition of real property,
another assct. an interest in an entily, or o pay other costs incurred by the Company,
upon the un consent of the Managers. Any such loans sh
lesser of Bank of Ameriea prime (or reference) rate per annum or the hi
by law and provide for the payment of principal and sccrucd but unpaid int
accordance with the to uch loan, |~m in no cvent

cuSign Enn
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d (4) the amount of any items in the natur of
specially allacated to that Member pursuant to Scetion 4.4,

A Member's Capital Aceount shall be d
liahilitics assumcd by the Company subj
provisions of Reg, Scetion 1.704-1(BH2)(iv e

1T any Leonomic Inler
Liconomic Interest or portion sh
aributable o such interest or portion

The principal amount of o promissory notc thal is not_readily tradod on an

urilies market und that is contributed o the Comp ¢ maker

Capital Account of any Member until the

the note or il (and to the extent)

pu\up.ll payments are made on the note, all in accordance with Reg. Section
L704- 1B ()2).

he mainrenance of Capital Accounts are
4-1(b) and shall be interpreted and applied in a

*Member. sl - entitled fo withdraw amy part of the Member's Capital
Contribution or to any distribution cther af man r from the
Company exeept as provided in this Agree

No inerest shall be paid on Capital Contributions or on the balanc:
apital Account.

A Member shall not be bound by, or be personally liable for, the expenses, liahilitics or
abligations of the Company except us otherwise provided in the Act or in this Agreement

Lixcept as otherwise exprossly provided in this Agrecment, no Member shall have priority
over any other Member with respect (o the return of a Capital Contribution o Capital
Account balunce, with respect Lo disttibutions or with respect Lo allocations of Profits
Losses, ineome, gain, losscs, deductions, credits, or items thercol

Any Member may make a loan to the Company up to Two Thundred and Fifty Thousand
Ix

($250,000.00) to the extent required to make an of Aml property.
in an entity, or to pay other costs incurred b

the C
sent of the Managers. Any such loans shall bear inter

ide for the payment of principal and accrue
o the prom c evidencin
later than the dissolution of the Company. The loans may be secured by the assets of the
amount above shall be approved by the majority of th




Article IV, ALLOCATIONS AND DISTRIBUTIONS.

all be allocated to the Members (i) Fisst, to reverse out any Lo
p ¥ Mermbsrs pursuant to Sections (b) and 4.5, in reve
order in which sueh were allocated; and (ii) Ther
rtion with the Membe: ctive Percentage Inte
shall be allocated to the Members, pro rara, in proportion with their

¢ Percentage Interest

As used in this Agre 1 year or other
period
loss for suc ar crmined in - accordimee
including tely pursuant to [R¢

an amount
with IRC Scetion

Seetion 703

Any income of th
othcrwisc taken into account in computing Profits or Losses
bl income or loss:
ped in 1RC Scction
cxpenditures  pursuant o
¢ taken ino account in comput
or shall increase

dituees of the Company d
Scetion  T05(a)(2)(13
L704-1(B)2)()() and not otherw

ny disposition

cognized for fedral income fax plvl[u‘

L.19(b) or (a), the amount of
foss from the disposition of such 3
In Ticu of deprec
aceount in eomputing ak
Roak Depreciation for such fis

th the definition of “Book Deprecis

uch taxable ineome or los
1 year or other poriod, o

ion™ in Scetion (b); and
ions of this Scetion 4.2, any items o income,
allocated under Section 4.4 shall not be

i Losses.

Notwithstunding the Roregoing prov
i, loss, or dedution that are specially
tuken into uccount in computi i

Article IV, ALLOC
Except as provided in Section 4.4,
the Company shall be alloc

(a) Profits shall be allocated to
previously

order in which such Los
proportion with the Memb

(b) Losses
respeetive Pereentay

As used in this Agreem
poriod specified in thi
loss for such year or period

including all items required Lo b

th the Tollowing adjustments:

y s of the C
IRC  Section 703
L704-1(b)(2)(iv)(i) and n
all be uhu.mm{

Value of the praperty dispo

sis of such

(d) In the cvent that 1
1.19(b) or (a), the amoun

loss from the disposition
(9 In licu of depre

Book Depreciation for
with the definition of “B

()

loeated 1o the Membes

shall be allocated to the Members,

fation, amortization,
aecount in eomputing such ta

ATIONS AND DISTRIBUTION!

and subject to Section 4.5, the Profits and Loss

ed among the Members

v the Member , fo reverse out
pursumt to Seetions (b) and 4.

e allocated; and (if) Thercafter, pro

pro rata, in proportion with their

means, for or ather

ual to the Comp
determined in sccordance with IRC
Lated separately pursuant to IRC

mpany described in IRC Section 705(2)(2)(B)
@(2)(B) expenditures pursuant fo Re
ot atherwise taken into account in computi
from such taxable income or s

shal be ot
4 of, notwithstanding that the

property differs from its Book Yalu,

adjusted under §

ook Valu
1t of such adjustment sh cn into account

of such asset for purpo

and other cost recovery deductions taken into

e income or loss, there shall be taken into acc

such fiscal year or other period, computed in

ook Depreciation” in Section (b): and

any items of ing
44 shall not b8
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Artiele IV, ALLOCATIONS AND DISTRIBUTIONS
Except as provided in Section 4.4, and subje nd Losses of
the Company shll be allocated among the V
canbers (i) | verse oul any Losses
wrt o (b) and 4.5, in
tod; and (i) Thereafler, pro rata,

© Interests

Profits shall be allocated to the M
previously ullucated to the Members pur
order in which such Losses were allo
proportion with the Members® respective Py

@)

Losses shall be allocated 1o the Members, pro fata, in proportion with thei

{b)
respective Percentage Intere:

As used i o
periad s Agreement, an amount e he C
s for such year or period, Ark‘umnﬂ( in accordance with IR ction 703(a),
m~1ud all irem: r :umed o be stated separately pursuant to IRC Sec 3(aN L),

xempt from federal income tax and
shall be .:«l\lul ln such

Any income of the Company that
computing Profits or

4= Idvu")u\m: and not otherwise nto account in computing Profits or
all be subt d from .\Ih.}\l\i\.l”‘]\. income or shall mercase such I

from uny disposition of Company property with

federal income tax purposcs shall be computed

Gain or loss resulting
isposed of, notwithstanding that the

which gain or los:
by reference to the Book Value of the property d
adjusted tax basis of such properly differs from its Book Valuc:

@

In the event that the Book Value of sdjustod unds

1.19(b) or (a). thy
It

)

n lieu of drpr\ iation, amortization. and other cost recovery deductions nl en into
n there shall be m«

of income,

s provisions of this Section 4.2
deduction that are speeially allocated under & shall not be




1.3, The following definitions shall apply with respect to this Article 1V

““Adjusted Capital Account Defieit” means, with respeet Lo any Member, the deficit
balance, if any. ch Momber's Capital Aceount as of the end of the relovant
I year of the Compan, ich Mermber's Capital Accon has becn el

¢ amount of

s, with Tespeet 1o any item of Comp operty for a
- an amount equal 0 the product of (1) the depreciaion or other
oy deduction allows deral income tax purposes for such item
2) the quotient obtained by dividing (A) the
of that item y of the fiseal year (or the acquisition date
during the fiscal r;, by eral adjus X basis of the item at the
beginning of the fiseal year (o1 rm cquisition datc during the fiscal year). If the
adjusted o b an item is the Munager shall determine Book
Depreciation. providd that e does s i Fessonible and consistent mamncr

ompuny  Minimum  Geain® has the meaning
1.704-2¢d)(1).

*“Member Nonrecourse Debt” is defined in Section 1.704-2(b)4

“Member Nonrecourse Debt Minimum ¢ s the meani
Section 1.704-2(i)(3).

“Member Nonrecoul forth in Re
1.704-2(i02). For any
Nonrecourse Deductio it :M—: l\ﬂ Nourscours bt equals the net
increase during that fiscal year in Member Nonrecourse Debt Minimum Gain
attributable to such Member Nonrecourse Debt during that fiscal year, reduced (but
ot below 7ero) by the amount of any distributions during such year to the Member

2. St n
Company, the amount of Member

for such Member Nowrocourse Dbt if such
rom the prox uch Member Nonreeour
an inercase in Member Nonrecourse Debt Minimum Gain attributable
determincd according to the provisions of
Deductions, the

wa.

The following definitions shall apply with respect to this Article IV.

‘Adjusted Capital Account Deficit” means, with respect to any Member, the deficit
pital Account s of the end of the relevant
it has been adjusted
follows: (1) the Member's Capital Account shall be inereased by the amount of
such Member's of Company Minimim md Member Nonreeourse
Minimum Ciain; and (2) the Member's ount shall be decreased by the
amount of tl tems deseribed in Reg, b 2)(FENAN), (5), and (6).
This defimition f Adjusted Capital Aceount Deficit is mtended to comply with f
provisions of Reg. Seetion 1.704-1(h)(2)(ii)(el) and shall b interpreted consistently
with that Regulati
ook Dep * means, with respeet o any item of Compuny property f
ie, an amount cqual 10 the product of (1) the depreciation or other
deduction allowable for federal income tax purposcs for such item
" snultiplicd by (2) the quotient obtained by dividing (A) the
Book Value o g of the fiscal year (or the acquisition dale
during the fiscal year) foderal adjusted tax basis of the item at the
b 2 fiscal year (i c during the fiscal year). If the
the Manager shall determine Book
ina reasonable and consi

the meaning set forh in Reg. Section

“Member Nonrecourse Debt” d in R T04-2(b)(4).

fember Nonrceourse Tebt Minimum Gain™ has the meaning set forth in Reg
Scetion 1.704-2()(3).

Nonrceourse Deductio as the meaning sct forth in Reg.
(2. For any fiscal year of the Company, the amount of Member
Nomrecourse Deductior umse Debt cquals the net
in Mamber Nontecourse Debt Minimum: Giain
iscal year, reduced (but
ot below zoro) by the amount oFany Lisibaions dein uch yGar to the M
bearing the conomie risk of loss for such Member Nonrecourse Debt il such
d s the proceeds of such Member Nonreeourse Debt and are
allocable Lo an increase in Member Nonreeourse Debl Minimum Gain attributable
10 such Member Nonrecourse Dcbi, all s determined accordin
R Seeton 170422 In detemmining Mermber Nonrecourse Dedution
ordering rules of Reg 704-2 shall be followed.
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V.3, The following definitions shall apply with respeet to this Article 1V,

(@) “Adjusted Capital Account Deficit” means, with respect to any Member, the defieit
b in such Member's Capital Aecount as of the
seal year of the Company, aficr such Member's
as follows: (1) the r.hmlv\“u,ml Account shll be incriasil by the wnount of
uch Member's o ember Nonrecou b
Minimurn
amount o the ems descibed in Reg. Scetions 1.704-1(b
This definition of Adjusicd Capital Aceount Deficit is intended to compl
provisions of Reg. Seetion 1.704-1(B)(2)(i1)d) and shall be interpreted cons
with that R

or the ac q\uw ou date

i the item at the

nin; v cquisition date durir al year). If the

adjusted tax basis of an item i 7ero, the M termine. Book
Thoproctatias, provided that o doos 50 §n a veasonabisnd consiytan manner.

“Company Minimum  Gain™ has the meaning sct forth
2d)(1)

Member Nonree Dbt s defined in R

“Member Nnnr course Debl Minimum G
Seetion 1.

Member Nonrecourse Deductions” has the meaning set forth in R
1.7042()(2). ot any fiscal the amount o
Nonrecourse Deduetions with respect bor Nonrecourse Debt equa
increase during tha fiscal ye Y : Debt Minimum Ciain
armributable to such Member Nonrecours year, reduced (but
not below zero) by the amount of an

7U4-2 shall be followed,
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“Nonrecourse Deductions” has the meaning sct forth in Reg. Section 1.704-2(c)- s o o forth in Reg. Section L.704- £) “Nonrceourse Deductions™ has the meaning set forth in

The wmount of Noneocourse Doductions cal year equals the net The amount of Nonrecourse Deductions for a Company fiscal year equal The amount of Nonreeourse Deductions for a Compan

inerease in the am i G d increase in the amount of Company Mininum Gain during that fiscal vear, r y Minimum G

(but not bel th : ny d d (but not below zero) by the te amonnt of any distributions duri "

Liability that are allocable to an increase in i ds of a Nonrceaurse |iability
Company Minimum Ciain,

Company Minimum Gain.

(h) *Nonrecourse Liability” is defined in R ction 1.704-2(L onTec ¢ y Fine R iom 1,704-2(b)(3), “Non Liability” is defined in Reg

IV4. The following special allocations shall be made in the following order: A, 1 spe made in the fol lowing order 5 following special allocations shall be made in the following order:

mpany Mummun Gain Chargeback. Except as otherwise provided in Re y Mimimum Cain Chargchack. Fxcept as otherwise providad in Reg Company Minimun Gain € w puck. Lacepl s otherwise provided in Reg
on 1 , if there is a net decrease in Company Mininmm Gain during a ion 1.70- *m‘ if ther n ¢ in Company Minimum ¢ Section 1.704-2(0, if there o m Giain during a
n \L‘mhu 11 be allocated, hefore any other alloeation under this fiscal ye > sther allocati 1y

s \mdel this
year (and y f r al y ary,
amount cqual to such Mcmber's share of the subsequent fiscal years) in an amount equal 1o such Member’s share of the net s ent fiscal years) in an amount equal fo such Member's share of the net
asc in Company Minimum Gain as determined in accordance with decreasc in Company Minimum Gain os determined in sccordance with Reg y Mininm Gain as determined in accordance with Re
Section 1. ©)(2). Scetion 1.704-2(g)(2) 0 2

d gain for sueh fiscal year (

nher Nomree ept as ofherwise (b) Member Nonrecourse Debl Minimum Gain Chargebuck. Lixeept as otherwise Member Nonr Debr Minimum Gain

provided in e 704-2 net deercase in Member ,v..n,imd in Reg. Section 1.70420(8). I there is w nt docrease in M provided in Reg. Section 1.704-2)(4). if there is a net decrease in Member

Nonrcsoursc Lcbl Minimum Gin during a fiscel year, any Member with a share of a fiscal year, any Member with a ceourse Dbt Minimum Gain during a fiscal year, any Member with a sharc of

the Member Nonrceourse Debt Minimum CGain as of the & E ain the beginning of s Member Nonrecourse Debt Minimum Gain as of the beginning of such fi
hall be allocated items of Company income and i (und v 3 ems of Company income and ga uch year (and, if year shall be allocated items of Company income and gain car (and, if

quent years) in an amount equal W that Members Mhe ne t an am & share of the net subs scquent year to that Member's share of the net

¢ in Member Nonrccourse Debt Minimum Gain. A Member's r ec in. A Member's shar of the » A Member

net decrease in Member Nonrceourse Debt Minimum Gain shall be det et decre 1 s cs in Member Nonrecourse Debt Minimum Ciain shall

pursuznt to Reg. Seetion 1.704-2(1)(4).

harc of the

Qualified Income 3 ect e fjustment, Qualif 1 ) Qualified Income OMiel T uny Member unexpectedly roccive:
allocation, or distribution d b)) 5), 0 iacation, o diribution descrbed i cg. Scetion 1.704- wu,umm_ym, (s) allocation, or distribution deseribed in Reg. Scetion 1.704-1(0)2)GNAIA). (5), or
(6), and such Member ha: A st i o i C 8 (6), and such Mcmber has an Adjusted Capital Account Deficit, such Member shall (6). and such Mcmber has an Adjusted Capital Account Deficit, such Mcmber shall

allocated items of Compan e an be allocated items of Company income and gain in an amount and manncr sufficient be allocated items of Company income and gain in an smount and mannr sulfi

to eliminate the Adjusted Cap > create limmate the Adjusted Capital Account Deficit ereated or incrcased by such to climinate the Adjusted Capital Aceount Defiecil created or increased by such

n distribution possibl o is adjustment, allocation, or distribution as quickly as possible, This Scection (¢) s iustmen, allocation, or distribution us quickly as possible. T

“qualified income  of intended fo constitutc a “qualificd income offsct” under Reg. Scetion iniended 0 constiiute 1 “qualificd  income o’ under

1.704-1(bN(2)(iiN(d) amd shall be interpreted consistently th 4-1(B)(2)({)(d) and shall be interpreted consistendy thercwith 1.704-1®)(2)(if)(d) and shall be interpreted consistently therewith.

< Deductions, Nonreeourse deduetions for any fiscal year S (d) Nonrecourse Deduetions. Nonreourse deductions for any fiscal year shall be Nonrecourse Deductions. Nonrecourse deductions for any fiscal year
Pro rata, in proportion to their Percentag allocated t the Members pro rata, in proportion Lo their Pereenlage Inlerests. ated 1o the Members pro rata, in praportion o their Percentage Inferests
ceourse Deductions. Member Nonrceourse Deductions for any fi (¢) Member Nonrecourse Deductions. Member Nonrecourse Deductions for any fiscal ember Nonrecourse Deductions. Memmber Nonrecorse Deductions for any fiscal
shall e allocated 1o the Member who - yeur of the ompuny shall b ullocuted (© the Member who bears (or s deemed to ir of the Compa be allocated to the Member who bears (or is deemed to
bear) the ceonomic risk of loss with respeet to the Member Nonrceourse Debt Lo oss with xr\p.\l to the Member Nonrecourse Deb to bear) the cconomic Tisk of loss with res : Member Nonrecourse Debt o
\\]mh wl\.h M\m'\r Nonrecourse Deductions are attributable in accordunice with 1 I e are attributable in which Member N ceourse Deductions a ttributable in 3 anc ith
* 4




754 Adiastments To the eatent an adjusimont 10 (b adjusted L basis of uny
Company assel pursuant (o Code section c
pursuant t Re umm\;(:mu\w, w© Iw ulul into account in
determining Capital Accounts, the amoun of such stment 1o the Capital
Accounts shall be treated as an item of gain (i he udj the bas
G tho adjustment decreases such basi
? the Meubers in o o

t forth in Section (a) through (£) and Section
atiol re intended to comply with certain
It is the ntent of the Members that,
possible, all Reg s
Allocations or with special

ravision af this Article 1V (ather

shall make

deduction in n

offsciting allocations are made, cach Mer

extent possible, and 10 the extcnt permited by the Re

Aceount halunce such Member would have had i the Regulatory S Allocations

ot part of this Agrecinent and all Company items were allocated pursuant to
fon 4.1 In excreising his diserction under hi the Manuger shall

take finto account any future Regulatory Al . i (1) and (1) that,

allocated to any Member o the extent that such

e d Capital Account Deficit ifand to

e extent that the allocation of such Losses to one or more other Members would not

result in such other Members having an Adjusted Capital Account Deficit; in such event.

Losses shall first be allocated to Members who do not have an Adjusted Capital Account.

int Deficit and will net have an Adjusted Capiral Account Deficit as a result of the

allocarion of such Losses, pro raw, in proportion to such Members” positive Capital

Account balamees; and (i) Thercafier, to the Members, pro wata, in proportion to their
ftive Percentage Interests

Special Tax Allseations, Any item of income, or deduction with
s boen eomrbatad by a Member to the capt
pursuant to the provisions of §
d to a speeific Member or
purposes under IRC Section Section 1.704-1(b)(4)(i) in order o take into
aceount the variation between he tax basis of such property and its Book Value al the
time of it

4 Adjustments. To the extent an adjustmient to the adjusted tax basis of any
1y ‘pursuan to Cede setion 734(0) de Section 743(b) s required.
ations Section 1.704-1(b) ‘w.'uun to be taken into account in
such adjustment to the
h

the asset) o loss (if the adjustment decrcases such basis) and such giin or loss shall
be speeially allocated to the Members in a o m
which their Capital Aceounts are TequiTe

Curative Allocations. The allocations sct Mrlh n Scetion (a) through (1) and Section
4.5 hereof (the “Rezul are intended to comply wit
requirements of the Regulal et of the Members 1
possib Regulutory Allocations o
Hhvulumwt w
loss, o deduction pursuant o this Scetion (). Thereforc, nobwithst
frovision of this Article IV (other than the Regulatory
shall make such alfsetting special allocations of Compaty income,
deduction in whatever manner he determines approp 0 thal, afler such
offsctin ons arc made. cach Member's Capital Account balance is, to the
extent possible, and to the extent permitted by the Regulations, equal to the Capital
Ac ch Mel suld have had if the Regulatory Allocations were
not part of this Agreement aad all Coumpany fems were allocated pursuaat to
tion 4.1. In C his discretion luh ler this Section (g), the Manager shall
X cations under Sections (a) and (b) that,
h ot yet made, are likely to niber ulatory Allocations made under
nd (e

Loss Limitation, |os shall not be alloeated to any Member to the extent that such
allocation would ult in a Member E Capital Account Deficit if and to
the extent that the allocation of such Losses to onc or more other Members would not
result in \luh n?h Members havin ed uwm\ Account Deficit; in such cvent,
Lo ital Account,
nmum De A will not have an djusted Capita n aresult of the
allocation of such 1osses, pro Tata, i proportion 10 such Members® positive Capital
Account balances: and (i) Thereaflcr, o the Members, pro rata, in proportion to their
rospeclive Percentago Interests

Special Tax Alloeations. Any flem of income, loss, or deduction with respect to
property (other than eash) that has been contr \hnlquv\ a Mamber to the
valued pursusnt © the pro

a 0
lue :\l the
ax purposes.

ope I SFCE1SE0-DAAC 48

adjustment fo the adjusted tax basis of any

tion 734(h) or Scetion 743(b) is require

fon 1.704-1(b)2)(iv)(m), to be taken into
ital Accounts, the amount of such adjusonent 1o the C

m item of gain (if the adjustment increascs the basis of
sel) of loss (il the adjustment decreases such basis) and such gain or loss shall
W o the Members in a manner consistent with the manner in
s are required L be adjusted pursuant Lo such section of

Curative Allocations. The allocutions set forth in Scction (s} through (1) und Scetion

5 hereof (ihe *R o ocations”) are inended W comply with cerlai

f the Members that, to the extent
1 either with
Alocations or
L.;s. ar deduction pu
n of this Article IV (

~h111 make such offsettin

leduction. in whatever derermines appropriate . after

5 allocations are made, each Member's Capital Account balanc
extent possible, and to the extent permitted hy the Regulations, equal to the Caital
\ccount balance such Me
ot part of this Agreement and all Company e

on 4.1, In excreising his dis

ake into account any future Regulator
although not yet mad
Seetions (d) and {c).

im Lo 11 not be allocated to any Member  the extent that such

Lim
,\llm ation would result in & Member having an Adjusted Capital Account Deficit ifand 10
the extent that the allocation of such Losses o one or more other Members would not

result in such other Members having an Adjusted Capital Account Deficit: in such event,
Loesct i b o s Methers whs ool e s Adfstd Caital Ackaunt,
Aceount Deficit and n Adjusted Capit e fi lr \l [the

allocation of

evalied pursuant to e o provi
itted to be allocated o a specific N
Sestion T04(c) or R, Sectio | (B)A)(3) in order fo take into
such property and its Rook Value at the
allocated solcly for income tax purpos
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permitied under IRC Sy

he Economic Intere: iscal year: pravided, ho

item set forth in Proposed Reg. Section 1.706-4(d)(3) the C:
required thereunder,

k Value of all Company property shall be subje

determined

(a Ih:‘ Book Value of each Company mll be adjusted to its g
ug ing tims
« or addition:

ross fair market
(1) the acquisition of

or existing Member in

tire or partial interest in the Company, €3) the
v {other than @ dc minimis inic
1o or for the benefit of the Company
an existing Member acting in a member capacity, or by a n m
member capacity or in anticipation of being .
the Company within the meaning of Reg. Scetion 1.7

provided
however, that any adjustments pusuant to (1), (2) and (3

shall not be roqui
bly deteamnings Lhat such slusinats st ot e
ceonomic interests of the Members.
() “The Book Value of Company property shall be inercused or decreased w refleet
adjustments (o (he adjusted tax | proporty pursuant o 1RC Section 732
34, but only to the extent that such adj are taken into
determining € \pml  Acoounts _pursunut
alue
Section (1) 1o the extent xlm an adjustment pursuant to Section (a)
s made in connection with a transaction that would otherw

result in an
adjustment pursuant to this Section (b).

() 1f the Book Value of an item of property has heen determined or adjusted pursuant
10 Scetion 1,20 hercof or this Scetion 4.8, such Book Value shall be adjustcd by
Rook Depreciation, if any. taken info
purmoses of computing Profits and o

he
ount with respect fo such property for

tion of Tax Items; Amendments, All items of income, gain,

o s or deduetion of
the Compa

among the Members for federal income tax purposes in a
orresponding items to the Members under

Suctions 4.1. 4.4, 4.5 and 4.6, and all eredits of the Company shall be allocated amon;
e federal income L s in wccordance with their pereentage

by law. Notwithstanding the foregoing, to the

in the manner required or permitted under IRC Section 704 the method
described in Reg. Section 1.704-3(b) reasonably determined by the Mana

Transfers. In the case of a Transfer of an Economic Interest during any fi

The Book Value of all Compiny propert

(a)

(c)

-al year of the

scal year; provided, howeye
forth in Proposed Reg. Seetion 1,.706-4(d)(3) the Compa
ing method required thereunder,

1 10 the following adjustme
The Book Valu of cach Company asset shall be adjusted to its gross fair market
pfthe following times: (1) the acquisition of

n
we for more thun a de minimis Cap m“um\nm.
or other property (other than a de minimis amount) by the Company 1o &

deration for an entire or partial inicrest in the Company, (3) the

g in the Compuny (other than a de minimis inlerest)

consideration for the provision of setvices Lo o for the benefil of the Comgany b
ing Member acting in @ member capacity, or by » new Member acting in

ticipation of bein and (4) the liquidation of

the Company within the meaning nt Reg. S

however, that any adjt st to (1),

; provided,
be l—q\m—d if,
ary

erty pursuant to TRC §

or IRC Section re taken into

sccount ind
1.704-1(h)(2)(v)(m);

adjusted.
pursuant 1o this 3

stment pursuant 1o Section (ay
is made in conncetion with a transaction that would otherwise rosult in an
adjustment pursuant to this Seetion (b).

I the Book Valuc of an item of propert d o adjusted pursuant
herco or this Section 4 aluc shall be adjusted by the
tion, if any, taken into aceount with respect to such property for

purposes of computing Profits and Losscs

tion of Tax Iems; Amendments. All items of income, gain, loss or deduction ol
mpany shall be ullocated among the Members for federal ncome i purposes in «
¢ with the allocation of the correspondin fioms o the Members under

Company shall be allocated amor

. 1o the

cuSign Enwelope I5: SECE1SE0-DAAC 48

n ner reguited or permitted under IRC Scction 704(¢) using the method
ed in Reg, Seetion 1.704-3(h) reasonably determined by the Managers.

Transfers, In the case of a Transfer of an Feonomic Interest during a

Company, the Transferring Member or Assigning Member and 1

Assignee shall cach be allocated Profits or Losscs bascd on the mumber of days cach held
the Leonomic terest during that fiscal year: provided, however, that with respect 1o any
item set forth in Proposed Rew. Seetion 1.706-4(d)(3) the Comy all use the intcrim
elosing method requircd thereunder.

The Book Value ofall Company property shall be subject t the following adjusiments

@) The Book Value of cuch Compuny asset shall be adjusted to its gross fair market
e us determined by the Mun of the foll
a new or additional inferest in the Company
exchange for more than a de minimis Capital
money or other property (ather than a de minimis amount) by the Company To a
Member as consideration for an etire or partal inferest in the Company.
rant of an interest in th pany (other than a de minimis inter
r ision of services to o for the benetit of the Company by
ember acting in a member capa a new Member acting in a
member capacity or in anticipation of being a Member, and (4) the liquidation of
the Company within the meaning of Reg. Section 1.704-1(bM2)(ii)(g); provided,
however, that any adjustments pursuant o (1), (2) and (3) shall not be required if,
- onably determines that such adjustments ame not nceessary oF
Telative ceonomic infores

The Book Valuc of Company property shall be increasc c
djustments to the adjusted tax basis of such property pursuant to IRC Section 7.

o IRC Seetion 734, bul oaly 1o the extent u...\ such adjustments are tken into
ccount in determining  Capital s pursuant Scation
704-1b)2)(iv)(m): provided, howeve Tt ook Vahe

pursuant 1o this Section (b) o the extent that un adjustment pursunt to Scetion (a)

is made in conncction with a transaction that would otherwise result in an

adjustment purswant Lo this Section (b),

If the Book Valuc of an ftem of property has been detcrmined o adjusicd pursuant

ot to such property for

IV9. Allocation of Tax Items; Amendments. All items of income,
the Company shall be allocated among the Members
mana ent it tho allocation of the
Scetions 4.1, 4.4, 4.5 and 4.6, and all ¢

Members for federal income tax pumo

cept as otherwise required by | withstanding the forcgoing, 1o 1h
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wired by Scetion 704(c) of the Cods and the Tressury
income. gain, lows, dducton and areit with repect o any propery sl solly for
s (and nol Ror purposcs of mintaining the capital secounts hereunder), be
s 50 85 Lo take account of any een the adjusted
s of such property for federal income tax e fir market value.
Notwithstanding anything to the contrary conained n this
advised that, as a result of the adoption of new
i IRC 04

preement are unlikely to be res)
hereby granted the power
advice of accountants or 1-—
all pro

stributions of Available Cash, All Available Cash resulting from nonmal business
operations (as distinguished from the dissolution of the Company) shall be distributed to
:m appropriatc, unanimously, in their sole discretion. The
all be distributed as soon as practicable n.llm.mnm
is Available Cash for distribution. The
be given with r 10 when or
for distributions to the Members

Proceeds. [T the proceeds from & sale or other disposition of an item of
atly properly consist of property other than cash, the value of that propety shall be
ermined by the Ma «ch noncash proceeds are subsequent

unt by the Maniagers in determini

any other provisions of this Ag
f the Company, Prof
‘lmll WVE al llﬂnled to the Mrmlv— o

l.\ull be m: dr in a

ome, gain

rticle IV, and

any ¢ withdrawing Mcmber his ar her positive Capital

Account balance. i any. The abore provi his Se ¥ shall
be construcd in accordance with the requirer

Withhalding, The Company is

payments to a Member any amounts Tequited to be so withheld pursuant  the Code or
any provisions of any cral, w and any amounts for which a
Member is liable pursuant 1o Scetion 6.11 and (i) t pay over any such amounts to the
upplicable federal, state or local taxing authority to the extent required by applicable law.
Al wnt W the Code or any provision of utc or loeal

extent required by Section 704(c) of : 1o \mden
ain, loss, deduction and credit with
of maintaining
s to take account of any variation b—\"'e—n the ad m\-m
ederal income tax purpo t
to the contrary
as a result of the adoption of new or amended provisions
ioms 704(b) or T04(c), regulations issued thereunder, o the issuanee of

v!\lu‘pvum.wu by the Intemal Revenue Service or a eourt, the allocations provided in this
Agreement are unlikely > d for fiederal income tax purposcs, the Manager is
herchy ¢ ¢ allocation pr s of this Agrecment,
dvice of accountants or logal counsel, to the minimum extent necessiry fo ce
allocation provisions to be respeeted for federal ineome tax purmoses,

of Available Cash. All Availuble Cash resulting from normal busine
hed from the dissolution of the Company) shall be distributed to
the Members as Managers deem appropriate, unanimously., in their sole discretion. The
intend that Available Cash shall be distributed as soon us practicable followi
detertnination that thert is Available Cash for distribution.
.nkum- ledge that no assuranc: n be g pect W when or whether A
shwill be available For distributions 10 the Members

. Noncash Procceds. If the proceeds from a sale or other d ition of an item

Company property consist of properry other than cash, the value of that property shall be
as derermined by th rs. If such noncash proceads are subsequently reduced to
all be taken info account by the Managers in determining

ons. Notwithstanding any other provisions of this Agr
s a distribution in liquidation of the Company, Profits, Lo
cms of Company income, g s ¢ allocated 1o the Memb
mts under this Article 1V beforc the final distribution is ma .
distribution to the Mcmbers shall be mads in accordance with Section 10.2. Except
otherwise provided in this Agrement, prior fo an individual Member's interest be
vidated by the Company, s, Losses and all other items of Company income,
pital Accounts under this Articl
then the Company shall distribute (o the withdrawing Member his or her positive Capitl
Account bulance, il any. The above provisions of this Seetion 4.12 and Scetion (d) shall
be construcd in aceordance with Lhe requirements of Reg. Scetion 1.704-1(b)2)(H)(b)2

Withhelding. The Company is authorized (i) w withhold from distributions or other
paymens 1o a Momber any amounts feguired 1o be so withheld pursuant 10 the Code or
any provisions of any other federal, stae or local tax law and any smounts for which
Member is liable pursuant to Section 6. u .md (i) o pay over any such amouns to the
applicable federal, stare or local taxing the e by

All amounts withheld pursuant to the

uSign Enwe
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xtent requi
i, loss

0 s to tuke .
dcral income tax purposcs and its
miained in this Agrcement, if the
o resull of the uduplm of new of amended

involving IRC Sections 704(b) or 704(c), regulations issued thereundo
interpretations by the Internal Revenue Service ar a court, the allocation
Agreement arc unlikely to be respected for fed

anted the power to a

accountants or Togel couns

distinguished fiom the d 3 npany) shall be distributed to
the Members as Managers deem appropriate, unanimously. in their sole discretion. The
intend that Available Cash shall be distributed a practicable following the
determination that there is Available Cash for distribution. The Members
n be 1 with respect to whe ‘hethe; ilable

> the Members

an eash, the value of that property
proceeds are subsequently reduced 1w
¢ the Managers in determining

2. Liguidating Distributions et provisions o

the contrary, when there is o di liquidation of the Company, Profits,

and all other ftems of Compan -, gain and loss shall be allocated to the Membi
before the final distribution is made. The final

in accordince wilh Section 102. Leepl as
atherwise provided in this Ag inlerest being
liquiduted by the Company, Profits, Losse \and ull ther items of Compuny income,
and loss shall be sllocatcd to the Members® Capital Accounts under this Article 1V,
then the Company shall distribute to the w.—mm awis
Account balance, it any. The above pre

Cupital Accounts under this
distribution o the Mcmbe

IV.13. Withholding. The Company is authorized (i) to wirhhold from distributions or other

payments to & Meruber any amounts required to be hheld pursuant to the Code or
any prov et federal. state or local tax law and any amounts for which a
Member is lmH\. pursuant to Scetion 6,11 and (i) to over any such amounts to the
applicable loeal taxing authority to the extent required by applicable lav

Al amons wihheld pursuant to the Code or amy provision of any statc or local tax law
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Article V. MAN:

be sifons i which the approval of the Memhers is expressly required or
exoept a ¢ required under th hall Bave all authol

tighs .uul puv— ontaTed by 14 sud tho e!equu—d “or incident to the manag

ich, lustration but not by way of limiratio

(2)

Fnter into such eontracts . (b)
asonably nceessary or appropriate in conne ¢ and
(including contracts with Affiliates of the Man nbers), and amy
the Managers d my or appropriate for th
pratection of the Company, the Members and the Managers, including crrors and
omissions for the conservation of Company assels, or for any purpos:

convenient or bencficial to the Compar

Limploy Persons. who may be Alfiliates uf the Managers or the Members. in the
cration and imanagement of the busine
use to-he prepured repor

ny
and other relevant information

of the Company in
sociations, “money market” mutual funds and other
\ger may deem in its discretion

Company to make o revoke any of the clect

Determine the appropriate accounting method or methods to be used by the

Require in any Company contract that neither the Managers nor the Membar
have any p Tiahility, but that the Person contracting with the Compan
ook solely to the Company and its &

se personal property for use by the Compan

Perform any and all other acts which the M
hercunder; and

exprossly required or

required under this Agreement, the Manag 11 have sl authority,
wy and those required or ineident 1o the mamagement

illustration but not by way of limitation, shall

Man;

necessary or appropriate in conncetion with the Compin
(including contructs with AMilates of the M
that the Managers decin necessary appropriate for the
. the Merahers snd (hs Matagers, including
. for the conservation of Company L or [
r beneficial (o the Company:

be Affiliates of the Man
n of the C:

Open ac osits and maintain fands in the name of the Company
banks, savings and log ciations, “mancy market” mutual funds and of
instruments Manager may deem in its diseretion to be necessary or desirable;
Causc the Company to make or revoke any of the cleetions referred to in the Code;
Determine the appropriate accounting method or methods to be used by the
Require in any Company contract that neither the Managers nor the Members shall
have any personal liability, but that the Person contracting with the Company is to
Took solely o the Company and its asscts for satisfaction:

Lease personal property for use by the Comy

Perform any and all other acts which the Managers are obligate crform
hereunder: and

cuSign Enwelope I5: SECE1SE0-DAAC 48

with respect to any payment or distribution o a Member shall be treated as amounts
distributed to such Member pursuant to this Article IV (or Seetion 10.2) for all purmoses
of this Agreement,

Ar

Lncept for slations in which the approval of the M spressly required of

pherwise reguire L hull have all authority

 powers conferred by law required or incident o the management o

the Compuny’s business. which. by way of illustration but not by way of limitation, shall
inelude the right, suthority and power (6 cause the Company 1o

lay-Lo-duy operation of the busing:

Enter into contracts and agr

< that the Manag
protection of the Company, the Member e tlnding smrs and
omissions insuranc s, or for any purp

Fmploy Persons, who may be Affiliates of the Managers or the Members, in th
operation and management of the business of the Company;
sse to be prepared reports, statements,
Members

and maintam funds m the name of the Co
“imoney markel” mutual funds and other
ger may deem in its diseretion Lo be necessary or desirable

the Compeny 10 make or revoke any of the clections referred to in the Code:

Determine the appropriste accounting method of methods 1o be used by the
Compan

y Company contract that neither the Managers nor the Mermbers shall
nal liability, but that the Person contracting with the Company is

 Company and its assets for satisfaction;
sonal property for use by the Company

Perform any and all other act hich the Man bligated to perform

hercunder; and
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Linceute, acknowledge and deliver any and all instruments to efTectuate the
forogoing and tako all such actions in connoction therowith us the Managr. in tho
s reasonable diseretion, decms nee or uppropri

The Company nh all have two agers who shall be the Founding Members.
number ol Mat of the be changed from time w time b
uh or written consent of the Members provided that in no instance \1\.\11
less than a Ea l.\ na hall hold tmev Ll 1‘.\ ar
is rum‘»‘:d Ina

u[tunmn e vote or written consent of lL\r holders of a ma
U n—d b, the Members. A Man:

Delware,

at any th
hout prejudice fo the rights, if any, of the Company under any
e is a party. The res on of any Manager shall

cifiet upon reccipt of that notice or at such later time specified in the writien

notice. Unless otherwise speeitied in the writ 3 ce of the resignation

my to make it cffective, The resignation of a Manager who is also a

shall not affeet the Manager’s rights and obligations us a Member and shall not
constitute a withdrawal ofa Member

Subjeet W the requirements set forth in Section 5.2 affecting the lounding Members, any
+ misy be removed at any time, with or without cause, by the affimative voe or

en consent of the holders of & majority of the outstanding Member Units owned by

the Mermbers. Any removal shall be without prejudice 1o the rights and obligations, i€
f such removed Manager as a Member and shall not constitute a withdrawal of a

Any vacancy for any reason in the mumber of Managers may be filled by the affim
vote or writter nt of the holder:
owned by the Members.

hall have the power and authe
nd cxecute any and all agreements ot othe s s deseribed in
5.1 hereof. The Managers shall act reasonably in the cxercisc of the .mlhnnu granted
hercin. However, nofwithstanding any other provision in this Agreement, the

writing to the taking of such action:

Any act thal would make it impossible to carry on the ordinary business of the
Company:

and nll instrument:

The Company shall ha o shall be the Foundi

aniber of Maagers of e Company m changed

unanimous vote or written consent of the Members provided that in no instance shall
there be less the 8 ach Manag 1l hold office until he or she

s Temoved in aceordan

thstanding the foregoing,

affimative volc ar writien cansent of the holders of a majority of the outstanding

Member Units owned lembers, A Manager need not be a Member, an individual,
e, or'a cilizen of the United State

n at any time by giving writien notice to the Members and
s withou! prejudice 1o the rights, il any. of the Company under any
10 which the Matiager s a party. The resighation of ahy Man
\Hn\u[mn peceipt of that zmm»nr alsuch later time
notice. Unless otherw d in the writien notiee the seceptan
shall nat b necesse jgnati
Member
constinte avwithc

ubject to the requirements set forth in

Manager may be removed at any time, with o . by the affirmative

witten consent of the holders of a of the outstanding Member Units ow

the Members. Any removal shall be g the rights and obli
of such removed Man: h

Member,

Any vacancy for amy rcason in the numbe
Vot or writien consent of the holders of a majority of the outstanding Member Units
vwned by the Memb

and may do, any and a
struments as deseribed in S
5.1 hercof. c ¢ cacrcise of ranted
herein. However, 5 € prov grccment, the Managers
all not take any r “ompany unless the holders of
ned by the Members have consented in
ing 10 the teking of such action.

(a) Am .ut that would make it impossible to carry on the ordinary busine:
)

ope I SFCE1SE0-DAAC 48

ute, acknowledge and deliv uments to
foregoing and take all such actions in conneetion thercwith as the M
gors rensonable diseretion, deems noees ppropriate

The Company shall have two (2) Man
number of Manages of the Compa
unanifmous vole of wrillon conscal of the Members prov
there b less than two Manuger. Luch Manager shall hold offiee until he
emoved in accordance with the terms o this Agreement. The Memb
acknowledge that the Founding Momber ¢ subject to removal, unl
Nolwithstanding the forcgoin;
en consent of the holders of & mujor
Lhe Member ol
2 et of the Sate of Delawase,of o iize ofthe United Sttes,

s stitten notice to the Members and
s without prejudice o the rights, if any. of mr« Company under any
hich the Mang a er shall tak
sffect upon mexpr \1 that notice or at such 1'\(—A time
notice. Unless otherwise specifed in the writen nori
shall not be nece:

‘ounding Memb
se, by the affirmative vote or
jority of the outstanding Member Units owned
removal shall be without prejudice to the rights and obligations, if
any, of such removed Manager as a Member aid shall not constitute a withdrawal of a
Member.

Any vacaney for any rcason in the number of Managers may be Glled by the affirmative
vole or wrilien consent o the holders of a majorily of the oulstanding Member Units
owned by the Members,

The My shall have the power and authority 1o do, and may do. any and all acts and

ute any and all agreem instruments as described in Section
of the authority
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(h) A change in the naturc of the prineipal business of the Company b in the nature of the principal business of the Co. A change in the nature of the principal business of the €

ion ol judgment 4 C y 5 of a judgment against the Company ©  Any
) i r (d)  The di on of the Company; (d)  The dissolution of t

(e) The sale, lease or other disposition of all or substantially all of the Company () The sale, lase or other disposition of all or substantially all of the Company’s ©  The sale
a assets;

o) currence of any o ¢ : () The incurrence of any debt outside the ordinary coursc of business of the Company: The incurrence of any debt outside the ordinary course of busincss of the Company:

(g) The filing of a petition in bankrupicy or the entering info of an arrangement among. {2) The filing of a petition in bankrupley or the entering into ol an arrangement among,
cditors; and ereditors: and

(h) “The entering int, on hehalf of the Company, of any ¢ @) The eater
 or consolidation of the Company

VT, It is acknowledged that the Manage o 5 o which such party v i owledged that the ¥ ¢ s inlerests to whieh such party 3 n
part of its ime. The Mansgers shall devote such time fo the conduct of the s purt of I8 Lime. The Mafi devole such lime to the conduct of the d f its time, Th s shall devote such time to the conduct o
sonable diseretion, deems b ol the Company as the Munag, Junagers” reasonable discretion, deems a d in the Mana, nable d.
necossary for the operation of the business of the Company v aperation of the £ the Compa

ment, o Mani M 4 r Except as specified in this Agreement, no Manag Member or any Affiliate of Except as specified in this Agreement, no Managers o or any Affiliate of a
A is entitled Lo remuicration fof services rendered or vided Managers or Member is <ntitled to remmneration for services rendered or goods pmm« Managers or Member is entitled to remuncration for scrvices ren oods provided
Lo the Compun, e, the Company shall reimburse the Members | i o the ¥ ever, the 1 reimburse the Members fc ever, the Company shall reimburse the Members for organizational
cxpenses (including, without limit legal and sccounting fees and costs) incurred 1o i 3. without imitation, legal and accounting fees and costs) incurred to xpenscs (including, without limitation, legal and accounting fees and costs) ineurred 1o
form the Company and prepare the Centificate of lommtion and this Agrecment and for ficate of Formation and this Agreement and for “ompany and prepare the Certificate of Formation and this Agreement and for
the uetual cost of goods and materials used by the Company the actual cost of ¢ s v the Company. ctual cost of goods and materials used by the Compa

f the Company. whether real The Manage eal or persanal, to be held. 9. . s of the Company, whether real or personal, to be held
in the mme of the Company i the name afthe C ‘ompany.

All fond o] W e e V.10, All funds of the Company shall be deposited in one or mote accounts with onc or more All funds of the Company shall be deposited in one or more accounts with one or more

recognized financial institutio recognized financial mstitutions in the name of the Company, at such locations as shall recognized financial instilutions in the name of the Company, at such locations as shall
determined by the Mana Virhd) l 1 s be determined by the Mana Withdrawal from such accounts shall require be determined by the Man Withdrawal from such sceounts shall require the
nature of such per maturc of such person ot persons as the Managgers may designate signature of such person o persans as the Managers may designate

Any mote, morg > cdne act riificate,  statement, V. Any note, morlgage. ovidence of indebtedness, contract, eertificate.  statermnent, W11 note, indebtedness, contract, certificate, statement,

conveyan . ot in v amy assignment or endorsement thereof, canveyanee, or other instrument in writing. and any assignment or endorsement thercof, conveyance, or other instrument in writng, and any assipnment o endorsement thersat,
uted or entered into hetween the Company v ather em signed by the exceuted o entered into between th and uny other Py uned by the executed or entered into between the Company he . when h
gers is mot invalidated as to the Compan ty of the signing is b p % nor imvalidned as 10 the Compny
¢ abscnee of actual knowledge on the part of the other Person that the in the absence of sctus edge on the part of the other Person that the
i Managers had no authority to cxceute the same. signing Manugers had no authority 1o exeeute the same.

V.12, Subjeet Lo any restrictions imposcd by the Members: ubject to any restrictions the Member Subject 1
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5. acting unanimously, urc authorized (o cndorse cheeks, drafls, and othe

evidences of indebtadness mads payabl to the ordor of the Company., but only for the

pose o deposit into the Company All cheeks, drafls, and othe instruments
moncy in nount of less than $50,000 may by

and other instruments obligating the

Mihe

hmpm\ by the Masagers actisg 1o

nd 1 behalf of the €

h Company

principal

exceutive office and | determine from time to
time and shall be open to inspeetion c y any M or
the Member's authorized representativ s haurs. The costs of such

tion and copying shall he borne by the Member,

nd records of the Company ept on the method of
accounting follo y the Company for fed tax purposes. The financial
statements of the Company shall be uppropriste and udequate for the Company's business
and for carrying out the provisions of this Agreement. The fiseal year of the Company
hall be January 1 through December 31

-\l all times du the term of existence of the Company, and beyond that twrm if th

deem it necessary. the Manay cep or cause 0 be kept the book:
red Lo in Scetion 6.1, together \nm

idence .mu— of each
Theld b, each Member;

A copy of the Crtificate of Formation, and any amendments thereto;

Copies of the Campany’s federal, state, and local income tax or information refarns
and reports, if any, for the six most ecent taxable years

An ariginal excented capy or counterparts of this Agrcement, and any amendments
herete;

Any powers of attomey under which the Cortif Formation or any
amendments to said Certificate were exceuted;

i statements of the Company for the six most recent fiseal ye

VLI,

The Managers, acting unanimously, are authorized to endo drafts, and other
ess m— payable to the order of the Company, but ouly for the
hocks, dras, 3 oher strments

red on belalFof the
(.m)mn\ hy the Managers acting fogether. The Managers shall be authorized to sign
contracts and obligations on behalf of the Company, subjeet to suck he
Members may impose.

Article VI, ACCOUNTS, ACCOUNTING AND TAX MATTERS,

st of the Company’s business, i which cach Comp
hall be kept at the Company’s principal
tions as the Man, hall i from e o
time und shall be open to inspection and copying on any Member or
the Member's authorized representatives during normal busine
inspection and copying shall be bome by the Memby

Ihe financial books and records of the Company shall be kept on the method of
accounting followed by the l'um]un rm Rederal income tax purposes. “The Fnancial
sl o the Company

and for carrying out the pr

shall be .l\nu.u" 1 throng

At all times duris f
Members deem it necessary, the Man:

an
s shall keep or cause 1o be l-:epl the book:
unt referred to in Section 6.1, together with:

A current Tist of the full name and last known busi e address of
Member, together with the Capital Contribution and b mumber of Member Unis
held by cach Member;

Copics of the :, and local income

and reports, if any. for the six most recent taxable yea

An original exceuted copy or counterparts of this Agreermont, and any amendments
hetelo;

Any powers of attomey under which the C ¢ of Formation or any
amendments 10 said Certificate were exeoute

Financial states 3 recenn fi and

uSign Enwe
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idiances of idbiodingss twade
purmose of deposit into the Com
obligating the Company to 1

by one Manager

cting alonc. All check
Company to pay moncy in an amount of $50.(

Company by the Managers adting togeth

contracts and oblig
impose.

Members m

Article V1.

Complete book
transaction shall be full
itive off

and at

ions on behall of the €

ACCOUNTS, ACCOUNTING

account of the Company’s business, in wh
and accurately entered, shall be kept at the Company’s principal
a

time and shall be open te
the Member’s authorized repr

y for federal income ta

by
statemerts of the Cammpany shall be approprinte

provisions of this

hall he January 1 through December 31

At all times during the term of cxistence of the Connpa
1y, the Mimagers shall keep o
ount referred mmummung her with;
A current list of the full name and
cther with the Capital Contribution and the number of Member Units
-ach Member:

Member, 1o,

held by

A copy ofthe

Any powers
amendmes
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ettiffeate of Formation, and any amendments theret

st known b

d 1o endorse chock
of the Company

Al ehecks, drafts,

, drafts, and oth.
but anly for the
nd other instrymen

m $50,000 may be signed

nstrumer

obligating

i or mare must be signed on behalf of the

Ihe Managers
nmpany, subject

AND TAX MATTERS.

h Compuny

lu ll derermine from time

purp

pt on the method of
ses. The financial

¢ and adequate for the Company”s busines

Agreament. The fiscal y

federal, state, and local income L

ympany fo

ble years;

the six most recent fi

1ess or residence ady

ar of the Company

and beyond that term if the
cause ta be kept the books of

of cach

or information returns

y amendments
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ooks and records of the Company s they relate w the Company’s internal The bs and records of the Company {g) The books

allairs for the current and past four fiscal yoars. atfairs for the current and past four fiscal years.

1T the Memix m that any of the for o oy 3 If the Members deem that any of the for items shall be kept by Membor ¥ oregoing it i beyond the term of
stence of the Company, the repository of 5 . v existence of the Company, th f said irems shall be as des cc of the € . 1 Y of said items 5 c ignatcd by the
Memb Members.

14 f At the end of cach fiseal year, ny shall be closed, exa /L4 AL the end of cach f @ books of the Ci ¢ shall be closed, examined and
mumul stateuents shall be prepared, and o report thereon shall be issue nanciul statoments shil e prepurcd, and a report thercon shall be issued by the
he fibancial satements shall e given (0 all Menbers mpany’s account “opics of the fr wiven 1o all Members Company’s accountants. Clopics of the financial statements shall be given o all Members
ddition, all Members shall rcecive d of cach calendar In addition. all Members shall receive not less Frequently than at the end of cach calends
such financs . carding ! v, as quarter, copics of such financial statements rogarding the previous calondar quarter.
be preparcd in the ordinary cours wnay be prepared in the ordinary course of business, by the chief Gnancial ofTieer or
olTicer accountants selected by the chief financial officer. The chief financial officer shall deliver
I yoar of the Company, o each Member, witkin 90 days after the end of the fiscal f the Company
financial statement that s
cot and income statement, and a statement of changes i et and income statement, and o stalement of changes in the ancial in the financial
position of the Company as of the closc of the fiscal year; tion o the Comp ol the close of the [

(b) A statcment showing the Capital Account of cach Member as of the clos owing the Capital Account of cach Member ss of the close of the statement showing the Capital Account of each Member as of the clos
cal year and the distributions, il any, made 0 cach Member during the fiscal y fiscal year and the distributions, if any, made to each Member during the fiscal year I ycar and e dstributions, ifany, made fo cach Member during the
al least 30 percent of the Percentage Interests may request Members repre at least 30 percent of the Percenta
and income statements, and may, al their own diserction and 2 interim balance sheets and income statements, and may, at their own d
expense, obtain an audit of the baoks, by certified public aceo expense, ¢ eriificd publ
seleated by them; p selected by : provided, a ted by thems provided, however, that not morc than one such audit shall be
made during any fiscal year of the C y made during any of the Company. g any ar of the

VI5. In addition to the materials and information to be provided under Sectio s and information to be provided under Section 6.4 of this /LS. In addition 1o the materials and information o be provided under Scction 6.4 of this
¢h Member, or its kepmem..m designated in writin cement, cach Member, or ifs representative designated in writing, has the right, upon Agreement, euch Member, o ils representative ¢ has the right, upon
<t for purpases related o the interest of that e written request for purposes related fo the interest of h on as a Mcmber, reasonable written request for purposes relatcd to the interest of that Person s
which purposes ace set forth in enriten request, to receive fro Company: which purposcs are sct forth in the written request, v from smpiny which purposes arc sct forth in the wrilten request. 1o reccive from the

(a) Tme and full information regarding the status of the business and financial (a) Truc and full information regarding the of the busincss and financial True and Tull information regarding he status of the business and fnancial
dition of the Comps condition of the Company;

(b) Prompily aficr becoming available, a copy of the Company's o ate and local () Prompily afler becoming availsble. u copy of the Company’s Rederal, statc and local ) Prompily after becoming available, a copy of the Company's federal, state and lacal
income fax returns for cach yar: income: L returns for cach yeu in eturns for cach year:

arrent Hst of the name and 1 0 0 o ne und lust known business, residenee or mailing address of A current list of the name and last known b
Memb r;

(@ A copy of this Agrcement and the Certificate of Formation and . W@ A copy of th ate of Formation & mendments eement and the Cerifi
hereto and thereto, to cuted copies s of atorney hereto and thereto, together with exceuted copis of any writien powers of aftormey

cto, tozcther with exceuted copies of any witten powa
st to which this Agrecment, the Certficate of Form any amendments

sl to which this Agrecment, the Cortificate of Formation or any amendme pursuant 1o which thi 3
10 or thereto have been executed; and hereto or thereto have lv—en xecuted: and 0 or thereto hay on cxceuted; and
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True and Tull m\umuuun rgurdng the amount of cash and description and
slatement of \h‘ u.l ue of tvices contributed by cach
5 ibute in the fulu and the

each taxable year of the Company. the Lhu‘t financial
all mt rmation nece: r 1 be:

p partnership
representative” of the C 3 §223(x) of the Code. It
any state or local tax aw provides b

et 10 the prov
10 serve

"y ly
{acting) Tax Rmmm..m until the holders F & maiordy of the oufsamdng
mber Units appoint a ne Representative

the Tax Representati I

authority and power. and Al b bt 1 il of the obligaions. of a
tnership. representative Lo the provided in the Code and the Treasury
Regulations (and any fights, authority, power and obligations applicable 10 a L
representative under upplicable state or locul laws), and the Mombers horeby agree Lo be
bound by any uctions taken by the Tax Representative in such capacity: provided. that the

otherwisc provided in this Ag
h

Fax Representative shall not (A) setile any material tax clim or (1) make any material
tax election without the consent of bolders of a majority of the outstanding Member
retion to make any income tax <lection it deems
and shall represent mpany in all tax matter
The Tax Repr i e the authority
for the preparation, and timely filing, of the Company

and the Designited Individul shall be entifed o ze
the Company for all reasonable costs and expen
fomiance of the obligations hercunder. The Comp
« Representative and the Designated ndividual ha
1 and. accounting fees, claims, labilities, losses
incurred i ion with its g in that capacity, provided that Ta
nd the Diesignated Individual shall not be entitled to indemnit
cxpenscs if such person has not acted in good faith for a purpose
reasonably believes to be in, or not oppesed to, the best interests of the

Liach Member agrees o provide promplly and to updale us necessary 1
sied by the  partership  representati Il information,  doeumen

True and Ilvll mtnun.nwn rn.m‘lm-r 'hr amount of cash and des nptmn .mA
el ervices contribut eacl
Member and which each Member h.1> antribute in the future, m.i Thr

date on which each became a Mem

Within 90 days after the end of cach taxable year of the Company, the chicf financial
officer shall send to of the Members all information neecssar the Members to
complete their federal and siate income tax or information
. and local income &
e as the “Tax ho shall be it
cotion 6223(a) of the Code. I
ntative or person having
hall also
uch cupacity. The Tax i i ut uny time, subjeet w the prov
ol the Tressury Regulation 3016223 x Representative ceases (o serve
smpeny itscl§ will automatically and immediately become
E entative until the holders of @ majority of the outstandi
Menber Units appoinla iew Tas Representative.

Lixeept as otherwise provided in this Agreement, the Tax Representative (i) shall hav
and power, and s
o extent p
)(:. authority, porver and cbligations applicable
1 laws), .um the M

L»—lu»—m—nmﬂ»r ke any material
fax cloction without the consent of h the outstanding Member
Units; and (i) shall have solc diserction fo make any income tax election it deems
advisable on behalf of the Company and shall e it the Company in all tx matters to
the extent allowed by law prese shall have the authority and
responsibility to amange for the preps
Tetumns,

mpany’s. tax

The Tax Representative and the Designated Individy
by the Company for all reasonable costs and cxpenses mcurred by

h the performance of the ebligations hercunder. “The Company shall indemni
defend, and hold the Tax Represcntative and the Designated Individual harmless for all
expenses. including logal and accounting fecs, claims, liabilitics. losses and dimag
incurred in connection with its scrving in that capacity, provided that Tux Represcntative
and the Designated Individual shall not be entitled to indemnification for such costs and
expenses if such person has nol acted in good faith for & purpose which such person
reasonably belicves to be i, or not opposed to. the best intercsts of the Company

to provide promptly and 1 cessary ar any tiny
e partnership representative, all information,  documents,

cuSign Enwelope I5: SECE1SE0-DAAC 48

True and full information regarding the amount of cash and description and
greed value of amy property or seryices contributor
areed to contribute i the future,

VL6, Within 90 days aficr the end of cach laxable year of the ('mumm the chicf

v

L7

officer shall send to cach of the Members all information neces
complete their federal und state income wx of information returns and a copy of the
Company’s foderal, state, and local income tax or information retuns for such year

The Manager shall serve as the “Tax Representative.” who shall be the “partnership
representative” of the Company within the anine of Seetion 6223(a) of the Code. 11
ny state o local tax law provid ip representaive or porson I
similar rights, powers, authority of cbl

ach capacity. The Tax Representative may

f he Treasury R
as such

he new Repi )
Meaber Usits .wpp\ 8 2w Tox B presentative.

y for the Members 10

Except as otherwise provided in this Agreement, the Tax Representative (i) s

of the Tights, authority and power, and shall be sub 1 of the obligation, o
rncrship representative fo the extent provid Code and the Treasury
ulations (and sy rights, tions applicable to

entive under applicable s smbers hereby agn

bound by any s o c in such capucity; provided, that the

Tax Represcntative sha settle any materia aim or (B) make any materia
ux cloction without the consent of holders of a majority of the outstnding Member

Units: and Gii) shall have sole diseretion 1o make uny income tax clection it deens
visable on behall of the Company and shall represent the Company in all Lax matiers

the cxtent allowed by law. The Tax

responsibility to armange for the preparation. and timely

returns.

all be entitled 1o reimbursement
incurred by them in connection

mpany shall indemnify,
vidual harmle

The Tux Representative and the Designated Indiv:
¢ the Company for all reasonable costs and exg
vith the performance of the obl
defend, and hold the Tax Represent
expenses, including legal and uummmlL fees, claims, linbilities, losses
ineurred in connection with its serving in that capac w provided that T rvep:wmum
and the Designated Individual shall not be entitled to indemnification for such cos
acted in good fi se which such p
be in, or not opps

VE10, Fach Member agrees to provide promptly and to upd m ry at any tim

Tequested the  parmership  representative,  all  information,  documents,
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selfcertifications, tax identification numbers, Lax forms, and verifications thercof, that
the Tax Representative deems necessary in conneetion with any matier of the Company
reluting Lo tuxation. Lach Member covenants an ake uny uction reusonubly
by the Company in conneetion with any tax clection by the Company under

1(b) or 6226 of the Code or otherwise, or an audit, claim ora fnal adj
e Company by a taxing authority (including. without lmitation, prompdy filing
umrndml tax returns and promptly paying any related taxes, including penalties and

including any penalie
a notice of final
1ship administrative adjustment w}. respect to a particular fiscal year (or portion
1), cach Member (incliding any former Members) shall indemnify and hold
rmless the Compamy for su ¢ 0 rmincd by the
parmership representative in its reasonabl
for a share of the taxes (and any pe
the Company’s operations, inyestments or bus ch Member shall pay such share to
the Company promply following receipt of written notice by the Company of any such
: owed,

any Member is

agree that, if the Company receives a notice of final partnership
o adusiment. fom the ntermal Revene Servie that would, with the pasing

it i 30 “imputcd undocpayment impasal o th Company ut that lrm 2

defined i Code Section 6225, then, any Member may, of may cause the Company (by
direeting the “partership hpn ety stherwise) o cleet pursuant o Code Scetion
6226, and comply with all of the requirements and procedures required in conncetion
with such clection, 1o make inapplicable to the Company the requirement in Code Scetion
6225 to pay the “imputed underpayment” us thal term is used in that section; provided
however, that if any Member objec to such clestion, and provides an
alternative to the e Sectic 6 election that is materially mc favorable to such
lember and no less favorable to the other Members, then the Company shall in ad
th pursue such alrernat as it can be implemented without jeopardizing the
fember’s righ election and so he Board determine:
ot such cosnative does ot impose addionn fanaealor st buzdns on the

VLI3. T the extent permitted by applicable law, and at the request of s majority of the Member

Units, the parinership representative shall cleet pursuant to Code Seetion 6221(b), and
comply with all of the requirements and procedures required in conneetion with such
ons of Subehapt - de not apply to

VLI4. Notwithstanding any provision of this Agreement to the contrary, the obligations and

responsibilitics of a Member um]u \m Ul wh 6.13 shall survive the
[t

. To the extent the Company is required to pay any taxes (

VLI2.

self-certifications, ta:
m— Tax Representative deems nec
ion. Eacl M«mhn con

A andi, el or a il .ldjl E
without Limitation, prompily fili
ax returns and promptly paying any telated taxes, including penaltics and

ny penaltics or
a notice of final
vith Tespeet fo a particular fiscal year (or portion
hold

rmined by the

ent any Member is lfable

of the vanes Gond any peralic cied herom ) wih respeet o

interest associated f rincrship
partnership administ

the Compuny’s operations, investment
the Company promptly lollowi
share owe

css. such Member shall pay such share to
wtitten notice by the Company of any such

The Members sgree thal, if the Company receives @ notice of final partnership

administration adjustment from the Internal Revenue Service that would, with the passing

 time, result in an “imputed underpayment” imposed on the Company as that term is

detined in Code Section 6225, then, any Member may, or may cause the Company {by

artnership representative” or othersise) to elect pursuant to Code Seetion

6226, and comply with all of the requirements and procedures required in connection

th such election, to make inapplicable fo the Co the requirement in Code Section

mputed underpayment” as that term is used in that section; provided

Memb. cets in writing to such cloction, and provides an

alternative to the Code Seetic cleetion th: y favorable to such

Member and no less favorable to the other Members, then the Company shall in good

cmative so long as it can be implemented without jeopardizing the

nights to the Code S on 6226 clection and so long as the Board dotermines

it such alternative s not impose additional fimancial or administrative burdens on the
any.

1o the extent permitied by applicable law, und at the request of & majority of the Memb
Units, the partnership representative shall clect pursuant to Code Scetion 6221(b). and
comply with all of the requirements and procedures required in conncction with such
election, Lo have the provisior ubchapler € of Chapler 63 of the Code nol

the Company

- Notwithstnding an

sponsibilitie:
termination of 1
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cessary in connection with any matter of the Company
h Member coven ts and ab|
in conncetion with any tix election by the Compamy under
of the Code or otherwise, or am audit, claim or a final adjustment
a taxing autherity {including, without limitation, prompily fili
g aiy related taxes. including penaltics and

required W pay any taxes (including any penaliics or
vith) as u result of @ parlnership audit o a notice of final
rship administrative adjustment with respect o a particular iscal year (or portion
<h M ¢ any former Members) shall indemnify and hold
3 h M share nplem- taxes, as determined by the
partnershi its reasonable d
fora

VL12. The Members agree that, if the Company receives a notice of final partnership
administration adjustment from the Internal Revenue Service that would, with the y
of time, result in an “imputed underpayment” imposced on the Company as that term
defined in Code Scetion 6225, then, any Member may, or may cause the Company (
dirceting the “parmership representative™ or otherwise) to eleet pursuant to Code
6226, and comply with all of the requirements and procedures required in conneetion

with such clection, o make inapplicable to the Company the requirement in Code Scction
the “imputed undemayment” as that ferm i used in that seetion; provided

however, tha if any Member objects in writing 1o such clection, and provides an
Iternative o the Code Scetion 6226 clection s materially more favorable 1o such
Member and no less favorable to the other Mcmbers. then the Company shall in
fuith pursue such altermative so long as it can be implemented without jeopardizin
Member's rights (o the Code Seetion 6226 clection and so long as the Board detcrmines
that such aliermative does not impose additionsl fnuncial or administrative burdens on the

To the extent permitted by applicable Law, and at the request of a majority of the Member

the partnership representative shall clect pursuant 6221(b), ar
comply with all of the requirements and pro required in connection with such
£ Sub f the Code nat apply to

of this Agreement to the contrary, the obli and
a Member under Scctions 6.9 through 6,13 shall survive the
cment between e and the Company
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© arc any stutory amendments: (omporery ;m..mdu. final Treasury
enue ruling of
Ly the IRS; ¢ dmini;
applying Scetion 1101 of the Bu
ol Frther smend. this Agroement 1o el such Further Guidanee in s
with this Section 1.01(b).

£ membership, and
es in additien to or different from b
as specitically pi
appoint, remove, and replace a Ma
T t to which this Agrcement or the Act requin
sly provided otherwisc i this A,
the affimmative vote or written consent of the hold lLrw of a majority of the outs

mber Units owned by the Members. Notwith g the forcgoing
Feonomic Intercst to a P
Assigmee an

VIL2. The tecord date Tor deter entitled 10 reecive notice ol any mecting, Lo
o receive an \ e in respect of any other lawful
shall be the date sct by the Managers: provided that such record date shall not be
morc than 60, nor less than 10 calendar days prior to the date of the meeting and not more
than 60 calendar days prior to such other lawful action.

be required, to

for the purposc of addressing any matters on which the Members may vote, I a mecting
of the Members is d fembe c call shall be deli

the Manzgers. Meeting:
at such other location
meeting, the Man

may be held at the principal exceutive office of the Company or
csignated by the Mansger Lullowing the cal of s
< thun 10, nor more

amendments: temporary

: any IRS guic od in the Internal Revenue Bulletin andfor

ive Bulletin; any notice, announcement, revenue ruling or revenue procedure or

similar authority iss \Ed lv; the IRS e "
n the Budger Act (“Further Guidance”), the

uch Further Guidance in o

le VI, MEVMBERSHIP-MEETINGS, YOTING,

There shall be only onc class of membership, nher shall have a
preferences in addition to or different from those possessed by any other Member except
ided for in Article V. Members
appuint, rem d replac n hi 10 vote on all other ma
espect o which th cement or the Aet requires or permits such a
ly provided otherwise in this Agreement, all actions of the Members shall require
the allirmative vole or written consent of the holders of a majority of the outstanding
et Units owned by the Members. Notwithstanding the Roregoing, if a Member has
ed all of part of the Member's Member Units o Leonomi¢ Inte
‘ot been udmitied us @ Member, the Member Unils held by the
ving Member shall become non-vo

VIL2.
ve any distribution, o
by the
a1 60, nor Less than 10 calendar days prior to the date o
han 60 calendar days prior to such ofher lawful action.

I not b required, fo issue certificates
s Certificates™) to Members of the Compan
en issucd, they shall continue to be i ary 1o reflect
current Member Units held by Members. Member Units Certifi e in such form
apmroved by the Managers, shall be mamually signed by & Managers, and shall
ng the restrictions on Tra and rights
crs st forth in Article V1T TCiSsuANCes
es, and other transactions in Member Uni ll be recorded
ras part of the books and records

, or by Members
of the Members
h the Mombers may vote. 17a m
Jiten notie o the cal shall b doli
sers. Meetings may be held at the pmmp.n:-:mm.:nm\mmm mpany
b wing the call of a
s than 10, nor more

ope I SFCE1SE0-DAAC 48

VLIS, In the event 1 m mporary, proposed or final Treasury
cgulations; any IRS guidanee published in the Internal Revenue Rulletin: andior
Cumulative Bulletin natice, announcement, revenue ruling or revenue pr
s the IRS; or any other administrative guidance, in e
ing or applying Scetion 1101 of th
s shall further amend this Agreement to mclude such Further Guidance in a

nannet consistent with this Seetion 1.01(b).
Article VII.  MEMBERSHIP-MEETINGS, VOTING.

There shall be only one eluss of membership, and no Member shall have any rights or
preferences in uddition (o or different from those pr any other Momber oxcept
i ik [ 1 hive the right and povier Lo
appoinr, remove, and replace a Man s with
which his Agre r the Act requires or permits such action.
ement. all actions of the Members shall require

ity of the outstanding

respec le:
ofo or witen consent of the holders
owned b
ned all or part of th
t been admirted a

Tight to vote o any mafter.

The record date for determining the Members entitled to receive notice of any meeting, to
ve any distribution, or to exereise any right in Tespeet of any other lawfil
ors; provided that such record date shall not be
Ll\-,ulardm‘prmrhllhud-l, f the mecting and not mo

prior to such other lawful action
ull not be required, to issue certificates evidencing Member
#) to Members of the Company. Onee Member Units
hall continue to be ry o reflect

The Company may,

Units (“Member Uni
Certificate

crtificates shall be in such form

ved by the Managers, shall be muanually signed and shall
he restrictions on ran vm\hupun

ssuances, reissuances.

all be recorded

a8 may be app
hear conspieuous legends u
of the Company and Members sct forth in Articke Vil




VILE.

lendar days prior o the datc of the mecting to all Members entitled to vole at
the mecting. The notice shall state the place, date. and hour of the mecting
sencral o of business 1o be transacted. No other busincss n transacted ul the
A guorum ut un; s of jority of the
outstanding Member Units owncd by cmber son or by Proxy.
h, present at u duly called or held mecti
continnue to transact business until adjournment, no
utficient number of Members to leave less than a quorum, if the action taken, c
adjournment, is approved by the fequisite percentage of Memmbers as specified in this
oreement or t

A meeting of Members at which a quorum is present may be adjourned to another time or
place and any business which might have been tra may
transacted at the adjourncd meeting, If a quarum s not pr

that mecting may be adjoumed by the vote of the hold

Member Units owned by the Members, represe

of the adjourncd mecting need not be g

place of the adjournc mecting ars announced at the mosting adjournment is
'y OT 1M after th ’.hhvummml

fority of the outstanding
r in person ar by Pr

taken, unless (@) the adjournment i
mew record date is fixed for the adjourned mecting, In th
of the adjourncd

entitled to voLe ut the adjourncd meeting

crs, however called and noticed, and where
duly held sfler regul:

cach of the Persons cntitle

xy. signs cither a wrillen waiver ol nolice, a consent 1o the holding
, or an approval of the minutes of the meeting. Attendance of a Member at a
f

ne
. Attendance at a meetin
ired to be de

expressl

, 2 Member may vote in pe
be in writing and filed with the Manager before or at the time of the m ay
filed by facsimile transmission o the Manager at the principal cxceutive office of the
Company er such other address as may be given by the Manager to the Members for such

pumposes,

. Members may participate in a mecting through use of conference telophone ot simitar
commumications cquipment, provided that all Members participating in such mecting can
hear one another. Such participation shall be decmed attendance at the mecting.

than 60, calendar days prior to the date of the mesting to all Members entitled
the meting. The notce bl s tho plhce. dat, and hous o tho weeti
e bu s to be tral d. No ﬂ[hﬁ‘l h\umr
A quonun ot any mesty
mber Units ewned by the Members, rep
alled or held n

S until ad

' to Teave less than 3 qu

the reguisite perey

. A meeting of Members af which a quorum is present may be adjoumed to another fime or

VILS.

and any business which might have b cted at the original me y be

sucted at the adjouned mecting. If 4 quorum is not prescnt ut an original mo ing,
that mee he adjourned by the vote of the holders of s majority of the ou
Member Units owned by th sented cither in person or by Proxy. Notice
of the adjourned mecting need not be given to Members entitled
place of the adjourned meeting are announced at the meeting at which the adjournment is
taken, unless (u) the adjourtment is fof more than 45 days, of (b) afler the adjourn ment.
new record date is fixed for the adjourned meeting. In the situations deseribed in eluses
(4) and (bY. notice of the adjourncd mecting shall be given to cach Member of record
entitled to vote at the adjourned meer;

The transactions of any meeting of Members, however called and noticed, and wherever
held, shall be as valid as th immated at a meeting duly held after regular call
and notice, if a) a quorumm is present at that mecting, cither in pel

s entitled to vote, not pre

either before or a

¢ mesting, Attendance of a Msmber ot a

objects at the beginning of

ction of any busincss on the ground that the mecting was not

lawfully called or convencd. Atiendance at o meeting i not a waiver of any right to

object fo the consideration of matters required to be deseribed in the notice of the meeting
nd not so ineluded, if the objection is expressly made at the mecting.

At all mectings of Members, a Member may vote in person or by Proxy. Such Pro
and filed with the Manager before or at the time of the m and may be
mile (ransmission 1o the Manager al the principal excoutive office of the
Company or such other addross s may be given by the Manager to the Members for such
purp

Mernbers iy patticipatc in & meting through use of conference telophone or similar
communications cquipment, provided that all Members participating in such mecting can
hear one another. Such participation shall be deemed attendance at the meeti

ope I SFCE1SE0-DAAC 48

1o be trans
cefing. A quorum at any meeting of Mcmbers

oustanding Member Units owned by the Me

The Members present at a duly ealled or held meeting at which a quorum

continue o Lransact business wntil adjournment, notwithstanding the withdra

ullicient number of Members to leave less than u quorum, if the etion taken, other than
upproved by the requisite percentage of Members s specified in this

Agrecment or the Act,

A mecting of erbersu bich a quoru s prascat may be-adiournedtoanothorime or
and any busincs which might

ma
Member Units awned
of the adjourned meeti
adjourned meetin
ument is for more than 45 days, or Hn after the adjournment, a
the adjourned meeting. In the situations described in clau
of the adjourned meetin; each Member of rc

The transactions of any mecting o v vever called and noticed, and wherever

held, shall be meeting duly held regular call

and notice, if (a) a s present at that meet cr in person or by Proxy, and (b)

cach of the Persons cntitled to vorc, ot present in

Proxy, signs cither a written waiver of notice, a consent to the holding of the

of an approval of Lhe minutes of the meeting. Atendance of a Member at

w shall constitute waiver uf notice, u L ming of

the meeting Lo the transaction of any busi bund that the meeting was not

law ully called or convened. Attendanc Fany right o

objut L the consideration of matters required Lo be described in the notice of the mecting
and nol so ineluded, iF the objection is expressly made st the meeting

. Auall meetings of Members, a Member may vote in person or by Proxy. Such Proxy shall

ud filed with the Manager before o at the time of the meeting, and may be

mile transmission to the Manager at the principal exceutive office of the

Company or such other address as may be to the Members for such
pur

Members may participate in a meeting through use of conference telephone or

communications equipment, provided that all Members participating in such meetin
hear ome amother. Such participation shall be deemed aftendance at the meeting.
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VIL9. No Member uting solcly in the capa L of the Company, nor
can any Mernber uting solcly in thcapasiy ofa Mmber bind the Company or oxcto
any instrument on behal uny. Accordingly, each M il indemni
defend, and save harml, ach other Member and lln Company from md
and all lows, cost, cxpense, liabilty or damage arising from or out of any claim based
upon any ntcnee of this Section

710

VIL10. 0y AcTic rm Members may be taken

thout a meeting if a cons witing, s o taken, is signed by
er:

e votes that
ulvl].\ume o ta tht acton st meeting at which all Members entitled to vote thereon
nt and voted, If the Members are requested to consent 1o a matter without a
caich Member shall be given notic atter to be voted upon in the manner
hen the
of the aetion taken

le VIl TRANSFERS OF VIEMIBER UNITS,

may not withdraw from the Company at
nsent of'al other Membe

VL2 Lixeept as expressly provided in this Agrecment, s Member may nol Transfer any part of
the Member' mber Units in the Company, whether now owned or
unless (1)l the other Merbers spprove the Teansferee’s dimission 0 he Conpan
Member upon such “Transfer and (2) the Member Units to be Transferred, when added to
the total of all other Member Units Transferred in the preceding 12 months, will not
cause the termination of the Company under the Act. Any Transfer of Member Units
wwithout approval shall be effective only to the extent set forth in Secti
hereotf.

No Member may Encumber or permit or suffer any Encumbrance on all or any part of the
Member's Members U such Encumbrance has been approved by all the ofher
d or withheld in th ¢ h
er Unifs (and any Transter of Member Units in
al shall be cffective only to the extent

VIIL4, Notwithstanding any other prayision of this Agreement fo the contrary, a Member who is
matural person may Transfe artion of his or her Memb:
o crea fo fit of the Member, or for the be
combinati cn or 2 amily Member of the Member,
provided that the Member retains a beneficial interest in the trust and all of the Voting
Interest included in such Member Units er of a Member's benelicial inter

1 is an
ol fa Mﬂnb—x Dbind the Compan

any instrument on behalf of rh! G ullp\n' \\h M‘m‘\ex ~h.|ll ut emmr'r.

defend, and save harmle: from and against any

and all los

upan an;

VILLO), Any
without a 1w e ting forth the action so taken, is umml by
Members having not less than the minimum number of votes that would be ne
uthorize or take that ae mccting at A.hmh all Members entitled to vote thercon
present and voted, 1f the Members uested 10 consent to & matter without
ing, cach Member shall be given uuuwu\ I)n mutter 1o be voted upon in the mann
cribed in Section 7.4. Any action taken without u meeting shall b ¢ when the
required minimum number of votes have been r Prompt notice of'the action taken
shall be given to all Members who have not consented o the action.

Article VIIL, TRANSFERS OF MEMBER UNIT

“A Member may not withdraw from the Company at any time cxeept with the prior
written consent of all other Membets.

VIIL2.E:
ompany
fembers approve the Transferee's admission to the Company as a
ster and (2) the Member Units to be Transferred, when added to
Transferred in the preceding 12 months, will not
cause the termimation of the Company under the Act, Any Transfer of ¥
pproval shall be cffective only to the extent set forth in Seetion
hereof,

.3, No Member may Encumber or permit or suffer any Fneumbrance on all or any part of the
mbers Units unless such Eneumbrance has been
pproval may be gramted or

n
conncction therewith) without such approval shall be cffbctive only (o the extent set forth
ion 810 her

| Notwithstanding any other provision of this Agreement Lo the contrary, « Member whe is
a natu sy Tran: portion of his or her Mémber Units © any
vocable trust created for the bencfit of the Member, or for the benefit of any
combinution between or among the Member andior a Tamily Member of the Member,
provided that the Member retains a beneficial interest in the trust and all of the Voting
nter ch Member Uni a Metmbsr's beneficial intere:

uSign Enwe
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VILY, No Member acting se
<can any Mamber acting solely in the capacity of a Member bind the Company or exce
¢ instrument on behalf of the Company, Accordingly, cach Member shall indemnify
ich other Memb  from and aga
xpensc, liability or damage arising from or out of any claim bascd
upon any action by such Member in confravention of the first sentence of this Scetion
7.10.

VILI0. ff ay be taken at any mecting of \h- Member:
without & meeting e sciting forth the
Members havin than the minimum number of votes that would be necessary o
2c o uke that action ul a meeting at which ull Members eniitled (0
Tembers ure reguesied 1
‘meeting, each Member &ﬂll be given notice of the matter to be voted upon in the manner
ed in Any action taken without a meeting when the
required minimum mumber of v been received. Prompt notice of the action taken
Members who have ot consented to the action.

Article VII. TRANSFERS OF MEMBER UNITS.

m raw from the Company at any fime except with the pri
ton consent of all ather Members

1,2, Fxcept as exprossly provided in this Agreement, 3 Member may not Transfer any part of
the Member’s Member Units in 1
unless (1 all the other Members approve the Transferce's admission to the Compa
Member upon such Transfer and (2) the Member Units to be Transferred, a
the total of all other Member Units Transferred in the preceding s, will not
cause the Lermination of the Company under the Act. Any Transfer of Member Units
hout sueh approval shll be o anly to the rih in Section
col.

VII13.No Member may Lncumber or permit or sufTer any Lncumbrance on all or any part of the
Member's Members Units unless such Lncumbrance has been approved by all the other
Members. Such approval may be granted or withbeld in the sole discretion of the
Members. Any Lineumbrance of Member Units (and an of Member Units in
comection therewith) without such approva
in Section 8,10 ¢

n may Transfer all or any portion of b
revacable trust created for the benefit of the Membe: e bene
combination between or among the Member and/or a Family Member of the Member;
w.um.d that the Member retains a bencficial iferest in the trust and all of the Voting
t included i Member Units, A Trmsfer of a Member's beneficial interest in
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such Lrust, or fuilure o retain such Yoling Interest, shall be desmed a Transfer of Member
Units,

Livent™) with respeet
all heve the option to purchase the
Member™) at the price and on

S.0n the huppening of any of the Bllowin

w0 a Member, the Compuny and the oth
Unils in the Company of such Mcmby

d in Section 8.9 of this 2

aalaupey o attmpied witsaval of o Menher, o the
lution of a !\IEII.\[V—J that i er
anization of a Meml

The oc Fany i, W s fer in contravention
of this Agreement
ch Member agrees to prompily give written noties cring Fvent to the
d all other Members.

ions of this Agrecment:

i conneetion with the divorce of dissolution of the martizge of 4 Memmbes
court issues  deerce or order that Transfers, confims, of uwards Memb
any portion thercol. 1o that Member's f c, then, notwithy
sfer would constitute an unpes under this Agreement, that
shall have the right o purchasc rom his or hor former spouse the Membor
Units, or portion thereof, that was so Transferred
the Member Units or p thereof to that Member at the price determi
under Section : Agreement. [f the Member has failed to consummate the
after the court decree or order, the Company and the
than the Member related 1o that Member, shall have the option
m the former spou ortion of such Member Units pursuant to
¢ ereement; pro shall be deemed
10 be the “Selling Member” for purpe Se 7, aud (i) the option petiod
all commenee on the later of (1) the day following the expiration of such
period, or (2) the date that written notice of the court award ot order is dclivered by
the Member to the Company. The Member shall prompily defiver writien natice to
the Company of the court order or award, of the number of Member Units the
Member will purc md of the number of
Me
foregoing s it

(M) 1% by reason of the death of a Member's Family Member aller a Teansfer of

Member Units W a revoeable trust created for the benefit (cither in whole or in part)

(b}

Lach
Man:

VIIL6. Natw

1 of a Member, or the
the merger or other

acity, h'mlwwuu or s
dissolution of a Meml it
reorgamization of a Member m.n is ult of which such ¥

on; provided that the remaining Members
of the Company under Seetion .10 hereof in

u
th, ineupaeity, bankruptcy, withdrawal or dissolution; or

mot the survivin,

Ihe oceurrence of any event that is, or that would eause, a Transfer in contravention
of this Agreement.

Meinber agrecs to proi vritter S It Livent o the
¢ and all other Membe

ithstandin; other provisions.

If, in connection With the divorce or d
caurt issues a deers rder that Transfers, confirms, or award
any portion thereof, to that Member's former spause, then, nor
such Transfer would constitute an unpermitted Transfer under this Agreement, that
t to purchase from his or her f
or portion thereof, that was so Transferred, and such former spous
mber Units or portion thercof fo that Member at the price determin
Scction 8.9 of this Agrecement. If the Member has failed to consummate the
c within 180 days afier the court deerce or order, the Company and the
Members other thin the Member reluted to that Member, shall have the option to
ase from the former spous all or a portion of such Member Units pursuant to
of this Agreement; pr :d that (i) h forme all be deemed
of Scetion 8.7, and (i) the option period
shall commence on the later of (1) the day following the expiration of such 180-day
period, or (2) the dute that written notice of the courtaward or arder is delivered by
the Member Lo the Company. The Member shall prompily deliver writien notice to
the Company of the court urder o wward, of the number of Member Units the
Member will purchase pursuant - this Section (a), if any, and of the number of
s available for purchase by the other Members in sceordance with the
wentenee, {any

Family Member after a Transfer of
e trust created for the benefit (either in whale or in part)

uSign Enwe

ope I SECH1SA

htrust, or failure to retain

0-0AAC4E

fer of Member

Units.

VIILS.0n the happening of any of the following events (

the Ler

@

)

Each
Mana

{b)

Triggering Fvent™) with tespeet
mber, the Company and 1 Members shall have the aption 0 purchase th

Units in the Company of such Member (“Sclling Manber™) at the price and on
rims provided in Section 8.9 of this Agrcement

The death, incupacity. pied withdrawal of a Member, of the
dissolution of a 3 an cntity. o the merger o other corporate
reorganiz fa Mo is am entity as a result of which such Member s
not the surviving cniity in such transaction: provided that the remai

have elected Lo continue the b s of the € under

the event of such death, incapacity. bankruptey., withdrawal or disselution; or

The occurrence of any ha hat would cause, a Transfer in contravention
of this Agreement.

Member agrees to promprly give written notice of a Tii Event to the
er and all other Member

ithstanding smy other provisions of this Agrement

1f, in commection with the divoree or dissolution of the marriage of o Member, any
decree or order that rds Member Units, ot
cof; 1o that Member’s former spou n, notwithstanding that
amsfer would constitute am unpermitted T r this Agreement, that

shall have the Tight to purchase from his or her farmer spouse the Membs
Units, of portion thercol, that was so Transferred, and such former spousc shall sell
the Member Units o porton thereof 1o that Member at the price determined below
under Scetion &9 of this Agreement. 1 the Member has filed w consummate the
purchase within 180 a..p aller the court deeree or order, the Company and the
Members other than the Member related to that Member, shall have the option to
purchase from the 1...mr spouse all or a portion of such Mermber Units pursuant to

1o be the
shall commence

perod. or () he date tat
the Member to the C:

the Company

Member will

tf

Th\ Member shal pro rlupll\ deliver it noiceto
, of the number Mer the

ant 1o this Section (a), if any, and of me number of

FEBF-4804-FFEA
uTe




of such Family M ion 84 hereol, any portion of such Momb

Units is Transferre E tree other Umnql)ﬂm Member or (2) a revocable
created o mber (or for the benefit of any combination

between or amonyg that Member and, amily Member of that Member) in which

that Mcmber is the sole truste .mJ that Member, ag trusiee or medu.cH\,

pos all of the Voting Ini

Member shall have the ri;

estate or other succs

drx.e.hm F\lmlv Membe the case may b

cuch Member Units

death, the C
from such estate, suceess ’ 2 he Member Units purs
o Seetion vide (i) such cstafe, sue
Tramirce shll c Sclling Member™ m—pummmr
and (ii) the option period shall commence on 1 d:
date of death, or (2) the dat on mofie of the deth is dclverod,
Member to the Company, The Member sl soon as reasonably practi
deliver written notice 1o the Company of the death, of the number of Member Units
the Member will purchase pursuant to this Scction (b), W of the number of
Member Units avilable for purchasc by the other Members in accordance with the

forcgoing sentence, ilany

mination of the purchasc price under Scction 8.9
any or all of the Member Units to which the option relate
price and on the termss set forth in Section 8.9 of this Agreement, by giv
to the Selling Member and all the other Members stating the num
chased, and the other Members, pro rata based on the lﬂHllb-A of Member Units
: the Member Units held by the Selling Member), shall then
tion. for a period of 30 days thereafter, fo purcha orall of the Member
Uit not purchased by the Company, on the same teis and <onditions as apply to the
0 Member, the Compauy and all the
the ul\uﬂvex of Member Units to be purchased. If not all other Member:
clect to purchs Units, then the Members clecting to
purchase shall have the right, pro with the number of M ‘mhua Units
held by them (and excluding the Member Units held by the Selling Member and the
ting to pur o o the ad | Mermber Units available
Titten notiee to the Selling Mo I the other Members
ting the number of Member Units to be purch I.-l,ll It st
notice given by a purchasin
Member clects (o purchuse
be entitled Lo purchase, i
3 the purchase of M

8.7 to indicate that 1 purchasi
) number o\ Member Units that such Member
.,pmm ninber of Mtnber Ui

ection 8.4 hereof, any portion of such Member
rcc other than (1) that Member or (2) a revesable
st created it of that Member (or for the benefit of any combination
between or among that Member and‘or a Family Member of that Member) in which.
that Member is the sole tustee and that Member, as tustee or individual
all of the Voring Inter ed in such Member Units, then that
Member shall have the right to purchase any or all of such Member Units from the
e or other sue or of the de cd Family Member or Tr:
mily Member, as the case ma and such csta
portion therco, in the amount desired o
£.9 of this Agm
IF the Momber has failed fo consummate the purchiase within afier the date
f death, the and the other Members shall the option to purchase
b or Trunsferee any of all of the Member Unil

for purpos
and (i) the option period shall commence on the later of (1) 181 day
date of death, o \.) the date that wrillen not

b

price and on the ferms set farth in Seetion 8.9 of this -\gr\:.ms.nl. by giviog wition nctics
ting the number of Memd
¢ other Members, pro rata bascd an the number of Member Units
Huding the Member Units held by the Seling Member), shall then
thercatier, to purchasc any ot all of the Member
ame v and condifions i apply o the
mpany and all th
ting the number of Ma o
clest to purchase the entire remainin
purchase shall have Lhe right, pro ratu in accordancs with the numk

held by them (and excluding the Member Units held by the Selling Member and the
Members not ¢ o purchuse), 10 purchase the additional Member Unit uble

for purchase by giving written notice (o the Sclling Member and all the other Members
stating the number of Member Units 1o be pus s permissiblc for & writicn
Rotice given by & purchasing Member under his Section 8.7 t indicue (ha o purch
Meuaber elects to purshase the maxizun muber of Meinber Units that such Mo
L be enitled to purshase, instead of ndicating a specifi auaber of Menber Un
s] ection 8.7

uSign Enwe
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of such Fami cr Scction 8.4 hereof, any portion of such M
Units i Transterred = am (1) that Member or (2) a revocable
trust ereated for th i e (or for the benefit of any combination
or amang that Member and/or a Family Member of that Member) in whic
sole trustee and thar Member

all of tho Vofing Inferost included i such Member Units, then that

it the

¢ of such

Member shall hay
estate or other suc
mily Member, as the case may be, and s
e shall sell such Member Units or portion therco.
be purchased by the Member, at the price set forth in Scction 8.9 of this Age
IEthe Meanber hs faled 0 consummete the purehass within 180 days ullor the date
of death, the Company and the other Members shall have the aption Lo pur
tfrom such estate, st ssor or Transferee :\u\ or all of the Member Units pursuant
ded that (i) uch estate, suc

M—mbe. to .h— Company.
deliver written notice to the

the Member will purchas it

Mamber Units able for pnrdmn by the uthr MLmh s

VII1,7.0n the receipt of written notice Triggering Event as determincd
ith by the Members, the Company sha c option, for a period ending 30
ar days following the determination of the purchase price under Section 8.9 of this
cment, to pure | of the Member Units to which u.“mmm relates, at th
price and on the Lerms set forth in Scetion 8.9 of this A ciat, by in itten notice
Member and all he other Members stting the number of Member Uni
e purchased, and the other Members, it bascd on the number of Member Uni
held by them (und ex the Member Units held by the Selling Member), shall then
have the option, Tor a poriod of 30 days thercaflor, lo purchase any or all of the Member
Unils nol purcha o the suime Lerms wnd conditions us apply o the
ny, by giving written notice e I ‘ompany and ll the other
the number of Member Units 1o be purchascd. I not all othe Munh s

held by them (and e i e Member s M—nﬂm .md 'hr
Members not electing to &), to purchase he adaiional Member Ui le
written notice to the Selling Member and all the other Members
emhrr Units to be purchased. It shall be permissible for a
ing Member under this Section 8.7
clsets 1o purchase the maximum number of Member Units that such Memb
M

hall be entitled 1o purehase, instead of indicating a specific number




later than 90 days following the determination of the purchase price under § mu““ul

this Agroement. The Selling Member andor Iransforee, as the case may be. «

Member Units that were not purchased hall hold such Mmam-
et 1o all of the pr

Livent was an cvent deseribe

Company and th

Transfer not conclude

subjoct to the aption of the Company and the other Members to purchase the Member
Units that had not been purehased under his Scetion &7 and shall requirc compliance by
the Sclling Member with the procedures deseribed in this Scetion

VLS Neither the ¥ e Member Units ar sub

ate of such Member (other than the C y
aining 1o the disposition of the Member’s Member Units

price ol the Member Units that ubject of an option under Section 8.7

the
emnent shall be the lesser of the “lair Option Price” of such Member Units as

determined under this Scetion 8.9 o the purchase price agreed between u Selling Member
and a propascd Transferce, | any. “Iair Option Price” means the cash price that a willi
buyer would pay Lo a willing seller when neither is seting under compulsion and when
buth have reasonable knowledge of the relevant facts on the date the option s i
excisable (the “Option Date”). Each of the selling party and the Mana
attempt o mutnally agree upon the Fair Option Price, If the
er are unable to so agree within 30 days of the Option Date, th
pany shall appoiut. withia 40 days of the Option Date, ane appraiscr. and the Mana
all apy 0 days of the Option Date, one appraiser. The rwo ap
within a period of five additional das upon and appoint a third appraiser. The
three appr hall, within 60 days after ointment of the vmm appras
determine the Fair Option Price of the Member Unit
report to the sclling party and the Manager (who shall deliver
of the oft Option Pri
which shall be deemed to be the Rm().«mn Price, or, ifall three
on 1 Fair Op!
Price. If the thr
l'\nL sh

later than 90 days following e price under Section 8.9
this Agreement, The Selling Member andior Transte the case may be, of the
Member Units that were not purchased under thi hall hold such Member
Units subject to all of the pravisions of this Agreement; provided that if the Tri
Event was an event described in Section 8.5(b) hereof, then, afte
terms of this Sect the
determination of the purchase price under Scetion 8.9 of this Agreement, conelude a
Trimsfer of any or all of the Member Units not purchased by the Compans the oth
Members at the er price per Member Unit, and on other terms and
conditions not ma orable to the prospective Transferce, than offered to
the Company and the ather Members o thim deseribed in the writien notic
hereaf, as the ez 5
ion of such 121 hall aguin be
bption of the Company and the other Mombe chase the M
had not been purchased under this Seetion 8.7 and shall require compli
Member with the procedures described in this Section 8.7

Neithe the Member whose Member Units are subjet Lo purchase und
(other than the Company), shall participate in o
ny matter pertaining Lo the disposition of the Member's Member Units
under this Agrecment

fthe Member Units that is the umen an option under Section 8,7
cht Member Units as
21 a Selling Member
ash price that a willing
under compulsion and when
on the date the option is first
Option Dite™), Fach of the selling party and the Manager shall negotiate
in good faith to attempt to mutually agree upan the Fair Option Price. If the se lmwp rty
and the Ma are unable to so agree within 30 days of the Option Da
party shall appoint, within 40 days of ¢
shall appoint within 40 days of the Option Date, enc appraiser, The two apprai
riod of five additional days, agree upon and appoint a third appra
Il, within 60 days after the appointment of the third ¢
of the Member Units in question and submit
report 10 the sclling ¢  (who shall deliver a copy of \lvrupnnln ch
of the other Mornb th

det
< are unable o agree on the Ve Llpuuu Pri
ing the individual detern

the appraiser selected
The feut nd expenses of he appraiser

uSign Enwe
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ope I SECE1SE0-MAAC 48

later than 900 days following the determination of the purchase price under Scetion 8.9 of
clling mmm andfor Tra

Fvent was an cvent deseribed in S
fcrms of this Scetion 8.7, the Member may, n
ation of the purchase price under Section &
fer of amy or all of the Member Units not pur y
ers al the same caler price per Memby , and on other terms und
jons not matcrially more favorable to the prospective Transferce, than offered
the Compuny and the other Members or than d
ny and the other Member 5 horeof s thocasc
not concluded before the expiration of such 121 riod shall ugain be
ot to the option of the Company and the other M—mher‘ to p\mL\ the Member
that had not been purchased under this Section 8.7 all require compliance by
the Selling Member with the pro s described in this Section 8.7

1 U ricle, ot
any Afliate of such Member (other tau the . shall participate in auy

d v matter pertaining to the disposition of the Membe:

under this Agreemen.

VL9, The purchase price of the Member Units that is the subeet of am option und

of this Agreement shall be the lesser of the “Fair Option Price’
determined und ion 8.9 or the purchase price agreed between a Selling Member
. means the cash price that a willing
when ncither is acting under compulsion and when
vant facts on the date the option is first
nd the Manager shall nic ite
ith 10 attempt uummmn geee upon the Fair Option Price. 17 the sellin
and the Manager arc unable 10 so agree within 30 days of the Option Date, the
shall appoint, within 40 days of the Option Date, one appraiser, and the Manage
hall appoint within 40 days of the Option Date, one uppraisc. o o upprasers sl
within ,mm of five ce upoit and appoint  third uppraiser. The
uppra wll, within 60 days afier the sppointment of the third uppru
wine the I.nr \l;-uun Price of the Member Units in question and s

all be deemed to b— the Fair Opion Price, o, fal threc appraiser
each apprais i Op
Tiice, I the three appraisers are unable to agree on the Fair Option Price, the Fair Option
Price shall be determined by disregarding the individual determination of Fa r?lv!i[‘l\
Price that that diverges th hof th 0 individual determinari
and the arithmetic mean of the romaining bro  individual determinations s
Ti g party st shall pay of
.mu pay the fees nses of the appraiser




cnoHal"of h focs and capotsss of (s (it ppritéet and oo
reluting 10 the determination of Lair Option Price. The air Option Price purchis

us so determined shall be

VIILID. Upon any Transfer of Member Uni

“ompany a
form of Exhibit B herclo and consenting
Agreement to the Member Units owned by
ich actual or prospective Transferce of I
therefore the owner of only an Lconom

prospective Transferce has been admiticd s a M

s in contravention u\‘ Ll\iw Am\lr VIIL the
I

were Transterred in contravention of this

¢ admitted 45 a Member with respe
all the ather Members n favor of the prospe
[GH] -mm such prospeetive Transforee: exeeuting

of such prospectiv
d Acknowledg
to rh» i

med an Assignee, am
and until such actual or
ptas therwisc permitted in

the Act, an Assignee shall be entitled only 10 reccive allocations and distributions under

ull have no right o vote or
cc has been admited a8 a Member

wher. the Mrcper U Tt ence
will not bestow upon the Assignee the right o vole on any matl

Any Person admitted to the Company as a Member be subject to all th
ions of this Agreement that apply to the Member from whom the Member Unir
1' sterred. Notwithstanding anything to the conmary, a Member that has

ch Member’

abligations o
the rmnsm

Member Units shall nor be released from

VL2, The initial sale of Member Units in the Company to the initial Mcmbers has not
been qualificd or registercd under the seeuritics laws of any state or registered under the

¢ upon

smptions from the registration provisions of

Notwithstanding sy other provision of this Agreement, M

not be Transferred unles

sceuritics law unless, in tl

qualification or registrution is nol required
Units shall be r ble for ull legal

able state and foderal

isfactory 1o the Company, such

The Member wwho desires to Trans e Member
neurred in canneetion with ssid opinion.

the selling. party and the Compauy shall pay
expenses of the third appraiser and one-half of all other ¢
ermination of huupmnm The Fair Option Price purchase price
letermined shall be payable in c

Upon any Transfer ntravention of this Auticle VIIL the
Transferce shall have no right o vote on any maffer or fo exereisc any rights of
Member, Such Trams
an Feonomic Interest, unless and until such Tra

whether or not such Member Units were Transferred in contravention M this Article VI,
may be admitte a Member E Me only (a) on the vote of
all the other Membe M

(b) upon such

ce ds a marricd individual, upon the s
and delivering Lo the Company a Spo
w the .q'V[Vh\.lhm\ af the provision
ment 1 the Member Units owned by of relaled 10 such prospective Tran
e of Member Units shall be deered an As

therefore the o Eeonomic Tntere
prospective Transfer
the Act, an Assignee mu be entiled ouly fo ¢ cations and dis
this ect to such Memb—l hall have n

VIILIL

cre Transferred. Notwithstanding anything to the conrrary,
Transferred some or all of such Momher's Member Units shall not b
liabilitics as a Member solely

the Transfer.

VILIZ The initial sale of Member Units in the Company to the initial Members has not
been qualified or registered under the sceuritios laws of any state o registerod under the
i 933, in reliance upon exemptions fFom the Lion proy r
any other provision of this Agreement, Member Units me
egistered or qualified under ,,,m able stutc and federal
- in the opinion of legsl coursel i ¥ to he Company, such

ope I SFCE1SE0-DAAC 48

VL1, Upon an; for of Member
ransfre shall have no ight 1o v
Member. Such cree shall be deeme
an Lconomic Interest, unless and until such
Further, cxecpt s expressly permiticd under
prospective Transferce (other than an existi
whether or not such Member Units were Transforred in contravention of this Article V
may be admitted as u Member with sespen 1o uch Mber Unis ol (s)on the voie of
all the other Mrmbek\ in fave SS]
() upon i
souterpart

seut and Ackaowledgment in the
1o the .\pplhuuuu of the provisions of r]u'
ed by or related to such prospective Tra
hall be deemed an Assignee, md
e of um) con . unless and until such actual or
has been admitted as a s otherwi
o shll b ntid anly to roeeive allocations and distributions under
i have mo right o vote or
cd as a Member.
Uit the Adsigive biouints c
will not bestow upon the Assig ;m 0 vole on any mat

VILIL Any Person admitied 1o the Company as @ Member shall be subject o ull the
ons of this hat apply (© the Member from whom the Member Units
Iransferred. Notwithstnding anything to the contrary, a Member that_ha
nsfierred some or all of such Member’s Member Units shall not be released from
iabilties us u an-u ely a nsfer, ineluding with respeet Lo an
obligatior uch Member W the
the Transfk

VIL12. The initial sale of Memb

, in reliance upon
laws, Nowwithstandiag any other prov
ot be Transferred unless regi
urities law unless, in the
\Umhhmhnnur registration is not required. The Member who devies o Transfis Mermber
all b responsible for all legal fees incurred in connection with said opinion

reement, Member Units may
e applicable state and federal
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Notwithstanding anything hercin to the contrary, an uoquirer or proposed scqui
of Member Units (including a Person purporting Lo be an initial Mcmber of the
b is u married individual shall not be & Member until the spouse of
quirer o proposed wequirer hus exeeuted and deli 1w the Compa;
nsct and Acknowledgment in the form of Lxhibit 3 hercto and cons
et o o Mnber Lt owore by ot et

application of the provi
to such acquirer or proposed acquirer.

Article IX.  DISPUTE RESOLUTION.

or interpret this Agreement, o to I putes with re
greement as between the Company and a Member, or between or among the
l ¢ with the Commercial Arbitration
Arbitration shall be the exelusive dispute
tion by sending a written demand for
of the matter to be
1 by arbitration. Any arbitration proc -
hn. ..umlm. in the English language the | A office of the American
County, California, The
he arbitrator the
ican Arbitration
provided.
shall be entitled (o reimbursement of such fees un
incurred in conneetion with the arbitration at the
discretion of the urbitrator bitrator shall be final. binding, and
conclusive on all partics. Judgment may be cntcred upon any such decision in sccordance
with applicable law in any court having jurisdiction thercol: The arbitrator (if permitted
under sppicable I o mnch cour smay e writ of exsation i enfues he
decis!

Xl The Compa

dissol

The sale or other disposition of substantially all of th

VLI Notwithstanding uirer or proposed acquirer
Member Uni rting to be an initial Member o
Company) who s a married individual ¢ nber until the spouse o
acquirer or proposed acquirer has 1 d to the Company a Spousal
Consent and m_un omen ¢ form of Exhibit B hereto and consented to the
application e Member Uni

such acquirer or proposed acquirer.
Article 1X,  DISPUTE RESOLUTION,

XA, Any action tc < or interpret this Agreement, o to resolve disputes with respeet to
this Agreement as between the Compamy and a Member, or between or among the
Members, shall b n accordance with mereial Atbitration
Rules of the Americun Arbiiration A Arbitration shull be the exelusive dispute
resolution process. Any y ehitration by sending a written demund for

purtics. § mand shall set forth the nature of the mater o be
resolved by abitration. Any arbitraion proceeding instituted under this Agreement sh
be conducted in the Li language (hrough the Lo alliee of the American
tration Association, and luke place in Los Angeles County, California. The
ubstantive law of the State of shall be applic bitrator 1o the
olution of the dispute. The cos
Association admini st fee. the arbiator”
dmm the hearin [
wever, that the pm .nlm‘ party shall be :‘nmrled 1o relmbursement of uch 225 and
tion with the arbitration at the
fons of !l\:‘ abitrator shall be final, bindi

creof shall nat be construcd as prohibiting any party to
2 to amy court of competent jurisdiction for such injunetive
ar ofher provisional relict as mary be neeessary to proteet that om irreparable harm
or injury or fo preserve the status quo pending resolution of a disput
Article X, DISSOLUTION AND WINDING UP.
X.l. The Company shall be dissolved upon the first L oceur of the following events:

(4) The expiration of the term of existence of the Compas

(b) The written agreement of all Memb olve the Comp:

uSign Enwe
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nything herein to the contrary,
Units (including a m pumorting to cmber of the
marricd individual shall not be a Member until the ~|wu < of such
uted and delivered to 1h P
I form of Fxhibit B hercio
provisions of this Agreement to the Member {
10 such acquirer or proposed acquirer

Article IX.  DISPUTE RESOLUTION.

Any action 10 enforce or interpret this Agrecment, of 1o resolve d with respect to
this Agrcement as between the Company and a Member, or butween or among the
Members, shall be scutled by
Rules of. the Amarican Atk
resolution p . ¥
arbitration to rlEnilm p\m ach demand shall sct forth the nature of the matter o be
Iesolved by Any arbitration proceeding instituted under this Aereement shall
h language through the L o
and ke place i Los Angeles County, California, The
Delaware shall be applied by the arbitrator to the
s of the arbitration, including any American Arbitration
Assoeiali ation fec, the arbitrator's fec. for the use of facilitics
during the hearings, shall be bome cqually by th « Yo thes arbitation; povidad,
however, that the prevailing party shall be entitled to reimbursement of such fecs and
and attorney fees and ex; i n ion with the arbitration at the
discretion of the arbitrator, All decisions of the arbitrator shall be final, binding. a
conclusive an all parties. Judgment may be eniered upon a
with applicable y court having jurisdietion th
under applicable law) or such coutt may issu¢ a wiil of exeeution to enforce the
arbitrator’s decision

shall not be construcd as prohibiting any party
ng 1o any courl of competent jurisdiction for such injunctive

of other ;\rm\ onal reliclas iy be necessary o protect thal party from irreparable hatin
ot injury or Lo preserve the stalus quo pending resolution of'a dispute,

DISSOLUTION AND WINDING UP.
The Company shall be dissolved upon the first to oveur of the following even
The expiration of the term of existence of the Co
The written agreement of all Members to di

Ie or other disposition of sub
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olution under Seetion 18-802 ol the Act.

age in no further business
nd afluirs of the Compa
vind up the a Tairs of the

Clnnpany. and shall hgin by siving notice o the unmmmumn\nlmndm;unl- mail
to all known ereditors and ulaun.mh a
£ the Company, After
known debts of the Company ¢ et ing debts owiny
the Company shall be distribured or applied in the

To pay the expenses of liquidation.

(b) To the cstablishment of reasonable resen
cgate for contingent labilitic
s or delegate’s determination th
said rescryves shall be distributed as provided in this Scetion 102

() To repay anding loa crs, e insufficient funds fo p:
ans in full, cach Member shall be repaid in the ratio that the Memb:
together with intcrest acerued and unpaid thereon, bears to the total of
from Members. including all interest acerued and unpaid thercon. Such repayment
shall first be credited o unpaid principal and the remainder shall be eredited to
acerued and unpaid intercst.

() Among the Members in proportion 1o their relutive positive Capital Account

balances.

Each Member shall look solely to the assets of the Company for the return of the

Membe: nd if the Company property remaining after the payment
and liabilities of the Company is insufficient to remrn the

investment of each Menber, such Menber shall ln'e 10 recours

Members for in u. contibution.

 permitted in th eement, a Member shall not take any voluna
causes a dissolution cvent, The Members acknowdedge 1
zc would be donc fo the goodwill and reputation of the Company if any Mamber
shouldbring an action in court to dissolve the Ce This Agreement has been drawn
carcfully to provide fair treatment of a i ble

have failed to liquidate the Company as re
waives and renounces his or her right fo initi

scciver o trustec to liguidate the Company or o seek a decree of judicial dissolution of

of the Company in conformit Certificate of Lormation or thi

anpany on the geound Lhat (a) it is nol reasonably practicable to carry on the

(d) Entryofa e of judicia ution under Section 18-802

On the dissolutio mpany, the Company shall eng
other than ths Y o wind up the bus

mmencement of wind ing up
0 all know addresses appear in the
record E at 0 ayment of all
awn debts of the Campany (excluding debis
of the Company shall be distributed or applicd in the following order.

(a)  To pay the expenses of liquidation,

(b) T went of reusonuble roscr crmined by the Mun
gent. liabilities or obligati I the Company. Upon the
ary

i resercnshll e Gued provided in this Section 102

(6) To repay outstanding loans Lo Members. 1F there & Micicnt funds Lo pay such
loans in full, cach Member shall be repaid in the that the Member®s loan,

with intcrest accrucd snd unpaid thercon, bears o the total of all such loans

cerued and unpaid thereon. Such repayment

unpaid principal and the remainder shall be credited to

balances.

Fach Manber shall look
Member
discharge
ainst any ath
ccifically

1 o in this Agn Cl
acti s u dissolution cvent. “The Members acknowledge that irreparable
damage would be done to the goodwill and reputation of the Company if any Member
should bring an action in court o dissolve the Company. This Agreement has been drawn

fully 1 provide fair ( ble payment in liquidation of

the Liconomic Interests. According
have f: c the C
w u\ s uud cnounces his nr }

ope I SFCE1SE0-DAAC 48

any shall
to wind up the business and affairs of the €
gatc chosen by the Mmbers, shall wind up th
iving natice of the commen

Afer paying or adequately providing for the payment of all
known debts of the Comy (excluding debts owing w Members), the remaining
offthe Company shall be distributed or upplied in the follow

To pay the expenses of liguidation

blishment of reasonable res
mmln ent li.\l\xlil
erves are
Section 10.2

n repay ourstanding loans to Members, If there are insufficient funds to pay such
full, each Member shall be repaid in the ratio that the Membe
her with interest accrued and unpaid thereon, bears to the toral of all such loa
from Members, including all interest acerucd and unpaid thereon, Such repayme
hall first be credited fo unpaid principal and the remainder shall be eredited to
acerucd and impaid interest,

@) Among the Members in proportion to their relative positive Capital Account

balance:

Liach Member shall look Solely 1o the assets of the Company for the retum of the
Member's investment, and if the Company property remaining afler the payment of

charge of the debts and Habilitics of the Company is insufficient 1o return the
investment of cach Member, such Member shall have no recourse against any oth
Members for indemnification, contribution, or reimbumscment, cxcept as specifically
provided in this Agrcement. No Mermber shall be liable for any negative balanee in its

unt.
sly permitied in this A

c . except whe
failed 10 lu]m«l.l[r the Company as required by this Article, each Member hereby
orhet sght t0 iniiate legal ac I the appointment of a

deeree of judicial dissolution of

in conformity with the




cement, or (b) dissolution is reasonably necessary for the protection of the rights or
ost of the uun[vLumnk Member. Damuges for breach of this Sastion w shll be

dan y (and not specific performance), and the ¢ 1

i distr iulmy I\‘ lln Company Lo which such Member would ulhuzu-lu I\ um\hd,

Article X1, INDEMNIFICATION.

thieatened to be made a part. fo any Proceeding by reason of the fact

r s a Member, Mm o o r agent of the

he Tequd he C ny as a director, officer,
. comaration, px
cpenscs, judgments, finc
and other amounts actually and rcasonably incurrcd by such
sush Procceding, i such Person actid i
casonabl

criminal Proc mmg, such Person had no teasonable
conduct was unlawfl, The termination of any Procecdi g : .
convietion. or upon @ plea of nolo contendere o its cquivalent, shall not, by itsell. create
a presumption that the Person did not act in good fith and in & manner that such Person
ceasonably believed to be in Lhe best intecsts of the Company, of that the Person had
reasonuble cause o believe that the Person’s

2. lixpenses of cach Person indemificd undo coment uctuslly and reasonably
snnction with the defense or settlement ofa Proceeding may be puid by the
npany in advance of the final di
indemnificat;

the Members, upon receipt of an undertaking by such Person to repay such amount
be determined that such P entitled o be indemnified by
XI, the term “exp includes
fos and cxpenses of cetablishing a right to indemnification, if amy, unde
Article X1I.  GENERAL PROVISIONS,
of this Agr
This Agrecment constitutes the entire agreement between the partics pertainin

subject maller contained herein and supersedes al and contermporancous
reproscntations und  understandings of the parties. There

et of the complining Member. Damages for breach of this Se
menstury dainages ouly (aud Ao s pertorianes), and the damiges 1y b offst
lember would otherwise be enritled.

Article XI.  INDEMNIFICATI!

Fach memb chy represents and recs with, the Members

Compa

XL1,

XILL

The Company sk nd, indemmity and hold harmless any Person who was or is
ho is threatencd o be made a party, to any Proceeding by reason of the fi
Person was or Manager, employ
+ ing at the request of the Company
wther limited lisb y
Joint ventur : i judgmen
and other amounts aetually o onably incurred by such Person in conneetion with
such Procecding. 1 such Person acted in good Guith and in @ manner that such Pe
reasanbly belicved to be in the best inter
criminal Proceeding on had no r
conduct wi
conviction. or upon a plea of nolo contendere or its equivalent, shall not, by itself, create
a presumption that the Person did « d faith and in a manner tha

s of the Company, and, in the case of
use Lo believe tha the Person’s

Expens

incurred in g s

Company in advance of the final dispasition of such Proceeding, as authorized by the
na is not seeking indemnification or, if there are none, by the atfirmative vote

or written consent of the holders of 4 majority of the outstanding Member Units owned

by the Membe ipt of an undertaking by such Person fo repay such ameunt

unless it shall ultimatcly be determined that such Person is entitled to be indemnificd by

the Company

As used in this Article X o, without limitation, attomey’s
s and expenses of cstablishing a right Lo indemnification, i Fany. under this Article X1

Article XIL.  GENERAL PROVISIONS.
The effeetive date of this Agreement shall be the date se
ement constitutes the entire agreement between the
el

partie:
tained herein and supel all prior and
representations and understandings of the parties. There are mo

uSign Enwe
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Article X1, INDEMINIFICATION,

h member hercby represents wnd wa
Company as follo

XLI. The Company shall defend. indemnify and hold harmlc

party, of who is threatcned (o be made a party. Lo any Procceding by reason of the Fact
. employee. o other ag
the Company as a director. officer,
ther agent of another Limited liability

that such Person w
Company, or was or

other enterpris

ain:
and other .unuunh actually and rea ,nn.\l\l\ incurred b\, such Person in connection w

with, the Mermbe

Person acted in faith and in a manner that
intel

Drocess if such
nably bel lh‘»—d 10 be in the best

of the Company, and,

n had no reasonable c

<onduct was unlawful. The termination of any Proceeding by judgment, order, settlement,

conviction, or upon a plea of nolo contendere ar it
a presumption that the Persan did not act in oo

quivaient, shall net, by it

that such Person
cficved to be in the best interests of the Company, or that the Pe

le cause 1o believe that the Person™s eonduet was unlawful

ed under this Agreement actually and reason:
b

msc or scttlement of a Proceeding m

Company in advance of the final disposition of such Procecdiny
Muna who is not seeking indemmification or, il there
or wrillen consent ‘.r m. holders of 4 majority of the outstanding Member Units owned

by the Memby ceipt of an undertaking b
unlos il shall ullitoly bo detormind thal such
the Comgpany
expenses” inc
1t 1o indemni
Article XIL

e effective date of this A;

XI12, This Agreement constitu
b ined and super

ments,  represcntations  and uudLnnudmg»
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X115,

represcntations, warrantics. agreements or understandi s or implicd. wrilten or
oral betwoen the partics hereto relating to the subjcst matLor of this Agrecment which arc

not flly cxpressed hercin,

This Agreement may be amended at any time or from time to tme for any purpose upon

the affimative votc or written consent of the holders of a majority of the outstundi

ment to be
h

Member Units owned by the Members unless the provision of this 2
amended requir r percentage vote for the taking of an action, in whic
ch provision.

all be deemed,
awaiver of any other pro shall any wai
N

unless exceuted in writing by the party making the

: binding on and shall
hereto and their respeetive heirs,

Nothing in this Agr press or implicd, is intended
wedies under or by reason of this Agreement on any Person other than the partics o
it and their respective permitted successors and assigns, nor is anything in this Agreement
t liability of any third party to any patty
any third party any right of

Liach party hereto agrees (o perform any further acts and exceute, with acknowlo
or affidavit if mmm and deliver any and all documents, instruments. notices and other

pense, which may b

prions in thi f reference only and shall not
affect fhe construction of interpretation of any of the provisions of this Agrcement, Tho
e singular i this Agreement includ
ender includes the other whenever the context
o herein and attached hercto are incorporatcd as a part
" meam calondar days and not business d

creof. All eferences to
unless otherwise specifically stated

v of the prvisions, or portio
re held 0 be unenforeeable or iny mpetent. jurisdietio
vemainder of this Agrcement shall not be affected therchy and 1o this
provisions of this Agreement are declared severable, I any provision of this Agreer
is determined by any court of competent jurisdiction or arbitrator to be invalid, illegal. or
unenforeeable o any extent, that provision shall, if p

rowly drawn, if @ narrower construction would avoid such invalidit

though more

XIL6.

This ent
the ..tmunm e v nt
Member Units A.Hul by the Mambers unless the provision “of this Agreement 1o be
ires 4 greater pereent; [ 5 of an action, in which ¢
e shall be requircd to amend such provision.

ment shall be deemed, or shall constitute
a wariver of any other provision, whether or not similar, nor shall any waiver eonstitute a
all preciude

vision. No hall be binding

provided, all terms of this Agrecment shall be binding on and shall

inure 1o the benefit of and be enfurecable by the parties hercto and their respective heis,

legal representatives, and permilic .

Nu\hing in this Agreement, whether cxpress or implicd. i

Agreement on any Person other than the parti
anything in this Agrecment

intended to relieve or dischar

to this Agreement, nor shall any provision give any third par

action over or against any party to this Agreement.

I party hereto a m any further ac
ar .,m.m it if required, amd Selver amy and all documents, instruments, notice:
ur such party’s & may be reasonably requ in order to
cioetthe puoses of this A
Captions in this
feel the comstruetion or interpretation of any of the provisions of this Agreement, The
Agreement includes the plural, and vice versa, and t
¢ comtext thereaf so requir
incorporated as 1 part hercol. All reference
* mean calendar days and not business days unless otherwise speci fically stated

nt are included for convenicnee of reference only and shall not

any of the plication thereol
are held 1o be unenfor y court of competent jurisdiction, the
mainder of this Agr cd therehy and o this end only the
provisions of this c d severable. 1Many provision of this Agre
is determined by any court of competent jurisdiction or arbitrator to be i
unenforeeable to any extent,that prov hall, lrp\ ble, be construed a
d such invalidi
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X114,

. Nothing in this Agreement, whether

ctations, tics, agreements or understandings, express or implicd, written or
ctween the partics hereto relating to the subjeet matter of this Agreement which are
n

This Agrecment may be amended at any time or flom time to fime for any purpose upon
the affirmative vo ent of the holders of a majority of the outstanding
Member Units owed by the Members unless the provision of this Agreement Lo be
mendod foguires 3 greter  vote for the taking of an action, in which

No weaiver of any of the provisions of this Agrecment shall be decmed. or shall con
or of any other provision, whether or not similar, nor shall any waiver cons
continuing waiver. No filure o enforce any right or h hall preclu
or affect the later enforcement of such i o ovision aive 1l be bindin,
executed in writing by
vided, all terms of this Agres all be binding o hall
and be enf ! A
Jegalrepreseattivs, and peamied socecs

s intended to confer any rights
or remedics under or by reason of this Agreement on any Person other than the partics fo
it and their respective permitted suce igns, mor is anything in this Agreeme
intended to relieve or diseharge the obligation or liability of any third party to my party
10 this Agreement, nar shall any provision iy amy right of subra

action over or against any party to this

Fach party hereto agrees to perform any furthe

of allidavit if required, und deliver uny and all documents, instiuments, notices und other
urances, ul such sole expense, which muy be reasonubly requested in order 1o

effcet the purpascs of this Agreement.

Captions in this Agreement are ineluded for convenience of reference only and shall not
alfeet the construction af interpretation of any of the provisions of this Agreement. The
the singular in thi ment includes the plural, and vi a, und the use of
nder includes the other whenever the context thereof so reg exh
herein and attached hereio are incorporated as a part hereo
a calendar days and not busin

' portions ther ment or the applic:
are held to be unenforceable or invalid by any court of competent jurisdiction, the
this Agreement shall not be affected thereby and to this end only the
sreement are declared severable. If any provision of this Agreement
ent jurisdietion or arbitrator 10 be invalid, il
all, if e be com




ability or, i that

is not possible, such provision shall, to the extent of such

ality. or uncnforecability. be scvered. and the remaining provisions of this

inal counterpart

xeeuted in one o more counterparts (or by s

. cach of which shall be docmed an original and all of

ke cus and the o Sotcume, and = exaied ol
ng on

e counterpart of
all be binding to the

of this A grecment sl

XILILL

aid, rctum
1y . the siplcable scdress sct ot pmmiatly bl such party

or al such other address as
with this Seetion 12.11.

XILI2. Time is of the
for performance.

ved, (b) when defivered persor
simile (with reccipt of appropri

oo with a nationally recogni putable overnight
days afer being depasited in
cipt requested, and addressed 0.
mature below

such party may designate in a notice delivered in sccordance

provision of this Agreement that specifics a time

XIL13. This Agreement shall be govemned by, construed and enforced in accordance with
laws of the State of Delaware

XIL14 ept as expressly provided otherwise herein, each party hereto shall pay their
expenses incident to the preparation and implementation of this Agreement

XII. Each panty 1eps

and authority to

partnenhip, must, or other

ats and warrants to the ofher parties that such paty by
enter o this A, s a corporation,
cntity, cach individual exceuting this Agreement on behalf of

such entit csents and wanrants that such individual is duty authorized to exceute and

deliver th

® f the goyemning board of such

documents of such entit
accordance with its terms,

XIL16, Lxcept

consteued 1o limil in any manner the Members in the cartying o o

cment on hehalf of such entity n accordance with @ duly adopted

emtity or in accordance with the governing
Agreement is binding upon such cntity in

their owh Fesp

in one or more
vhich shall be d

which together shall constitule one and the same instrument, and
fitute one m all the pmv h all the partics do not
sign the ori

deliv
signaturce a
amendment thercto. Any p.,m that «hhum such a signature page agrees o later deliver
An exeeuted

s exceuted shall

ture page her
ame extent as an original
or any

XILIL required or

carlier of () when received. (b) when delivered personally, (ch one (1) business

day afler being delivered by facsimile (with ceceipt of appropriate con firmation), (d) ¢

(1) business duy afler being deposited with & nationally revo

courier service for next day delive

the U.S. mail, first class with postage prepaid. retumn

pacty at the applicable address set forth immediately belov ature below
1 other add ch party may designate in a notice delivered in accordance

r at sucl I
on 12.11.

¥
with this Secti
Li2. Time is of the essence of every pr of this Agreement that specifies a time
for performance.
XILI3. This Agreement shall be governed by, construcd and enforced in accordance with
the laws of the State of D

XIL14 as expressly provided otherwise hercin, cach party hereto shall p
Qul\upnp.mmm and implementation of this Agreement.

arty represen
authority to o

p. trust, or other entity, cach individual cxceuting this

sach ity representsand wertants it sch individal s duty “thorized fo exceute und

If

deliver this
olution of the governing

doeuments of such cntity, and that this Agreement

accordnec with its term:

ovided in this Agreement, no provision of this Agreement shall be
any manner the Members in the carrying on of their own respects
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uch provision shall, to the extent of such

unenfore
ered, and the remaining provisions of this

invalidity, illcgality, or unenforcza
Agreement shall n in effeet,

X110, This Agreement may be in onc or more counterparts (or by separate
gmature pay of which shall be deemed an original and all of
which together shall constitute one and the same instiumes secuted shall

s agreement, binding tic do not

Jject 1o the Lorms hercol or any
amendment thereto. Any party that delivers such a signature page agrees o hater deliver
n originl counterpurt o the Company upon the Company’s request.
ariginal of this Agreement shall be kept af the principal office of the Company

XIL1L. All notices required or permitted hereunder shall be deemed effectiv
on the carlier of (a) when received, (b) when delivered personally. (<) one (1) busine
¢ delivered by facsimile (with receipt of appropriate confirmation), () one
osited with a nationally recognized, reputable overnight
delivery or (e} five (3) calendar da
h postage prepaid, return receipt requested, and addres
Pty at tho gl s ot Fth: ity below such party’s sgmatucsbrlow
other address as such party may designafe in a notice delivered i
with this Scetion 12,11

XI112. Time is of the essence of every provision of this Agreement that s

for performan

XILI3, This Agrecment shall be governed by, construed and enforced in accordanee with
the laws of the State of Delaw

XILI4. Lixeept as expressly provided otherwise hercin, cach party hereto shall pay their
expensos ineident 1o the preparation and implementation of thi

XILIS, Liuch purty represents und warrants (o the other parties that
capacity and suthority 1o enter into this Agreement. 1f 4 pa

partnership, trust, or other entity, cach individual executing this Agr 2 behalf of

rrants that such individual is duty authorized to execute and

n behalf of such entity in accordance with a duly adopted

XIL16, Excet as provided in this Agreement, no provision of this Agreement shall be
pnstryed to Timit in any manner the Me in the carrying on of thei

busincsses or activitics,
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Lixcept as provided in this Agrecment, no provision of this Agreement shall be
itwie a Member, in the Member’ s the agent of
inal of this Agreement and al
at the principal office of the Compan;
This Agreement has b
s and

nendments thereto shall be kept
en prepared with the participatic irvolvement of all
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ch nent. Consequentl i
of a controversy in the interpretation of a prov
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hall be
the agent of any
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XIL17, Except as provided in this Agreement, no provision of this Agre
constryed to constitute a Member, in the Membe
ather Membe

XIL18, Anc

as the
x
al the principal of

uted origimal of this Agr
¢ of the Company

acity as such,
sment and all amendments th
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ol a controve
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the author of such provision, shall not apply Lo h

quently, the rule of construction that. in the
y in the interpretation of 4 provision, thal same shall be construed against
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IN WITNESS WHEREOF, the parties have executed or caused to be executed this
Agreement on the day and year first above written.

ALEX VALLEY, Managing Member ZACHARY COSMAN, Managing Member

ocuSigned by:

Aler V&w‘ff rfadum/, (ssman.

~——CEF72EAE1F04442

LEWIS ROBINOVITCH, Member PHENE WADLAW, Member
DocuSigned by:
DocuSigned by: (% W
[ m LEJESESSCQB:J:SON-\42F...
04FFD33F7AF34B0...
STEVE H. COX, Member NORTH PROJECT LLC

DocuSigned by:

%\M [ Thes W arvimiliano Scluent

L'fCDAD1 E93A63453...
Print Name: Maximiliano Silvert
Title: Manager
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EXIOBIT 3 A EXHIRIT A, MEMBERS SCHEDULE,
Members 2 i L nterest  Member Units Members Capital Contributions Membership Interest  Member U Members Contributions  Membership Interest  Member Unity

Alex Valley 0 0 1.300.00 Alex Valley $15,000.0 Alex Valley 000,00 00,00

Zachary Cosman Zachary Cosman 5 Cosman $50.000.00 26 430.00

| Robinovitch 0.0 ¢ Lew ch 260.00

Phene Wardlaw 0 Phene Wardlaw $32,000.00 cnc Wardlay £32,000.00

4.96% 0 Steven H. C $100,000.00 7,400, 00 7,400.00

North Project L1C $1,000,000.00 3 North Projeet LU § X 3 North Project LLC
Attn: Maximiliano Silvert Atin: Mazimiliano Silvert At M

$1.217.900.00 100% 7 100% 2 TOTAL §1,217,900.00 100%
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