AMENDED AND RESTATED OPERATING AG
OF
OPENSEED LLC

AFlorida Limitcd Liability Company

MEMBERSIIP UNITS HEREUNDER IIAVE NOT BEEN REC!

CH INTERESTS MAY NOT BE OFFERED, $
S F AT ANY TIME

RWISE DIS
RATION UNDER
COMPLIANC

STERLD UNDER TIIE
AMENDED OR UNDER ANY OTHER SECURITIES

Execution Version Execution Ve

AMENDED AND RE

DATED AS OF

MFEMRBERSHIP UNITS HEREUNDER HAVFE NOT BEEN REGISTERED UNDER THE
3, AS AMENDED OR UNDER ANY OTIIER SECURITIE!
S MAY NOT BE OFFERED, SOLD, NED, PLEDGED
S POSED OF AT ANY TIME WITHOUT FFFECTIVE
TRATION UNDER SUCIL ACT AND LAWS OR EXEMPTION TIIEREFROM,
E WITH RESTRICTIONS ON TRANSFERABILITY HERE

cution Version

ENDED AND RESTATED OPERATING AGREEMENT

OPENSEED LIC

A Florida Limited Liability Company

DATED AS OF

MEMBERSHIP UNITS HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED OR UNDER ANY OTHER SECURITIES
LAW UCTI INTERE OLD, ASSIGNED, PLEDGED
A 1K WITHOUT EFFECTIVE
WS OR EXEMPTION THEREFROM,

N TRANSFERABILITY IIEREIN.




ocusign Envel: Sign Enwelope 0 &

TABL TABLE OF CONTENTS

ARTICLE I: DEFINITIONS AND CONSTI DEFINITIONS AND CON [EURR . ARTICLE I: DEFINITIONS AND CONSTRUCTIO

S ect 1.01: Definitions.
- . Section 1.02: Construction. ..

Scction 1.01: Definitions etion 1.01: Definitions
Section 1.02: Construction... e TR o RS Scetion 1,02 Construction.

ARTICLE I1; FORMATION OF COMPANY.... e . ARTICLI . . ARTICLE II: FORMATION OF COMPANY
2.01: Nume ction 2.01; Name
Sect

o

om of Prior Acts.
ARTICLE 111; PU

on 3.01: Purpose.
ction 3.02; Authority of th

ARTICLE IV: MANAGLMENT ...

ction 4.02: Major Dx

ons.
Scction 4.03: Buard Compy

3 e e s i o Board Compositior
ond.(4: Action by Board. ind. (4 Action by Board .
ction 4.05: Officers, A5; Officers,
ion 4.06: Independent Activ Independent Activiti —
Compensution and Lixpenses. ...
. S §: Third Party Reli oy o "
: cction 4.09: R n: Death; Disability: Incapacity: Vacaney of a Man
r .

third Party Reliance . §

signation: Dath: Disability s 6 Resignation: Death; Disabilit
ctiond, 10; Ren £ Manager 0 M . . s ond. 10,
ctiond.11: Financial Reports....

Savings Provision

il
ARTICLEV: RIGHTS AND OBLIGATIONS OF MEMRBERS.,

Scetion 5.01: Limitation of Lisbility ... 2 01: Limitation of Liabili

ion 3,02 Membership Units . . 02: Membership Units.
Seetion 5.03: Profits Interest on5.03; Profits Interest...
M4; Tax Treatme - R e 5 Treatment.




ocusign Envel: Sign Enwelope 0 &

1 5.05: Certificatcs. ...
06: Actions by Membel
Scetion 5

Scetions ()

n 6,005 Members” Ini
ction 6.02: Additional Capital.......
g etion 6.03: Members' Right to Contribute.
04: Additional Interests Section 6.04: Additional Inter
05: Generally . e . e Seetion 6.05: Generally
ARTICLE VII: INCOME . . [ R LE VII: INCOME TAXES.
and AcCounting....................... RS tion 7.01: Records and Accounting. ... on 701 Ret
Allocations and Other Tiax Matters ction 7.02: Allocations and Other Tax Matter 702 Allocations and Other
d Tax Inform . . . Scetion 7.03 and Tan Information N Retur
n « Flcetions..... . . o 7.04: Tax Election
ion 7.05: Parmership R e T Scetion 7.05; Partnership R

s und Aceounting

ARTICLEVIIL: DISTRIBUTIONS.. e . RS ARTICLEVIIE DISTRIBUTIONS. ARTICLEVI

Scetion 8.01: Distributable Cash Flow.. Seetion 8.01: Distributable Cash Flow,

ction$.02: Liquidating Distributions. ....... e B ons.02: | iquidating Distributions... 2: Liquidating

Scction 8.03: Limitations on Distributions to § ction & 03: Limitations on Distributions to S i o a e Scction 8.03: Limitations on Distributions to S

ction8.04: Limited Liability. o . e 3 imited Liability ... (4: Limited Lial

ARTICLEIV; TRANSFER OF INTERF; LEIV NTLERLSTS,

ion 9.01: Prohibition; Conditions to Trans
S . etion 9.02: Permitied Transfers. .. ection 9.02: Permitted Transters...
by Company Upon Repurch 3: Purchasc by Company Upon
Relusal.... . .

by Company Upon Repu
s
2 Rights,...

1 10.01: Nos Diss
ARTICLE XI: REPRESENTATION: e - F XI: REPRESENTATIONS AND WARRANTIFS . . ARTICLE XI: REPRESUNTATIONS AND WARRANTILS.

Section 11.01; General 2 ion 11,01 all on 11.01: Generally




on 12.02: Winding Up, Liguidation

Scetion]2.03; Return of Contribution Nonteeourse to Other M

E XU INDEMNITY. ..

3.01: Indemniry of the Managers and Member:
on 13.02: Indemnity and Contribution by Members.

LE XIV: ADDITIONAL COVENANTS

alicit
ction 14.03: Intelk
ction 14.04: Cooperation......

endments. ... -
Exceation of Additien
VRRIWER, 1o a0 c snve roen sammr sapsnonsyessan
Rights and Remedies Cumulative...
everability.......

cirs, Succossors, and Assigns: Third Party Bo

2: Arbitration.... ¥
Submission to Jurisdiction.
Waiver of Jury Tria
Headings.

Interpretation.
Independent Covenan
Lquiteblc Remedics...

ppointment of the B
<hibits

~ Joinder Agreement
Definition

p, Liquidation and Distribution o

ntribution Nonreco

‘ompetition; Non-S
onfidentiality . ......

Intellectual Property....
tion 14.04: Cooneration.

ARTICLE XV: MISCLLLANLOUS PROVISIONS..

on
olution
At
cution of Additional Instruments..
- Waivers....... .
07: Rights and Remedies Cumulativ

Scverability

Scetion 15.16: Interprtation.

+ Independent Cover
ion 15.18: Equital
etion 15.19: Lintire

Agr
ahibil B - Definitions
ihit € Schedule of Membs

Exubit D - Incore Taxes

Sign Enwe

ope 10 B

ARTICLE XII; DISSOLUTION AND TERMINATION..

ARTICLE XI1I: INDEMNITY.

on 13.01: Indemn
ction 13.02: Indemity and Contribution by Member

ARTICLE XIV: ADDITIONAL COVENANTS.

Section 14.01: Non-Competition; Non-Solics
“onfidentiality. ...
3: Intellectual Property. ..

on 14.04: Cooperation.

2 Amendments, . S
Execution of Additional Instruments
vrs......
Rights and R
5: Severability
Heirs, S

+ Waiver of )
Heading:

: Interpretation.

7: Independent Covenan

Equitable Remedics,
Entire Agreement

: Appointment of the 13

ction 15.21: Fxhibits .

hibit A— Joinder Agreement

cmbers




owSign Envel:

AMENDED AND RESTATED OPERATING AGREEMENT
0
OPENSEED LLC
A Florida Limited Liabitity Company

THIS AMENDED AND RESTAT OPERATING  AGRFEMENT  (thi;
“Agreement”) of OPENSEED LLC. a Florida limited liability company (the “Company™ is
entered into cffeetive as of . 2022 (“Fffective Date”), by and among the
Company. and the Members and each other Person who after the Effective Date becomes a
Member of the Company in secordance with the terms of thi exceuting u Juindo
Aggreement

WITNES

WHLRLAS, the Compuny was onganized s  orida limited h.llnlm company pursusht
to the Act by the Mvm of its Atticles of Organization in the Offi  Florida Sec
State on July 16, 2018;

WHERFAS, the business and affairs of the C and Manager arc
currently i2d by that n ability Company Agr OPENSEED LLC,
dated as ol July 16,201 “Ex

 WIEREAS, a e enter into this
(i)

nbership Units); and (ii)

1pany operations and set out the Members’ and

et 1o the Company and W provide for

THERLIORL, in consideration of the foregoing premises, the mulual covenaits

d herein, and oth ad valuable considerstion, the receipt, suticiency, and

adequacy of which are hercby | 10 be legally bound,
herehy certify and agree as foll

nt and not otherwise

m L.02 Construction. Whenever the conrext ender of all words
used in this Agreement will ineluds the maseuling, ominine ever the singular

AMENDED AND RESTATED OPERATING AGREEMENT
OF
OPENSEED LLC
A Florida Limited Liability Company

THIS AMENDED AND  RESTATED OPERATING AGREEMENT this
“Agreement”) of OPENSEED LLC, a Florida limited liability company {the “Company”) is
entered into elfective as of 2022 (“Effeetive Date”), by and among 1
Company, and the Members and cach ofher Person who afier the Effeetive Date becomes o
Member of the Company in accordance with the terms of this Agreement by executing a Joinder
Agreement.

WITNESSETIIL:

WILEREAS, the Company was organized as a Florida limited linbility company pursuant
10 the he hlm of its Artic \ s of H nization in the Ofice of the Florida Secretary off
State on July 16, 2018;

WHLREAS, the business and alfairs of the Company, Members and Manage
2 at cortuin Limited 1iabili n

mend and restate the Ex
of M
Teflcet the ferms and conditions ¢ operations and set out the Memb
Manager” rights, obli with respect to the Company and to pr

NOW, TIIEREFORE, in con
spressed herein, and other good

adequacy of which are hereby acknowledged, the parties hereto, intending to be legally bound,

hereby certify and agree us follow

ARTICIET
DEFINITIONS AND CONSTRUCTION

tion L0L Difiitions. Capitalized tems used in this
defined shall have the respective meanin

an 102 Constru

Sign Enveiope D 5

AMENDED AND RESTATED OPERATING AGREEMENT
OF
OPENSEED LLC
A Florida Limited Liability Compuny
TIIS AMENDED AND RESTATED OPERATING AGREEMENT
“Agreemen”) of OPENSEED LLC, a limited liabil mm;un\Hhu“('umpmn
into effective i 0

Member of the Com with the terms of this \gnmw:ﬂr

Agreement.

1o enter into this

g other things

(i)

md (i)

NOW, THEREFORE, in consideration of the foregoing premiscs, the mutual o
good and valusble consideration, the receipt, sulicicne:

vhich arc herchy acknowledged, the partics hercto, intending 1o be legaly bound,

and agree as follow:

Capitalized terms used in this Agreement and nat otherw
et forth on attached

struction.  Whene nlext. roquires. the gendor of all wor
ill inelude the m: feminine and neuter, Wherever th

lar




owSign Envel:

number is used in this Agreement, and when requircd by the context. the wme shall include the
plural and vice vers: Luhui all references to Articles d Scetions refer
articles and section eten eences 1 Exhlts s 1o o Exhibis aach
hereto, each of \\lmh plions con
salcly for the convenience of the pa constitutc a part of the substan
intent or terms of this A . . considered in the construction of this
greement exle ment, the rights. dulies and
relations of the Members and the Board wil : olle h\ “the laws of th of Florida
including the Act.

APANY

ion 1101 Name. The name of "\L Ce y is “OPENSEED LLC” or such other
¢ be des mpany may conduct business under
vise deemced de

ction II. Offce; Registered Agent. Th
principal off NW Miarmi, IL 3

registered

and the

Marcoschamer. the location of the Company’s principal office and
rogistored offi , red agent.

el Agreement. Other than the Cirant Agreements. this Agreemen
agreement between o among all the Members with respect to the Company and super
ting agreements, if any all of which  terminated and are of no further
feet. To the extent that the rights. powers, duti jons, und liabilities ol any of
Roard, the Company, and ofher partics (if © different by Teason of amy
would be under the Act in the absence of that provision,

ent controls 1o the cxtent permiticd by the Act.

Scetion IL0S Company Asscts; Member's Interest. The any shall hold all
Compuny Property in the name of the Company and nol in the name of any Mcmber und no
ber shall have any dircet ownershi interest in any Company Property. Fach Membership
mm shall be petsonial properry for all purpo

Section ILU6 No Partnership. The Company ha formed under the Act, and,

xcept as pr tion 7.03 (treatment as a parmership for federal and, as applicable, state

and local. income Lax purposcs), the Members do not intend Lo form  partnership under the
statutory ot common law of any jurisdiction, The Members do not m.m 10 be partners ane t
@ other, To the extent any ber, by word or action, represents Person that any other

Member is a partner or that the any i u parinership, the Mermber mking such wrongful
representation will be lable to or Kability by reason of

mber s used in this Agreement, and when required by the context, the same shall include the
plural m vice versa. Unless therwise specified. all references (o Articles and Scetions refr to
joms.of this Agrecment, and all references to Fxhibits arc to Fxhibits attachs

cnch of ehieh made a part hereof for all purposes. The captions contained herein are

olely for the convenience of hereto and will nol constitute a part of the substanc.

c ill such captions be cansidered in the construction of this

nt provided in this Agreement, the duties and

r;l.m“n\ of the Members and the Board will be conteolled by the laws of the State of Florids,
ineluding the Act,

ARTICLE 11
FORMATION OF O NY
Section 1101 Name. The name of the Company is “OPENSEED LLC? or such other
name or names as may be designated by m_ Rosrd. The Company may conduct business undar
any fictitious name required by local Law deemed d by the Board,

Section 1102 Principal Office; Registered Of Registered Agent, The Compan
principal office is located at | ami, FL The
ered ugent in the State of Florida is located a1 1951 NW 7% Ave. #600 Miami
nd the oyt ent ic process al that officc is
Marcoschamer. y tion of the Company’s principal office and
registered office and th

tion 1103 Term. Th o e in perpetuity earlier terminated
in accordance with the terms of this

n 1104 Agreement. Other than the Grant Agreements. this Agreement is th

agrecment betwe all the Members with respeet (o the Company and supersc

previous and existing agreeme s all h arc herchy terminated and arc of no further

force and effect, To the extent that the rights, po ligations, and liabilities of any

the Members, X s and other py ) urc different by reuson of uny
wWould be under the Act in the abscnce of that provision,
ent permitied

Section 1105 Company Assets; Member’s Interest, The Comp:
ompany Property in the name of the Company and not in the name of amy Me
Meimis il hvo any dircel ownership intercst in any Company Property. Luch Membership
it shall he I property for all pumoscs,

p. The Compuny has been formed under the Act, and,
<ot pro s 3 (treatment as o
and local, income tax purposes), the Membe: form a partnership under the
statulory o coinon L of uny juriwliction. The Members do not intend 1o be pattn
the other, To the extent any M v P
Member is a partner or that the Company is a partnership, the Member making

representation will be luble to any other Member who incurs any personal Fability by reason of

ope I &

The captions contai
¥ tute a part of the

intent or Lerms of this Agreement, nor will such captions be considered in the construction of 1

Agreement. Te stent not atherwise provided in this Agrecment, the rights, dutics and

relations of the Members and the Board will be controlled by the laws of the State of Florida,

including the Act.

ARTICLE Il
FORMALION G

on I1.01 Name. The name of the
name ur names as may be designated by the Board. “The
my fietitious name Tequired by local law or atherwise decm

Section 1102 ipal Ofice; Registered Office; Ry
pnv cipal office is located at 1951 NW 7% Ave, j#600, Miami
at in the State of Florida is located at 1951 NW 7 Ave. #600 Miami, FL 3313
Compuny; dere i r it that office s Jonathan
Marcoschamer.  The Roard may chang th € s principal off
and th

Section 1103 Term, The Company shall continue in perpetuity carlier terminated
in accordance with the terms of this Agreement,

Section 1104 Agreement. Other than the CGrant A greements, this Agreement is 1
ecment between or amon ersede
oo, ifany, el of which ero i chy cerinated and sce of s Crth
Foree and effeet, To the extent that the rights, powers, duties, abligations, and lisbilitics of amy of
the Members, the Board, the Company, and other parti n
provision of this Agreement than they would be under the Act in the absenee of hat proy

then this A greement controls to the cxtent permitted by the Act.

Section 1105 Compas Member's Interest. The Company shall hold all
Company Property in the name of the Company and not in the name of any Member and no
Member shall have any direct ownership interest in any Company Property. Each Membership
Unit shall be personal proporty for all purps

o IL06 No Partnership. The b med under the Ac
cxeept as provided in Seetion 7.05 cnt s & partnership for federal and, us applicable,

and local, income fax purposcs), the Mmm do not intend to form a parincrship under the
tatutory of common law of any jurisdic o not intend to be partners one to
the other. ‘o the extent any Member, by word ot i person that uny other
Member is a partner or that the Company is a partng c et miaking such wronghul
representation will be liable to ther Member who incurs any personal Liabili anof




such wrongful representation. The Company and cach Member shall file all Tax Returns and
otherwise. fake .,u ax and fimancial reporting positions in & mamner consient with, and
ith, the treatment of the Company 45 a part

Ay and all acts, diselosures,

ambers prior to (a) the ex

a limired Li

compuny, are herchy o ng acts of the Company as
though authorized amd empowered as of such . cxceution or delivery

ARTICLE 111
SE

Seetion 111
designing, producing,

and other wellness ex it (i) e g in such

liw ul ucts or busin Company from time (o Lime, and to
participatc in any and al ary or incidental thereto, The purpose of the Business
may be altered with the Approval of the Membe:

Section 11102 Authority of the Company, To cary out the Busing
th ubject to the provisions of this Agreement and all ‘.ppu.
md authorized 0 do any and all und  thi identul Lo, or neees:
advisablc, or convenient for, the furthcrance ind accomplishment of the

ARTICLE IV
ANAGEMENT

Section IV,01 Management of the Company, Th
shall be managed, operated, and or under the direction o
“Board”) which is hereby established and shall be comprised of P
“Manager” and collectively the *Managers”) who shal be appointed in accord
i t (& ent

(cach mdv Puum a

s p!uhllv!\ul by appli

1 of the Members, 2 e swlc lusive right to

< all the rights, power and

given it under the Act and other applicable law as well as under this Agreement. A

Manager may but need not be a Member. The actions of the Board taken in accordance with the
A Company. No other Member of the Compan

my authority or ¥ight o act on behalf of or bind the Company, unless of pnn'uhd
in o wiless specifically ed by the Doard pursuant to a resolution ex

2 Returns and
othorwise Gake all tax and fin ng positions in a manner consistent with. and no
may take any action inconsistent with, the treatment of tl i
for income tax purposes.

Scetion ILO7 Ratification of Prior Acts.
exceutions, and deliverics which may have been made

it or (h) the legal formation of the Compan
company, are ratified and adopted s legal, valid, and binding acts of the C

though authorized and cimpowerad as of such act, disclosure, notice, sxecution or del

ARTICLE IIT
PURPOSE

Scetion ILOL Purpose.  The Company has been of (i)
buting meditation pads und enclosed ation
(colleetively, Busin ess md (i) engaging in nmh oth
activities that may be pursued by the Company from time
;\mmmh i any and all activitis necessary of incidental therelo. The putpos
altered with th e Members,

Company. out the Busins
ent and all apl
and all ac d things incidental to,
appropriate, proper, advisable, or convenient for, the furtherance and sccomplishment of he
Business.

ARTICLL IV
MANAGEMENT

ement of (he Compal
crated, and controlled by or under the dircetion of % (the
tablished and shall be d of Pe h such Person, a
anager’ and collcetively. the “Managers”) who shall be u[vnmului i uccordance w
provisions of Seetion 4,03, Except as sct forth in th 't (
nversion), as prohibited by applicable a0 in mm specific instances where
s requirc the Approval of the Members, the Board will have the sole and exclusive
ct the business and affairs of the Company. The Board shall have all the rights, power and
ity given it under the Act and other applicable law as well as under this Agreement. A
Mar i.\.r may but ne lnm be a Member, The actions of 1l oar N in accor with the
uy. No other Member of the Compauy sl
smpuny, unless otherwise provided
the Board pursuant 1o a resolution express]
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such wrongtul representation. The Company and cach Member fax Returns and
otherwise take all tax and financial reporting position: onsistent with, and 1o
hember iy tske amy action Inconsistim with, (h siment of (he Company 3 parineship

for income tax purposes,

Section 1107 Ratification of Prior Acts, Any and all acts, disclosures, notiees,
cutions, and deliveries which nx
of this Agreement or (b) the le
company, are hercby ratificd
h authorized and emps

lid, and hm.hng acts of the Campany
losure, notice, execution o delivery.

b purpose of (i)
on pods and enclosed environments for meditation
experiences (collectively, the “Business”), and (i) engaging in such other
Tawful acts or business activities that may be pursucd by the Company from time to time, and to
and all activities necessary of incidental thereto. The purpose of the Bu
muy be altered with the Approval of the Member

tion 1102 Authority of the Company.
consistent with and subject (o the provisions of th
empowered and authorized 1o do any and all
appropriate, proper, adv
By

cction IV.01 Management of the Company. The business and affairs of the Company
shall be managed, opersted, and controlled by or under the dircetion of's board of
“Bourd®) which } ished and shall be comprised of Po
Manager” and collsstively, the :
forth in the Act (e n e

sole t
uH have all the rights, power and

authority given it under the Act a as well as under this Agreement. A

gk oty bal 0 ot b Mot 116 aetlons of the Baasd (aken i ccordance withthe
provisions of this Agreement shall bind the Company. No other Member of the Company shall
have any authority or 1f of or bind the Company, therwise provided
hercin or unles -pu]hx\]h wuthorized by the Bosrd pu olution expressly

authorizing such action




Notwithstanding anything o the contrary sct forth in
may only be made with the Approval of the

incurring any indcbtedness, pledge, or granting lic y asscts o
ning. codorsing, o otherwise become 1

or serics of relate tioms, or in exco
outstanding

by mw.mwur)nrmvmn th iumpm\ 1o make any loan
advince 10, or become

completing a

commencing
f the Company;

() senling amy lawwit, acton, dispute, or ofher Procecd
any liability with a value in ex 0 ceing fo the pre
by the Company: and

authorizing an actual or potential conlict of inter
between a Member and the Company.

Section 1V.03 Board C afler the EMctive Date, the
Company shall have at lcast one (1), but no more than three (3) Managers on the Board.  Fach
2¢r on the Boad shall be appolated with the Approval of the Menbers and <ach Mo
hall continue © ve on the Board until such Man: s th wion, death,
cmoval in accordance with Scc E s of the
all have one (1) Mana

ction V.04 Action by the Board. Each Manager on the Board is entitled to one (1)
vote on all mattors to be determined by the Bourd. 1fthe Board consists of onc (1) Man
v o ar camsent of the sole Mamager on the Roard shall bs the act of the Roard.
"em of bnlh Managers on the
17 the Bourd consists 3) M the aTimmative
nt of m.nwi' of the Man n the B the Board. Any
action of the Board may be taken without a meeting if a written consent of (i) the Manager on the
Boud shall approxe such action. i the Board consists of one (1) M yboth Managers on
the Board shall approve such action, if the Board consists of two (2) Managers; or (iii) a majoriry
of the Manugers on the Board shall approve such action, if the B sists of three (3)
4

ction IV.02 Major Decisions. Notwithstanding anything to the contrary
coment, the Following major decisions may only be made with the App

y indchicdness pmm anting liens on any

uarantecing, ass ndorsing, or otherwi: ome responsible for the obligations of

other Person outside the ordinary course of blvsmr. in excess of $50,000 in a single transaction

of series of related transacli of in ¢ of $100 nuu in the ule Ny Lime

outstandin

(b} causing or permitting the Company to make any loan,
advance to, or become a guarantor, endarser er accommodation endorser for any Person:

Person in exees

(9 commencing a Procceding for bankfuptey., insolvency,
of the Company;

(D sl it, uction, dispute, or other Proceeding or otherwise as
5 af $25, 000 ar agreoing to the provision of any cquitable Telict

authorizing ct tial conflict of interest

a
berween a Member and the Company

Scction IV.03 Board on. At all times from and after the Effective Date, the
Company shall have al least ane (1), but o more than thrce (3) Managers on the Board. Lach
Manager on the Board shall b inted with the Approval of the Members and cach Mana
Dall contime to serve on the Board unril 1 the earlier resig
Disability, Incapacity, or removal in sccordnec with Scction 4.09 and Seation 4.10.

ing of Jonathan Marcose

Scetion 1V.04 Action by the Board, Facl ager on the Board is entitled to onc (1)
vate on .\11 matters to be determined by the B

2) Mamagers, the affirmative vote or
the Board

n

sers; or (iii) a majority
such action, if the Board consists of three (3)
4
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ction V.02 Major Decisions, Notwithstanding anything 1o the contrary set forth in
cement, the following major decisions may only be made with the Approval of the

incurring any i
sming, endorsin

of w_munn..wgnmy
gate ar auy

(@
£100,000;

W compleling a Salc of the Busine

(€)  commencing a Proceeding for bankruptey, ir . reorganization, on behalf
of the Compuny:

@ sefiling any dispute, or other Proceeding or otherwise assuming
o the provision of any cquilable relicl

ntial conflict of intere:

all be uppornted sith the —\p[
on the Board until such M‘m ager’s the
Disabiliry, Incapacity, or removal in accordance with § 4,09 and
: Date, the Company shall have one
irman”).

ion 1V04 Action by the Board. Lach Mun:
vote on all matters fo be determined by the Board.
umnu'm\'-‘\ te or

en o
m.uu ol the Bourd may be ke without o octing ifa writien consent of 6 the Manager on the
al f n i) both Mar

he Loard sha ¢ such i€ the Bourd consists of two (2) Ma or (iii) a maj
of the M ers on the Roard shall approve such action, if the Board consists of three (
4




rs. Such consent shall have the same force and effcet as u vole at a meeting, and the
uted written consent shall be distributed o any Manager that was not a signatory to such
i ¢ of the Board are required o be made to all of the
I mectings of the Board o e the dute und hour of
ses for which the mecting is called. tings shall

h

one H ) nor more than
ting to cach

hall be

requircments,

The Chaitman may appoint individual of the
'dmp.m and collectively, the “Officers™ who shall exercise such powers
and dut ay 3 ted 1o them in writing and who sha and
comtimic  auch affe c s Roard, A
ice appointed in acco curring
Dissblt, Inoapacly, tenlgnation, removel, o ofho may, but need nol. be filled by the
Roard, Officers may but need not be Members,

n V.06 Independent Activite h Munager on the Bourd shall not be
ch Manager's sole and exclusive fumction, and excopt as
nrerests and
o the Company. Neither the Company nor any
r\nmm shall have the right, by virtue of mu Agrecment, to share or participate in such other
the income .\nd Denefits derived therefrom. The
i hall be deemed 1o not violate any
fduciary duties (including the a or not such duties otherw
al law or in cquily. lurthermore, the partics herclo expressly agree that Lhis
ineluding the alteration of ec pucts of amy fiduciary dutics (including the duty of loy
is not manifestly unreasonable

Scction IV.07 Compensation and Expenses.

( Fach Manager on the Board may reccive such f

compensation as may be Approved by the Members. The Members acknowlex uch services
and compensation would be fair 1o the Company and waive any rig cl the same
based on a conflict of interest

(b)  Liach Manay Y c R penses that
the Roard incurs in furthering the Company’ ction v ¢ manages
the Company and the Busin

ent - foroe and effect a
\.mm written consent shall be distributed 10 any Manager that was il signatory 1o such
Notices of regular meetings of the Roard are required 1o be made to all of the
2 of special meetings of the Board shall srate the date :
ing and the purpos sex for which the meeting
d at the offiee of the C . or at such other pla
< notice of a special mecting
chity (20) days
mmu ‘the Tequitem
at such a meeting, without ebjection

appoint individuals a5 officy
ely, the “Officers™) who shall excreise such powers
0 writing and who shall serve and
continuc in such office for the & ¢ any. o y the Board. A
appointcd in Jance with this Seetion 4,05 " of death,

soard. Oicers iy ol o o be Merbers,

uny ch Mansger's sole and exclusive (unction, and cxeept &

have other business infercsts and

n activites in addiion to hose & he Company. Neither the Company nor any

all have the right, by virtue of this Agreement, to share or participute in such other

s or activitics M N O nd bencfits derived therefrom, The

> not violate any

rwise arisc ot cist

or in equity: re. s hercto expre 1, agree that this Section 4,06,
ineluding the . dutics (including the duty of loyalty

is

7 Compensation and Expenses,
on the Board may reecive such fecs, commissions, and oth
' be Approved by the Members, The Membors acknowlodge such services
mpensation would be fair to th and wai t to challenge the same
ed on a conflict of interest.

(b} Each Manager on Lh— Board will be reimbursed for all reasonable expenses that
the Bourd ineurs in furthering the Company’s purposes in comneetion with the management of
the Company and the Business

uSign Enwe
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Managers.  Such consent shall have the same force and cffect as a vote at a meeting, and the

secuted wiitten consent shall be distributed to any Manager that was not a signatory f

willen consent. Notices of regular meetings of the Buard ure required (o be made Lo all

n the Board. Notiees of special mectings of the B
cting and the purpose or purpo:
 the offcc af the Company. ot s such sther place s shall be
The nuhu of a special mecting shall be given in writing not less than one ﬂinm more than
betore the date of the meeting by of requ
. A by may iting the requirements for notice before, ator afler o
. and atten

d dutics © been expressly del n in writing and w
continue in the term of the Company.
vaeancy in any oflice appointed in sccordance with this
tion, Temoval, or oth

wd shall not. be
function, and except as

pumdmm 5.08 & : M s may have other business interests and
engage in activitics in addit o ating to the Company, Neither the Company nor any
fember ave the right, by virtue of this Agreement, o share or participate in such other
investments or activitics of a Manager or 10 the income wnd benefits derived therefrom. e
activitics of the n this Scetion 4.06 shall be deemed fo not violate any
dciay o finclading th daty oF loysly) whether o not sueh s lhraise srie or s
at law or in equity vah\.rmnr\. the partics hercto expressly agree that this Section 406
alteration ots of any fiduciary duties (i the duty of loyalry),

Seetion 1V.07 Compensation and Expe

() Each Manager on the Board may receive e
compensation s may be Approved by the Members. The Members acknowled
and compensation would be fair to the € v and ¥ right to ch
ased ona conflict of interest.

)  Fach V
ard incurs in furtheris
the Company and the




Section IV.08 Third Party Reliance.

with the Company or the Board may rely upan a certificate
cistence ol any fact or facts which constitute a

ned by the Bu..m as 1o (i) the existence or nos
ho arc authorized fo exceute and

condition precedent to acts by the Board; (ii) the Persons w
deliver any instrument or document on behalf of rhrl ‘ompany:; or (iii) any act or failure to act
the Company o a5 W any other matler w olving the Company of any Member.

In performing the Board's duties, the Board shall be entifled to rely on
wation, opinions, feports of statements of the Rollowing persons or groups unless the Board
ge coneemning the matter in question that would eause sueh reliance to be

One o more employees o oth s of the Company whom the B

”
ves to be reliable and comperent in the matters pr

(i) Any uttomey, public sccountant, other individuls
or other persons as to- matters which the Roard reasonably b

g l
notice of re: som shall b et upon the exprration oF

h re
such thirty HIH day notice period.  Upon a Manager™s tesignation from the Board, such
1-‘ Board shall be nll\ﬂ by the {.l‘m pon the Chairman
uch Chairman’s ¢
“The resignation of a Marager from the Board shall not affect the

L M mber and shall not constiue ‘.muu ul' such Mnm\v

ccordance with this
bils

e i hility or Incapacity
on the Board, shal b fled with he Approval of the Members, pi
h

‘hairman is also a Member, such Member shall not be entitled © east a voie on such

Managers. A Maniager may only be removed from the Board
for Cause with the Approval of the Members, at the request of the Chairman; provided, howey
that if the Manager who is the subject of the potential removal is
shall nat be entitled 1o cast a vote on such matter. The C mmlunum\uu\\ be ﬁmmu]lmm the
F;mm Cause with the Approval of the Members, at th

wever, that if the Chairman who is the subject of the pnmm.d rem
. such Member or ¥ all ot be eatitled 10 ¢

cetion IV.08 Third Party Reliance.

(1) Any Person dealing with the Company or the B A atc
signed by the Board as 1o (i) the existence or non- ence of any fact or facts which constitute a
condition precedent 1o aets by the Board: (ii) the Persons who are authorized to exceute and

any instrument or dogument on behalf of the € ompany; o (i) any act or ct by

entitled to rely on
.
has knowlodge eoncoming the matler i question thet would. cause ance 1o he
unwarranted.

i) One or more empl the Board

t
reasonably s 1o be reliable and competent in the matters presented;

(i)  Any attomey, public accountant, other individuals holding professional
licenses, or other persons us to mtters which the Bourd reasonably beli
such person’s pr

Scetion 1V.09 Resignation; Death; Disability; Incapacity; Vaeaney of a Manager. A

ay Tesign at any time from the Board by delivering at least thirty (30

notice of resignation to the Company, which resig hall be effective upon the
such thirty (30) day notice period.  Upan & Manager’s resignation from the Board, such
Manage £ cy on the Bo nl al hl filled by the Chairr Upon the irman’s
n the Board shall be filled with the
er from the Board shall not affcet the
Ma rig e a i ociation of such Membe
Amendments Lo the Articles of Organization to reflect a suceessor Manager otherwise approved
0 with this Agrecment may be made by the Board, In the cvent of a Manager's
death, Disabilty or 1av apacity on the Board shall be filled by the
Chairman. In the even of the Chairmn: p such Chairman’s

ncy on the Board, HhL H”ul with th,
such

be enitled fo < 1 the
s¢ wilh \h\: *\Ww'\u\ of the surd: provided,
if the C n who is the subject of the potential r x also a Member or
ger, such M e 11 not be entitled
Manager is also a M e ¢ M from the
the Mana

commission of any act of embezelement, dishonesty or any other willlul scrious
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Section V08 Third Party Reliance,

(@) Any Porson dealing with the Company or the Bos rely upon u certificate
signed by the Board as to (i) the cxistence or nan-cxistence of any fhct or facts which constitute a
condition precedent wd: (ii) the Persons who are authorized to exccute and
deliver any insicument or document on behall l the Company; ar Gii) ot fullure Lo aet b
the Company or as to any other matter whatsoever involving the Company or any Member,

the Board': it shall be entitled o rel;

reasonably believes to be reliable and competent in the matters presentc

Any atoney, public accountant, ather individuals holding professional
ther persons a5 to matters which the Board reasonably bell be within

uch person’s professional or expert competen

Section IV.09 Resignation; Death; Disability; Incapacity; Vacancy of a Manager.
n al any time from the Board by delivering at least thirty (30) days writicn
igmation to the Compar ation shall be cffective upen the cxpiration of
ich thirty (30) day notice period. Upon a Mana ation from the Board, such
ney on the Board shall be filled by the Chairman.  Upon the Chairman’s
on the Board shall be filled with th

Applu\.\l of the < from the Toard shall ot affect the

nager's rights @
:\m—n\‘lmem\ to the Article
in sccordance with this A
deatl ahility or Ing
,l.lqumqn In the event of the Chairman’s death, Disability or Incapaci such Chairman’s
vacancy on the Board, shall be il wih the Approval of the Members, provided, however, that
if the Chaimman is also a Member, such Member shall not be entitled to cast a vote on such

 Manager otherwise pp
urd. I the ev

matter,

cetion TV.10 Removal of Managers, A Manager nay only be removed from the
or Cause with the Approval of the Members, at the request of the Chairman: provided, hower
that if the Manager who is the subject of the potential removal is also a Member, such Member
shall not be entitled 1o cast a vote on such matier, The C only be removed from the
ard for Cause with the Approval of the Members, at the request of the Boad: provided.
however, that if the Chairman who is the subject of the potential ¢ is also @ Member or
Manager, such Member or Manager shall not be entitled to cast a vote on such
Manager i also a Member, the removal of the Manager from the Board shall not ther
s Tight bligations @s a Mem " shall m

fon of any a
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isconduet in conneetion with the material duties of @ Manager. Upon removal of a Manay
from the Board for C: uch Manager's va Il be filled by the Chairman.

Seetion V.11 Finaneial Reports. The Board will be
financial reparts of the Company. Within & reasonabl, iod of time after receipt of a writ
requ ember, d a ch Meuber to be funished wih a capy of the
balance sheet of the Compuny as of the last day of the applicable or year requested,

atement of profit and loss for the Company for such period,

Section 1V.12 No Pers, ility.  Lixeepl as otherwise provided in the Act
applicable law, or expr ment, I not cd personally fo
debi. obligation, or liability of the Company. whether arising i . tort. or otherwise
salcly by reason of being or acting as a Manag

. I is the intent of the Company and the Members
the sole authority and discretion 10 act andior votc with e 0 any
to the Bu and affuirs of the Compa
spec o : for vois by the Members or is required under applicsblc law Lo
be voted on by the \'\\.mhn.h. 1t there nbiguity or doubt, such ambiguity or doubt is
always be resolved in favor of autl yto lh« Board

n IV.14 Deadlocks.

(a) In the eyent that tl ard consists of two

unable to come to an agreement and unanimously decide course of .uuuntrlau\-—[u
any decision requiring the approval of the Board (in ca lock”), then, upon
written notice from the one Managers to the other Manager sctting forth the matters constituting
the Deadlock, the Managers shall use their best efforts to identify the basis for the Dead
between them and 1o cnter into good fuith negotiations for & period of three (3) days ufier

of such writien motice in order to rcach a reasonable compromise position in th
common interests of the Company.

going Deadlock cannot be 1
ithin such three (3) de
shall resolve the Dy cl nder his or her decision in writing to 4
practicable after the Deadlock is presented to the Chairman by the Board
continuation of any Deadlock and prior to the final u’wmlmun ch Deadlock pursuant to this
anmer consistent with its prior
resolved.

Subject Section 5.0/(b). no Memb hall he any per

whalsoever in ils capacity as  Member, whether Lo the Company. to any of the Membs

‘misconduct in connection w erial duties of a Manager. Upon remaval of a Manager
from the Board for Cause. such Manager's vcancy sl bo e by the Chairman

cotion IV.11 Financial Reports. The Board will be responsible for the preparation
nancial reports of the Company. Within 4 reasonable period of time aficr re
request by a Member, the Board will cause such Member to be furmished with o copy of the
balance sheet of the Company as of the last day of the applicable fiscal quarter or year requested.
and a statement of profit and lass for the Company for such period.

Scction IV.12 No Personal Liability. Excepr as otherwise provided in the Act, b
applicable la xprossly in this Agreement, the Board will ot be oblisted ,wmm foran
of the Company.
by reason of i of acting as a Manape

ings Provision. It is the int
e Boand hall Tave the oo matrty and 4
matter whatsoey ning to the Busincss Fairs 3 Zompany which is not
cci erved hereunder for vote by the Member required under applicable law to
be voled an by the Members. 1T there is any ambiguily of doubl, such ambiguily or doubl is Lo
ays be resolved in 1 thority to the Roard,

ction 1V,14 Deadlocks,

(a)  In the cvent that the Board consists of w wers and such Manag
unable to come fo an agreement and unanimous side on the best course of action relative o
any decision requiring the approval of the Board (in each case, a “Deadlock”), then, upon

bin the one Managers 1o the other Manager setting forth the matlers constituling
1 usc their best efforts to identify H'\ basis for the Deadlo

(b) I the event going Deadlock cannot be &
otiations in accordance with Section 4,14(2) within such three (3) day period, the Chairman
hall resolve the Deadlock and render his or her decision in writing 1o the Board s soon as
practicable afier the Deadlock is presented fo the Chairman by the Board. During the
tinuation of any Deadlock and prior to the final resolution of such Deadlock pursuant to th
hall continue 10 operale in @ manncr consistent with i
ch time as such Deadlock is resol

ARTICLE ¥

(a)  Subject to Seotion 5.01(h) shall have any personal lability
ever in its capacity as a Mel ther to the Company, to any of the Members, or to

ope I &

mise 1 in conncetion w

from the Board for C

Section V.11 Financial Reports, Tl for the preparation of
financial reports of the Company. Within a rea iod of time after receipt of a written
quest by a Member, the Bourd will cause such Mersber 0 be Tarmshd nith 8 copy of the
of the Company as of the last day of the applicable fiscal quarter or ycar requested,

tatetent of protit and loss for the Company for such peri

Section V.12 No Personal Liability, ,pl as othcrwise provider
applicable law, or expressly in this Agreement, l]_\-— Bo
debt, obligation, or liability of the Compan:
olely by reason of bei a Man:

Section IV,
the Boaud shall hav ority etion to act andror v
matter whalsoevr port Business und alfuirs of the Compan;
hereunder for vote by the Members or is required under
y the Members. If there uc
ulways be resolved in fuvor of authority to the Board

Seetion IV.14 Deadlocks.

(@) In the event that the Board consi
unable to come Lo an agre
any decision requiring the approval of the Board (in
writren notice from the one Managers to the other Mana,
the Deadloek, the Managers shall use their best el

n them and to cnter into good faith ncgotiat

titten notice in order to reach a x
Company.

cetion d.14(a) within such th
dlock and render i 2
e e Deudiock presented to the Chairman by the Buard  During the
tinuation of any Deadlock and prior to the fimal reselution of such Deadlock pursuant to this
, the C tinue to operate in a manner cousistent with its prior
practices and ( cement until such time as such Deadlack is resolved

\RTI(LE v

Section V.01

() Subjeet to Secetion SO1(h). no Muulm shall have any personal liability
i 2 Member, wheths he Con to amy of the Mem
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the ereditors of the Company, for the debis. liabilitics. contracts. or any other obligations of the irors of the Company .l . contracts, or any other obligations of the
Company, or for an s my. A Mcmber shall be liablc only to make its initial any 3 of the Company. A Member shall be liable only to make its initial
Capital Contributions a5 expressly provided for herein and shall not be required to lend any on i provided for hercin d herin and. shall ot

funds to the Company of 1 make any further Capital Contributions Lo the Company of Lo tepay funds to mpany or to make any further Capital Contriburions Company or to repay : iital Contributions to the Com
10 the Compmy any Member.army ercditor of the Company all o any frction ofany neg 10 the Company, any Member, or any creditor of the Company all or any fraction of any negative o the pany, amy Mz  any cre the Company all er any fr

amount ina ) Capital Account. amount in a Member's

n
ital Account, amount in a Member’s Capital Account

(b)  In accordunce with applicable law, a Member of the Company may, under certain ®

nee with applicable
cfit of Company creditors, circumstances, be required o return 1o the €

, be required to retum fo the ¢ ¥ credi circumstances, be required to retum to . for the
the intent of the partics hereto that no p y distributed to such Member. It is the intent of the hereto that no amounts previously distributed to such Member, [t is the infent of the parties hercto that no
L and that o d n to any Member shall be deems T 1 of capital, and that
s ch umount Lo or & ount of the Company or any
creditor of vever, if any court of competent jurisdiction holds that,
nding the pro £ thi ment, any Member is oblizated to make any
ch obligation shall be the obligation of such Mcmber only und not of any other

C for the benefit of Company credita

amounts previously distributed to such Member

ditribution to any Vember shall be deemed a retum or withdrawal of capital, and mm no iy Member shall be decmed o retum
Il

gate
creditor of the Company. However. court of competent. jurisdiction holds nm
notwithstanding the provisions of this \g‘,umm any Member is obli
payment, such obligation
Member.

yment of any 5 shall not be persanally fiable for the payment or repayment of any © A Member shall not be personally lable for the payment or repayment of any

in the account of another \Lml\r mdudu s I‘uL not limited 10, U]L C nwml amounts n the account of another Member including, but not limited to, the Capital standing i the account of another Member including, but not limited to, the Capital
such payment or repayment, if requircd to be made, alcly Contributions. Any such payment o repayment, if required to be made, shall be made ment o nent, if required to be made, shall be mad

m V.02 Membership Units. The C ompany has thr authorized classes of ection ¥.02 Membership Units. The Company has three (3) authorized clas on V.02 ¢! ship Units. The Company th (3) authorized cl
Membership Units, Seed Preferred Membership Units, s A Membership Units, and Cl B nbership Units, Sced Preferred Membership Units, Cl: A hmh ship Units, d C Membership Uni Preferred Member | Inits, A Membership Units, and Class B
Membership Units Membership Units Membership Units

(@)  Sced Preferred Membesship Units. The Comp ith the approval of the (@) Sced Preferd Mombership Units. The Company, with the approv B Ihe Company. with the approval of the
Board, shall issuc Sced Preferred Membership s 10 the Sced Preferred Mombers, which Board, shall issue Seed Preferred Membership Units to the Seed Preferred Members, which Roard, shall issuc Se . cmbership Units to the Seed Preferred Members, which
hall be reflected on Exhibit C hereto (as it may be ded from time to ¢ 0 sl Mected on Lixhibit € here 1y be amended (rom time o time the umm b S ﬂ‘V an euk«l n time I time by tl
Tl.\— holders of Seed Preferred Membership Units “lull be the Seed Pre: shall be the Sced Preferred Members. The M
4 Prefored ¥ I have the right to all other bencfits to which such Member may b 3 al o right o ull other benefits 6 hich such Mormber may be
i ement or the Act. The Seed Preferred Members shall have the cd o is Agreement o the Act. The Sced Prefermed Membens : el e povidid in this Agrecment ot e het
tight (o vole on, consent to or otherwisc participatc in any decision of the Members us provided right to vote on, consent to or otherwise participate in any d right o vote o, consent to or otherwise particiate in imy decision of
this Agree and any and all other bencfits to which such Member may be entitled as in this Agreement, and any and all other benefits o which s seanent, and any aud ol other benedts 19 which such Member
provided in this ment or the Act.  Without Limitation of the each Seed provided in this Agrecment or the Act,  Without lmitatic ing, cach Seod the At Without limitution of the for
s and .nkuu\- s that the Board ma sts in the Company knowled, that the Board ma ts in the Company that the Board may
with th uperior 1o the Seed Prefurred Membership Units from time 1o time with the o eed Preferred Membs from fime to time with the
Approval of the Mcmb Approval of the Members

A Membership Units, “The Company, with the spproval of the Board, shall (®)  Class A Membership T The Company, with the approval of the Board, shall
issue Class A Membership Units fo the Cla hip Units fo the Class A Members, de cert  Class A Membership Units 1o the Class A Members, which may include certain Officers
cmployces, consulants or other sci s or other serv the Conps Vi cmploy vice provides of the Company (cach, a “Sy .

ice Providers®) which shall be rected om o and collectively m. “Service Providers”, which shall be relecio o Lxhibi € h and collectively, the “Service Providers”), which shall be reflec
¥ the Board). Any holder of Class A Membership v be amendsd from time i fims by the Roard). Any holder of Class A Memb ) fnay be amended From Lime (o time by the Board). Any holde /
chy authorized Lo determing which Perso Cla shall be a Class A Member, The Bos s he thorized 1o determi

55 A Membership Units, the S ¥ s vice P 1 d ip Un
A attributabl

W be offered and issued W cach Class A
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Member and the terms of issuance. Class A Members shall have the right to all other benefits to
ch Membor may be entitled s provided in this Agrcement or the Act. Class A

I 3 rticipate in a
benefits o which such
Without limitation of the

s A Member agre:
wperior o the Class A Membership Units from time to \ime without
of the Class A Mcmber

() Cluss B Membership Units. The Company, with the approval of the Board, s
authorized 10 issuc Class B Membership Units from time o time to Service P
determined by the Board All Class 1B Mu..lwlup Units are non-vating

o it may be amended from i

) ¥ Serviee Pra
s B Membenhin Uni, the Sharing Retio anvibutible 0 such C
Units o be offered and issued to <ach ( uanc
otherwise providud in the Act or by applicable law, the Class 1 Mcmbership Units shall not be
d m vote (ot cons spect to any) matters submitted 10 a vote (o7 requirin
fembers ‘Without lim
ckmnlodgon i the Bourd

(@

anthorized a

c the “Grant
B

md obligatic

B Membership Unit or Clas p
have vested pursuant Lo the terms of the applicable Grant Agrecment are refeered
10 a8

Member and the terms of issuance. Class A Membs
which such Mewber may be entitled us provided in this Ag
» the right to vote on, conscnt therwise participate in
s provided in thi eement, and any and all other benefits to which
may be cntiled as provided in th ment or the Act. Without limitation of i
¢ Board may issuc interests in

determined by !].\e Bnum C ip Units are non-voting inter and, if’ JIM
whon issued, shall Iu efleo C hmlu (as it may l\ unund\«ilrmn time to time b

ich
lass 3 r»luulurnlu[v Units, lhn Sharing Ratio attributable 10 suc ]\ Class B Members
Units to be offered and issucd 1o cach Class B Memb
otherv provided in the Act or b
<ilitled 10 vote or consent with cespect to any) matters suby {0 requiring consent
of the Members).  Without limi « Vic arees and
uperior to the
sent of the Class B

The Company with the approval of the Bourd, is hercby
ices Agreements, Advisory Agreements, or Independ
“Grant Agreement” and mueun-h. the “Grrant
i ip Units or Clas
cement -hdu include

crv

to Service Providers.
conditions, rights, und obligations us n
herein

d
s B M\.mhmhm L
y iclude such ves
A Membe
s Ag

A Membership Units that
nt Agreement are

X bership Unit ar CI bership Unit that
have vested pursuant to the terms of the applicable Grant Agreement are referred
1 as & Membership Unit
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Member and the terms of A Mcmbers shall have the right to all other ben
hich such Member may b provided in this Agreement or the Act, Cla
Members shall have the right to vole on, consent 1o or otherwise participy
the Members as provided in this Agrecment, and any
he enitled as proy ment or the Act
s A Member agrees

Class B Membership Units. The Company I of the Board,

Class B ip Units from time to time to Service Providers a

dllu’mvmd by the Board. All Class B Membership Unit 2 and, if and

1 issued, shall be reflected ¢ may be amen e by

the Board). Any such holder of Cla hip Units shall be a Class 1B Member. The

B is herchy authorized to determine w crvice Providers shall be offered and issucd

B Membership Units, the Sharing Ratio attributable to such Class B Membership

Units 10 be offered and issucd (o cach Class B Member and the terms of issuance. Lixeept as

otherwise provided in the Act or by : Class 1l not be

entitl ote (or ent with e

of the Y Without Timitation of the fo .

30ard ma interests in the Comps superior fo the

hip Units from fime 1o fime without the appro enr of the Class B

@ G ements. The Lump my with the approval of the Board, is hereby
authoriecd and dire e y Agreements, or mdq\ndun
Contractor Ag " Agreement”
ith the issuance of Class
ship Units to Service Providers.  Fa ’
and obligations istent with the terms

Vestin Cum 1a.

A, any Class B Membership Unit or Clas
have not vested pursuant Lo the terms of the appli
referred to as an “Unvested Membership Unit”; and

aty Class B Metabership Uni s Vi hip Unit that
have vested pursu greement are refered
t0 as a Membx
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Liquidstion Value and Interest Hurdle.  Immediately prior 1o cach subsequent
ss B Membership Units or cortam Class A h'LTﬂer\hY)‘ Units, the Board, shall
Bt th Liguidation Value and the approprite Ittt Iurdl or such
hip Units or Cla
immediatcly prior fo the issuan
nits.

ted
Units™). Upon the forfei
Providers or certain m
Membership Units und trans ferred o the Marcosehumer Member.

Section V03 Profis Intrcst. The Company and ench
whip Unils conileup
“Praotfits Interest’
ion of
Mormbers who ar6 Scrvioe Providors 10 of o (e honofil o the Campuny
cach Class A Member or Class B M

Membership
ncither the Comp s A Member or Class B Member who ure Sorvice Providors

d who reeeive Unvesied Membership Units shall pe any act or take amy position
inconsistent with. the application of Rev. Proc. 200143 or any future Tnternal R
idaines of othsr gon ermmental authority that supplermsnts o

n V.04 Tax Treaiment. Lach Unvesled M
mer

The Company and cach Class A Member or Class B Member who are Sci

Providers and who reecive Ur Membership Units shall treat such applicable Cl
s B Member as the owner of such Unvested Memx i
their receip s A Member or ¢
such Unvestcd Membership Units shall take into account
me, me. gain, loss and deduction hip
s A Member's or Class 3 Member’s income Lax lability for the
entir A Member or C et holds the Unvested
Membership Uni
(b)  Fach Cliss A Member or Class B Member who are Service Providers that receive
ane or more Unvested Membership Units shall make a imely and effective election under Code
Scetion 83(b) with Tespeet o such Unyested Membership Unit(s) and shall promptly provide a
capy to the Company. Except as otherwise determined
Members shall: (1) treat sueh Unvested Membership Units s ou
trcat such Cliss A Member or Class B Member as a partner for tax vith
ted Membership Units; and (3) file all tax returns and repo stently with the

for tax purposcs: (2
ctto such

dation Value crest Ilurdle. Tmmediately prior to cach subscquent
5 A Membership Units, the Board, shall
Hurdle oo Cl

t3)
issuance of Class 3 Membership Units or certain Cl
determine in good faith the Liquidation Value a ppre
B Membership Units or Cl Membership Units on the b

r 1o the issuance of such Class B Membership Units or Class A Membership

imimediately
Units,

icted Membership Units. The Grant
require the Service
Unyested Membership Units or nrmmn,nm Units under

Upon the forfei mue of Unvested Members
lm mmm Units shall be converted 10 Cl

Forfeited

7 “Profits Interest™). and that Unve ship Units are
¥ the Class A th or the Class B

for the provision of servie
re Service Providers to or for the benefit of the Company

B Member who
2001-43

Pr

Scction V.04 Tax Treatment. Each Unvested Membership Unit shall receive the

Tollowing tax treatment:

(@ The Company and eoch Class A Member or Class B Menber who are Servios
Provider 0 ¢ Unvested Meinbership Usits shall treat .\m.h applicable Class A
Mem 55 B Member as the owner of such Unvested Memben it
their receipt, and the Class A Member or B Member who ar
such Unvested Membership u;m. hal ke into aceount his o her distibutive share of net
income, net loss, incom . Toss and deduction associated with the Unvested Member
Uais n computiag such Class ¢ Mamber's or Clase T Member's income 1 lizbility for e

mber or Class B Member holds the Unvested

h Class A Member « 5
one or more L d Membership Units shall make  tizncly and cffctve clection und
Seetion §3(b) with respeet to such Unvested Membership Unil(s) and shall promptly provide
determined by the Board, both the Company and all
-mbership Uni standin

5 18 Momber s a partner for tax purpo

nd reports consistently with

Cod,

copy to the Comy
Members she

treat such Class A Member or €
Unvested Membership Units; and (3) file all tax retums

1

or Class 1B Member who ai e Providers that receive
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nents may fequire the Servic or cemain Cla
d Membership Units or Membe Ghip Units under certain circum:

mbership Units or Membership Units by Servi
the Forfeited Units shall be converted to Cla

Providers or certain
wmer Member

Membership Units and mransferred to the Marear
Seetion V.03 Profits Interest. The Company and cach Member herchy acknowledge
Unvested Me m»,mpmw omstitute @ “profits interest™ in the Comp
it Unvested Membership Unir
the provision m services by the Cliss A Mombers or the Class 13
who are Serviee Providers fo ¢
B Member
ercby sgre 10 comply with the o
y nor ar

inconsistent with the appl
other governme

Section V4 Tax Treatment. Fach Unvested Membership Unit shall reccive the
A treatment:
B Member who are
1 applicable
hip Units from Lhe d
crvice Providers m

@
iders and
Member or C
mber or Class B
uch ed Membership Units shall take info account bis or her distributive share of net
income, it los. incomn, gai, loss and deduction sssaciated with the Unvested Mebersip
A Member's or Class B Momber's income tax liability

Units in umw\mvw uch Class
B Member the Unvm od

entire period duri
Membership Uni

)  Each Cla

one or more Unvested nd cfective lection und

all promptly provid
d, both mu oy d




Nelther the Company nor any of its Members shall deduct any amount (as wi
compensation o other th to the receipt of such Unvested Membership Units for
federal income tax: purpo:

In accordance wi Iy promulgated successor Tules o Proposcd

Section 183-3(1) and TRS Notice 200343, each Member,
cement, authorzes and dircets the Company 1o ceet 3

makes a mh ]mrlmr

o comply

certificates (

all

The Board may, but shall not be required to,
4 C mu eate™) to the Members evidencing the m.nu»mn of a Meml

1
Unit held by such Mernb vided, howe would the

onic ¢

n addition 10 ar

E A $
ONLY UPON COMPLIANCE WITH THE
ATED OPERATING
THL COMPANY DATLD LEFLCTIVE AS
2, AS THE SAME MAY BE AMENDFI
JPPLEMENTED FROM TIME TO E
IVLLY, THE“AGRELMENT™), A COPY OF WHICH
1S ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY.
IMENT,

BY TIIE RTIFIC A ‘BE MADE EXCEPT
CCORDANCL  WITH THL  PROVISIONS O SUCH
AGREEMENT.

other period form
al

nmunication by

ch other, and particil

uting this
¢ harbor under \wlmh the Taie

all deduct any amount ¢
compensation or otherwi L of such Unvested Membership Units

al income tis purposcs.

(© I sccondunce with the nally promulgatcd successor o sed
Regulations Scetion 1.83-3(1) and IRS Notice 2005-43, cach Mlmhr L)
the Company

Ut

xceuting this

wed afler the

harbor requirements with r
harbor clection remains ¢

1 required un
Membership: Units shall be:

p
Muulur\h\[v Unit, then,
cs Tepresenting issued and outsta
ubstantiality in the following

STHE MUMBERSHIP  UNITS  LVIDLNCED  BY THIS
FRTIFIC ARE E
ONLY UPON COMPLIANCL WITH THE TLRMS OF THL
MENDED AND RESTATED OPFRATING AGREFMENT OF
TIE COMPANY DATED EFFECTIVE
2022, AS THL SAML MAY BL AMUNDED, RESTATLED
OR SUPPLEMENTED FROM  TIME TO  TIME
LLECTIVELY, TIIE “AGREEMENT"), A JF WIII
1S ON FILL AT THL PRINCIPAL OFTICL OF THL COMPANY
TRANSFER. SALF,

DISPOSITION o1 THE: P~|L\1I3L s

which the meeting is ca
less than five (5) days nor more than thirty (30) days hefore such meetin
s by means of a conference telephone call or similar
which all Members who participate in the meeting ca
ursuant to this clectronic of telephonic method

n

‘mcaning

of 1

In the event that the Company

ch Member herchy

ertific
‘steh Member, provided,
ownership of a Membership Uni, then, in add|
issued and outstanding Membership Units

legend substantiality in the following form:

each other, and participation i the m

“TIIE MEMBERSIIIP UNITS EVIDENCED BY TIIL
CERTIFICATE ARL SUBJLCT TO AND TRANSFLRABLL
ONLY UPON COMPLIANCE WITII TIIE TERMS OF TIIE
AMUNDLD AND RUSTATLD OPERATING AGRLEMENT OF

THE COMPANY DATED EFFECTIVE AS OF
2022, AS TIIE SAME MAY BE AMENDED. RESTATED
OR  SUPPLLMENTED  ROM  TI¥ 0 TIME
(COLLECTIVELY, THE “AGREEMENT PY OF WHICH
IS ON FILE AT TIIE PRINCIPAL OFFICE OF TIIE COMPANY.
SALL, ASSIGNMENT, GIFT, PLEDGL,
HYPOTHECATION, ~ OR  OTHER
b PRESENTED
/ MAY BL MADE LXCLPT IN
WITH THE PROVISIONS OF SUCH

GREEMENT.

tion Vi06  Actions by Members, The M
1 nor ather period formal meetin

1 shall be deliv

M
of a canfercnee elephone
which all Members who partic

matively, any i that may be ta

e

P
ting pursuant to this electronic ¢ |elephu1m method

by the




voting Members (the Seed Preferred Members and the Class A Memb,

without a mecting if a written mmu\l sctting forth the .xlen s0 taken

Preferred Member e

uch written consent shall be um w \Ih the minules of the pn

distributed 1o all voting Members that were not signatorics to sucl
nce of doubt, th B M hall not be entitled to attend

the Members, unless otherwise required by the Act or applicable law:

sideration for the cxeeution of this Ag ot

. cach
hes nounces any right or claim of panticipation in any
[ the .\llmr Members and their Afiliates and the income or profits derived

Seetion V.08 |s|l|(‘\\(}|1|'1 rtunities. [ a Member, Vanage of their respeetive
Affiliates opportunity of the v'pe and character that i
consistent with the Business of the Company (s *Business Opportuniy™. such Member,
Manager, o Affiliate shall, prior fo pursuing such Busincss Opportunity, offer to the Company,
d such Member, Managet, or Al he Company would be able
(fnancially or otherwise) or willi e such Business Opportunity. If the Company, upon
the approval of the Board, determines not to pursuc such Business Opportunity within ten (10)
days after its presentation to the Company, the Preferred Seed Members, and the Class A
Members, the presenting Member, Manager. or Affiliate shall be free to pussue such Business
ity as such Member, Manager, or Affiliate shall determine in its sole diserction, The
pproval of the Members, may agree to any exception to any provision of

ARTICLL VI
CAPIT,
Scction V10T Members® Initial Capital Contributions. Lisch Member his contributed
v, or has been eradited for, certain cash Capital Contributions, in kind services,
as indicated on the attached
mpany should require capital for any reason

suant to Section 601 hereofand nofwithstanding any other
R hall have the power and

ard

voting Members (the Seed Preferred Members and the Class A Members only) ma
without a mecting ifa written consent setting forth the action so taken is signed b
Prefered Member ting
such witten consent shall be filed with the minutes of the pro
d atories 10 such w
o aftend oT votc at any mecting of
able law.

stin
cver. mdqnmlml ith others withou. having o incurring

y interest in such ofher business or activity o the Company or any ofher

Member. As & matcrial part of the eonsideration for the exceution of this Agteement. ach
mm—v waives, relinguishes and renounces @

the other Members and their Afti

or profits derived

Scetion V.08 Business Opportunities. I7a Member, Manager, or any of their respx
tes is offered ot discovers a business opportunity of the type
ent with the Business of the Comy

Muu e, o Ailiate shall, prior Lo pursuing such Business Opportunity,

), e

et he “ompany

r Affate elieves the Company would be able
Opportunity. If the C

the up;\mul ot the Houtd, detcrmines ol 10 pm\nc.m’h Basiness Opportunity within e (10

ation 1o the Company, the Prefirrcd Sced Members, and the Class A

ne such E\Nn— s

ision of

tributed
10 the Company, or ha in cash Capital Contributions, in kind services,
and/or certain non-cash d on the attached ibit (

Scetion V102 Additional Capital. 17the Company should require capital for a
addition to any money provided pursuant to Section 6.01 hercof and notwith
Agreement, the Board, subject to Section 4,02, shall b

one or more of the followin,

reason

cuSign Enwelope 0 B

voting Members (the Sced Preforred Members and the Class A Memb
it forth the action so taken is signed Tv, the
und the Class A Members representing the Approval of
sent shall be filed with the minutes of the proceedings of Member mectings and
Members that
Vicmb

55 i1 or possces any fntorest in any busi tivity of
ver, independently or with others withe incurrin
any obligation to offer any intercst in such ofher business or activity to the Company or any ofher
fember. As a material part consideratio ]1 f this Agreement, each
hereby waives, relinguishes and renounecs any right or cluim of participation in ny
busin tivity of the other Members and their \m\ ates and the income or profits derived
theref
Section V08 Busincss Opportunitics. If a Member, Manager, or any
Afiliates is offered or discovers o business opportunity of the ype and characte
), such Memb
all, prior to pursuing such Business Oppormunity, offer fo the Company;
such Member, Manager, or A ffliste believes the Company would be able
upon
the appro te thin ten (10)
days afler it prescatation 1o the Company. (he Preferred Sced M
Merbcrs, the prssening Monber, Manages, or Ml shal bs fise o pu
ypportunity as such Member, Manager, or Afiiliate shall det
Company, upon the Appro Jm the Members, may agree Lo un

exeeption W any provision of
this Seetion 5,08

ARTICLE VI
CAPITAL

ction VLOI Members® Initial Capital Contributions, Fach Mcmber has contributed
to the Company. or has been eredited for. certain cash Capital Contributions, in kind servic
assels as indieated on the attached

Section VL02 Add ould require capital for any reason
i oy meney providd pusuant o Satian 601 berof and ot thstanding s athr
provision in this Agreem c Section 4.02, shall have the power and
authority to select one or more m] ‘the mLL

(1) 1o borrow the needed funds from independent sources on such terms as the Board

ppropriate, including, without limitation, through a private offering of debt seeuritics;




owSign Envel:

() 10 uccept from m Class A Member or Sced Preferred Member a loan of the
required funds, which loan shall be on such terms imd conditions as the Board ‘Lum appropriate
under the circumstances M(mhn'Lnnn ). and which shall be treated fthe C
and not as a Capital Contribution;

(c) o request that any Class A Member or Seed Pn‘hu—d Mrmb—A provide to the
Company the required capital in Lhe form of eush Capital C

a private offeri

n VL03 Mcmb\ls Right to Contr ||>un. Inthe vt (he Members
Merber Loans in nee w o or that the Memb:
mel to the Compar s 0 1\ \d(lmn)lnl(.lpn-ll ). any
A Member or Sec cd Me : obli
wmm cany orall
ction 6,03,

(@) The Board shall promp
Class A Members (an “Additional Capital Not pecil
tequired by the Company, whether such Additional r “apital
as an additional Capital Contribution, and the terms of such Meml
Contribution.

()] The d Preferred Member ot each C
from the date of receipt of the Additional Capital Notic “ompany, in writing, i
such Sced Prefrred “lass A Member desires 1o contributc any or all of the
Additional Capital (cach, a “Contributing Member™),

() Ifthe Seed Preferred Member or if more than one Class A Member desires to be a
Contributing Member and such Contributing Members desire 1o contribute, in the aggregate
mare than the total amount of the Additional Capital, cach such Contributing Member shall have
the right 1o contribule sn amount squal 1o such Contribuling Member's pro ruta share of the
Additional Capital, which shall be dctgmuined by dividing each Canfributing Member's Shi
Ratio by al regate Shari of all the Contributin nd multiplyi

uet |m the amount of the Additional Capital

@ ny amount of the

abligatan, 1o sontrbut

ovent, 1 moro fhan ane Contebuting Ma ccts 10 unmhvl: any or all of the unfunded

amount of such Additional Cupital, such Contributing Members may contribute (o the unfunded

amount on a pro rata basis, which shall be determined by divid hk by Member’s

\L\uin Ratio by the total Sharing Ratio of all the Contributing Mem! 0 have
o B Io th. cofunded amputt and multiplying the product by the smount of the

‘\.ldmum\ Capital that romains unfunded; or (ii) in the event only one (1) Contributing Member

(b} to accept from any Class A Member or

d Preferred Member a loan of the

required funds, which loan shall be on such ter mmlmnwinwmm. lhlLumrddumnup[vw[vluh
ed e

under the eircumstances (“Member Loun”
11 Contribution;

st that any Class A Meml

all

of the Company

Seed Preferred Member provide to the

Company ed capital in the form of cash Capital Centributions, pro fata;

) o through a private offering of equity
d Preferred Members

Membership o a A Membei
el

capital to the Company in a
Class A Member or Seed Preferred Memt

sceurities and i

ute, In the cvent the Members se

or that th

Members provide

ut not the oblipation, to

.
contributc any or all of the Additional Capital in sccordunoe with the prosedur set forth in this
tion 6.03

.\11 b upily send witten notice to the Seed Preferred Memb
specifying the amount of Additional €

ital No
3 "'herhrr anch Additionsl C apital is ¢

ibution, and the e

each CI

be treated as a Member Loan or
| Member Loan or additional C

A Member shall have five (5)
iting

from the date of receipt of the Additional Capital Notice 1o inform the Company, in

uch Seed Preferred Member or Cl: Member desires

Additional Capital (cach, a“Contributing Member”)

(c) 1t the T ™
priborine Member and snch Conirboting Marn
more then the Lotal amount of the Additional Ci
te an amount equal
al, which s A” be determined by di
it o of all
prodict by he amonat of the A € apital.

contribute any

1f;, af ing effeet w0 the procedure in Section 6 03(¢). any amount of the
infunded, e.\nhl'onltﬂmrh ]\Irnﬂ\m’ih.\ll have the right, but not the

<l Additi
mount on a pro rata b

d to contribute to the lu\jlmded amount and multiply

t
dditional Capital that remains unfunded: or (i) in the event anly one (1) Cont

I

1y or all of the unfinded
ute 1o the unfinded

such Contributing Viember

iributing Members who have
y the amount of the
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ope 10 B

®)

required funds, : and ppropriate
under the circum: e bt o the Cormpany
nd not as a Capital Contribution;

) to request that any Class A Member of Seed Preferred Member provide o the
Company the requ ital in the form of cash al Contributions, pro rata; or

u private offering of cquily seeuritics and
Members or Sced Préferred Member or any

re’ Ri I|I o Contribute. In the event the Members seek w oblain
¢ with Scetion 6,02(b) or that the Members provide additional
in accordance \\-nh Scelion 6.02(c) hercol (“Additional Capil
Sced Preforred Member shall have the right, but not the obl
attibute any or all of the Additional Capital in ascordan

vequircd by the Comps ch Additionl Capital is to be freated as a Member [
as an additional Capital Contiibution, and the terms of such Member Loan or additional
Contribution.

(b) The
from the date of receipt of the Additional Capiral N
such Sced Pro ed Meml or ass A Member des
Additional Capital (each, a “Contributing Member”).

() 1P the Sced Prefired Mermber or if more than one Class A Member desires o be o
niribufing Member and such Contributing Members desire to contribute, in the
o) tal amount
the right to contribute
Additional Capital, which <
Ratio by the total
product by the amount of the Aaditoml apial,

@ I n ¢
Additional Capital rc nfunded, cach Contributing Member shall hav

ion, to contribute any or all of the unfunded amount of the A
event: (i) more than one Cont
amount of such Additional Cap
amount on a pro rata basis
Sharing Ratio by the tota

product by the amount of the

Additional € u[\lml that remains unfunded; o v one (1) Contributing Member




is willing 10 contribute any portion of the remaining unfunded Additional Capital. such willing to contribute any portion of the remainin

Contributing Member may contribute any or all of the unfunded amount of such Additional

pitl.

The provisions of Seetion 6.03(d) shall
unfunded Additional Capital has been confributed by C
ntributing Member shall be requir
to contribute in L‘“uh! nc

() Al contributions 10 be made pursuant to this Section 6.0
ihirty (30 days of he date the amount to he contributed by cach Confribuing Member |
A Members or Seed Preferred Members
Additional Cupital that is treated us additional Capital Contributions in acee
6.03(c), upon receipt of such Additional Capital from the Sced Pr

finalized. In the event any Cl:

Members, the Board shall reallocate among the Seed r'[r[frm( A
Members up Units und Sharing Rutio set forth on
Member or €

reallocation resulting therefrom shall be based on a reasonable estimate
of the Company on the date o such reallacation, as conclusively determined by the

n VL04 Additional Intcrests. If the

1o contribul the amount such
o (ii) in the event the entire amount of

Capital,

ed W contribute in secordanee with this Section 6,03

unded Additional Capital,

Contributing Member may contribute any or all of the unfunded amount of such Additional

pply until cither: (i) the entire (6)  The provisions of Section 6 0300} shall continus to apply until cither: () the ontire
s, in which case each unfunded Additional Capital has been contributed by Contributing Meambers, in which case cach
Contributing Member h Contributing Member shall be required to contribute the amount such Contriburing Member has
or (i) in the vent the entire amount of

apital has not been contributed

o contr}

Additional

willin ite any
Metnber may, but shall )m\ s 1o obligation to. contribute any amount of lh ’r\imlmml C u;mn\

thirty (30) days of the date the mumml o In contri
finalized. I the cvent a A

shall be made within [§3] All contribution be made pursuant to this Section 6,03 shall be made within
b M;

cach Contributin
mtribute

Additional Capital that is treated as additional Capital Contributions in accordance w. Alh_lmu
£03(c), upon receipt of such Additional Capital from the Sced Preferred Member or the €
Seed Pre

Members, the Board shall reallocat
Membership Units anc
made by the Secd

f the I.ur m.ul-:‘ value

ht an
Scetion 6,02(d), Lo raise additional capital, the Company shall be pummud o authorizg und i
additional Sced Preferred Membership Units and Class A M

haring Ratio .lll\ nrhl to each cla;

at
whether the distribution shall hL cumulative and the part
with respect to distributions;

the vting powers, full or limited, il uny, ofan

the price or ather consideration for which the Member

Without limiting the gencrality of the foregoing, the Company,
femby

uthorized to fix and determi

with the Approval of the

nhers having such Telative ights,
h

and other characteristics as tl
without limitation, ri fe

crred Member or Class A Memb

oy

Company deen
nior or superior in any respeet o those

rights, powers and preferences granted to then-existing Members,  Without limiting the

rality of the foregoing, the Board, whori zed w caus

the Company 1o fix and dotermine:

the Sharing ed 1o each elass or scries of Membership Units amd the

nation of such class or series of Membership Un:

shall be paid, (b)  the rate and time at which distribut

ether the distribution shall be cumulative and the participatin

peet to distributions

ting p full or Jimited, if any,

such cla () the price or other consideration for which the Membership Units of such class or

hall be issued.

s authorized to fix and deten

Wihou liiing the gsnerslty of the Goesgoing, the Company. with the Appeonal of the
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lling to contributc any portion of the remaining unfunded Additional Capital, such
ontributing Member may contribute any or all of the unfunded amount of such Additional
pital.

©  Thepr of Section 6.03(d) shall continue to apply until either: (i) the entire
been contributed by Contributing Members, in which case cach
tribute the amount such Contributing Member h
| S
such unfunded Additional Cap
illing to contribute any additional amount towards the Additional Capital, h C nm\mhvw
o . contribute any amount of the Additional Capital.

Al contributions to be made mm..ﬂn to this Scetion 6.03 shall be made within
f the date the amount to be contributed by each Con Member has
L o Seod prefirred Mok niribute
ipital Contributions in
Capital from the Sced Preferred Member or
' he Sced Prefirred Mcmber or Class A Merbers the
Mermhership Un i Ratio sct forth on Exhibit apital Confributior
v the Seed Prefer
ilting therefrom shall be
¢ of such realle

ip
bers having such relative £
st and other charact
andior preferences senior or superi
el henexisting Mombers.  Wilhout limiting the
rd, is authorized to cause the Company to fix and determine:

Company decms mlnaahl\. ineluding,

enerality of [he fo

(@) the Sharing Ratio allocated to cuch cl series of Membership Units and the
designation of such class or scrics of Membership Units

(b) the rale and time at which distributions on any cl or & hall be paid,
hether the distribution shall b articipating or other special rights,
ith respect to distribution:
(€)  thevoting pe full or limited, if any, of any elass o serie
) the price or ather consideration for which the Membership Units of such class of
series shall be issued

Without limiting the generality

3 o . the Company, with the Approval of the
Aembers, is authorized (o fix and determing:




( whether the Membership Units in any cl fes shall be redecmable and, if
50, the price(s) at which, and the terms and conditions on which, such Membership Units m
redeemed and the terms and amount of any sinking fand or purchase fund, if an
purchase or redemption of Membership Unit

<ct to the Meulbu\l.up”ml\ any class or series
liquidation, dissolution, or winding
ampany; and

the termms up ¢ holder o s by ) ot serics may

contrary, this Seetion 6,04 shall nor be
applicable (o any sale o hip Units (i) in  public oMfering pursusnt to
tration statement filed ¢ curities Act of 1933, as amended; or (if)
in conside r ¢ of the asscls or business af'a Person or a merger or consolid
of the Company with anather catity

Scction VILOS Gene all be emifled to withdraw any part of such
Member's Capital Cont |-ulum~ or Capital Account or 1o receive any distibution fom the
Company except ally provided in this Agreement. Except as otherwise provided in this

recment or the Adt mo Morher will reseive any e ary or draw with fespeet Lo its
Capital Contributions or Capital Aq dered on behalf of the C
a return of any Capital Contributions, no Member will have the
than cash

Section VILOL R The b and records of the

mpany shall be kept on such basis of e iz s may be determined by the Board
and complete records and books of account of the mmnu- of the Com including a list of
the names and addresses and the number and class of Membership Units of all Member:
maintained by the Board at the Company’s .umu.m place of business, and cach Member or its
duly authori

fon, duplicetion,
= to a copy of the list of names and addresses of the Members and number of
held by the Member and other records o pecified in applicable law
Sueh informalion shall b wed for Comnguny purposs anl. There shall be at inerie closing of
the book sunt of the Company at such time as the Company’s taxable
to the Code and at such rd determines ired under thi

Scetion VI1L02 Allcations and Other Tax Matters, Profits and Losses,
allocations, and other similar income taxation marters are specified on the artached Exhibit D. bt D

ther p na eries shall be redecmable and, it
50, the price(s) . which, and the torms and condiions on sehich, such \Lmlwmmm(., may bo
redeemed and the terms and amount of any sinking fimd or purchase fund, if any, for the
‘purchase or redemption of Membership Units in such class or series;

() the amouni(s nw.‘.hk with r:,nm to the r»i:mh..mhm Units of any ¢l
dation, dissolution, or wind

applicable 1o any
registration statement filed by the Company under the
leration of the purchas

Section V1.05 General
Member's "npnnl Cunrulv\mm
Compan;

Capital Contributions or € ;uu\ Avcount or for s A.m..umg i on el of the C ompany, and.
under cireumstances requiring of iy Ca i Member will ha

I
INCOME TAX]

Section VILO1T Records and  Accounting,  The bhooks and records of the
wy shall be kept o ounting as may be determined by the B
rds and books of account of the busincss of the Compan
number and class of Membership Units of all Members, sk
‘maintained by the Board at the Company’s principal place of business, and cach Member or
duly authorized representutive shall haye ueeess Lo them, upon reasonable notice and for « prop
s times during business hours.  Any Member, or its duly uthorized
Lcton, dupliaton, and mlling, chall be el
o the Viembers und number of

f
any proper purposc 1o a copy of the list of names and addre
Membership Units held by the Member ind other records
Such information shall be used for Company
1he boo ceount of the Company at such t | S pursuant
d at such other times as the Board determin 3 nent.
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@ whether the Members inany class or serics shall be redeemable and, if

. the price(s) at which, and the term und conditions on which, such Membership Units may be

redeemed and the lerms and amount nking fund or purchase fund. il any, for the
purehase ot redemption of Membership Units in such class ot series

D the smount(s) payable pect Lo the Membership Unils of any class of series
of Membership Units in 1 luntary or involuntary liquidation, dissolution, or winding

up of the Company; and

) the torms upon r of any Membership Units in a class o series r
convert irs Membership Units into any ar series of Membership Units.

. this Section 6,04 shall not be
nbership Units (i) in a public oftering pursuant
fileal by the Company under the Sceurities Act of 1933, as amended; or (if)
ion of the purchase of the assets or business ron ar a merger or consolidation

Section VLOS Generally. No Member shall be entitled o withdraw any part of such
Member's Capital Confributions or Capital Aceount o fo reccive any distribution from the

3 s specifically provided in this Agrecinent. L stherwise provided in Lhis
Agreement or the Aet, no Member will reecive any interest, salary or draw with Tespeet 1o it
apital Contributions or Capital Account ndered on behalf Company, and
under circumstanees requiring a return of

ARTICLL VII
INCOME TAXES

Seetion VILOT Records amd Accounting. The books and recards of the
Company shall he kept on such b

Gy uthorized representative shall have acce: Mhem. wponteseo
purpose, at ull reasonble times during business houe dember, or its dul
excrtatives, upon paying fhe costs of collcci o i ailing,
opy of the lst of names 5 of the Members and mim

Ls held by the Member and other records or books speeificd in applicable I
Such information shall be used for Company purposes only, There shall be an interim closing of
the books of aceount of the Company
1 the Code and at such other time

Profits and Losses, special
ed on the attached Lxhibit D




Section VILO3 Returns and ‘Tax_Information. “The Bourd will cause 1 be
pren wd by the Company’s accountants and filed in a timely manner all neeessary federal, state,
1y L

uqumd und liable law 1o be fled by the Compar
commereially reasonable cfforts to provide to cach Member all information necessary for 1
leral income ta owing each

ccount of such Member pursuant to this .‘\g
ch Fiseal Year.

ar

describea tn Scetion 734 of the

Code should oceur or i 4 transfor of i Intcres s descrtbed n Scetion 743 of the Cod should

from any Member, 1o elecr, pursuant to Section 7 ode, if

1 previously made. to adjust the basis of Company Praperty: provided

that the Company may require the Member requesting such ¢lection 1o reimburse the Company

o pense incurred as a result of sueh clection: provided, however, that the
hat the Roard may deem appropriate and in the best infere:

hip Representative.

Appointment, The Memb appolnt, effectiv
coschamer, o be the ship
re s provided in €
Bipartisan Bud, 0 BBA"). The Partuer y
time or be removed for Can . Upon any such resignation or removal, the Board
shall appoint a new Parmership R cpresentati

lax Lixaminations and Audits. The Parincrship Representative is authorized und
ent the Company {al the Company’s cxpense) in conncction w
15 by any federal, state, local or fored
tive und judicial proce
sional scrvices and costs assoc
the Members if

appr
file s wqum Tor admin

e refund or dieficiency or cnter fnto any setlement agreement relating o fems
the Company with an uthority

ont permitted by applicable law snd regulations, the

ect out of the partnership audit procedures enacted under Section 1101

clive Date pursuant Lo

Code Section 6221(h) {as amended by t RA l ny year in ,\huh amﬂn.ahl
law and regulations do not permit the ¢

cetion VILO3 Returns and Tax Information. The
,mun.lh. he Company’s acoountants und led in a timely mamncr all nooossary fodoral, stato
and other tax retums, information retums, applications, cleetions and other instruments
required wnder applicable law to be filed by the Company. The Board will further use
commereially reasonable cfforts o provide to Cach Memby i ssary for the
paration of such Member®s federal income
Member's shace of Profits and Losses, and the o
account of sueh Mermber pursuant Lo 1
end of cach Fiseal ¥

Section V1104 Tax Elections. The Company shall at all time:

ip for federal income tax purposes and adopt the calendar s the Company’s
tax and Fiscal Year. d T fC T y S 734 of the
Code should oceur or i + of an Interest us des : ode should.
OCCUT, 0N TEQUCS notice from any Mcmber ction 754 of the Code, if
such election ha wusly made, to adjust the basis of Company Property; provided
tht the Company my feguire the Mombe g uch clection Lo reimburse the Company
for d L ens d as a iig n; provided, however, that the
Board may muke uny other election bt the Hoard e approprietc und in the best intorost
of the Company.

cetion VILOS Partnership Representative.

Appointment, The Members hereby appoint, effective as of the Effective Date,
Jonathan  Marcoschamer, 1o be the “parine
3 . of the Company as provided in Code Sect
1 Act of 2015 (the “BBA”), The my
oard. Upon any such or removal, the Board

u authorized and
10 represent the Company (al the Company™s ¢xpense) in connection with all
ms of the Company’s affairs by any fuderal, state, local or foreign taxing authority (2
Authority”), including administrative and judicial proceedi

Company funds for professional services and costs associated therewith

d, the Partnership
not extend the stanrte of limitations, file a request for administrative adj
y ind or deficiency or enter into any scttlement
ofincome, gain, loss or deduction of the Compa Taxing Authority

To the extent permitred by applicable la
ompany will annually clo Fthe ship audit procedures enacted under See
fthe BBA (the “BBA Pr years b after the Effective Date pursuant
Code Ssetion 6221() (o5 anmended by the 1o |.\;\[V|u.|\‘]r
ions do not permit the Company to ¢ thir
1

ope I &

Returns and Tax Information, The Board will causc to be
prepared by the O y's accountants and filed in a timely manner all nesessary federal, state,
Torcign and other I returns, upplications, ¢lections und other instrumens

to be filed ard will further use

rts ach Member all information necessary for the

preparation o such Mermber's ederal income ax returms, nuding 4 Sitoment shovw g cach

Momber's share of Profits and Losses, and the amaunt of any distribution made to or for the
ithin

Scetion VILO4 Tax Elections. The Company shall at all times elect to be treated
we tax purposes und adopt the calends he Company
If a distribution of Company Property as described in S
an Tnterest as described in Section 743 of the
ceur, on fequest by nolics from any Member, 0 elect. pu
such eleetion has not been previously made, to adjust the basis of Company Property; provided
that the Company may require rhe M—mlm requesting such slection 10 reimbus
my

ofthe Company.
Section VILOS Partnershi

{4)  Appoiniment. ‘The Memb
Jonathan  Marcoschamcr, be the “parmership  represcntati

Representativ

Bipartisan Bug

time or be removed
1L appoint

pa siona ciated therewith. The Parnership
Roprescntativo shall romplly natily the Members iFany Tux Return of the Company is wudited
and upon the receipt of a no final geriereip séminisrsirs adjostocnt or ful
purtnership adjustment. Without the approval of the Board, the Partner

not ex of limi quest for administrative «mmm ent, file

to any Company tax refiind ot deticiency or enter into any settlement agreement relating t items
of income, gain. loss or deduction of the Company with any ‘T

© ions, To the extent permitted by applicable law and
Company will annually clect out of the puumnhm audit procedures enacted under Section 1107
of the BBA (the fo
Code Section 6221(b) (as
Taw und regulations




ip adjustment, the Company may clect the
as amended by Seetion 1101 of the BBA

¢ and ench Menber durine the
ment of the Members

shall
, state, forcign or other
 Tax Return with the treatment of the item on the Company's return. Any deficiency for
imposcd on any Member (ncluding perultics. wddit or interest imposed with
and taxes imposed pursuant to Code Scotion 6226) will be paid by such
Member and if required to be paid (and actually paid) by the Company, will be re:
ch Member by the Compan

Except 2
sole diserction to make any 41A\-~nnm‘mun
advisible an behal of the Company; provider,
0 754, if requested in writin
Member.

) Indemnity. Norwiths sion of this Agreement, the Company
all indemnify. defend, hold harml 1o the Fullost extent provided by kaw, the
s, including legal and ‘Lurlu\lmg fioes {as such foes

nd da nnection with any tax audit

with re \;kll Lo the tux lahilty of the Members,the payment of all

sh distributions arc made to the Members. No Member

ARTICLE VIII
DISTRIBUTIO!

Section VLY Distributable Cash Flow,

() Lxcept upon the .A.\\ of all o substandally all of the Company’s assets and the
dissolution and liquidation of the Ca 3.Uv~mhu ble Cash Flow, if a

to the Member suant to S ﬂ in such amounts and at s

the Hourd in e sole discrotion. and the toard may, i the Hourd:

distributc to cach Member a minimum amount cqual 1o the net amount of such M
distributive share of the items of C o ind such other items a
Scelion 702 of the Code, multiplicd by th

under the Codo (the “Tax Advanees™), prov h perigdic di

if such distribution will violate an Adv

cotion 801 shall be trested for purposes of this A

pursuant to this At VI and shall reduce,

distributable (v cach Member pursuant Lo this

a ip adjustment,
JMcimative. provedure under Code Section 6226, a5 amended by Scction 1101 of he Bl
Procedurcs, and fumish to the Intemal Revenue Serviee amd e her during the year o

tice of finnl partnership adjustment relates a statement of the Member's
Sharc of any adjustment set forth in the notice of final partmership adjustment.

(d)  Tax Refurns and Tox Deficiencies. Each Member agrees that such Memb
not treal_uny Company item inconsistently on such Member's federal i
Tax Retum with the treamment of the item on the Company
imposed on (including penalties, a
respect Lo such tanes o c pursuznt 1o Code Seation fvllnw
actually paid) by 1

Fxeept as otherw ovided heres Partersh
all have sole discretion to make an
ms advissble on behall of
sentative will make an cleetion under Code Section 754, if requested in writing by anoth
Member.

(0 Indemnity. Notwithstanding any ofh pm\i‘ n of this Agreement, the
defend, bold harml

ax liability of the Member

or judicial review proceedis
ributions src made to the Members

such expenses 1o be imade befor
bligated to provide

ARTICLL VI
TRIBUTION:

Distributable Cash Flow.

Except upon the sale of all or substantially all of the Company’s assets and the
solution and liguidation of the Catnpany, D) d
10 the Members pursuant to Scction .01(c) in such amounts and dety ﬂmmlhy
ard in ts sole discretion. and the Board may, in the Board’s sole and a
tribue 1o cach Mmber  miiun wnount “equal 10 the net amount of such Member's
¢ of the items of Company income and loss and such other items as sct forth in
the b

702 of the Code, multiplied b rate for individuals then in effect

¢ Code (the X Advances”), provided that no n will be made

i such dulrmulum will vic pplicabl A y : mt 1o this
shall De treated for purposes vances on disteibutions

pursuant (o this Articl and shall c. dollar for dollar. the amount olherwisc
distributable to each Member pursuant to this Auticle VIIL

uSign Enwe
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five 45) days of any nofice of final parmership adjustment, the Company may clect the

ve procedure under Code Section 6226, as amended by Section 1101 of the BBA

und furnish to the Intemal Revenue c and cach Momber during the year or
notice of final eTl djus CY atement of the Member

rent]
Incocne Tax Rclirn whi th trcment afthe Hm on the € ‘ompany’s retum. Any deficiency for
. on any Member (including penaltics, additions to tax o interest imposed with
respect to such taxes and t d pursuant to Cade Section 6226) will be paid by suc
Member un if requircd (o be puid (and actually paid) by the
Company

ise provided herein, the
any determination regarding

ided, that the ip

quested in witing by another

fon of this Agreement, the Company

?pmmlm] by law. the

ich fees

tax audit

or uiein review proce fn it espect 1 he Tabily of the Viember, he paymentof

ch expenses to be made before any c tions are made to the Memibers. No Member
shill bt lgalod o rovids fnda for such purpass

ARTICLE VIIL
STRIBUTIO

cetion VIILOL Distributable Cash Flow.

@  Fxcept upon the salc of all or substantially all of the Company’s assct

assolntion and liquidation of the Company, Distributable Cash Flow, if any, shall be distit
1 the Members pursuant o in such amounts und at such times us determined by
the Roard in its sole discrctior ; in the Roards solc and absolute discretion,
o cach Member a minimum amount equal to the net amount of such Member's
distributive share of the items of Company income and loss and such other items as sct forth in
Section 702 of the Code, by the highest marginal tax rate for individuals then in effeet
under the C « h periodic distribution will be made
if such distribution will violstc any applicable Law. Any Tax Advances made pursuant Lo this
h all be treated for purposes of this Agreement as advances on distributions

VI and shall reduce, dollar for dollar, the amouat otherwis
1o this Article VIII,




All amounts withheld pursuant to the Code or any provision of any forci

o Tosal bk 1 br ireaty with respeet fo any payment, disirbuion, or allocation o the Company
r the Membets shall be treated dis e

YA for all purposes of this Agrcement. The B
or with respect to allocations, b 1, forcign,
local gor uant to the Code or ay
of any other federal,
Members with respeet o which such amounts were w

© stributable Cash Flow, i any, shall be distributed o the Members in the
following order of priority

in chronological order with the mo
in payment of acerued interest and then

(i) thereafter, to the M , i accordance with their respeetive
Sharing Ratios.

Scetion VIILO2 Liquidating Distributions, Upon the I or substantially
all of the Company’s assets and the dissolution and liquidation of the Company, the proceeds of
the liquidation snd any other usscls of the Compuny (“Liquidation Amount”) shall be
distibuted 1o its Members in the following erder of priority

first, in discha . in chronological order with the most recent
Meber Loan boing discharead first, first s paytnent of acerued itereet and the s payment of
unpaid principul

and, in payment © mu»u of Lhe Comp: cluding Mer ho ure

( third,
Account balance

( d Preferred Members in an amount equal to the g
Preferred Member’s pro ra hare of such Seed Preferred Member® overed Ce
the  Unrecover duc to such d P
3 or (ii) a Seed Preferred Member'
maining Liguidation Amount: and

10 the Class A Members und Class 8 Members pro rata in seeordunce
with their respective Sharing

Section VIILO3 Limitations on Distributions to Serviee Providers. It is the
intention of the partics to this A; ci a sl 1y Class A Member or Class B
Member who are Service Providers wi p such Service Droviders’ Unvested

crship Units be limited to the extent nocessary so that the related Interest constitutes a

(b) Al amount c n nofany foreign, stte.
or ocal ta few o tecaty wilh mpm 10 any
or the Membe
VIIL for all purposes of this A
or with respeet 1 allocations, o the Members and (o pay oy
wovemment any amounts requircd 1o be so withheld pursuant o the Code or an
state, or local lavw or treaty and shall allocate such amonas
Members with respect to which such amounts were withhe

(¢)  Distributable Cash Flow, if any. shall be distributed to the Membe:
following order ol priorily:

then
Sharing r‘ atios.

Scetion VIILOZ
all of the Company’s assets and the dissolution &
the liquidation and any other of the Company (“Li \mlnnau Amount’
distributed 1o its Members in the following order of prior

in dischatge of Member Loans. in chronolo
rged first, first in payment of acerued inter
unpaid principal;

®)  second, in payment to creditors of the Company, inchy bers who are
ereditors, in the vrder of priority provided by

thind, in payment to the Members in sccordance with their positive Cupital
, until such Capital Account balances have been redueed to 7ero;

arth, to the Seed Preferred Members inan amount equal to the greater of (1) a
1red Member’s pro rate share of such Seed Preferred Member’s Unrecovered C.npu\l.
the Unrecovered Capital duc 1o such Seed Preferred Member s discl

" and progortionately or () a Socd Prefoered Mewbar™s pro s share of
Liquidation Amount; and

thereafter: to the Class A Members
with thei respoctie Sharing Ratios.

ction VIILO3 Limitations on Distributions to 8
intention of the parties 10 this Agreement that disteibutions w any Cla
Memb, : Service Providers with respect to such Serviee Provider
Memb: Units be limited to the nt 1

ope I &

All amounts withheld pursuant to the Code or any provision of any forcign, statc,
or local tax law o treaty with respect to any payment, distribution, or allocation to the Company
or the Members shall be treated s amounts distributed (o the Members pursuant (o this Arti

L for all purposes of this Agreement. The Board is authorized to withhold from
e to the Members and o pay over to any federal,
ool sovcrmment any amounts eyuinad 0 be 0 withheld pussuant mm Cole

nts ware withheld.

Distributable Cash Flow, if any be distributed 1o the Members in the

rical ovder with the most
accrued interest and then

reafter, to the Members, pro rata, in accordance with their re

Liguidating Distributions. Upon
al of the Company’s ussets and the dissolution und liquidation of the Compy
the liquidation and any other assets (

in di
Membe dis
unpaid princip:
)
creditors, in the order of priority provided by law;
() third, in payment to the Members in accordance with their positive Capital
Account balances, until such Capital Account balances have heen reduced o zero;
fourth, 10 the Seed Pref: ibers. in un wmount e of (i) a
Capital,
pital due to
sly and propurtionately or (i) a Seed Proforred Members pro ruta share of the
cmaining iquidation Amoun

and Class B Members pro ra

inrention
Aembe;
embe




nterest. In furtheranee of the forcgoing i i hing to the contrary in
iy, limit an; 0 y Class A Munhu or
i

Ju not exeeed the
Intcrest. Awvaila lhlL Profits shall mdudl 1l
amount of £ profit and unrealized appreciation i al of the of the Company between the date
od Mcmbership Units and uh .m. of such distribution. it bein
d appreciation
Ilurdle applicable to such Unvested Memb
distributions and alloc
are reduced pursunt to the preceding sen
shall be treated as instead apportioned o the holders of Seed Preferred Membership Un
Aembership Units, and Class B Membership Units that have met their Int
ted Membership Units, “Qualifying Mcmbership Units™, pro ra
dings of Membership Units and Qualilying Membership Unils (reated as one
fcmbership Units

s of the Company arc insulicient to
dissolved, na Member will have any obligation

ARTICLF IX
RS OF IN'

Section IX.01 Prohibition; Conditions to Transfer; Indemnification,

(@ Goncnal Probibilion. Uxcept s set forth in this Asiele 1X. o Msmber may
er its Tn it (or any part thercof), in whole
voluntarily or involuntarily, whether by merger (re
surviving enfity). consolidatian, dissolution, aperatia y
Tuansfer shall have first received the approval of the Board. All potential transferces
Interest arc on notice of this prohibition. Lurther, i a Member ‘Transfers any portio of
Member's Interest without the approval of the | Foardysuch Trr sl be void ab ini
Transfer shall not be recorded on the C ad the purported transteres
treated (und the purporied transferor will continue 10 be treated) as the owner of the purported
transferor’s Intcrst for all purposcs of this

() Conditions of 1 u condition 10 the Company  recognizing
y Transfer permitted hercunder and to i bemg substied
Menber, the Doard shall requise the trausfersing Meuber or the transfese
coutc. acknowle . i vmont and assumption and
ations and documents, and to perform all such
or desirable to:

st. In furtherance of the foregoing, and notwithstanding anything to the contrary in
nent, the Board shall. il necessary. limit any dnnmhuuum Lo any Class A Member

vho are Serviee Provid: th respeet i h Serviec Providens” Unvested

So that sueh distributi
such Sery : 4 brofia Intercst. Avaiable Profie shall 1
amount of profit and unrealized approciation in all of the assets of the Compiny b
such Unve hip Units and the date of such di
understood that such unrcalized ppreciation shall be determined on the b
Hurdle applicable to such Unyested Membership Unit, In the event that a Ser
distributions and allocations with respect to such Service Providers’ Unvested Memb
are reduced pursuant to the preccding sente amount cqual 1o such excess distributions
shall be treated as instead apportioned to the holders of Seed Preferred Membership Units, C
A Mombership Units, and Class B Membership Units that have met theie Interest Hurdle (sueh
Unyested Membership Units, “Quali p Units™), pro rata in proportion o thir
hip Unit lifying Membership Units treated as one clas

il ompa
discharge the liabilities ul \In Company aller wL is dissolved. no Member will }mL any uhl\
10 contribut 1o the to eover the sl

ARTICLL I1X
S OF INTERESTS

Section 1X.01 Prohibition; Conditions (o Iransfer; Indemnificall

pt as set forth in this Article [X. no Member may
o), in whalc or in part, whether direetly or indireetl
rless of whether the

:d the approval of the Board. Al p.m,mm transfierces of an

ibitic 1, if a Member Tra ny portion of such

val of the Board, such Transfer shall be void ab inétio, the

nd the pumported transteree shall not be

ated (and the purporred transferor > be treated) as the owner of the purported
feror’s Interest for all purpos

As a condiiion to the Company recognizing the

of any Transfor permiticd hereunder and 1o the tran b uied a5 @

, the Board shall sferring Mo as the case may be. to

te, acknowledge and deliver such instruments er, ment and assumption and

such other certif (i applicable), representations and documents, and to perform all such
other ar desirable to

verify the Transfer;

Sign Enveiope D 5

Profits nterest In furtherance of the forcgoing, and notwithstanding anj.ﬂmmluﬂm contrary in
Agreement, the Board
5 13
bership Units so
afthe Company between the
of issuanee of such Unvested Membership Units and the date of such distribution, it by
od that such wnrealized appreciation shall be determined on the basis of the Inter
Hurdic applicable to such Unvested Membership Unit. In the cvent tha Provide
distributions :nd allocations with Tespeet to such Service Providers” Unvested Membership Units
re reduced pur hie precedin w amount equal to such excess distibution:
shall be treated as instead apportioned fa the holders of Seed Prefirred Membership Units, Class
bership Units, and Class B Membetship Units that have met their Interest Turdle (such
ested Membership Uni fyi p Units™), pro rala in proportion o their
aggregate haldings of Mem Qualifying Im-hmllvm treated
of Membership Units

Section VITLI4 m
the Company after it is diss
it cupital 1o the Company 1o cover the short

Scction IX.01 Prohibition; Conditions to Transfcr; Indemnification.

{a) Gieneral Prohibit Fxeept as set forth in this Article 1X, no Mcmber may
T uste irs Interest (or any part thereof), in whole or in part, whether directly or indirect]
\vr involuntarily, whether by merger (regardless of whether the Member is the
peration of law er manner unless such
shall have firs. received the upproval of the Board.  All potential trnsferces of un
© an notice of this prohibition. Furthe e Tr ny portion of such
without the approval of the Board, such Traasfer shal be io. the
ed on the Company s books, und the purported tran
d th [vur[mr'u! e cated) as the owner of the purported
nterest for all pury

Conditions condition to the Company recognizing the
atty Transfer permitted hereunder and to the tran 2
the Board sha .u |u|um dhe ransfering Member o e tsnferce, s thecase ray be.
exceute, acknawle deli nsfer, assignment and assumption
¢ Jr applicable), represeusations ane decouments, and o per
s which the Board may deem ne sary or desirable to:




(i) confirm that the Person desiring to acquire an Interest, or to be admitted
s Member, has accepted, assumed and agreed o be subject and hound by all ofthe torms.
o conditions of th n ming a joinder agreement in a form
Onubly uc L'[‘I.th: o the Comp o is 1o be admille
Member);

(i) firm the Transfer docs not cause the Co
partnership for income tax purposes; and

(i) e compliance with any applicable state and federal laws, including,
but not limited to, sceuritics laws and nnu\'mum

(¢)  Indemnification. ans: 1 1l indemnify, defend, and hold
harmless the Company, the Board und remuini ny and all claim
\"h-!l\ex actual or threatened) and \p=n~e~\umm o, without limitation, tax liabiliti

Iy a5  resull of any Transfer o purported T
Vilation of s At

Section IX.02 Permitted Transfers. Notwithstandin

in Scction 90163 but stil subjeet 1o the condiions set forth i
Transfers may be made without the approval of the By

] ary set forth
in Section l' 01¢b). l]u Tollowing

() Transfers for Estate Plning Purposes. Tor cstate planning purpose
Member who is not an individual, may

uch M—nﬂ\ and may
{

. cach
scll, give, or huuu..m all or any p.m of its Intorest o an

ar sach a

tly owning un Interest

e rncrship, grantor trust or , may sell, give, assign or

Estate for his own or their benefir, or

10 any cniity avvincd on umlwl]ul\w .ud. Person. "The rights accorded cach Member under this
0

may also Iministrator, spouse, child

Section IX.03 Purchase by Company Upon Repurchase Fyents,

( Repurchase Lvents.  Lixeept as otherwise set forth in this Agreement, if at any
time during the term of this Agreement:

() a Member who is an individual or an individual who is the sole owner of
wir\ that is a Member of the Company (the “Departing Member™ (A) di (B)
Iump.\ fated: or (C) has a D igecring Event”), the

portion af the
on 9,03

a Member who is an individual of an individual whe is the sole owner of
a Member of the C {the “Divorcing Viember™) beeomes

i e nfmn that the Per: dmitted
all ol the terms,

il nt in a form
reaso .ﬂvly .Lrepmble o the ompany (whether or not
new Member),

(iiiy  confinn the Transfer does not cause the Company
partnership for income tax purposes; and

) with auy applicable state and federal laws, inchuding,
but not limited 1o, -.uu[mc\ luaw ‘md regulations.

(¢)  Indemnification, The transferring Member will indemnify, defond, and hold
Tarmless the Company, the Board and remaining Members ag any and all claims, act
penscs (including, without fimitation, tax labilitics or loss

s a result of any Transfer or puported Trans
violation of th

Section IX.02 Permitted Transfers, Notwithstanding anything to the con fo
crion 3101 a) bt sill subject 0 the condifions set forth in Section 010, he £olow
nsfers may be made without the approval of the Roard:

ases. For planning_ purp
sell. give, or bequeath all or any part ofils Interest to an
ucath all or any part of its Interest to the
wher o principal of such Menibe

mhers, Fach Member who is an individual or cach a
or Eunfmnl U“m‘lshlp' indirectly owning an Inrerest
ntor trust or § corporation, 1
his Interest to such Member's Exi
n. The i
weees

Repurchase
time during the 1 of this

() 2 Member who is an individual or an individual who i
an entity that is « Member of the Company (the “Departing Member™) (A) i
becomes Incapacitated, or (C) has a Disability (cach, a “Ti
Company, upon the approval of the Board, may purch:
Departing Members Inte aner set forth in this Section 9

(i) a Member who
an entily that is u Memby

ope I &

(i
a Member, has accepted, ass
abligations and conditions of th

(i) confirm the ¢ the Company to
partnership for income ta

(iv) ble state and federal including,
‘but not lim,
() Indemmifieation. The tr | indemnify, defend, and hold
hammless the Company, the Board and remaining Memb, ainst ar
(whether wetual or \hn.nrm-d:und <penses (including, withou! limitation, tax liabilit
of tax ha dircetly or indircetly as a result of any Transfer or purported Trans
lation of thi
Section 1X.02 Permitted Iransfers. Notwithstanding anything to the contr forth
in Section 9.01a) but still subject to the conditions set forth in Section 9.01(h), the following
Trans Fers may be made without the upproval of the Board

(@)  Transfors for Fstate Plmning Purposes. For estate plannin
Member who is not an individual, may sell, puatl all o any part o its Interest o an
ich Member, and may also sell, give, or bequeath al S Interest o the

er or princip:

I a partnership,
bequeath all or any purt of his Interest 1o such Member
to any mlm owned or urru\lgl h\ such Per
Section 9.02(b) may a

or

Lstate for his own or their beneflit, or
1 Member under this

hase Events.

et forth in this Agreement, if at any

(i Member who is am individual or an individual who is the solc owner of
an entity that is a Member of the Company (the “Departing Member”) (A) dies.
becomes Incapucitated, of (C) has o Disability (cach, a “Triggering Event”
Company, upon the approval of the Board, may purchase all or any portion of the
Departing Member’s Interests in the manner set forth in this Sect

() n Member who is an individual or an individual who is the
an entity that is a Member of the Company (the “Divorcing Member
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divorced or becorn judicial deerce of divorce or dissolution o mar divorced or becomes subject ta a judicial decree of divorce or dissolution of marriage (in div
coch cusc. s “Divoree”) and, as a resul of said Divorss, tho Divorcing Momber's cach case, u “Divoree”) and, a5 u result of said Divoree, the Divorcing Member's cach sase, a “Divorec) and. 5 a result of said Divorce, the Divo
thereof, are tansferred or be transterred to the Interests, or any portio ansforred or ordered to be mnsferred 1o the Interests, or any portion thereof, are red or vrdered o be
ouse who i so currently o I ) Divorcing o not also currently a Member (or former spouse who Divareing Member's spouse who s not also currently a Member (or former spouse who
the “Former Spouse”) (cach, : is not also eurrently 1) (in cach cas., the “Former Sponse”) (cach, 1 “Divareing ot also currently a Member) (in § ) (cach, a ‘Divorcing
Events, each, a Rtpmrhnst Event”, and together Triggering Fvents, cach, a “Repurchase Fvent” and Event”. and together with the Tt Livents, u “Repurel and
nts”), the Company, upan the upproval of The Honrd, callectively, the “Repurchase Events”), the Company, upon the approval of the Board, collcetively, the “Repurchase Fvent ny. upon the approval of the Board,
iy punham. all ar any partion of the Interests of the Divorcing Member that were iay purchase all or any portion of the Interests of the Divorcing Mem may purchase 2  the Iaterests of the Div Member that visre
transferred or ordered to be transferred to his or her Former Spouse in connection with a erved or ordered to be transferred to his or her Former Spousc in conneetion transferred or ordered o
ent in the manner set forth in this Section 9.03. Notwithstanding anything to E — h 0 s Divorcing E
in thi i, if, in conneetion with .ru-.m»mg Fuent, any ¢ e, if, et v the contrar
ce or order that Transfors such Member's Membership Units, or an nes a decree or order that Transfer fembers s, or any o hip Units, or any
portion thercot, to that Member's pouse: (i) such Transfer shall be deemed a portion thereof, 1o that Member's lor 1 be deeine on h e ormer S| su all be deemed
s Transfer solel 0 o 5 Membership Units f
d 10 be transferred W the Former Spouse s er of S mer Spouse such that, such a Transfer of 110 the Furmu Spous
Feonomic Interests, the Former Spouse shall be so Lconemi. Incrcsts, the ioren Spousc shall be solely an Leonomic Interest Owner snd i o all be
a Member and sha o not & Member and shall have no right fo participat < management of the Business or 4 Mo s ,mmn articipate in the management of the Bu
allairs of the Compans A0 volo an, consent o o othorwise participat affairs of the Compa gh sent to or otherwise participate airs of th . ineluding the tight to vote on, consent to or otherwise participa
in any decision of the ) nsfer of Membership Unis to a Former in any decision of the Membees; (ii) uny et of Membership Units 1o & Former a of the Members; (ii) any Transfer of Membership Units to a Former
use shall be consi s tion of thi nent and ouse shall be considered an impermissible Trans nd ed un impermissible Tra iolation of this Agreement and
be void ub s by the Compuny; und (i) shall hall be woid ab initio and shall not bind or el c ; and (i shall be void ab initio and shall not bind or
Pihis Scction 9.03; be deemed a Repurchase Lvent ‘e deemed a Repurchase Event subject to the npphc;.b1~ provision:

s the sule owner of (iiiy a Member who is an individual or an individual who wher of (i) a Mcmber who is an individual or an individual who is the »UL owner of
s banknupt (voluntarily or an cntity that is & Member of the Company is adjudicated as bankrupt (voluntarily or an entty that s @ Member of th judicated o

1
Membership Units for the benefit y nmer her or it Membership Units for the benefit
the forcgoing, the Mcmbership Units held by on with any of the fo the Membership Units held by o cxexitic, okl . cBrncaticn, going
e with such Membership Units) arc orde the Momber for the i ted with such M I the Member (or the distibutions associated with such M:mbek&hlp Units) are ordered to
be wausferred, or any such Membership Units become subject to any be . or any suc n ¥ e transferred, or any such Membership Units become subject Lo any vther proposed
involuntary Transf Jud exceution, involuntary  Transfer, including through judicin execution, imvoluntary Transfer, including through  judicial order, legal process, caceution,
attachment, cnforcement or foreelosure; or achment, enforeement or Roreclosure attachment, enforcement or

(v} a Member who s an individusl of en individual who is the sole owaer of ( mb vidual or an individual who is the sole ro Aember s ¢ an individual whe is the
an entiry that is a Member of the Company commits any of the following aetions: (i) an cntity tha y ' y I wing actia P y s & Member of the C Company commits any of the Tollowing actions: (i)
willfully en in conduct involving dishonesty for personal gain, fraud or unlawul willfully in conduct involving personal i a dishonesty for personal gain, fraud or unkawiul
activity which is materially injurious o the Company or (i) is convicted af or pleads nolo activity which s matcrially injurious 10 the Company or (i) is convieted ofor mm, nolo ctivity which is mnmmlly injurious to the Company or (i) is convicted of o
Lulnfndrrr 10 a felony: o Member violates the provisions of Section 14,01 (each a contendere to a felony; er (iii) a Member violates the provisions of Seetien 14.01 (cach a contendere o a felony: or (iii) a Member violates the provisions of Section 1401 (cach a
“Bad Aet “Bad Act”). “Bud Act”).

Terms of Purchase; Purchase Price. The purchase of the Interests of a Depart (b)  Terms Price. The purchase of the Intcresis of & Departing ®) ¢ price. The purchase of the Interests of a Departir
Membr or the Liconamic [nicrest of a lomer Spouse shall oce “losing™) to be ember conomi st of a Former Spouse shall accur at a closing (*Closing™) to b M mic Interest of a Former Spouse shall aceur at a closing ¢“Closing”™} 1o
held on the sixticth (¢ y th, declaration of Incapacity, Disability, o sixtic Ly afl ¢ of death. judicial doclaration of Incapacity. Disabili held on the

the Trausfer F the result of a Divorcing Event, the the Transfer of Feonomic Intersts S the result of s Divorcing Fvent, the 1

bunkrupicy, or the Bud Ac ce i cither scenario shull be cqual Lo bankmpey, or the Bad Act as applicable. The purchase price in either scenario shall be equal to ankruptey, ot the Bad At as applicahle. asc price in cither

the fair market v 2 pplicable, provided, however, the f ket value of such Interests o Lconomic Interests. ovided, however the fhir market onomic Interests, as applicable, provided, howet
that the purchase price of the Interests of a Departing Member caused by a Bad Act of such c caused by a Bad Act of such that the purchase price of the Intorests of u Departing Member caused by 4 Bud Act o such




Il be made upon the appmu of the Roard. In
mp cction 9.03(h), any promissory note shall be dated as of the effective -LU: of the Closing
shall mature over af sixty (60) months, and shall be payable in equal manthy

per annum, at the minimum
under the Code. Further, the payment obl
ceured by a pledge of the Mmbership U
: r note, For the avoidance of doubt, a Formier Spouse sha
entitled 1o receive any share of the Company’s Profits, Losses and distributions
P sscts following the Closing of the purchase and salc of the Fconomic Ini
uch Former Spouse.
in Conneetion with a Repurchase Event. The Compan
i1l indemnify, defend, and hold harmless, the Departing M
as upplicable, fom and against any and all liabilitics, bl
sed or atherwise X part of the sale of the Intere:
auy third part
in conncction with the Trunsfer of the Intorests

Departing Member il to fifty percent (50%) of the fair market value of
Intcrsts. The e market value of the Iniersts or Loonomie nicrets, 2 applicable shall be
determined promptly upen 1 ent by a qualificd, m
third-party corporate appraiser (an “Appraiser”). mended by the Company
and selecicd upon the Jp.m.v,,mnm Bourd. The purchase price, as determined by the Apprais
shall be paid cither in a lump sum. C ]oim or vi l[\runwmv Tote at Closin
as determined in the sole dis
Company, sueh el
this Scetion 9.03(h), any promissor
shall marure over a period of s uml\.. ;m shall be pqv.ubl- in equal month
amortizing installments of principal plus intcrest, per annum. at the minimum ratc of intc
Iequired to avoid imputed interest under the Code. Further, the payment obl
of the Membership Units purche
Former Spouse
entitled to recei my sl ' , Lo and dis mvm, 5
Company's
by such Former Spouse.
urchase Lvent. The Company and the

on
ining Member(s) shall indcmnify, dof  hold harmlcss, the Departing Member or
Member, as applicable, from and against any and all liabilities,

uSign Enwe
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Departing Member shall be cqual fo fifty pereent (506) of the fair market value of such
Interests. The fair market value of the Interests or Economic Interests, as applicable, shall be
detcrmined promptly upon the oecurronce oTany Repurchase Lyent by s qualifid, independ
third-a e an > Appraler”), rocommendd by the Company™s accounta
and selected upon the approval of the Board. The purc]
shall be paid cither in & lump sum cash payment ut Closing of via & promi
15 determined i the sole diserction of the purchaser, provided. that. §F soid purchaser
vch 11 be madle upon. the appr the Board. In
this Section 9.03(b). any promissory note shall be ¢
shall maturc over a period of sixty (60) months, and shall be payal
mortizing installments of principal plus interest. per annum, at the minimum rate
required to avoid imputed interest under the Code, Further, the payment obligations under any
L nbership Units purchased by the
5 of doubt, u Former Spouse shall not be
any share of the y Losses and distributions of the
the C f the d he Economic Ins held

ent. The Company and the
the Departing Member o
obligation
Interes
that ari
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Sex .04 Right of First Refusal. In the
)m or her Interest or any portion thercof, other than a rxmuml Transfer a
in

(the “Withdrawing Memher Y

Mcmber shall, at o © (4 ldl\ prvnr tom

and the other Meml

shall (i) state hisihe . ansfor all or a portion o his

(the “Offered Interest”), (i) statc the price and terms of Un. h..{ hn

the Withdrawing Member Las received for such Inter

and (i) grant the Compuny an option (the “O

Withdrawing Member's Offered Interest on the B

within fiflcen (15) diys of the Company’s reecipt of the Offer (“Offer Period”). [fthe rmnm is

not excreised in full the Company during the Offer Period, the remaining Member(s) shall

upon the expiration of the Offer Period have the right t all or a portion of the
Member's Offered Interest on the same ter 1 forth in the Ofer
) business days of the expiration of the Offer Period (“Second Ofter Period™). To

tent that there is more than one Member exerc ich option, each shall purch

fered Interest pro rata, in aceordance with the ownership of their respestive intorests. 7 the

Members' option is not excreised m full within the ond Offer Period, the Withdrawing

Member may er the Offered Interest only to the original Offeror, on the terms identical to

those in the Offer

Scetion IX.05 Drag-Along Rights.

Participation. 1f onc or morc Members ropresenting \'h‘mnf Ratio grcaler than

s 1 all, but not m
Majority Members shall have the right to require that
Member”) participale in such salc in the manner set

whing to the contrary in this Ag
transaction and take all actions to waive a

() Drag-Along wnu The y s shall exercise their rights pursuant to
s delivering a wrirten y each Majority Member (the
g-Along Nof 0 llw ( ‘ompany a long \!cmlm no more tha
aficr the exceution and delivery by a thereto of the

04 Right of First K(Iusml In the event any Member should desire to ra

tor any portion thercof. other than P
on_2.03, and in any

for duc 1o the reasons set forth in

miited Transfer as sel forth in

Section 9.0 (the “Withdrawing Member™) to a non-Member (the “Offeror™), such transterring
Member shall, at least forty- ) days prior to muking any Transfer, deliver to the Company
and the other Members a written notice ( [lfﬁ‘r Notice™) in which the Withdrawing M
shall (7) state hisherts intention to transfer all or a portion of histe hip
{the "()llered Interest”), e I)n price .m\l s of the best bona fide offer (the “')llrl‘ )

the Withe IV T @ for such Int

the identity of the Offeror,

rms and condi

any an option (the “Option”) to purcha
T i

ston the same
within fifteen (15) days of the Co
ol exereised in full by the Company durin
upon the

receipt of the Offer (“Offer Period™). If the Option is

ining Metnber(s) shall
to purchas or a portion of the

‘Withdrawing Member's Offere erest on the same terms and conditions rth in the Offer

within five (S
th

bers' option i is .{ in lu\l wi \Ilun ths
asfer the Offered Interest only to the

Patticipation. 17 one or o
fifty pereent (50%) of the total Sharin
ollectively the ¢
Party 1o sell all [
Majority Mcmbers shall have the g
Member”) participate in such sale in the manner
anythifig o the contraty in 1

k

ntered nto with re:
prior to the cl

period (“Second Offer Period”). To

such option, cach shall purchasc the

ship of their respective inferests, If the
T¢ W

eror, on the terms identical to

i fide offer from an Independent Tmm
ship Units, (1 “Drag-Along Sale”). the
Member cach,a “DrasAlomg

ope I &

., In the event any Member
other than  Permitted Tra
03, and in an
\ he “Offeror”), such trans|
er shal e prior to making any Transfer, deliver to the Company
and the other Members s writien notice (“Offer Notice® in which the W ithdraen
shall (i) state his‘herfits intention to transfer all or a portion of hisfh,
(the “Offered Interest™), (ii) stare the price and terms of the best bona fide offer he ~Offer)
the Withdrawing Member has received for such Inter the identily of the Offeror,
d (ifi) grant the Company an option (the “Option”) to purchase all ot a portion of the
et forth in the Offer
od”). If the Option is
M

€ O
ve the right to purchase ull o

Withdr Offered Interest on the same terms amd conditions set forth in the Offer

within five (3 of the expiration of the Offer Period ( Offer Period”). To

the extent that the than one Mrmln-r excrciving such option, each shall purchasc the

Offered Intercst, pro Tata, in ith the ip of their re

Member: not nd Offer Per

Member m T

thos

Seetion 1X.05 Drag-Along Rights.

{a)  Dartici

pation. If
Tifky percent (50%) of the total Sh h
colleetively the “M: s bana fide offer from an fwlq\cnduw Third
10 sell all, but not less than all, of its Membership Units, T long Salc"), the
Majority Membe < the righ! 1o require that cach othr - “Drag-Along
Member”) participate in such salc in the mannc

Drag-Along Notice, The Majority Members se their rights pu
9.05 by ignod by cach Majority Mo
") to the Company and cach Drag-Along Member no more than ten (10)
d delivery by all of the parties thereto of the definitive agrecment
Along Sale and, in any cvent. no later than twenty (20) da
prior to the closing datc of such Drag-Along Salc.




The consideration 10 be received by a Drag-Along Member

deration per Membership Unit fo bereceived by cach
Il make or provide the same rep
Member muke:
|

(©  Conditions of
shall be the same form and amount of cons
Along Member

-Along Member shall make comparable feprescntations, warmuntic
fcally to itsclf); provided, that all re
ach Majority Member and each Drag
all be pro

-ments pertaining
covenants, and indemnities shall be made by
Member severally and not jointly and any inder
the consideration reecived by the Majority Member and cach D
in an amount not Lo cxeeed the uggregate proceeds received by
such Drag-Along Member in conneetion with the Drag-Along S:

td) pe
| |\ Sharad byl the Members.on s pro ats s
h Members prov mo Merber shall be obligated to

cived b
expenditure prior 1o the eonsummation of the Dr

Cooperation, Fach Member
o-Alo

<o ith the ugreements being

Majority Members.
n Ihe Majority Members shall have one hundred
days follo ¢ da h " o hich to consummate the
Dra Sale, on the term Notice. If at the end of such period
the Majority Members have not c Along Sale, the rights provided under this
n 9.05 shall by mbers may not then effeet a
transaction subject fo
an 9,05

Scetion IX.06 Tag-Along Rights.

Member (*Selling Member”) proposes to Transfer
"), and the Selling Meber cannot or ha
cuch other

ticination. 1f at any time

to a third-party purchaser (the “Transferce

ercise his or her drag along rights s sel forth in Seetion 9.05

Member (cach, a “Tag=Along Member") shall be to participate in such Transf
“Tag-Along Sale”) on the terms and conditions set forth in this Section 9.06.

© be r

ol b e surme o s A.w.mm.\ comsidertion per Mu..lmmpn nit o be mu.u by cuch
Majority Member, Fach Alon, or provide the sam entations,
iats, indemitis, 314 agteements ¢ sacs Majority Mermber makes or provides
Along Salc (except that in the c prescntations, warrantics,

mncnts pertaining specifically 6 cach Majariey Mermber, the
. indemnities,

warranties, co
of

Along Member s
recments pertaining specifical
and indemnitics shall be ma
jointly and any indemnification obligation shall b
the Magority Mcmber and cach Lrag-Alongs Mermber, in cach ca
in an amount not to exceed the aggregate proceeds received by the Majority Member and each
such Drag-Along Mermber i
and cxpens the Majority Members. in
1 all be shared by .;11 the Members on a pro rata
Member; provided, that no M

(d) __ Fxpenses
connestion with a Dra;

make any

Cooperation, Lach Member shall take all actions us imay be reasonably aeees

()
, including,

10 consummate the Drag-Along §

ertificates and instrumen rent with the
v

iy Members

h to consummale the
end of such period

 Members have not completed the Drag provided under tt
5 sl b e 1 be iyl s the M
S 9.05 without again ful

u-Along Rights,

1T at any time a Mcmber (*Selling Member”) propo
pur v (the “Transferge™), and the Sclling Member cannot or has
or her drag along sights as set forrh in Se each other
ng Member®) shall be pemitied 10 participate in such Transfor (a

rms and conditions sct forth in this Seetion 9.06,

aticipation

to 4 third-part

nat elected to exercise b
Al

Member (cach, a
ageAlong Sale™) on h
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The consideration to be v

me form and amount of consideratio
-Along Member shall make or provide the

and agreements as cach Majority Member make:

pemum

re:
covenunts, and indemnities sh ¥

i shall be pro rat
-Along Menber. n cach

ly and not jointly and z

T in connec
enses of the Majority Members
hared by all the Members on a pro rat;
provided, that no Member
n

The fees and ¢
u-Along \‘..\.» shall be

sc, consistent with the agre

v the Majority Members.

embers shall have

Alang Notice in which

Along Notice. [T at the end of such period
long Sals, the rights provided unds
t then —11!1! |

Drag-Alon
the qu» Members have not complted the Prag-.

—‘11 be deamed to be I Mn ibers may o

Seetion 1X.06 Tag-Along Rights.

{a)  Datticipation. Ifat ime a Member

any Inicrest w u third-purty purchuser (the e

not clected to excreise drag along rights as
fember (each, a “Tag-Along Member”) shal be p

““Iag-Along Sale” on the Lorms and conditions sct forth in this Scclio

cived by a Drug-Along Member
per Membership Unit to be received by each

b l)u

based on

incurred in

ane hundred

mmate the

this
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by Sale Notice. Prior 10 the consummation o any such Transfer deseribed in Section
2.060a) above, the Selling Member d 111‘ iver to the Board and cach other Member a writc
") o subj h 06 no

(i) the identity of the Proposed Transferee: (i) the proposed date, time, und ]umlmu of the
closing of the Tag-Along Sale; (iv) the per share purchise price and the other ma

conditions of the Transfer; and (v) a copy ¢

canneetion there

IML\\ o thi
) stating his, her, or its
election to do
it no later than

u a c Not
(ii) a fraction (A) the mumerator of which is equal to the numb x-\rI\Ieml*—hlup( s the h=ld
by the Selling Member or such Tag-Along Member, us the case n W (13) the denon
of which is cqual to the number of Membership Units then h‘
(including, for the avoidance of doubt, the Selling Member). Each T
not deliver a ‘Tag-Along Notice in compliance with this Sedlia
waived all of such Tag-Along Mmber's ights ite in such Tr d Hling
Member shall (subject to the rights of any participating Tag along Member) thereafter be fiee f
Uransitr to the Proposed Transferce his, hier, or its Munl\r\lupl nits al a per Membership Unit
price that is no gre per Membership Unit price st forth in the Sale Notice and on
such other same ter hich are not materally more faversble o the Sellng
Meinber than those set fo : Sale Notice, without obligation to the

Al A

i
fianbers properione vhate oF the xemen expenses in

below

wide the same
warrantics, covenants. | s the Sclling Member
vides in comncetion with the Tay
representation: ants, indemaities, and agreements pertainin
Selling M : Member shall miake the comparable repre asions vl
covenants, inder ments pertaining specifically to himself, herself, or itself).

(v)  Sale Notice. Prior to the cons
9.06(s) above, the Selling Membe
{a “Sale Notice™) of the proy
(20) days prior to the closi
crenee 10 cach of the Member's i
regate number of Membership Units the Pr\\[nhul Transferee has off
(ii) the identity ¢ d Transferee; (iii) 4 d date, time, and
b price and the other material L
conditions ¢ y of any of agr
nection therewith.

(&) Conditi
pmmp...- in a Transfer of It
delivering 1o the Selli
o ts s v pcifyng i e oF Mosmbership Units to he
o it 10 later th 15) days after receipt of the Sale N
affer of cach Tag-Along Member set forth in a Tag-Alk nd, o the
exient such offer is accepted, such Trg-Al 1 be bound and ebligsred
e L forth in this
he Selling Member and i
Section 9,06, the mumber of Mrmh. hip Units equal to the product of (i) the
of Menbership Units the Prop Y 0 buy us staked n e §
4 A) the numerator Uv w

cqual 1o the number of Membership Units then held by
the avoi c of ¢ luuh( the Sef “m; Member). Fach Ta ‘\lun; mehuw\\m dos
all be deemed to have
nd the Sclling

Y paTticp
rec bis. her, or its Members lnplhu[ ata pEtMmﬂ\e ].hp”lu[
price that s no greater than the cmbership Unit price st forth in the Sule Notice and on
uch other same b i hich arc not materially more favorable to the Sclling
Member than those set forth in the Sale Norice, without any further ob

. Ea ng Member participating in
hull reccive the derati © us the Selli
deduction of such Tag-Along i share of the e

or provide th n
the Selling Member

ant
cs or [mmdu in connection with \m Sale (cxcept that in the case of

ndemnitic: cnis pertaining specif
o comparable represent
covenants, inder pecifically 1o hi

ope I &

ummation of any such Transfer described m Section
Board and each other Member a written
long Sale subjeet Lo this Scction 9.06 no later
losing date of the

hip Units the Proposed ‘ra
d mm i) the proposed dat
are purchase price and the other material terms and
conditions of the | ransfer a)\ihbuunp\ ofamy form of agreement propused 1o be

2 Mermber shall excrei
\L””H! Member subjecet to V\ﬂ
stating his, her, or
clection to do so and
or it no later than ﬁ
offer of each T 2 fice hall e i-2v0tibls, and, o he
extent such offer 3 a er shall be bound smd obligated to
e et aad conditions set forth in this 9

Section 906, the number of Membership Unit
P i Propo:

etion (A) the numerator of which is equal e number of M embership Units then held

b 1d (B) the denominator

on
not deliver a Tag-Along Notice in compliznee with this Section umv shall be dec
waived all of i D Th and the
Member

bl o the Selli
bligation to the

long Member participating in o Transfer pursuant to
ame consideration per share as the Selling Memt
Member's proporfonaic. share af the  relate

Representations,  Lach
antics, covenants
in connection w
il icetonts pistaitin
Along Member shall make the comparable representations, warrantics,
ecifically to himself, herself, or itself).
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“The Rees and expenses of the Selling Member incurred in

af all Members (it being understood that

Member for his, her, or its sole benefit 3

1o the extent not paid or reimbursed by the

Il be sharcd by all Mcmbers participating in th

Sale on a pro rata. basis, based on the aggregate consideration received by each such
imburse any out of pockel

Company or the Prope
lo

Lich Tag
Teason: |f \\ neeessary to consummate the Ta
ates and iastruments, as e et with the agreeme
ing entered Into and the corlieuicn heing delivercd by he Sclling Morber, o applicable:
provided, however, that in the cvent a Member fails to tike any action r ly nccessary to
consummate the Tag-Along Sale, each Member ac s tht the Board
¢ appointed as cach such Member's attorney-in-fct in order to consummate the
templated hercin,

(hy  Liming The Selling Member shall have one hundred twenty (120) d:
following the cxpiration of f Along Period in which to Transfer the Membership Unit
described in the Sale Notice, o the ferms st
hundred twenty (120) duy period, the Selli
Sclling Member may not then cffeet a Transfer subject to this Seetion 9,08 without again fully
camplying with the prov 9.0

n X.01 No ion, seiation of a Member shall mean

Se
termination of all such M'mhel [mﬁ—\rmme Company. No Member may dissociate from the
without the approval of the Roard. Any atiempt to dissociate by a Member without the
approval of the Board will be void ab initio, will not be recorded on the Company’s books, and
such Member will continuc to be treated as the owner of sueh Member’s Interest for all purpos
of this Agreement.

ARTICLLE X1
REPRESENTATIONS AND WARRANTIES

Iy, Liach Member, where relevant, hereby represents and w
that

() The Member understands and a that the Membership Units have

been registered under the Securitis Act of 1933, as amended (“Securities Aet”) or the seeuritics
laws of any other jurisdiction, arc issued in reliamce upon federal and xemptins for
transactions not involvi cring, and the Member is not permitted w dispose of the
Membership Units imle ¢ Membership Un ¢ registered or exempt from registration

() ees

conneetion w nh a Tay

y or on behalf of the Selling Mmmr for his, her, ¢
considered to be for the benefit of all Members), to the extent not pm or reimbureed by fhe

Company or the Proposed Transferce, shall be shared by all Membe
T s on a pro rata basis, based on the a

: consideration reccived by L.m such

ided, that no M nhrr lmll lv\ ul\h ated to m.\L or reimbul

say o consuminale the
and in:
nrr[ed into and the c
that in m

Member

Member shall take
ale. including entering into

all have one hundred

sllowing the expiration of the Tag-Along Petiod in which to Transfer the Metmbership Units
e ale Notice, on the terms set forth in the Sale Notice, If at the end of such one
(120) day period, the Selling Member has not completed such Transfer, the

Member may mot then clfet s Transfor subject o thi Scction 006 without gain ull

Section X.01 No D o

tion o uch Member™s Interest in the C
Company without the upproval o Fthe Board. Any
-,mm,,,ummr ard will be void ab initio,
such Member will continue to be treated as th
of this Agreement

understands
stered lu\der the Securities Act of

dion of & M ball mean the
No Member may dissociate from the
u Member without the

s amended (

lawes of L ol in reliance upon fedoral and stato cxemplions [
fransactians not involving a public offering, and fhe Membet s not permitt s

Membership Units unl

s in the

ope I &

tood that
Il not he

Salc on a pro rata b
Member; provided, that no Member

reas

deliverin,

being ¢

pr s

consummate the J.u ci o that the Bourd of the
ttomey-in-fact in order to consummate the

Timing.  The Sclling hhmhu shall Im\L one humlrul twenty (120) days

nbership Uit

e, 1T at the end of such one

hundred wenty " has not complctcd such Transfr, the
ling Member may not then effect a Transfer s 0 ction 9.06 without again fu

eefin .01 Mo Disociation, 1 of a Member shall mean the

mination of all such Mem nierest v- No Member may dissociate from the

t the

approval of the Bourd will be void ab initio, will not be recorded on the Company’s books, and

such Member will continue to be treated as the owner of such Member's Interest for all purposes
of this Agreement.

ARTICLE XI
\TION: 1]

been registered under the 933, as amended (“Securities Ac
laws of any other ju in reliance upon federal and sta
transactions not involving 1pnNu<rﬂ\.rm the Member is not per
Membership Units unless (i) the Membership Units are &




under the Sceurities Act, und (if) the Member complics with the provisions of this A,
disposing of the Membership Units.

() “The Member is acquiring the Member's Membership Units for the Member's own
ccount solely for imvestment and not with a vi i or distribution of the Membership

Units,

(€ The Member has conducted the Member's own fndependent review, investigation.
ults of operation:

v provided adequate ue

w and its subsidiarics (if a

and analysis of the business, opera
somdijon, snd prvspeets of the Company,

own independent review and ana

(; The Member such knowledge and in financial and bus
matters that the Member is capable of evaluating the merits and s of an investment in the
Company and making an informed decision with respect 1o an investment in the Company

The Member has been advised and has had an ¢ W tc gal counsel

(f)  The Member is relying solely upon the
respect 1o the tax as ot any investment in the Campany;

The Memher is able to hear the ceonomic and finan k of an investment in

({4
the Company for an indefinite period of time including his entire investment in the Compan

( The Members exceution, delivery, and performance of this Agreement have been
duly authorized by the Member and do 1ot require the Member to abtain any consent or approval
that has not been obtsined and do not contravenc or result in a default in any material respeet
under any provision of any law applicable to the Member or ther goveming documents or any
agreement or instrument that the Member is a party to or that binds the Member,

@) This Agrcement is valid, binding. and cnforccable against the Member in
rdance with . nay be limited by bankruptc anization,
maratorium, wnd other similar o enctal applicability relating 10 or alleeting creditors”
ights or general equity principles (reg at law or in cquity)
thers is o ucion. proc

To the best of such Member’
n en questions, din

ation pending or thre
indirectly, the validity or enforceability

ept with respect 1o un
nnection with l].\' owne
Units hereunder, the Mer
imvol in the transactions contemplated nder who
commission or other compensation payable by the Company ot its Members in connection with
the negotiatio ation of the Company o the Company’s cquisition ol any assel.

under the Securities Act. and (ii) the Member complie:
disposing ol the Membership Units.

(b)  The Member is acquiring the Member’
account solely for investment and not with a vie
Units.

(¢)  The Member has conducted the Member's own independent r
nd analysis of the husiness, « ons, asscts, liabilitics, results of oper
<ondition, and pro £
personnel, propertics,
purpose of conducting the Member's awn independent review and analysis

2
emises, and records of the Company and its subsidiaries (if any) for the

(d)  The Member has such knowledg
matters that the Member is capable
Company and making an informed decis

(¢)  The Member has been ad
prior to investing in the Comp:
() The Member is rel y upon the advice ol such Member's tax advisor with
Tespeet (0 the tax aspeets of any investment in the Company
mber is able 1o bear the ceonomic and financial risk of un investment in
the Company for an indefinite period of time ineluding his ctire investment in the Company

(h) I'he Mernber™s ution, deliv nd performance of this Agreement have been
duly autharized by the Member and do not require the Member fo obtain any consent ot approv
that has not been obtained and do not contravene or result in a default in an

law applicable to the Member ar other governing documents or any
binds the Member,

valid, binding, and cnforceable sgainst the Member in
may be limited by bankrupi olvency, reorganization
il 2 creditors’

cdge, there is no o
therefor, which qu.
as to such Member,

investiy
indirc
ereement berween the Board
Membership Units r ¢
broker or any other Person which is or has

cuSign -

ope I &

with the provisions of th

mber is acquiring the Members Membership Units for the Member's own
ment and not with a view to resale or distribution of the Membership

n independent review, investigation
h.ll\l]]\lu results of operatio

purposc of umdmung the Member's own mdqnnmm review and unaly

(d) The Member has such knowledge and pericnec in fir and business
matters tha the Member is capable of evalusting the merits and risks of an investment in the
ompiary md miking an ir 1 decision with respeet fo an investment in

) d and has had an opportunity to c
prior w investing in the Compa

() The Member is upon the advice of
respect fo the tax aspects of any investment in the Company

® The Member is able to bear the economic and financial risk of an investment in
the Company for an indefinite period of time including his crtire investment in the Company.

() The Member’s execution, delivery. and performance of this Agreement have been
duly authorized by the Member and do not require the Member o obtain &
that has not been obiained and do not contra
under any prov
cement of i
Th i X the Member in
reorganization.
cability relaty g 10 or .,mdm:v ereditor

@ Ag

accordance with ils terms, o
torium, snd ofher similar laws of gencral app
principles (regardless of whether consideted at law or in equity).

no action, pro
any basis therefor, which questions.
ability of this Agreement us to sueh Member.

Fxcept with respect to any  agreement ety
nnection with the owne “lass A Membership Units or Cls
Units hereunder, the ¢ of any broker or any other Person which is or has
involved in the transactions contemplated hereunder who is entitled to a broker
the Company or its Members in connection w i
or the Company™s aequisition of any

commission or other compensation payuble b
the negotiati




() IF such Member is not an individual, it is duly organiecd, validly existing and in
zood standing under the laws of the State in whrich it was formed and has the requisite power and
authority to enter into and carry out the term A

Seetion 12,01 Dissolution, The (mupl
as provided by applica
dissolved upon the death, D
or bankruptcy of a Mem

Section 12.02 Winding Up, Liquidation

ta)  Upon dissolution, an a 2 y tl
accountants of the accounts of the Company and of the Company’
ations, from the date of the last previous
unting shall be presented by the Bourd 1o the Meml
wind up the affairs of the Comp:

in t
liabilitics and
until the date lution uch
. The Board shall promp

(b)  If the Company is dissolved and its affairs are to be wound up, the Board is

{1}
required 1o di

of the Compan
be reasonably ne

sary to provide for contingent liabilitics of t
purposes of determining the Capital Ac
Reserves shall be deemed to be an expi

Company (for
amounts of
ense of the Company):

(i) to allogate any Profits or Tosses resulting from such sales t the Capital
Accounts in accordance with A hercol: and
(i) to distribute the remaining assets in accordance with the priorities

cxpressed in Seetion §.02 hercof.
Such distributions shall be made either in c:

cts distributed in kind b

an independent appraiser seleeted by the Board, Any su
«\“ s st be made in aceordance Wit the time reqiteent o
1(b)(2
Meb
Member.

(©  Norwit hing outrary in this Agreement, upon a liquidation
within he meaning of Section 1704 1EX2)()(a ot the Trcasary Rezulutions, i ny
o n

y Member
a deficit Account (afier giving effeet to all contributions, distributions, allocations

m ch Member is not an individual, it ng
o staling ot the laws of ho Ssko in sehich i was ormod and hus ho et i bl
authority to enter into and carry out the terms of this Agreement,

ARTICLE X1
ON AND TER|

Section 12.01 Dissolutio

as provided by applicable Taw,
upon the death, D

ot bunkrupley of'a Membe

cction 12.02 Winding Up, Liquidation and Distribution of Asscts.

(2 Upon disselution, an accounting shall be mad
accountants of the accounts of the Company and of the Company’
operations, from the date of the s counting until Lhe date of
accounting shall be presented &

d up the uftairs o the Company,

If the Company i di

i) o sell or otherwise m_pwl
required o discharge all liabilities of th
be reasonzbly neccssary (o prov
pumposes of determining the €
eserves shall be deemed to be an expense of the Company}:
(i) 10 allocate any Profits ar Losses resulting from such sales to the Capital
Accounts in accordance with Article VII hereof: and
Gy 10 A|-mh|m the temaining ussets in oceordance with the priaritics
expressed in Sectiof 2 he:
Such distributions shall be made cither in cash or in kind, as determined by the Board, w
distributed in kind being valued for this pur
an independent apprai

th any
e at their fair market value as determined
st by the Bourd. Any such distibutions in respect of Capital
Accounts must be made in accordance with the fir
1(D)Q)(iiNb)(2) of the Treasury Regulations. The C
this Agreement by @ Member whose interest
Member or the liquidation of the Company)
Member.

tion 1.
1 breach of
liquidated (cither upon the withdrawal of the

gainst the amount otherwise distributable o such

upon a liquidation
ulations, if any Member

cuSign Enwelope 0 B

If such Member is ot an individu

it is duly orgimiz lidly existir
under the laws of the State in ¥

hich it was formed and has the requisite power and
greement,

d standin
aulhnrm 1o enter into und carry out the Ler ol th

ARTICLE XIT
DISSOLUTION AND MINATION

tion 12.01 Dissolution. Th

as provided by applicable lav.

dissolved upon the death, Disability, ncapacity.
or bankniprey of a Member.

retirement,

Section 12,02 Winding Up, Liquidation and Distribution of Assets.

() Upon dissolution, an aceounting shall be made by

the Company’s independent
accountants of the account;

of the Company and of the Company’s asscts, habilitics and
ounting unril the date of dissolution and such
¢ Board shall promptly proceed to

IT the Company is dissolved and its alfairs are w be wound up, the B

otherwise liguidute such of the Company’s
s all fiabilics of the Company, and cstabfish such

purposcs of determining the Capital Accounts of the Membe

v (
the amounts of such
Reserves shall be deer

of the Company);

(i) 1 allocate any Profits or Losses resulting from such sales to the Capital
unts 0 accordan ith Article hereof; and

@) o dibutc the remadning sssts i sccondnce with the proriis
Section

2 hercof.

Such distributions shall be made cither in cash or in kind, as determined by the Board, with an
istributed in kind being valued for this pumose at their fair market value as de

an independent appra d by the Boa
Aceounts must be mad
T(bY2)(ii)(b)(2;

Apreement by

wber or the liguidation of th
Member.

crmincd
ud. Any such distributions in respect of Capital
il th time rguiraments sot o in Setion 1704

y Regulations T?\L(umpu\' may offi ges for breach of

©  Notwithstanding anythir
ithin the meaning of Seotion 1
a deficit Capiral Account (after




and other Capital Account adjustments for all taxable y, including the year during which

such luyuv«l.lwm occurs), such Member shall have no obligation to make any Capital
i ]

Upon completion of the winding up. liquidation and dis
by emed terminated.

ard shall comply with all requirements of applicable law pettaining to the
s of the Company and the final distribution of its ssscts,

2.03 Return of Contribution Nenrccourse fo Other Members. Except ¢
provided in this Agrosment, upon dissolution, each Member
the Company for the return of its Capital Contribution. If the

Company Property remaining aficr the payment or discharge of and liabilitics of the
Company is insufficient 10 return the cash contribution of one ot more Members, such Member
or Members shall have no recours th ny or any other Member,

Section 13.01 Indemnity of the Managers and Members,

(@) Subject to the limitations and conditions provided in this Section 13,01, each
current und former Member, Manuger, and Oficer (*Indemnified Person™ who wa
x part tened to be made a party fo or s involved in
completed action, ceeding, whether civil, criminal,
with respeet fo the Company (cach, a “Proceeding
1

liute of the Company or a1
nt or umv\ ar functionary of a Member,

ng all Amvmm‘ restrictions on inde
ad or modified under the Act) st e, peraltio (ncludin
settlements and reasonable
uch Indemnified Per
by judgment, Ord
conviction. o upon a plea of nolo cont cquivalent, shall nof, of itself, create a
presurnption that the Indemnified Person did ot act in good faith nd in @ mannce which e
reasonably believed to be in or not apposed to the best in o the Company ¢
to any eriminal action or proceeding, that the Indemnitied Person had rea
that his conduct was unlawful. An Indemnified Person shall not be indemnificd by the Company
for: (i) conduct imvolving bad faith, willful o intentional misconduct, or a knowing vielation of
liw, (i) & Lransaction from which such Indemnificd Person derived an improper personal benefit:
(i) 4 cireum under which the liability provisio See J406 of the Act arc
applicable, or (iv) a breach of such Indemaified Per

and other Capital 4 ents dor all tax
such liquidation ocours). such Member shall have

Contribution, and_ the negative balanee of

considered a debt owed by such Member to the Company of to any other Person for any purpase

Upon completion of the winding up, liqidation and distibution of the assets, the
all be deered termir

() The Boar ply i £ applicable law pertaining to the
winding up of the alMairs of the Company and the final distribution of its

See 12,03 Return of Contribution VHIIN‘EB\“'\Q to Other Members, Fxeept
provided by I s provided in thi ch Member
shall laok solcly to the asscts > Company

fter the payment o s
ny is insufficient (o return the cash coeibution of o or mors Mot
any or any other Membs

Subjeet to the limitations and conditions provided in thi
current and former Member, Manager, and Officer i
a party or is thrasicned to be made a party to or is involved in any threatonc
completed action, suit or procecding, whether civil, criminal, administrative, arbitrative or
inv c. with respect Lo the Company (cach, a “Proceeding”), of any appeal in such a
Proceeding or any inquiry or inves n that could lead to su c by reason of the
fact that he was a Member, Manager. Officer, or Affiliate o
officer purtner, venturer. propricio, sice.cruplo
to the fullest extent permiticd by law
hich cannot be
liminated of modifed under he Act) against judgments, penaltic oxcine and similar
axes), punitive damages, fines, settlements and repsonable costs
without limitation, artomeys’ actually incurred
with such Procceding. The termination of any Procceding by ju
convicton, or unon & plca of nolo comtondere o ts eqivalont, shall mol, of fclt,
presumption that the Indemnified Person did not act in good faith and in a manner which he
Iy belicved o be in or no < b s of the Compuny «

s unlawful. An Indemnified
wlving bad faith, willful or int

ope I &

and other Capital Account 5 years, including f during which
igation to ke any Capital

ich liquidation occurs), such Member
| not be

Contribution, und the negalive m\.m\.\' of
considered a debt owed by

soever.

@ Upon completion of the
‘ompany shall be deemed terminated.

{¢)  The Roard ply cquircments of
vinding up of the affairs of the Company and the final distribir

Seetion 12.03 Return of Contribution Nonrecourse (o Other Members. Lxeept
provided by law or as expressly provided in this Agreement, upon dissolution, cach Member
shall look solely ’ C for the return of its Capital Contribution. 17 the
Compuny Propcrty remaining afier the payment or discharge of the dcbis and liabilitics of the

mpany is insufficient to return the o tribution of one or more Members, such Member
or Menbers shall have no recourse against the Company of aity other Member.

ARTICLE XIIT
INDEMNITY

ection 13.01 Indemnity of the Managers and Members.

@  Subjeet W the limitations and conditions provided in this Section 13.01. cuch
nd former Member, Manageer, and Officer (“Indemnified Person™) who was or is mad
threatened to be made a party 1o or is involved in any threatened, pendi
completed uetion. suil or proceeding, whether civil, eriminal, administrative, aibitrtive or
each, a “Proceeding”), um‘ﬂl in such a
l Lo such a Procecding, by reason of the
fficer, or A ffiliate of the Company or a man
tn nplo entor similar funcriona ,m
hll be indaannificd by the
on indemmification other than those which cannot
it fudzments, penalries (including excise and szmlar
tlements and reasonable costs and expenses (including,
" fecs) actually ineurred by such Indemnificd Person in conmection
with such Proceeding. The termir ceding by
conviction, or upon & plea of nolo contendere o its squivalent, shall not, of sl cr
presumption that the Indemmified Person did not act in good faith and in a manner which he
red 10 b pposed to the best inter
that the Indemnified Pe
is conduct was unlawful. An Indemmificd Person shall not be indemnifi
for: (i} conduct involving bad faith, willful or intentional misconduct, or a kne
Taw, (i) a fransaction from which such Indemnified Person derived an improper pe
i) a circumstance under which the liability provisions of Section 605.0406 ¢
uppli or (iv) u breach of such Indemnified Person’s duties or obligations under Seetion

cate a




triction, expansion or limination of such dutics
tions provided for in this Agreement).

() Indemnification under this Sceon 1301 shall continue as 1o an Indemnificd
5 ceased fo serve in f pacity which initially ummd such Indemnificd Person
to indemnity hereunder, The e s Scction 13,0 \mn be decnmed
ontract rights, and no smendment, modification or repea 113,01 shall have the
effeet of limiting or denying any such rights with respeet o actions taken or sea ings arising
to any such amendment, modification or repeal.

to indemnifieation conferred by this Seetion 1301 shall ielude the
d for the reasonable expenses incurred in advance

af the final disposition of the Proceed

{0 the Indemnificd Person (or the pari

satistaction of such claims) within ten (10)

Compuny by the Indemnificd Person,

(@ The Board may purchase professional liability insurance, including w
limitation, securing and omissions insurance milar forms of
reasonably determines actory 1o proteet against fo

Oicers, cmployees, contractors o agent of the Company.

13.02 Indemnity and Contribution & Mem}
indemnification obligations sct forth in Setion 13,01
hold harmless the other Memb
pecdly, dia

\L\\lumml ¢

Momber(s) or he Company resulting from any inace
made by a Member under this Agreement

indemnifying party is prohibited or limited by ‘m}v]u:.lM.’ law, the indemnifying Member herchy
nake the maxinmm conmibution with respect to any and all amounts for which it would
be liuble under this Seetion 13.0 N wtent permitted by law

cd Party. Facl
Affiliates, understands that the nature of the P
1o and knowledg

the Company’s ability to reserve rh—se for
the exclusive knowledge and use of the Company

605.04091 of the Act (taking into account an; expansion or elimination of such duti
and obligations provided for in this Agreement)

(v Indemnification under this Section
y which initi .n‘ antled such ma cificd Person
shts granted pursuant to this S
d no amendment, modificatio
offoet of limiting or d any s with resp
prior to any such amendment, modification or repeal

The right to indemnificution conferred by this Seetion 1301 shall include the
aid or reimburscd by the Company for the reasonable expenses incurred ir

Company by the Indemnified Person.

(@) The Board may purchase professional lability insurance, including without
limitation, securing errors and emissions insurance, or similar forms of insu he Board
reasonably determines Lo be ctory 10 protect ugainst foresceable risks, crrors and
amisioms, incuding fhose acions or imaeton . esulting from

0 Compan

13.02 Indemnit) E (llll( I)ul on by Members,

01 each Member shall, u\druum', defend and

A ompany from and . loss, finc,

ent, Order, tax , interest (including interest from the \iah. of such
' expense (including reasonable attormeys’ and accountants® tees, and

s fees und disburscments and the cost of litigation) incurred or suffered by any
‘ompany resulting from any inaccuracy or breach of amy represent
ity made by o Member under this Agreement. To the extent any indemaification by a
indemnilying parly is prohibited of limited by applicable law, the indemnifying Meinber herch
e 1o make the maximum eontribution with respeet to any and all amounts for which it would
u!l\mv e be liable under this Section 13,02 to the fullest extent permitted by law.

ARTICLFE X1V

tation; Non-Dispar

() : Liach Service Provider (cach, o “Restricted Party™. togeth

with their Affiliates, understands that the nature of the Restricted Party’s position with the

he Restricted Party access to and knowledge of Confidential In ation, and

tricted Party in a position of trust and confidenee with the r'nmpun ch

Restricted Party understands and aicknowledges that the Company these far
the e X pe and use of the Company

cuSign Enwelope 0 B

605.04091 of the Act (taking info account any restriction, cxpansion or climination of such duties
and obligations provided for in this Agreement).

(b)  Indemnification under this Scetion 13.01 shall continuc as to an Indemnificd
to serve in the capacity which inially mmlrd uch [ud—mnm:\i P
i ’ 0L shall be decim
contraet Tights, 1 o 1301 sl have 1
effect of limiting my 0 en o1 Pro
prior to any sueh amendment, modifiation or repeal

© The right to indemnification conferred by this 0l shall include the
it to be paid o reimbursed by the Company for the réasonable expenses incurrcd in advance
of the final disposition of the thulmu The Company shall pay the amounts deseribed Iurun
> the Indemaified Pers: the parties maki ainst the Indemnified Person in
Raction of such claims) within Len (10) da itten d i is defivered 1o the

I

(@) The Bowrd may purchase professional lisbility insurance, ineluding without

ing ermors and omrissions s or similar forms of insurance, as the Roard

determines to be satisfact 0 gainst foreseeable ri errors and

ons, including those ac s Trom services performed by the Board,
Officors, employo

13.02 Indemnity and  Contribution by Members.  Notwithstanding the
demnification obligations sct forth in Scetion 13.01 cr shall, indemnity, defend mn\l
ther Member(s) and the C
gment, Qrder, lux

tion) incurred or s any
) or the Company resulting from any inaceuracy or breach of uny reproscutation or
aranty made by a Member under this Agreement. To the oxtent any indemmification by an
indemnifving party is proibited or Limited by applicable law, the i i
Kethe miimam coniribution with respect 1 any and all amounis for which it would
Scct 2 10 the fullost cxtont permitted by [a

Seetion 14.01 Non-Competition; Non-Solicitati

(a)  Restricted Party. Each Service Provider (each, a “Restricted Party”), toged
with their AfTliates, undorstands that the nature of the Rostrictod Party's position with the
many gives the Restricted Party aceess 1o and knowledge of Confidential Information, and
the Resiricted Party in a position of trust and confidence with the Company. Each
icted Party understands and acknowledges that the Company’s ability to reserve these for
the exelusive knowledge and usc of the Company is of ureat competitive importance and




commercial value o the Company. and that improper use or disclosure by a Restricted P
likely to Tosult in un i or unlawful competitive activity.

Prohibiicd Activity. Becausc of the Compan
nd the good and valuable consideration offered to cach Restricted P
extent pmmthd by applicable
o - horeunder, und for 2 period of two () 3 Nor. sach Restrcied Purty
Prohibited Activity

Purty contribuics hi
an employee, emplayer, owner, operator, mamager, advisor,
at, p.ume'.du':‘\‘h , shareholder, member, officer, volunteer, intern, or any
capacity 10 any Person engaged in the same Business as the Company or i
“Company Party”), or any of the Company's former or prospective customers, ¢
or referral (“Customers”). Prohibited Acti includes any ¥
may require or inevitably requires disclosurc of trade scerets, proprictary information or
fidential Information of the Company

Lach  Restricted  Party
und md covenants not fo, dircetly or indircetly, solicit, hire, reeruit, attempt to hire or
recruit, or induce the termination of employment of any employee o gement of quy
or or consultant of the Company for so lon Restricted Purly remains u Member,

m thercafir

understands und
sionship 10 the
0 and leam about nuch or all of e Corny
wenants, for so
as 2 Restricted Party remains o rr A cr hereunder, and for a period
of two (2) years thereafe Resticted Party ' s own behalf
that of any ol cluding, but not fimited 1o,
e-mail, 1 iL, atempt
meel with the Company' s i o aceepling mm or scrv
similar to or competitive apany, and not to offer, prov
ods or services, For purposes of this Agres em—m."mem(r]nf(-lm'm(-u il lmlude.
phone numbers. addresses, ordor hi
d, pricing information,
circumstances specific to the Company's

Company, the Resiricted Part
Customer Information (as dol

Non-Disparagement.  Fach Restricted Party agrecs and covenants that it will not,
y or indirectly, at any time make, publish or communicate to any Person or in any public

forum’ any dclamatory or disparaging remarks, comments, or statements concerning the

Commpany (or the Roard), its Affiliates ot the other Members or any of their busincsse

their respective personnel.

commercial value to the Company, and that improper
likely to rosult in unfir or unlawful competitive activity

(b} Drohibited Aetiviry. Because of the Company's legitimate business int
doseribod hervin and the good und veluzbli onsideration offored ( wuch Restrvtad Part
xtent permittcd by applicable a
ereunder, and for a pm of
not to, dircetly or indirect|

n d in the same Busin:
(cach s “Company Par(y). or ang of he Company's former or prospee
dors or refe s (“Customers™). Prohibited Activitics also includes
disclosure of trade secrets, proprictary information

estricted Party
tempt to or
gement of any
contractor or consultant of the Company . a Men
Whitge andior Oifoes hereinice, s o aperiod of two (2
Solicitati stands and
because of the R Y s 1 lationship o the
the Restricted Party v ch or all of the Conrpar
Customer Information (as defined below), Each Restricted Party agrees and covenants, for
long as u Restrieted Purty remains & Member, Manager andior nmmtmmuu nd for a period
of two (2) years thercafier, nof to dircetly or indircerly on the Resirieted P & own behalf or
that of any other P , ol - but not limited to,
it to contact. or
meet with the Company' s Custor oses of uit:mlg or accepting
il compet with thase offer ompany, and not (o offee, provid
1< Agreement, “Customer Information”
, addres mail add order ©

(©)
dircetly or indircetl
forum any defamatory

s, o any ol

ope I &

commercial value to the Company, and that improper use or disclosurc by a Restricted Party is
likely to result in unair or unlawful competitive activity:

(b)  Prohibited Activity. Because of the Company's legitimate busincss interest as
described herein and the d valuable consideration offered to cach Restricted Party, to the
eatent permitied by applicable faw, for ) long as a Restricted Party romains  Menbe
dior Office nd for a period of tw years vm-n-mu_ ch Restricted

ftory. For purposc
tricted P
indirecty, in whole of in part, as an employes, emplum owner, eperator, manager, adv
ner, direetor, sharcholder, me \Inr ofTicer, volunteer, inte 1y other
Person engaged in the s Y C ot its Affiliat
") or any of the Company’s former o prospective customers, elient
vendons or rotmmd souroes (-Customers?). Probibied Aclivilis s includes any ity that
may require or incvitably requires disclosure of trade seercts, proprictary information or
fidential Information of the

‘nml t'm\’nli'mﬂ‘ Fa Restricted  Party
I :mir. at o ¢
uit, or induce the termination of cmpln)mxm of any
Itant of the Company for so long as a R
fanager and/or Officer hereunder, and for a period of o (2

Fach Restricted  Party rstands and
<xp h and relationship to the
carn about much or all of the Company's

Company, the R
Customer Information {as d ch Restrieted Parly agree

d covenant

Man r Officer hereunder, and for a pe
er, not 1w direetly or indirectly on Ihu Restricted Party ' s own hc}ull or
n (ather than the ¢

but i not invited to, names, phe histary, order
prefetences, chain of command, pricing information. and other information idenifying facts and
mstances spec ustomers and relevant to thei rospect :
©  Non-Disparag agrees and covenants that it will not,
direlly e iiirools. L e ko, publich ot ctwadmgale 9 dn Person o in ahy piblo
mum_ any defamatory or disparaging remarks, comments, or statements concerning the
mpany (o1 the Board i ribe e 1 any of their busiesses, o any of
their respective personnel.




) Afliliatcs of Company. Luch Restrictod Party understands and ucknowledges that
Il references to Company in this Scetion 1401 hercof shall include any Affiliate of the
Compans

(i) ach Restricted Part e y Tecognize and agree that th
Compan
Company anticipates and will gencrate revenues fram the Company’s customers located
in and throughout the Restricted Temitory.

() Luch Re acknowledges that the Company would be
maged if a Restricted Party took action that would violate the restrictive covenants of
4,01 anywhere in the R

ree thal the restrictive pro o

ach Restricted Party s c prohibited

? o where in th

“lerritory. R T C 5 made m this
reasonible

i dmvh»munm ich the Company
the Company S prospective and
and u productive and competent and undisrupted work foree. ach
" ts in this Agreement will not prevent
the Restrited Party from earning a livelinood in the Restricted Party ' s chosen busine
they do not impose undue hardship on the R . und that they will not injure
the public.

(i) I any restriction is found by & court of competent jurisdiction o be
unenforecable because it extends for tao long a period of time, over too broad 4 range of
activitics, or in too large a hall be interpreted to
only over the maximum period of tme, range of uctivitics. or
it may be enforecable. This 14.01 docs not,

from xerc] P
waived by sgreement or ffom complying with any applic:
order of a court of competent jurisdiction or an authorized Goy tal Authority,
provided that such compliance does not exceed that required b
order. “The Rostricted Party shall prompily provide writien notice of any such law,
regulation or otder to the Company.

Section 14.02 C

(a)  “Confidential Information” means: (i) all information relating in any manner to
the Company, a Company Party, or their respective businesses or ussets, however documented,
that has been or may be (A) provided or shown fo a Member, Manager, or Officer, or any

() Affiliates of Company. Each Restricted Party understanc
all references to Company -+ Scction 1401 horoot shal include any AMiliate of the
Company

Acknowledgements

) ch Restricted Party und the Company recognize and agree that the
Company conducts its Business in and throughout the Restricted Territar
nerate revenues from the Company’s ©

knowledges that the
sl;lrvmk\d ila )\u dotod Party | luul action thal would violle Uu ﬂ"(ﬂkllnl cov
astricted Territory, Accordin

pplicable in the Restricted “Territory, and all be prohibited
from violating the terms of this n 14 my location anyw}
that the promises made in this

r

:\lmt lential Information, Customer
ouree goudwill » nd trade area in which the Company
conducts its Busi the Company I relationships with prospective and
xisting Customers; and a productive and competent and undisrupted workforce. Each
Restricted Party agrees that the rostritive covenants in this Agrecment will not prevent
the Restricted Party from carning a livelihood in the Restrieted Party ' s ehosen busincss,
they do not impose und Restricted Party, and that they will not injure
the public

(i) If any restriction is found by a court of competent jurisdiction to be

unenforee: se it extends for oo long a period of ime, over two broud 4 range of

it restriction shall be interpreted to extend
of activities. o aphic area as to which
nol, in any way.

arder of
provided that such l.umh.m.
rder. The R d Party shall promptly p witten notice of any such law,

Scction 14.02 Confidcntiality
(1) “Confidential Information

the Company, a Company Party, or their respective businesses or assets
that has been of miy be (4) provided of shawn Lo & Member, Manager, or Oficer, o any
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) Affilintes of Company. Fach Restricted Party understinds and
all references to Company in this Sestion 1401 hereof shall include any Affiliate of the
Company.

Acknowledgemen

(i) Each ¥ and the Company recognize and agree that the
Company conducts its Business in and throughout the Restricted Tersitory and thal the
Company antieipates and will generate revenues from the Company™
in and throughout the Restricted Territa

ustomers located

atly
damaged if a Restricte o iolate the svenants of
Setion 1401 anywher : 0 . th Company atd
ach Restricted Party agree that the Testrietive provisions contained in this Seetion 14.(
are applicable in the R ed Territory, and each Restricted Party shall be ps ﬂ,nred
from violaing the terms of his Section 1401 from any lsation anywhre in the
Restrieted Territory.  Fach Restricted Party

urc
conducts the :nm,mn‘. ubstantial rclationships with pros
: and a productive and competent and undisrupted workforc
cement will not prevent
s chosen busin
o not i X o y sy will not injure
the public.

(iff)  If any restriction is found of @ t jurisdiction to be
unenforceable beca 1 100 broad a range of

nplying with any applical w ot regulation, or a valid
court of t jurisdiction or an authe mmental Authority,
w.u.m at ,uu. mmp\um does ol exceed thal required by
ord il pronptly provids
Segsiition o order o the Compan,

Section 14,02 Confidential
)

the Company, a Comp:
that has been or m




representative of the Torcgoin

) cither verbally

visually, ot in a .mom or other ».mmHL form which is cither identificd as

oufdential o propretary o

information that the Recipient
other thun as u result sclo
violation of this /

ar
of the Reeipient before its dhdmun by or on lu)mH of any C

prietary,
rmation or (8) obtained from
. any Company Party by the

al [nlnrm'

(1) was or becomes penerall
e Recipient or any rop .mmm.mm Recipient in
t or any representati

becomes availble to the Recipicnt or any repr

, before the disclc

Person (other than the partics und the
duty of confidentiality (whether contractua

presentatives
fiduciary. or other).

ent, the Recipient shall, and shall eause

each of its representatives fo, keep m Confidentis tion confidential, Without lmiting

the effect of the immediate
representatives nol Lo: (i) disclose an
with the prior

g il nc
of th C uuhdu\ml Information Lo an;
wd, r ( this Agreement ot

of the Confidential Information in way detrimental t

hereto acknowledge that any

cment (the

wse other then in connection with the trsnssctions

Permitted Use”) is detrimey

() The Recipient may disclose Confidential Information to only those of its
representatives who: (i) requite the Confidential Information for the Permitted ( mm 10 the
extenr practicable, only the part that is required): (ii) are informed by the Recipient of the
onfidential nature of the Confidential Information; und (i) sgrec o be bound by lluul»]lgalmnn
of this Seetion 12,02, The Recipient shall remain liable for any breach of this

utity to whom the Recipient provided
Notwithstanding unything (o the contrary in_ thi
reasonably necessary to comply with federal or state sceuritics laws,

tranisactions contemp

by this A greement

f any kind, th
Agroement und all materia
other & alyses) that arc provided

treatment aud
Gincluding opinions or
s the tax nt and re. For purposes
name other
wion or the ,wm. of

IF the Reipient or any of it representatives (1 “Compelled Representative”) i
ted or becomes legally compelled or is required, in any case by a Governmental Authority.
10 make any diselosure of Confidential Information, then the Recipient shall: () prompil
00 pm. EST on the dat

L the Reci

ot or

representative of tl o “Recipicnt”) cither verball
electronicall y. or in a written or other Lmk\bh form which is cither identified as
snfidential or proprictary or should be reasonably understood fo be confidential ar proprie
hased on the circumstances of disclos content of the information or (B) cbtained from.
w of docun g i ith, any Company Party by the
ient; and (i) all na dics, summarics, documents, and other
materials, however documented, containis sed, in wholo or in . o information
deseribed in clause (i) of this Seetion 14.02(a). The term “Con
information that the Reeipient demonstrates; (1) was or becomes
ofher than as a result of a disclosure by the Recipient or any repr of the Recipient in
violation of this Agrecment; (2) is in the Law ful possession of the Recipicnt or any representative
of the Recipient before its disclosure by or on behalf of any Compan y: or (3) wa
s avlable (0 the Recipiont of uny representative cipion an s o -con fiden(
diselosur fi
Dersan (ather than the ind their respective representativ
duty of confidentiality (whether contractual. legal, fiduciary, or other).

®) Duri
cuch of s representativ
the cffeet of the immediatcly wuulmu Re cnt shall not, and sh
sepresentatives not to: (1) disclose any of the Contidentio Infornation any Pe
with the prior wrillen consent of the Board, or (8) us this Agrcement oth

parties hereto vledge tha use ofhier than in connection with the (ransactions
contemplated by this Agrecment (the “Permitted Use™) is detrimental
(e} The Rex J[UE)\I may disclose nfidenrial Information only thos
representatives who: (i) require the Clonfidential Information for the Permitied Use (but to the
informed by the Recipient of the
< to be bound b;
il remin lisble For wny
ipicnt provided
. h trary in this Agreement, but subject fo restrictions
ressonsbly nocessary 0 comply it T or stac secialen ks, any Mémber o
to any Pers without lmitation of any kind, ax treatment and strueture of the
u\n~a~mx"nmmmlur—d by this Agreement and all materials of any kind (including opini
e provided relating W the tx treatment and Lax structure. Lior purpos
this autharization is mot infended to permit disclosurc of the names of, o otk
ading. the orber Membe f any information or the portion

to. Confidential |

P
ansactions contemplated

by this Agreement.

(@) 17 the Recipient or any of its representatives (a “Compelled Representative”) is
requested or becomes legally compelled or is required, in any case b | Authority,
to make any disclosure of Contidential Information, then the Recipient shall: (i) promprly but in
any cvent no later than 5:00 p.m. LST on the date that s thi fler the dute’ that the
Recipient becomes aware that the Recipient or a Compelled Repre ve s required to ma
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represcntative of the foregoing Persoms (collectively, the “Recipient™ cither verbally,
a written or other tangible form which is either identified as
ould be re: wml:h understood 1o be

meuumx ations ‘with,

however dnu]mulul containing or based, in wholc or in part. on any information
described in clay e Confidential Information
encrally publicly ¢

e Recipient or ar
of the Recipient before its disclosure by o on behalf of any Company Party
becomes available to the Recipient or any representative of the Recipient an a
busis, before the disclosure of that infirmation by or an behall of any Compa
Person (other than the parties imd their respeetive representatives) who is not bound by
ual, legal, fiduciary, or other).

entence, the Recipient shall not, and shall causc
reproscntativ any of the Confidential Information to any Person, cxcept (A)
ith the p

use uny

Confidential Information to only those of its

(i) require the Confideatial Tnformation for he Permted Tse (bt o the

able, only the part that is required); (ii) are informed by the Recipicnt of the

" 1 Information; and (iif) agree to be bound by the obligations

. The Recipient shall remain liable for any breach of this Agreement by any

person or enlity W whom the Recipient provided Confidential Information.

Notwithstanding smything 1o the conmary in this Ag . but subject to Testrictions
reasonably necessary to comply with federal or sta : any Member may disclo

o any Person, without limitation of any mu, .m o rostmond and (¢ sttictaro of o

ansactions contemplated by this A greement I als ¢ luding opinions or

er tax ana that are provided relating t !he 1 retment ad X sroeture, For pu

of clarity, this authorization s not intended 1o permit diselosure of the names of, or other

identifying information regarding, the other Members, or of any information or the portion of’

any materials not relevant to the fax treatment or tax structure of the transactions contemplated

y this Agreement.

(d) If the Recipient or any of its representatives (2 “Compelled Representative”) is
cequested or becomes legally compelled o is required. in any ease by s Governmental Authofily,
to make any disclosure of Confidential Tnformation, then the Recipicnt shall; (3) promptly (but in
any event later than, on the date that is three (3) days after the date that th

cipicnt becon : ipicnt or a Compelled Representative is required fo make




the Compny in weiting n u form ucecpiable Lo the Bourd: i) consult w th
s Company, at the Company’s cx . in obfaining an_ injunction or other

prevent the disclosure; and (iii) use the Recipien

n, at the Compan; ap
to any Confidential Information th:

| 14.02(d). the Recipient or the Compelled Repr

that portion) of the Confidential Information that, in the witten opinion of
Represcntativ
accepishe o the Menbars, he Recipint or the Compelled Representative is &
e required 10 diselos

The Recipient .1.\\11 indemnity, defend, and ho
bilities, claims, actions, causes of

¢ any clnim for indemnification under t

sing [ or relating to any unauthorized use or threatened wse or any disclosure or

threatencd disclosurs by the Reeipient or any of its T af the Confidential
Information or any other violation of this Section 14.

Section 14,03 Intellectual Property.
() The Company is and shall be, the sole and exclusive owner of all right. title and

interest, whether aceruing n the past, under the terms of this Agreement er in the future,
hout the world in and to (i) all Intelleomal Properry

vices provided in conneetion with the Business und (ii) ull the results and proceed:

performed by cach Member (collcetively, the “Deliverables™), ncluding all patents, copyrigh
e nd other Intellectual P therein. E.ul\ Tember a that the
Deliverables are huLhy deemed a “work made for hir
the Company. If, for any reason, any of the Deli
s to the Company, in each case without additional
, all right, title, rest throughout the warld in and to the Dy b
including all Intellectual Property therein.

consideratio

un Any ussignment of shis under this snent includes all rights of

d amy other rights that may be known as “moral

to the extent permitted

any and all chiims such Member may now or hercafler have in any jurisdiction
et 1o the Deliverable:

integrity, disclosure,

(©  Upon the reasonsble o st of the Company. cach Merber shull prompily ske
such further actions, inchadir
instruments of conveyanc:
prfeet, record or enforec P Detinersbles. In he event the ¢ ‘ompuny s unab
after reasonable effort, fo obtain a Men ature on any such documents, such Member
irrevocably designat md appoints the Member's agent und uttomey-in-Ti
for and on Meml I y to ny such application or other docun
and do all other l.\'.,mll" permitted a S e prosecution and issuance of all I S

34

the d ire) notity the Company in writing in a form acceptable to the Board: (ii) consult with
and assist the Company, at the Company’s cxpense. in oblaining an injunction or other
appropriate Temedy to prevent the disclosure; and (iif) usc the Recipient’s reasonable cffarts to
abtain, at the Company’s expense, a protective order or other relisble assurance that confidential
rcatment will be secondad 1o any Confdential Information tha is disclosed. Subject o the
provisions of this Scetion 140240, the Recipient or the Compelled Represertative may furnish

that portion (and only that portion) of the Confidential Information that, in the
1 for the Recipient or the Compelled Reprosentative in form and substance reasonably
smpelled Representative is legally compellod

armless cach C
ion, damag

ovided in connection with the Business and \]H all rhex lts and proceeds of servic

performed by cach Member (collcctively. the “Deliverantes™. including all patents, copyrights,
trademarks, trade scerets, and other Intcll ty therein. Fach Mlmlv

Deliverables are hereby deemed a “wol > as defined in 17 U.S.C. Section 101 of
the Company. If, for any reason, any of the Deliverables do not con work made for
hire,” such Member imevoeably assigns to the Company, in cach case without
consideration, all right, title, und interest throughout the world in and to the Deli

rein

lts under this Ag

and withdrawal and uny other r b ki “moral

X ights”). Fach Member imeva os. to the extent permitted

by applicable law, uny and all claims such Member tiay fow of hercafler have in any jurisdiction
w Moral Rights with respeet to the Deliverables

(6 Upon the reasonable request of the Company. sach Member shall promply
uch linher sctions, incluing, without limitation, exccuon and celivery of all sppoprise
nstruments of conveyanee, as may ssist the Company to wuu cente, register,
perfect, record or ens i les. In the e
after reasonable o

ather \lmmm.n\
S all Intelleetual
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ity the Cor iting in a form aceeptable to the Board, (i) consult with

sist the Company, at the Company’s expense. in mn.unmu an injunction o ether
upproprizte remedy 1o prevent the di ipient’s r
obtain, at the Company’t
treatment will be accorded to any C onfidentil Tnformation hat i disclosed: ymm to m\
provisions of this Scotion 14,02(d). the Recipient or the Compelled Representative may furni
thit portion (and only that portion) of the Confidential nformation that. i the ,mnum.-my.nmf
counsel for the Recipient or the Compelled Representative ibstance reasonably
sceeptable o Lhe Membors. the Recipient of the Compelled Representutive s legally compelled
or otherwise required to disclose.

the Recipiont shull ind defend, and hold harmi h Company P
mhmm- ¢ ctions, causes of action, damages, costs, anc
sionals” fees. and disbursements and the fees and
claim for indemnification under this Section 1402(c1)
uthorized use or threatencd wse or any disclosure ot
Recipient or aay of lis represeniarives of the Confidential
fion of this n 14,02

Scction 14.03 Intellectual Property.
(@) The Company i and shall b, the sole and. exclusive owner of al ight, it and

st, whethe h . : terms of this Agreement or in the furur

luting o the products developed and

all the results and proceeds of servic
eliverables™), including all patents, copyrights,
Y, ad Seets, und clhee mmmm I Property thercin. Liach Mcmbes s thal the
made for hirc” as defined n 17 U.S.C. Seetion 101 of

"of the Deliversbl t k made f
gns 0 the Company, in cach euse withoul additional
+ thzoughout the sorld in 124 1o the Deliverable,

r v this Agreema
d withdrawal and any other rights own as “moral
his"). Lach Member irovocably wives, to the extent permitted

ch Metmber may now of hereatter have in any jurisdiction
peet Lo the Deliverabl

Upon the ¢ t of the Company, cach Member s
including, without lum(‘wm. exeention and delivery
c. s muy b ar st he Company o pros
force their rights in any eliverables. In the cvent the Company is
asonable effort, to obtain a Member's
imevocably designatcs and appoin 3
for and en Member's behalf solely 1o execute and file au
und do all other I s o further the pr
4




owSign Envel:

Property protection reluted o the Deliverables with the sume legal force und cffeet as it Member
had exceuted them. Fach Member agrees that this power of attomey is coupled with am int

(@  Lach Momber has no right or license 1o use. publish, reproduce, prepurc
derivative works based upon, distribute, perform, or display any Deliverables F.iLh Member has
10 right or license to use the Company’s trademarks, service marks ¢os, symbols,
brand names (collectively, the “Marks”). Liach Member shall prompil m_mm, ny of
w and all infringements, imitations, illegal use or misuscs of any Marks, which come to a
Member's attention. Each Member shall not at any time adopt, use or register as a trademark
trade mume, business name. corporate name, domain name, or part thercof, that includes any
word or symbol or combination thercof which is identical to, or similar to, any Marks. Fa
Member shall use ouly such Marks as authorized in writing by the Company and oaly in the
manner authorized in writing by the Company. All use of such Marks will inure solely 1o the
fit. Upon dissolution of the Company, cach Member will immicdi;

For puposcs of this Scction 1403,

Scetion 14.04 Cooperation. Each Member will promp in good faith provide to
y upon request information neccssary for the Company (o comply with applicable

Se n ves, Any o
or other comnrunication which may be or is required 10 be given or mad

0
¢ and shall be deemed 1o have been given upon reecipt or refusal to
pt delivery if hand-delivered, sent by reputable overnight delive ce, certified m:
retum seceipt Lequested and postage prepaid, or upe med receipt by email of a PDF o
r cleetronic format (provided if such confirmed 1o 00 pm. LST, delivery
med 1o occur the next business day) at the addresses st forth below, or at such other
pecified by written notice delivered in accordance herewith.

To cach Member At the address sct fort]

To the Company or the Board OPLNSLLD LLC
1951 ww Tth Ave, 1600
Miami, Florida 3313
Attn:Jonathan Marcoschamer, Man,
Fmail: jonathan(@opensced.co

for Partition. Lach Member and Loonomic Interest
jght that it m:

Property protection related to the Deliverables with the same legal force and effect as it Member
had excouted thom. Liach Member agrees that this power of altomey is coupled with un intercs

(@ Each Member has no license to u lish, reproduce, prepare
derivative works bascd upon, distribul : leluuml\ s. Liach Mo
no right er license to use the Company
or brand names fcollectively
any and .IH infringements, Marks, which come 1o &
time \lnp' usc or Tegister as a trademark,
trade name, business nam orate na name, or part thereof, that includes any
mbol o combination thercol which is identical to, of similar to, any Marks. Lach
I use only such M: auth, n writing by the Company and only in the
ized in Writing ap will inure solely to the
Company’s bencfit. Upon dissolution of the cmber will immediately cease usc
ifany, of all such Marks,

() Tor purposcs of this Scction 1403, any and all referenees © a Member
Manager shall mean the acts of a Member in his, her or its capacity n cmployee, contractor,
Ofticer, or any other role performed on behalf of the Company.

ction 14.04 Cooperation. Fach Mcmber will prompily and in good fuith provide to
the Compa o ary for the Company to comply with applicable
[

ARTICLE XV
MISCELLANEOUS PROVISTONS

approval, reques

arty under this

1 upon receipt or refusal to

ht delivery scrvice, certificd mail,

A receipt by email of 4 PDF

0 pn. EST, delivery

scs set forth helow, or at such other
vith.

st forth on Lix

At
L

r of Action for Parti Each Member and Economic Interes

Owner v waives during the term of the Company any right that it may have (o maintain

ction for the partition with respeet fo the property of the Company,

ope I &

Property protection related fo the Deliverables with the same legal force and offect as i Member
had excouted them, Each Member agrees that this powsr of attorney is coupled with an interest.

s o right or fieense to use, publis .
i any Deliverables. Each Member

iness name, corporat
nbination the
2cd i writing by the Company and on
of such Marks will inurc solcl
will immed

© e
shall mean the acts of & Member in his. her or s capaci mployce, contractor,
or any other role performed on behalf of the Company

h Member will prompily and in good faith provide 1o
est information necessary for the Company to comply with applicable

ARTICLE XV
LLANEOQUS PROVISIONS

Any notice, demand, consent, election, offer, approval, requ
required 1o be given or made by any party unds
1t have been given pon receipt or o
ered, sent by reputable overnig very serv
s u‘J und pur r upon eonfi
lcctronic format (provided if such confimcd 1
hall be deemed ta occur the ne: s ) at the addr
addresses s specificd by wrilten notice delivered in accordance herewith.

To each Membx

To the Company or the Board; OPENSEED TLC
195

on, Fach Member and Economic Interest
o Vs during the term o he Ca ompany any right that it may have to maintain
aty sction for the partition with respect 10 the property of the Cormpany




Section 15 er of Right of Dissolution. Lach Member and Leonomic Interest
Owner imevocably - all Tights to apply for. pefition for, ar scck dissolution of the
Company, the winding up ot the Company's affairs, or the appointment of a liquidating t

seiver fi

Scction 15.04 Amendments. This ment may not be amended
approval of the Board, proyided, however, Section 5.02(2) and Sections 6.0
Agreement may not be amended exeept upan the Approval of the Members.

Liuch Member herehy age
designations and other

No party’s undertaking
a1l be deemed to have been waived unles:
ned by an suthor esentative of such Mcmber.
strict complianee with the provisions af this Agreement
tight to demand later compliance with the sa
af & bresch of this Agreement will nol constitule a waiver he prov
ach, or of amy other provision of this Agreement.

inde or wsive the an
de]\mu 10 any other legal rights m partics hereto may havi

Section 15,08 Sever: . If any provision of this Agreement or the applica
tw any Person or circumstance shall be invalid, illegal or unenforceable 1 any extent, the
remainder of this Agreement and the application thercof shall not be affceted amd shall be
enforceable to the fullest extent permitted by law

Section 15.09 Heirs, Successors, and Ass d Party Beneficiaries. Liach and
11 of the covenants, terms, provisions and et in contzined shall be binding upon
and inutc Lo the bene umn.» partics | o und. 1o the extent permilted by this Ageeement, theie
tives, suceessors and assigns. Exeept as otherwise provided in

horen,there 31¢ o ghird ‘party beneficiaries of this Agreement.

Seetion 15.10 Counterparts, Signatures. This Agreement may be exceuted in
counterparts, cach of which shall be deemed am original, but all of which shall constitute onc and
the same instwment. Any signaue on U cement delivred by facsimile, cmail, or other

s of elcctronic transmission will be deomed to b the delivry of an original signatur,

ction 15.11 Governing Law. All issues and questions concerning the applica
construction, validity. interpretation and enforcement of this Agreement mum governed by and
construcd in accordance with the internal laws of the State of Flo

any ehoice or conflict of law provision o nule (whether

cetion 15.03 Waiver of Right of Dissolution. Each Member and Economic Interest
Owner irrevocably waives all rights (o apply for, petition for, or seck dissolution of the
Company, the winding up of the Company’s affairs, or the appointment of a liquidating trus
a receiver for the Compang

m 154 Amendments. This Agrecment may not be amendsd cxeept wpon the
the Board, provided, however, Section 5.02(a) and Sections 6.04(2) — (2) o
not be amended except upon the Approval of the Member

ution of Additional Instruments. Each Member hereb; 0
exeeute sueh other and further stalements of interest and holdings, designations and other
instruments necessary to comply faws, rules, or e

Unun shall
ed by
P mmlunu with the pr
Tight to demand later compliance with the same ar other provisions
of a breach of this Agreement v nstitute a waiver of the provi
ubscquent breach, o of any other provision of this Agreement

Scetion 15.07 Rights and Remedics Cumulative, The righ edies provided by
this Agreement are cumalative, and the use of any one right or remedy by any party shall not
preclude or waiv K cdy. Said rights and rer
addition to any other legal rights the parties hereto may have

y provision of this Agrocment or the application thercof
id, illegal or unenforceable to any extent, the
reement. and the application thercol shall ot be affected und shall be
1o the mu_ extent permitted by law,

09 Tleirs, Successors, and 4
all of the covenants. Lerms, provisions und a
and inure to the benetit of the parties hereto and, fo the xrent p:nmrmﬂ 7 this 2
ive heirs, logal roprosentatives d atherwise provided in
i, there ar no third pary

This Agreement may be executed in
hail constitute one und
imile, email. or other

means o clectronie transmission will be deemed to be the delivery ofan original signature

5.1 Governing Law.  All issucs and questions concerning the applicati
lidity, interpretation and enforcement of this Agreement shall be governed b
construed in accordance with the internal laws of he State of lorida, withoul givi
nflict of kaw provision or wule (whether of

ope I &

olution, Fach Member and Eeonomic Intere
for, petition for, or seck

Section 15.04 Amendments. This A

pproval of the Roard, pn.mm
e ame

on 15,05

cute such other and further statements of interest and holdings, designations and other

instruments necessary to comply with uny

laws._ rules. or regulations

Section 15.06 Waivers, No party’s undertakings or agreements contained i this

Agreement shall be deemed 1o have beer

writing signed by an authorized repn
rict compliance with the provi

sight to demand lster complisnce with the
Am

ement. will nc

1w such waiver is made by an i

ot eonstitute 1

ather provision of thi

Seetion 15,07 Rights and Remedies Cumulative, The rights snd remedies provided
ment are cunnlative, and the u v one rig] by any part
preclude d ht 10 usc any other remedy. Said rights and remedies

addition to any other legal rights 1

S
all of the covenants, term is
nd inyre o the mn lm of the partics hereto and, to the extent permitted by this A grees
respective heirs, legal repr 2
hercin. there arc no third par

See
counterpart

Lav.

uny choice ¢

, and Assigns; Third Party Benef

s and agreements herein contained shall be bindin

be exceuted in
itute one and
email, or other

All iss

s of the State of Florida, without effect to
n o rule (whether of the State of Florida or any other
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Jurisdiction) that would causc the application of laws of any jurisdiction other than
State of Florida.

Section 15.12 Arbitration. ‘The partics hercto apree that any Proceedin
cnforce any provision of, or bascd on any matter arising out of or i comncction with, thi
he transactions contemplated hereby in the amount of $50,000 or more, whether
in contract, tort or otherwise, shall be finally determined under the Commereial Arbitration Rules
of the Americam Athitration Assoeiation (“Arbitration Rules™), in effeet as of the Effcetive
Date, in r ™) appointed in accordance with said Arbitration Rule:
The terms of this S 2 shall become operative upon demend for mm.(.mm.tm.
by ome party herct 0 the ther part. The i of he arbiation, unless th pertcs hrclo &
otherwis
be enforced in ¢ ment upon any intcrim or fin
Prior o ¢ rd and. upon ¢ ¥ party, the c order provisional me
quent award of the arbitral tribunal. A party
smmeneement of arbitration, shall not be co
ny party failing to p:

1 judgment of default

hall not exchange documents or information other than in

support of their respective positions. The arbitration shall be coneluded by cntry of fnal
oncd award no later than ninety (90) calendar days aficr a party hercto requests arbitration,

on. “The partics hy that any
provision of, or ba any matter arising out of ot in
1 the transactions cont ed hereby at of I
0. whether i contrt, ort o therine ;,mm- brought exclusively in the fdsral or
urts sitting in the State of Florida, Miami
thereaf. Each of the parties hereto hereby irrevo
such courts (snd of the appropristc sppellate courts there
imevocably waives, to the fullest extent permitted by law, any objection that it may now or
hercafer bave fo the laying of the venue of any or pre i
thal any such Proceedin s brought in any such court has been brought in un inconve

ction 15.14 Waiver of Jury Trial  LACH PARTY HEREIO HLERLBY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE
mIVEP TIIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT

JUS  AND,  THURLFORE,  EACH  SUCH  PARTY  IRREVOCAB AND
HN‘A INDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING 10 THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPIATED HERERY

n15.15 Meadings. The heading
reference cline, o limit the scope,

nt ot intent of this \D =

jurisdiction) that would cause the application of laws of any jurisdiction other than those of the
State of Florida.

Scetion 15.12 Arbitration. The parties hereto agree that any Proceeding seeking to
enforce any provision of. or based on any maller arising out of o in eonncction with. this
Ag w.n.muw or the transactions contemplated hereby i the amount of S50,000 or more, whether
in contract, tort or otherwise, shall be finally determined under the Commercial Arbitration Rules
of the American Allvn\rulmu Association ( .\rllllr.\llml Rules™), in efect as of the Lffectiv
in accordan it id Arbitration Rulcs,
upon demand fo
iration, unless the partics hereto
g on the partics h
‘e enforced in any court h.\\m
Prior Lo any award and upon application o any party, the court may order pr
subscquent award of the arbitrs
court, before or after commens
s right 1o seck arbitration. Any
required by the American Asbitration
arbitration proceeding, may, in the Arbi uve u judgment of defult
ntered against it. The part > shall not exchan, c cnts or information other than in
suppart of their respective positions. The arbitration sh oncluded by entry of final
oned award no laler than ninety (90) calendar days aficr u party hercto requests arbitralion.

bmission to Jurisdiction. The parties hereto here agree that a
sceking to cnforce any provision of, or bused on uny matter arising out of or in
on .mh th C G od herehy m the amount of les
t exclusively in the federal
, and uny uppellate
ey hereto hen
appropriate appellate courts therefrom) in any
ves, (o the Tullest extent permitied by law. amy objcction that it may now
hiave to the laying of the venue of any such suit, action or proceeding in any
a ceedl
formm,

Scction 15.14 Waiver of Jury Trial EACII PARTY IIERETO
ANY CONTROVLRSY ‘THA

I\E\I[LT OF ANY LEGAL ACTION ARISING OUT UI
RLEMUNT OR THL TRANSACTIONS CONTEMPLATLD HUEREBY

or reference ouly
extent or intent of 1

ope I &

ausc the application of laws of any jurisdiction other than those of the

Section 15.12 Arbitration, The partics hercto agree
based on any matter arising
Ln\.n\ contemplated here
hall he finally determined under the (.
of the American Arbiteation Association (“Arbifration Rules”), in effect as of the Effective
Date, by a single arbitrtor (“Arbilrator”) uppointed in wecondance with suid Arbitration Rul
2 shall become operative upon demand
ite [lh\ arbitration, 1
11 be binding on the partics
urisdiction to enter judgment upon any interim or final
to-any award and upon appli y he nal meas
subject o any subsequent eward of the arbitee] tribunal. A party herelo sccking provisional
wres from a court, before or afier commencement of arbitration,
aived ifs right to seck arbitration, Any party failing
AT tion Assaciation, and any paty .

- in the Arbitiors disctetion, have 3 ma et of defoul
cnicred g : cto shall not exchange documents or information other th
suppart of ctive positions. The atbitration shall be concluded by entry of final
reasoned ér than ninety (90) calendar day

d on any matter arising out of
mm this greement or the lmnmnlmm umlunphmd hereby in the amount of s

than 50,000, whether in confrac, tort o7 otherwise, shall be brought exclusively i the federal or

f Florida, Miami-Dade Beach County, and any appellate court

s reto hercby drrevousbly consents © the ¢ u sive jurisdiction of

e cours thercfrom) in any such Procceding and

or that any such Py
Torum,

Section 15,14 Waiver of Jury Trial,
ACKNOWLEDGES AND AGREES TIIAT ANY CC
UNDLR THIS AGRELEMUNT IS LIKELY 1
¢ CH F\IM ABLY
SIIT IT MAY IIAVE TO A TRIAL BY JURY IN
CTION ARISING OUT OF OR RELATING TO THIS
ONTEMPLATED IEREBY.

e inserted for conyer
, or limit the seope,

s Agreerment
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Section 15.16 Interpretation. 'This Agreement shall be construed without regard o any Scction 15.16 Interpretation. Thi nent shall be construed without res Section 1516 Interpretation. This Agreement shall be construcd without regard fo any
presumption o rule requiring construction or interpretation against the party drafiing an presumplion or rule requiring construction or inferpretation weainst the party deafli presumption o mle requiring construction or interpretation 3 the party draftin
Instrument or causing any instrument to be drafted. instrument or causing any instrument to be drafted instrument or g any instrument (o be drafied.
Section 15,17 Independent Covenants. The partics hercto agree that coch of the Section 15.17 Independent Covenants. The partics h that of the i : parties hereto agree that

nants andior p contained herein shall be construed as independent of any other amts and/or provisions contained hercin shall be canstrued ont of amy other covenants andior provisions rued as independent of any other
ovenant undéor provision uf this Agreement of any other agreement which the partics herelo enant andior provision of this Ag ora ereement which the parties hereto nt andior provision of this A greement ament which the parties hercto
may have, and shall, where applicable, survive the termination or expiration of this Agreement 5 | where uppli i the wermination or oxpisuion of s Agrccment v 1L, where applicable piration of this Agreement
for any reason. It is further understood herein that the existence of any claim or cause of action amy reason, It s further understood hercin that the existence of my claim or cause of action any reason. 1L is further understood herein that the existenee o any clsim or cause of action
by onc of the parties hercio against another party, whether predicated upon another covenant by one of the parties hereto against another party, whether predicated upon anc y one of the partics hercto other party, whether predicatcd upon amother covenant
andfor provision of this Agreement or any other agrecment that the partics hercto may have, shall andior provision of his Agreement or any other agrecment that the partics hercto n ; sioll o e any other agreement that the parties heteto may have, shall
10t coustifute a defense to the enforcement by one of the parties herein of any other covenaut mot constitute a definse to the enforcement by one of the partics £ any covenan not constitute u defense to the enforeement by one of the part

herein o
andor provision contained herein

and/or provision containcd hercin

Section 15,18 Equitable Remedies. Ea pary hereo ackns hat the o 5. 4 e Fach party hereto ach 4 Section 15.18 Equitable Remedie
partics. hereto would be ierepurubly dam urties hercto would. be imeparably damaged in the event of &

such party of any of s obligations under this Agrcement and herchy agr n the event o 3 ations under this Agreement and herehy ag sch party of any o tions under hi

breach ar a threatened breach by such party of any such obligatians, cach of the other parties catencd breach by such party of any such obligatiens, eac ¢ breach o u threatened breach by such party of any such obligations, cach of the other purtic
hercto, in addition to any and uli other righls und remedics thal may be available (o them wndc hereto. in addition to any and all other r e hercto. in addition (0 any md A]\ nl}\u rights [ y be available f0 them und
law, shall be enfitled to specific performance and other .mm_ relicf, including tenmporary and law, shall be entitled to specific performance and other equitable relicr, inchuding Lemporar i 1 b <n & and other equitab erehe:.n:l\mm-

cmanent lajunctive relict, without the necessity of showing actual monstary damag permanent. injunctive Telief, without 1F sity of showing actual monetary d permanent injuncs

pleading or proving irreparable ham or lack of an adequate e ey o i und without pleading or p im an adequate remec ing ot proving ¥

post a hond ar other sceurity, In the cvent that any party files a s force the N post a bond or other sceurit o i party files u sui : the covenants ond or other security vent that any party 0 en
contained in th ement (or obrain any other remedy in respect of : 1), the contained in this Agrecment (ar obtain any other remedy in Tesp in any other remedy in |mpul o any brcach hercof
prevailing party in th all be entitled to reecive in addition to all oth ages fo which it i 0
may be enritled, the costs incurred by such pary conducting the suir, including reasonable y curred by s y eonductin , el muy e ontitled, the costs ineurred by such p
altorney’s fees and expens

Liach party hereto ueknowledges that the other

suit, including
attorneys fees and exp

Section 15,19 Entire Agreement, ection 15.19 Entire Agreement,

r This Agreement, together with the Articles of Organization, as the same may be ( This Agreement, with f Organization, as the same S @) This Agreer h of Organization, as the same miy be
nded from time 1o time, and all related Fxhibits and Schedules hereto, constitutes the sole amended from time Lo time, and all reluted Lxhibits and Schedules heret Stitutes ? amended from time to time, \md all related Exhibits and Schedules hereto, constifutes the

eement of the parties to this Agreement with respect to the subject matter contained d entire agreement of the parties to this Agreement with respeet o the subj . und entire agreement of the purties o this Agreement wih respect 1o the subjeet matter contained

th 5
herin and thercin, snd superseaes all prior and contemporancous understundi herein and therein, and supersedes all prior and contemporansaus unde: e X hercin and thercin, and superscdcs all prior and contemporancous understandings, agrec:
representations, and warrantics, both written and oral, with respet 1o such -uh,un wier. representations, and warrantics, both writien and oral, with respect 1o such subject matter. representations, and warranties. both written and oral, with respect to such subject matter

(h)  In the cvent of an inconsistency or confliet hetween the provisions of this (% In the event of an inconsistency or conflict between the provisions of this I the event of an inconsistency or conffict between the provisions of this
Agreement and any provision of the Grant Agrecments with Tespet to the subjeet mateer of the Agreement and any provision of the Grant Apreements with respect to the subject matier of the ] provision of the Grant Agreements with respect to the
Grant Agreements. the Board shall resalve such conflict in its sole discretion. Grant Agreements, the Board shall resolve such conflict in it sol discrction. irant Agreements, the Board shall resolve such conflict i fts sole discretion

Section 15,20 Appointment of the Board as Attorney-in-Fact. Section 15.20 Appointmen( of the Board as Alorney-in-Fact. Scction 15.20 Appointment of the Board as Attorncy-in-Fact.

Liach Member, by its exeeution of this Agreement, irrevocably constitutes and (1) Each Member, by s execution of this Agreement, irrevocably constirutes and (@) Fach Member, by ils exceution of this Agreement, ievocably constitutes and
appoints the Roard as its e and lawful attomey-in-fact with full power and authority in it ppoints the Board as its true und lawful attorney-in-fact with full power y in its appoints \te Board a5 e trve and Il o th full power and authority in
name, place and stead to execute, ackuowledge, deliver, swear to, file and record at the ame, place and stead 1o exceute, acknowledge, del . E name. place and stcad 1o exceute. acknowlodge, deliver, swear to, fle and record at the
appropriate public offices the Tollowing appropriate public offices the followin appropriate public offices the following:




) All centificates and other instruments (including counterparts of this
Agreement), and all amendments thereto, which the Board dcems appropriate to form,
qualify, continue or ot ate the Compa a limited liability company (or
wther entity in which th will e Himited Hiabiliy comparable o that provided
in the Act), in the jurisdictions in which the Company may conduct business or in which
uch formation, qualification or continuation is, in the opinion o
desirable o protect the limited liability of the Members

(i) All amendments fo this Agreement adopted in accordance with the term:
hercof, and all instruments which the Board decms uppropristc 1o
‘modification of the Company in accordance with the terms of thi

(i) All cony of Company asscts. and other i
ry in order fo complete a dissolution
reement but only if

agreements, vertificates or similar instraments which the B
1y 1o enforec the Lerms o Art

it on behalf of the C: nmpm
such power and the Transfer or assignment of all or an
Person in the Company, and shall not be affceted by the in any M
vever, tht In the event of the assignment by  Momber of all of fs Literst i

d all required documents and instruments shall have been duly executed. filed and
to efTect such substitution.

ction 15.21 Exhibits. The following Ex e attached to and form a part of this

END OF DOCUMENT-

See Next Pages For Signatures of the Company and Members

) Al cerificates and other instuments (including counterparts of thi
Agrccment). und all ameulments theto. whish the Bourd docs uppropriats 1o Tormn.
mpany as a limited lability company (or

ther entity in which the Members will have liited liability comparable to that provided
in the Act), in the jurisdictions in which the Company may conduct busincss or in which
stion or continuation is, in the opinion of the Board, neeessary or

Agreement adopted in accordanee with the terms
Board deems appropriate to reflect a change or
¢ with the teems of this Agrecment:
i) All conveyanc ompany assets, and other instruments which the
Bourd reasonably deems neeessary in order (o complete a dissolution and termination of
the G oy pursant o this Agreement but only if permitted in aceordanee with the
Agreement; and

(iv)  The agreements, certificates or simnil struments which the Board
7 deews necessary ce the ferm
(b) prointment by the Board as attorn o @
<oupled with an interest, in recognition of the fact that each Member under this Agreement will
e relying upon the pm' er of the Bourd 10 act as contemplated by this Agreement in any filing or
other action by it on behal of the Company, shall survive the incapac Persan herchy
such power and the Transfer or assignment of all or any portion of the Interest of such
Person in the Company. and shall not be affeeted by the subscquent incapacily of any Manager.
provided, however, that in the event of the assignment by a Member of all of ity Interest in the
wny, the for power of attorne r Member shall surv ch nment

only until such time as the assipnce shall have been admitted 1o the Company as @ substitute
ember and all requited documents and instruments shall have been duly exceuted, filed and

ded to effect such substitution.

The following Fxhibits arc attached to and form a part of this

See Next Pages For Signatures of the Company and Members
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(i Al certifi s and other mstrumer, (meluding counterparts of th
Agreement), and all amendments thereto, which the Board deems appropriate to form,
qualily, continue or otherwise operate the Comp a limited liabil

other entity in which the Members will

e limited
inwhich

of) C 0
uch formation, qualification or continuation is, in the nmmuu af the Board, nee or
desirable fo proteet the limitcd liability of the Members;

(i All amendments 1o th
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et fo complete  dissolution and termination of

Board reasonably deems necessary in ¢
the Company pursuant Lo
terms of this Agreement; and

other instruments which the
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(iv)  The agreements, certificates or similar instruments which the Board
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crest, in recognition of the fact that cach Member under this Agreement will
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y of any Manager;
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s shall have been duly exceuted, filed nd

Lixhibits are attached to and form a part of thi
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IN WITNESS WHEREOF, the undersigned have executed this Amended and Restated
Operating Agreement of the Company effective as of the Effective Date.

MPA

OPENSEED LLC, a Florida limited liability
company

DocuSigned by:
By: ﬂomﬂum Maressdlamer

N——7C2346126D2A4E8

Name: Jonathan Marcoschamer
Title: Chief Executive Officer

BOARD:

DocuSigned by:
@omx%m Marussdhamer

7C2346126D2A4F8

Jonathan Marcoschamer, individually

[Signature page to Amended and Restated Operating Agreement of OPENSEED LLC]
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EXHIBIT A
JOINDER AGREEMENT

tod Operating Ags
nended from tim
A by and amon
“Company”) und the und G that upon the
coution of this Operating Apreement, hefsheit o the Operating
grecment und shall be fully bound b
of the Operating A

IN WITNESS WHERFOF, the party hercto uted this Joinder Agreement as of

mpany’
xceution of  thi

EXIIBIT A

JOINDER AGREEMENT

made to the Amended and Res

ated Operating

ment

2022, (as amended from Lime Lo time, the
nd among OPENSEED 11
ned Member. The

h

Capitalized terms u

in the Operating Ag

IN WITNLS

ment.

HLRLOL, the party he

unders

has exceuted thi

Joinder Agreement as of

ope I &

EXHIBITA
OINDER AGREEMENT

e is hereby made to the Amended and Restated Operating Agreement of OPENSEED
LLC, d f 2022, (as amended from time to time, the “Operating

(%), by and among OPLNSELD LLC, a Florida limited Kability company (the
“Company”) and the undersigned Member,  The undersigned herchy agrecs that upon the
cxceution of this Qperating Agreement, hesh ccome a party to the Operati
Agreement and shall be fully bound b L all o ts, d ans
of the Operati thereto and shall be deemed 1o be a
Member of the Company for all purposes thercol.

pitalized terms used hercin without d
in the Operating 4

all haye the meanings ascribed thereto

hereto has executed this Joinder Agreemenr as of




EXHIBIT B
DEFINED TERMS
The following terms used in this Agreement have the following meanin

“Act” means the Florida Revised Limited Liability Company Act (§§ 605.0101 et
Seq. Fla. Stal), us it may be amended, and any successor legislation thercto and any rules and
tions promulgated thereunder,

~ ATl s moan with respeet lo any Perso ceson dircetly or indireetly
by, or under common control with such other Pers son; (b) any officer,
director, member, or partner of such other Person; or (c) if such other Pe
dircctor, member, o partner, any company for which such Person acts fn any such capacity. For
this purpose “cantrol” means the possession, dircet or indircet, of the power to dircet o cause the
direction of the management or policies of a Person,
or otherwise, and the terms “controls;
arive

eontrolled Iv

.\ppm-ul by the Members” me
A Members holding over 50% of the
ership Uite and Seed Preferred Member hip

rticles of Organization” means the Article nization of the Company,
filed in the offiee of the Sceretary of Statc of Vlorids, = amended from time to time

pital Account” as of any given dare means the Capital Contribution to the
Company by a Member as adjusted up to such date pursuant 1o LxhibitD.

ital Contribution’ | mean any contribution to the capiral of the
Compuny in cash or property by a Seed Preferred Member or @ Class A Member wheney
made.

lass A Member ™ means a holder of one or mor

“Class A Membership Unit” means any of tF
to the Members, as reflected on Exhibit C hereto (as may
..vuud.uur with the terms and conditions hereof). with the righ
fembership Units shall be voting Membership Units and shall
ld—x thereof to one (1 Tnit on such matters that are st
1o a Member vole as provide Agrcemu ' y applicable law

lass B Member™ means a holder of or more Class B Membership Units
-ans the Class B Membership Units issucd to the

(as may be amended ffom time to time in accordance
with the rights and obligations duscribed in this

EXINBIT B

DEFINED TERMS

d any rules and

5 i directly or indirect
controlling, controlled by, or under common control with such other Pet ;
dircetor, member, ot partmer of such other Person; o (c) if such other P

or partnet, any company for which such Person acts in any
this purpose “umuu]" means u,\» possession. dircet or indirect, of the power lo dircet or cause the
dircetion of the m o policies of a Person, whether through the ewnership of voting
securities, by mnmul or nrhen' ise, and the terms “controls,” “controlled by,” and “under
common control with” have correlative me:

“approval of the Members” or “Approved by the Members™ means the

U1 luss A Muml\r\ holding over 50% of the

combined issucd and outstanding Class A Membership Units @
Units.

Preferred Membership

“Articles of Organization™ means 1 nization of the Comp:
filed in the office of the Secretary of State of Florida, as amended from time to time.

“Capitul Aceount” as of any given date means the Capital Contribution to the
Exhibit D.

contribution 1o the eapital of the
A Member whenever

““Class A Member ™ mcans a holder of onc or more Class A Membership Units.
A Membership Unit” means any of the Class A Membership Units issued
amended from time 1o time in
accordance with the terms and conditions here
greement. Class A Member mpmm
or thercof to one per A Membership Unit on such matters that arc subject
10 a Member vore as provided in thi A. ‘cement of required by applicable In

“Class B Member” means a holder of onc or more Class B Membership Units.
s 1B Membership Unit” means the Class B Membership Units issued to the

Members, as reflected on Exhibit C hercto (as may be amended from time fo time in aceordance
with the terms and conditions hereof), with the rights and obligations described in this
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EXHIBIT B
DEFINED TERMS
The follg

d Limiled Liability Company Act (
sssor legislation thereto and any ruls

or partncr o i othor Bessen; <1 (€) if such other
any company for which such Person acts in any such capacity
1, direct or indirect, of the power fo direct or can
" ora Person, whether through the owne ling
securities, by contract, or otherwise, and the terms “controls,” “controlled by,” and “under
common control with” have

“Approval of the Members™ or *
approval of the Seed Preferred Members and the Cla
combined issued and outstanding Class A Mcmber,

* means the Articles of Organization of the Comy
atc of Florida, as amended from time to time.

“Capital € i 1 uny contribution Lo the
any in cash or propert 4 Preferred Member or a Class A Membo
made.

“Class A Member ™ mcans a holder of one or more Class A Membership Units.

w the
aceordance rms and conditions hercof), with the rigl

hip Units shall be voting U all emitle
the holder thereol 10 one (1) vote p hipy Unit on such matters that ar sub
0 4 Member vote as provided N n red by applicable law

“Class B Member” means a holder of one or more Class B Membership Units.
“Class B Mmlhusl.np Unit" means the Class B Membership Units issued to the

as reflocted on Lixhibit € hercto (as may be amended [rom time to time in aceordance
with the terms and conditions heroof), with the rights and obligations deseribed in this




crcof. Cluss B Membership Units shall
be non-yoting Membership Units and shall not enfitle the holder to a votc on any matter that is
a Member provided in this Agreement except in accordance with app

“Code” shall mean the Internal Revenue Code of 1986, as amended. or
ponding provisions of subsequent superseding federal revenue laws.

“Company Property” shall mean any Property owned or acquired by the
Compuny

“Disability™ or “Disabled” shall
ember will be deemed to have or physics
o her umlu al dutics uudu this

xty
iod. The Disability of°s Man
medical dostor sclcted by the C
second opinion at
the reques ich Manager, OMice A Manager, Offcer, or M must submit
10 a reasonable numb,
Disability under this cla

and release 0 the Compa ¢ relevant medical recor

Manager, Officer, or Mc nber is not legally competent, the Manager, Officer, or \hmmr‘
ized att n-fact will act in their 1 the purpo
h

MMicer, or Member o the medical examinations, und providin
 required under this clausc.

“Distributable Cash Flow” for the Compun cipts

h disburscments, including, but not fimited to, the p: it of Company dcbt, overhcad

salaries and other expenses, and the establishment of Reserves, all as determined by

d: provided that: (a) cash receipts shall not inelude: (iy contributions to capital: €ii) loan

proseeds or ofher fumds used nm. for the repayment of exis E : acquisition of
(other than from bu:

ruption or rent loss insuranc

cived on account of any condemnation or taking amy part of the Company’s
P ated for use 10 repai, replace of ¢ h y: and
(iv) funds from R

“Ecanomic Interest” shall mean a Member’s or Lconomie Interest Owner's share
s Profits, md distributions of the Company's assets pursuant to this
include any right fo participate in the management or affairs

ight 10 vole on, consent 1o or oth

Membership Units ..m.. pall not catitlo nk huh}u o a volc on any matter that is
10 4 Member v is Agreo th applicable

Internal Revenue Code of 1986, nended, or
perseding federal revenue laws,

1y Propetty owned or acquired by

> shall mean for purposes of this
Disability if, for physical or
hier material duties under it
for sixty (60) consecu y 1 « any
f a Manager, O
. with the approval of the Board, other than the A1
ability, in their good faith judgment, subjec ceond opinion at
ember. A Manager, Officer, or Metber must s
by the medieal doctor making the determination of
Member hercby author

et in their o
er, Officer, or Member 1o | the me «lu.\l examinations, and providing the authorization of
required under this clause:

“Distributable Cash Flow” for tt spany means the exce:
ments, including, but not limited (o, the payment of Comy

expenes, salaries and other expenscs. and the extablishment of Resery
the Board: provided that: (a) cash receipt
prococds o other funds used o puy for the repayment of cxisting dobl und the acqulsition of

ital asscls or fo maintaim working capital; (i) insuranee proceeds (other than from business
inferruption or rent loss insurance) received on account of loss o the property and
procecds reectved on uccount of any condemnation or taking ofall or uny partof the Company’s
property to the extent used or designated for use to repair, replace ot restore the property; and
(iv) funds from Rescrve aecounts applied for the puepose of the Reserve but sxcluding those
deemed surplus by th d; and all mot inelude principal of and

inst Reserve accoun

Owner’s share
s pursuant o 1
2

ipate in any
ion o the Membe
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cof. Class B Membership Units shall

otin nd shall not entitle the holder to a vote on any matter that is
\mmn Lo Momber voie s provided in this Agreement except in sccordanes with applicable
Taw

“Code™ shall mean the Internal Revenue Code of 198 amended, of
comespanding provisiens of subsequent sup

“Company Property” shall mean any Prop

Disability” or “Disabled” shall mean for purp
Msmnager, Officer, or 4 Member will be deomed 1o have & Disshility if, for ph
soms, a Manager, Officer, or Member is unable to perform his o her material dutics un
cement for sixty (60) consceutive days, or onc hundred twenty (120)
od. The Mis vhl‘u of a Man
octor selested by the Company, with e approval of the Board, other than the Member
who is deemed \..h.u,_..nwmm in their good il judgment, subjeet to o sccond opinion al
the request of such Mam: " cr, Officer, or Member must submit
o a reasonable number u] the determination of
abilily under thi;
asc to the rnmpzm
. Officer, or Men

1
cxpens . Ishinca of Reserves.

the Roard; provided that: (a) cash Teecipts shall not includc: (i) contributions to captal; (i) loan
procesds or other fands used 1o p £ existing debt and the acquisition of
et or o maintain work other than from business
" and
unt of any mndemumnn orta any part of the Company’s
3 1o the extont used or for use to repair. replace or restore the pm.um and

(i) fnds fom Raserve socounts Jpphrd for the purpose of the Reserve but e
deemed surplus by the Board: and (b) cash disbursements shall not include pnuu;ulul und
interest on Member Loans and payments out of or charged nst Reserve aceounts; but cash

ges for Reserv

Feonomic Inferest” shall mean a Member's or Feonomic Interest Owner's share
Protir and distributions of .

mmm and the Act but does not inelude any right to participate in the man
including the Tight 10 votc on. consent 10 or otha




“Economic Interest Owner" mcans the owner of an Leanomic Interest who is
nota Member,

“Fiseal Year” means the period terminating on December 31 of cach year during
the term hercof or on such carlier date in any year in which the Company shall be dissolved as
rovided herein.

“Governmental Authority” means any government or political subdivision,
whether foreign, federal, state, provincial, local, or any

commission, cous  dej . offi ality of any
such \_vm:v

nization or ,mu.nm have the force o P applicable law), or
aw court, coutt of tribunal of competent jurisdiction
*Incapacitated” or “ Incapacity” shall mean for purposcs of this Agrecmen, he
Member andior Ma itated i, duc to a physical or mental
condition, the Member and/or Manager will be deemed “Incapacitated” if and for so lor
ur of competent jus .lmmx has made 1 finding W that effect; (b) 2 guardian or conser

whom o shll be board certificd in the specialty most de\ associated with the o
) certify that due to a physical or mental condition the Mernber a
or her own persanal and financial af

“Independent Third Party” means, with respect to any Member, an
e o such Membe:

“Intellcctual Property” means: (a) all inventions (whether patentable or
le and whether or ol reduced (o practice), all im hereto, and all patents
gether with all reissuam continuations-in-part,
, trade dre
names, domain numes and corporate names or with all translations,
md combinations theroof md including all goodwill associated
a ation
mp,mm\ and all application
and confidential hmmu- information (ind

plans and e
on siglts and registere o destos aud 4l coc umentation and medin
"

toany product o ce dy
mploysd or cxploited, and

“Economic Interest Owner™ meg e who
notLa Member.

“Fiscal Year” means the period terminating on December 31 of each year during
the term hereof ar on such carlier date in any year in which the Company shall be dissolved as
provided herein,

‘Governmental Authority” means any government or political subdivision,
, losal, or thority, burcan, board,

department, Y 3

or politicalsubdivision, or any ather

< of applicable law),
15 arbatar, el ity v Soir, courtol ihbinal of st urtedic

‘Incapacitated” or “Tncaps | mean for purposes of this Agreement, the
Member and/or Manager will be deemed 1o he incupasituted if, duc fo a physical or montal
<condition, the Member andéor Manager will be deemes cd” if and for so long as {
tion has made a finding ect; (b) a guardian or conserva
ber’s. person or estale has been uppoinied by & court of competent
jurisdiction and is serving as two physicians (licensed to practice medicine in the
whete o Menber andor Manager i domiciled at tho fime certification, and

“Independent Third Party” means, with respeet to any Member, any Person that
. Affiliate of such

Property” means: (a) all inventions (whether patenta or
unpatentable and whether or not reduced 1o practice), all impro s o, and all parents
and patent applicaions, together with al reissuunces, continaations, continations in-part
revisions, extensions, and

domain names and corporate names,
and combinations thersol and including ll goodwill ass
ati herewith: (c) all
shts, and all applications, r in connection therewitly; (d) all rade
and confidential b information (including ideas, rescarch and development
formulis, compositions, manufacturing and production processes and techniques,
echnical data, Customer and t

and registered designs
oing and all copie

ope I &

“Feonomic Interest Owne

not a Member.

I Year™

" means the owner of an Feonomie Intcrest

means the period terminating on Ne

the term herec ch earlier date in any year in which the

provided hercin

“Governmental Authority” means any govemment or political subdiv

whether foreign, federal,

provincial, local, ¢ burcau, board
ho partment,

such government or political subdivision, or any selfregulated organization or other

non-governmental re
rules, regulations or orde
any arbitrator, mediat

ramental authority (o the extent that the
»f such organization or authority have the force of applicable law), or
ourt, court of tribunal of competent jurisdiction.

fed” or “Incapacity” shall mean for purposes of this Agreement, the

Member and
condition, the Mei

| be deeined to be incapacitated if, due o a p
¢ d citated” il nd For so lon,

court of compotent jurisdiction F
ger’s andior Member's s en appointed by a court of competent
s such; or (c) two physicians (licensed 1o practice medicine i the

n shall be boal

ber and/or Manager is domiciled af the time of the ecrtification, and one of
ey

d in the specialty most closely ated with the cause of the

hat due W a physical or mental condition e Member und/or M nuger lucl

<onal and financial affairs,

ndependent Third Party” means, with respect Lo any Member, uny Person that
isnot an Afiiliate of such Member,

“Intellectual
unpatentable and
and_patent applications,
revision
logos, trade mames,
adapt
therewith, and
copyrights, and al

Property’ : inventions (whether patentable of
er
continuations, continuations-in-part,

hercof: (b) all trademarks, service marks, trade dress,
names and uvnwmn mames, fogether with all tramslations,

tion therewith; (e)
als in comnection therewith; (d) all trade

ideas, research and development,

itions, technical data, Customer and supplicr lists, pri

ss and marketing plans and proposals); (e) all computer so

m.mm.\\ml\d old, distribw
protection of &

izns and ull documentation sand media
nd tangible embodiments thercof

ted, marketed, 1
milar nuture or having cquivalent or similar olfet 1o any of those




which may subsist anywhere in the world, owned by or registered in the name of any Person o
y Person has amy rights, licenses or immunitios,

“Interest” means the ownership interest of a Member in the Compuny, including
Mcmbership Units and Feonomic Inferest, the right to any and all benefits to which
be entitled in accordance with this Agreement, and the obligations as
provided in this Agreement and the Act.

“Inferest Turdle” means an amount specified by the Board with respect to cach

Unvested Membership Uit reflecting the  Liquidation Value of the relevant Unvested

Membership Units at the time such Un o

applicable to any Unveste Mombership Unit s 10 a Cliss B Member or Class A Mermber

11l be 10 less than the amount derermined by the Board o be y nvested
Membership Unil W eonstitute u “profits interest” within the m evenue Procedu

“Joinder Agreemen(” meuns the joinder agrecment in form and sub
h 0.
“Lien” means any mortgag o st eneumbrance, char
licn, other than: (a) mechanics”, materialmen’s and similar liens for amounts not yet du
not yet due and payable; (¢) lisns arising under
y, retirement or similar leg
yments under eapital lea

“Liquidation Value” means, s of the date of determination nd with respect Lo
the relevant ns R Mcmbership Units or C ship 0 b issued, the
amount that would be distributed to the Member
o the issuance of the relevant new abip Units or Class A Vembership Un,
old all of its assets for fair market value and immediately liquidated and the
Company’s debts and liabilities were satisfied and the procecds of the liguidation v
d

ircoschamer Member™ nathal chamer, individually.

“Member” or “Members” shall mean cach of the Persons designated

Preferred Member, Class A Member or Class B Member on Exhibit € attached here
modified or supplemented from Gime Lo time in accordanee with the terms of this
Member of the Company in accordance with this

" means the ownership interests in the Company held by the

expre a number of units held by each Member and set forth opposite each

Member's name on Lixhibil amended, modified o supplemented from tme
to timo in accordance with the terms of this Agrecment, regardloss of cl

orld, owned by or registered in the name of any Person or

s the ownership interest of a Member in the Company, including
Momber's Membership Units and Lconomic Interest, the right 1o any and all bene
h Member may ntitled in @
provided in this Agreement and the Act.

“Interest “Il n
Unvested Membership Unit reflecting the Liquidar
Membership Units at the time such Unvested Membership Units are issuc
applicable to any Unvested Membership Unit issucd Lo a Class 8 Member or Class A Member
hall be no less than the amount determined by the Roard to he necessary to eause such Unvested
Membership Uit to constiute a “profts interest” within the meaning of Revenue Procedures
and 200143

Joinder Agrecment” means the jo

xhibil A, uttached hereto.

“Licn” means a . ol
lien, other than: () mechanics’, matcrialien’s and similar licns for amounts
pable; (b) liens for t ot due and payables () fens arising
compensation, unemployment insurance, social security, retirement or similar
purchasc moncy liens and license

diately prior

Jembership U ership Units, the

\.m mackst valus and immedistely liguiduied and the
ed and the procceds of the liquidation

reoschamer Viember™ mems Jonathan Mareoschamer, individually

“Member” or “Members” shall mean cach of the Persons designated as a Seed
Preferrcd Member, Class A Member or Cliss B Member on Exhibit C attached hercto, as
amended, modified or supplemented fiom fime fo time in aceordance with the terms of this
Agreement, und any other Person admitted us a Member of the e with this
Agreement.

“Membership U s the ownership interests in Lthe Company held by the
Members, expressed as a number of units held by cach Member and st forth oppositc cach
Member's name on Exhibit C attached hereto, as amended, modified or supplemented from time
10 time in aceordance with the L Agiteme dless of eluss.
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owned by or registered in the name of

“Interest” means the ownership interest of a Member in the Company, including

a Member’s Membership Units and Economic Interest, the right to any and all benefit hich

Mermber ey be entitled in accordance with this Agreement, and the obligations s
provided in this Agreement and the Act

“Interest Hurdle” fcar
ip Uit reflceti

applicable to any Uny

shall be no less than the m\\uu\ ‘.l\\mmu d by the B

Membership Unit to eonstitute 2 “profits interest within he men g of Revenue Proc cures
143

nder Agreement” means the joinder agreement in form and subs

d e, pledge, sceurity inferest, encumbrance, charge or
lien, other than: (a) mechanics’, marerialmen’s and similar Liens for amounrs ne
cns for taxes nol yer due and payable; (¢) liens arising
urity, retirement or similar |
s under capital least

the relevant new Class B Mzmbel mp Ui 2
amount thit would be distributed 1 the Members pursuant to Scetion 801, i, immediatc

Class B Membership Units or Class A Membership Units, e
Company
Company’s debts ane
distributed pursuant to Scetio

s for fair m..nm value and Gnediely liquidared and the
W the of the liguidation

mer Member” means Jonathan Marcos individually.

‘Member Tembers” shall mean <ach of the Persons designated as a Ses
Prefeered Member, Class A Member or n attached herelo, as
nended, modificd or supplemented from tim
greement, and any other Person admitted as a M-mhex of the Compan
Agreement,

‘Membership Units® means the owners]
cxpressed s a number of units held by wach Mormbex and
mame on Exhibit C attached hereto, as amended, modificd or supplemented from time
ance with the terms of th




“Order” means any judgment, writ, decree, dircetive, decision, injunction. rulin
ard or order (including any consent dooree or cease and desist order) of any kind of any
n rity.

“Person” means any natural person, corporation, trust, partnership, joint venture,
ciation, limited liabili or other business or legal entity of l-md and the heirs.
sdministrato sors und assigns o an, where the

5 the income, gain, loss, deductions and credits of
ate, as of the close of cach Fiscal
leral income tax purp
| tangible or intan,
any legal or equitable interest in property of any type or in any form, inchidin
 in the fuure.

o person:

“Reserves” means funds set as unts allocated to reserves w hnh shall hr
maintzined in amounts deemed reasonab ent by the Bowrd for working
inherent in the opers
other ct expenses incident o th

“Restricted Territory” m

sale of the Bu
(whether structured us u stock

otherwise), which results in the sale or transfer of (.
Company and its Affilistes taken as @ wholc (doty
owncrship or control of & majarity of the Membership Intercsts in the Company

& majority of the asscls
d on valuc) or (b) bencficial

“Seed Preferred Member u holder of one or more Seed Preferred
Membership Units

“Seed Preferred Membershi i incans wiy of the Seed Preforred
Membership Units issued to the Members ereto (as may be mmend
from time to time in accordance with the terms and conditions hereof), with the rights and
obligations deseribed in this Agrcement.
Membership Uni
Membership Unit on such mafters tat are subject to o Member vote as pm\m:d in thi
Aggreement of required by applicable law.

haring Ratio” means the percentage that cach M s number of
Membership Units bears 10 all outstanding Membership Unils

“Tax Return™ means any return, declaration, report, claim for tefund, or
relating to taxes, inchiding any Information return of report with

respect 1o backup withholding and other payments to third part stimated tax filir

Yrder” means any judg i ecision, injunction, rulin
award or order (including any consent deeree or cease and desist order) of any kind of
Governmental Autharity.

“Person” means any natusal person, corporation, i, prtn ship. joint venture,
od hiability company, or other by zal cr of any kind and the heirs,
s, administrators, legal represenatiy of such Person, whete the

the Compan
Year on the Compiny

y, real or personal, tangible or intangible, and
interest in proper y in any form, cash but
es and promises to perform servic

“Reserves™ me: ; ated 10 rescrves which shall be
maintained in amoun easonably suff by the Board £ apital, risks
inherent in the operation of the Compuny’s : ay taxes, insurance, debt se

ather costs or cxpenses incident to the ewnership or apcration of the Conmanys bus
stricted Territory” means anywhere in the entire world

ale of the Business™ shall m:
(whether structured a:
otherwise), which results in the s
Company and its Aftiliates tal a whole (dctermined
hip or control ofa majority of the Mombership Intorests in the Company.

s a holder of one or mere Seed Preferred
Membership Units

“Seed Preferred Membership Unit™ means f the Seed Preferred
Mormbership Units fssued 0 the Mcmbers. as roflceted on Liatubit C heroto (as may be amended
terms and conditions hercof), with the Tights and.
Agreement. Seed Preferred Membership Unit;
Membership Units and shall entitle the holder thereal ta one (1) vote per Seed Pref
mit on such matters that arc subjeet to a Member vote as provided in this
reement or equired by applicable law.

from time to time in
di

haring Ratio” means the pereentage that cach Member's mumber of

“lax uuum tcans wiy return, declaration, report, claim for refund, o
ating 10 uding any information returm o report with
Lo buckup \-l\hhn]d]ng nd other payments o third parties, und any cstimated tax filing
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ms any judgment, writ, deeree, dircetive, decision, injumetion, ruling,
ward or order (including any consent decree or cease and desist order) of any kind of any
uthority.

Person’ means any person, corporation, trust, partnership, joint venture,
ussociation, limited liability company, o other business or legal entity ofany kind and the heirs,
administrators, legal representatives, s ors and assigns of such Person, where the

cdits of
of each Fiscal

shall mean any property, real or persanal, tangible or intangib
any legal or cquitsble interest in property of any type or in any form, including cash but
cxcluding services and promises to perform services in the futurc.

5" mens Fnds selasid or amounts sllocuted Lo reseres which shall be
maintained in amounts deemed reasonably sufficient  the Board for working capital, ris)
inherent in the operation of the Company’s Property and to pa surance, debt service
other costs or cxpenses incident to the ownership or operation of the Company’s busines

ted Territory™ means anywhere in the entire world.

ale of the Business™ shull moan uny tion ot series of
il tock e, merger, eonsolidation, wgrani zation,
sl in he sale of transter of (a) more than a majority of the asscts
Company and its Affifiates taken as a whole (dc 1 based on value) or (h) be
ownership or control of a majority of the Membership Interests in the Company.

holder of one or more Seed Preferred

“Seed Preferred  Membership Uns
ip Units issued to the Mem
from time W time in sccordance with uu terms nd conditions hercof)
ations deseribed in this / Sced Preferred Member shall be voting
dembership Units and shall entitle the holder thereof to a0 (1) vote per Seed Preferred
Membership Unit on such that are subject o a Mer ¢ as provided in this
t or vequired

means the pereehtage thal cach Membet's number of
nits bears to all gutstanding Membership Units

any remum, declaration, report, claim for refund, or
axes, including any information return o report with

ments to third paties, and any estimated tax filing,
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any tax clection, and any schedule o attachment with respeet 1o any of the forcgoing and any
amendment of any of the forcgoing.

““Transfor” means u salc, ussignment, transfer, gill, exchange or other teansfr, or
the acts thercof.

Treasury Regulations” shall include proposed, temporary and final rey
promulgated under the Code

“Unrecovered Capital” means, with respect to a Member, the amoun,
determined for cuch day of a particular Viseal Year, of its Capital Contributions which have not
becn repuid.

B, The following additional terms are defined in the following Sections of the
Agreement

fined lerm

RBA Procedurex
Beneficial Owner
Reneficial Ownership

Board

Business

Rusiness Opportun

Cause

Ceriificate

Chairman

Closin;

Company

Company Party

«Compelled Representative

Confidential Information

Contributing Member

Customers 14.01(b)
Customer Informatio 14.01(d)
Deadlock 414
Deliverables

Departing Member

Divoree

any tax election. aud any schedule of attachment with respect to any of the for and any
amendment of any of the forcgoi

“Transfer” means a sale, assignment, trausfer, iff, exchange or other transfer, or
1he acts thereol

“Treasury Regulations” shall include proposed, temporary and final regulations
promulzated under the Code.

“Unrecovered al” with Tespect to a Member,
determined for each day of a particular Fisc of its Capital Contribution:

been repuid

B.  The following additional terms are defiued in the following. Sectio
Agreomen

D Term

Additional Capital
Additional Capital Notice
emen

Appraiser
Arbitration Rules

rhitralor
Bad Act
BBA
BBA Procedures
Beneficial Owner
Beneficial Ownership 9.02(b)
Roard 4,01
Business 301

s Opporun

¢ Party
Compelled Representative
Confidential Information

Contribu 3(b)
Customers 14.01¢b)
Customer Information
Deadlock
D

ope I &

“Transfer
he acts thereof.

“Iveasury Regu
promulgated under the Code

“Unrecovered Capital”
determined for cach day of a partic
been repaic

B The following additional
Agreement:

reement
Appraiser
Arbitration Rules
Arbitrator

Bad Aet

REA

BBA Procedurcs

Cer

Chairman

Closin

Company

Company Party
elled Repres

Customer Infor,
Deadlock
Deliverables
Departing Member
Divoree

of the foregoing and any
assignment, transfor, gift, exchange ar other transfer, ar
hall include proposed. temporary and final regulations

means, with respeet 0 Member, the amount,
. of its Capital Contributions which have not

incd in the following Scetions of the

9.03(a)
0;
7.03(c)
4.02(b)
9.02(b)
401
301

403

9.03(b)
age 1, parag
14.01(b)
14.02(dy
14,02
6.03(0)
14.01(b)
14.01(d)

9.03(a)
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9.03(a)

Drag-Along Notice
Drag-Along Sale
Lffective Date

Marks
Member Loan
Moral Rights
Offer
Offer Notice
ffer Period
Offercd Interest
Offerar
Officer(s)
Option
Partnership Representative
Permitted Use

Trohibite
Qualily

Recipient
Repurchase Event(s)

Sale Notice
cond Offer Period
Securities Aet

ervice Provider(s)
ag-Alor

Tax Advances
Taxing Authority

Divorcing Event 9.03(a)

Divorcing Member 9.03(a)
lung Member

Drag-Along Notice
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EXHIBITC
TEDULE OF MEMBERS
Member's Name and Contact Capital S Class A Member's Name and Cont; Capital
Tn U

formation Contribution Membership | Membership [ Membership Information
(Cash Units Uni Units

! TF the Company docs allocate all of the 18333 Sced Preferred Mamhership Units reserved for Sced Preferred
i

Members, the haring Ratios shall be udjustel

EXIIBIT C
SCHEDULE OF MEMRBER:

s Class A Class B Unvested | Sharing
Preferred | Membership | Membership | Membership | Ratio
Membership nits its Uit

[i

5,333 Seed Preferredd Membership Units reserved for

atios shall be adjusted aceordingly
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EXHIBIT D
INCOME TAXE!
Allucations of Profits and Losses,

@ Afier giving cffeet o the special allocations set forth in Paragraph 2
hercof, Losses and, to the extent necessary, individual itcms of income, gain, loss or
ction, of me Company for any Fiscal Year ~h.|11 be allm.\ml among the Members in such
manner as would, us of the end of such liscal Yeur, caus s scasonably possible, the
sum of (i) m « ap\n\ Account of cich Mol
Compuny by such Member and all di b ch
Fiseal Year), c tive, and (i) such Membe of Company Minimum
Gain and Member Nonrecourse Debr Minimum Gain, to be equa respective et amouns
whether pos - which would be distribut & they would be
liab is Ag
(x) liguidate its assets for an amount equal to their Gross As
sl lsbiltics (lrit, with respect to sach Monrocourse Lisbility of the Company, to the Gross
Asset Valuc of the assct or assets sceuring such Nonrecours Liability), and (7) distributc the
ceeds in liquidation pursuant to this Agreemen.

(h)  The Losses allocated to the Members pursuant to Paragraph 1(a) will not
exceed the maximum amount of that can be so allocated without c of th
1o have un Adjusted Capital Account Deficit st the ¢nd of any such Fiscal Year, The
E aph 1(b) will bhe i 1o allocate the maximum
under Treasury R )2NiNd).

will be made in the

ain for such
ount equal o such Merber's share of the net dece
it accordance with 1
il b
equired to be allocated to each Member pursuant thereto. The irems to be
will be determined in accordanee with ‘It Regulations §§1.704-2
This Subparagre s intended to comp
nrly therewith,

otherwise provided in Tt
of this Exhibit T,

attebutable to o Member Nonrocouse Dbt during any Fiscal Year, sach Momber who bas a
hure of the Member Nonr ¢ Debt inimum  Guin aliributable \u uch Member

EXIIBIT D
INCOME TAXFES
Allocations of Profits and Losse:

effect to the special allocations set forth in Paragraph 2
cy, individual items of income, gain, loss or
Year shall be alloeated among the Members in such

Company by such Member and all di sibutions from the Company to such Member for such

Fiscal Year), whether positiv i) such Member's share of Company Minimum
in and Member Nonreeourse Debt Minimum Gain, to be cqual to the resp

whether pc r negative, which weuld be distributed t or for which they would be

liable 10 the Company under the Code or this Agreement, determined s if the Company werc to

() liquidatc its assets for an amount cqual to their Gross Assct Values, (y) satisfy all of its debts

and liabilities (limited, with respect to each Nonrecourse Liability ¢

Asset Value of the u

procceds in liquidation pursuant to this Agrecment.

(h)  The Losses allocated 1o the Members pursuant to Paragraph 1) will not
ed the maximum amount of 1 s 1h m be so allocated without ing amy of the
Members to have an Adjusted Capiral Account Deficit at the end of any such Fisc
« forth in this Puragraph 1(b) will be applicd Lo ullocate the n
ulations T04-1(b)(2)(ii)(d).

pecial allocations will be made i the

‘ompiny income and g
15) in an amount cqual to such Member's \Iw.u of the net decrcase m

Company Mininm Gain determined In accordanc 1y Regulations §1.704-2
Allocation: u portian o the respective
. The items 10 be so allocatcd

T042(6)6) and 1704
buck requirement in

Treasury Re; ummn- and will be interpreted consi tently therewith

(b)  (Member Nonrecourse Debt Minimuin Giin Charpeback)  Lxeept s
otherwise provided in Treasury Re, 1.704-2(7)(4). notwithstanding amy other provision
of this Lslibil D, if there is u net doerease in Member Nonrccourse Debt Minimum Gain
siributable 1o a Member Nonrecourse g any Year, cach Member who has a
share of the Member Nonrecourse Debt Minimum Gain amributable fo sueh Memb

ope I &

EXHIBITD
INCOME T
Allocations of Profits and Lossc

(1) After giving cffeet to the special allocations
hereot. Drofits, L o thy accessary, individual item:
wy for uny lise:
manner as would, d of such Fisc: 3
um of (i) the Capital Account of each Member (taki:
‘ormpany by such Member and all distributions from the Company 0 such Member for such
Fiscal Year), whether positive or nepative, and (i) such Memb npany Minimum
Sain und Member Nonreeourse Debt Minimum Gain, o be cqual to the respective net amount
hether positive or negativ h would be distributed to them or for which they would be
lizble to the Company under the Cod
) liquidate its assels for an amount equal to their Gross As
and Tiabilities (limited, with respeet to cach Nonreeours
Value of the as
ds in liguidation pu

(b) The Ls
xeood the m e any of the
Members to have an Adjusted Capits Deficit 4 end of any such Fiseal Year, The

limirations set forth in thi E ate the maximum

¢ other provision of this
g any Fiscal Year, cach
ally allocated items of Company income and gain for such year and, if
ars) in an smount equal 1o such Member’s share of the net ductease in
Company fain dctermined in accordance with Treasury Rege
liocations pursuant to the previous sentence will be made in propo e resp:
amounts requied to be allocated 10 cach Member pursuant thercto. “The flems o be so allocatcd
ill b determined in accordamee with Treasury Regul F04-2(0)(6) and 1.704-2(K(2).
S raph (a) is intended to comply with the minimum gain chargeby uirement in
(1) of the Treasury Regulations and will be interpreted con

(v (Member Nowrecourse Debt Minipwm Gain Chargeback) Except as
otherwise provided in ‘Treasury Regulation §1.704-2(0(3), notwithstanding any other pro
Eshibit D, if there is a net decrease in Member Nonrecourse Debt Minimum G
attributable 10 & Memb Nonrecoutse Debit dusing any Viseal Veat, cash Mtnber who b
sh of the Member Nonre it Minimum  Gain attributable to such Member




wi ll ln

h Men

Del Guin dx\i‘m!m.‘d in

'\”u ations pursuant to the previous s

I equired to be allocated to h Meruber 5 pm uant thereto. The items to be

alocated will be deturmimed i aceordance with Trcasuy Regulations 61704200 snd

1.704-2(3)(2) of the Treasury Regulations, This Subparagraph (b) is intended o comply with the

minimum gain chargeback ent in §1.704-2()(4) of the Treasury Regulations and will be
interpreted consistently therewith

dc in proportion to the

adjustments,allocations ordistributions deseribed in Ty
AN, L70-1NADENS) or LI04-1BNRIENANE), items of Compa
h such Member in an amount
ions, the Adjusted €

Account Deficit of such Member as quic ible. provided that an allocar
this Subparagraph (c) will be madc only if 415 The Sion. tht sch Méimbicr Waad bave ah
Adjusted Caital Account Deficit afer all ather a provided for in this Exhibit D have
been tentatively made as if this Sub aph (¢) were not in this Agreement.

(O] (Qualificd Income O In the cvent any Member unexpectedl;
R

@) (Gross Income Allocation)
Capital Account at the ead of any Fi ar which
such Mermber is obligaed o fesore pussuant to any provision of his Agreement, and () the
mt such Memb ligated to restor mt to Treasury Regulatio
ich. Memmber
mount of such exces:
aph (d) will be made
c a deficil Capital Aceount in oxeess of such sum afler all ot allocations provided for in
D have been tentatively made as if Subparagraph (b) hereof and this Subparagraph
(d)were not in this Agreement.

() (Section 754 Adjustments) To the extent an adjustment to the adjusted tax
basis of any Company as §734(E §743(b) is required, pursuant tc
Urcasury Regulations §§1.7 Q) (m)A). o be tken into
unt in de distribution to a Member in complete
ompany, the amount of such adjustment to the
;nm Accounts will be treuted r djustme s the basis of the
Gf the adjustment decrcases such basis) and such gain or loss will be specially
he Company in the event Treasury
or 10 the Member Lo whom such distribution w
made in the cvent Treasury Regulations §1.704-1(b)(2)(v)(m)(4) applics.

mrecourse Deductions) Nonrceourse Deduetions for any Fiscal Year or
ther period will be specially allocated to the Members in acco th the Sharing Ratios

Nonrecourse Debt, determined in a nce with Tre Regulations §1.704-2(0)(3), will be
specially allocated items of Company income and gain for such yoar (and. il noeessar
ubscquent years) in an amount equal o such Member's share of the net de in Member
Nonrecourse Debt Minimum Gain determined in aceordance with Treasury Regulations
Allocations pursuant to the previous sentence will be made in proportion to the

mounts required to be allocated to cach M mhumn hr < items to be 5o
determined in accordance 3 §1.704-2()(4) and
[ the Treasury Regulations. Th m_w.t“u“w...,\l\ with the
ek Tequirement in §1.704-2 : gulations and will be

interpreted consistently therewith

() (Oualified Income Offset) In the evenr any Member unexpectedly
ves aiy adjustinents, allocations or distributions deseribed in Treasury Regulations
04-1(bY(2)(i)(d)(4), 1, 704-1(bY2(HNA)S) or 1.704-1(W)(2)FENANE), item. smpany

ineome and gain will be specially allocated 1o each such Member in an amount and m
wificient to eliminate, to the extent required by the Tr Regulati
it of such Member s quicly as s ble, provided that an allacation pursuant o
eraph if and o the extent that such Member would have an
et afer ol i allocations provided for in this Labibit D have
agraph (¢) were not in this Agreement

(Gross Income Allocation) 11 the event that uny Member has s defici
apit: \Lurunl at the end of any F
S Mermber i€ obligared 16 restre pursuant to any provi
mount such Member is deemed (o be obligated (@ fons
§1.704-2(g)(1) and 1.704-2(i 2 Company
ain in the amount of such excess as ovided that an allocation
Subparagraph (d) will he made only F and o the oxtent that such M
ILA»: a deficit Capital Account in excess of such sum after all other allocation:
Lixhibit D have been tentatively made s if Subparagraph (b) hereol and th
e ot in this Agrecment,

anents) “fo the extent an adjustment 1o the adjusted tax
et pursuant to Cade §734(b) or Code §743(b) is required, pursuant to
(m)(2) or L704-1)2HI)m)4), to be &

u result of u distribution 10 a Member in complete
liquidation of such Me 1w, the amaunt of such adjustment to the
Capital Accounts will be treated as an item of gain (if the adjustment increases the basis of the
assel) or loss (if the adjustment decreases such busis) and such gain or loss will be speciall;
allocated to the Members in ance
R 1704-1()(2) i) (m)(

(N {Noncourse Deduglions) Nonrecourse Deductions for any Viscal Year or

other period will be specially allocated e vith the Sharing Ratios,
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urs rdancc cast Regulations §1.704-2(1)(5), will be

pecially allocated items of Company income and gain for such year (and, if necess
quent yeurs) in an amount equal 1o such Member's of the net decreuse in N
£ Gain determined in 12
s p s will be made in pro
pective amounts required 1o be allocated 10 cach Member pursuant thercto.
ul\nmrul » ¢ determined m accordamee with Treasury Regulati
the Treasury Regul This Subparag arended to comply Wit
gebuck roquirement in §1.704-2(i)(4) of the ‘Treasury lations and will be
iith,

In the cvent any Member unexpectedly

nlations

ilems of Company

ted to cach l,uch Member i amount and manner

e ex sulation Adjusted Capiral

Account Deficit of such Member as quickl ;mml»h provided that sn allocation purswant to

this Subparagraph (c) will be made cnt that such Member would have an

Adjusted Capital Account Deticit after all other allocations provided for in this Exhibit D have
been tentatively if this Subparagraph () were not in this Agrecment.

In the event that any Member has a deficit

in excess of the sum of (i) the amount

such Member s obligated to restore pursuant to any provision of this Agreement, and (i) the
deemed to be abligated to restore pursuant to Treasury Re

such Member will be specially allocates
bl

income and gain in th
ly i and to the eatent that such Member would
m after all ofher allocations provided for in
1 tentatively made as if Subparagraph (b) hereof and th
(d) were not in this Agreement

pursuant to this Subpar

ments) To the extent an adjustment to the adjusted ta

asset pursuant o Code §734(b) or Code §743(b) is required, putsusnt 1o
2)(iy mw‘ or 1.704-1(b)2
account in determining It of a dis
liquidation of such Memb
jtal Accounts will be freated as an item of &
asset) or lass (if the adjustment decreases such bas s will be spy
ullocated w the Memb rdance with their interests in the C nmlum in the event Treasury
Member to whom such distribution




the Member N
tributable in accordane

¢ The allocari
Paragraph  1(b). Subparagraphs (2). (b). (). (d). (©).
Allocations™) are intended to comply with certain T
intent of the Members that, to the extent possible, all Regulato
with other Regulatory Al s or with speciul ullocations o Cother items

tion pursuant 1o this Subparagraph (h). Thercforc, notw ithianding Cany other

than the }\cguhlnl\ Allocation
Hlocatians of Company incom
nes appropriate so thar, after such offsetting allo¢ apita

Account balanee is, o the extent possible, cqual to llh(,npsu! o lamce such Mermber
would have had if the Regulatory All not part of this Agreement and alf Company
items were allocated pursuant to Paragraphs 1(a) and (b). In exercisin
ubparagraph (1), the Board will fake into acount future Regulatory Allocations wndee
Paragraphs 2(a) and (b) that, although ot yet made, arc likely to offsct other
Allocations previously made under Par

Capital Accounts.

Liseh Mernby
by such Mcmb.
Member to the Compa
property nm the Company idered to assume o
lember of Profits: and (iv) all nch Member of incom
din Code Scetion 705()(1)(B).  Lach Member's Capital Account will be decreased by
st of many distribute 1o sueh Marmber b the Company; (B) th fir markc
p ibured to such Meml cured
distrbuted property that such Mombe assume or Lakc subject 10 undor u-.u
allocations to such Member of expenditures described in Code
5(@)(21(B) and (D) allosations to such Member of Losses

(b) I conncetion with a Capital Contribution ther property
(other than a de minimis amount) by a new or Member or Economic Interest Owner as
cansideration for an Liconomic Interest o Interest, o in comnection with the liguidation of the

Company or a dmnhulmn of moncy or other property (other tham a de minimis amnumr by the
T C

atio n
I be mmum to refle:
with Tre reasury

ovalucd is property reflectad in the C: mm
value that differs trom the adjusted tax
with respect to such

e deductions) Member Nonr

cal Yeur o other period will b allocaled 1 M who bars he seomomic ik o

with Tespeet to the Member Nonr Deht to which such Member Nonrecourse
Deductions are atiributable in accordance with Treasury Regulations §1.704-2(i)(L).

) (Curative_Allocations) The allocations sct forth in Paragraph 1(a),
Paragraph mn Subparagraphs (a). (b). (c). (d), (e). (B and (g) hereof (“Regulatory
Allocatio arc intended to comply with certain r

Company income,
anding any other
Regulatory Allocations), the Board will i 5 \1;
s of deduction in whalever mann
, cach Member's .wm
Account balanc
¢ had
tems were allocated pursuant to Para
Subparagraph (b), the Board will fake info ac : Rogulatory Allo
2(a) and (b) that, althor ye . are likely o offsel other R
Allaeations previously made under
5. Capital Accounts
(a)  Each Member's Capital Account will be increased by (i) the amount of
money contributed by such Member to the Companys (i) the Fair m uc of the property
contributed by such Member to the Company (net of Habilities sccurcd by such contributcd
property that the Company is considered to assume o take subject to under Code Sectio
i) allocations to such Mcmber of Profits; and (iv) allocations to such Member of i
described in Code Section 703(a)(1)(B). Each Member's Capital Act 1l be decre
(A} the amount of money distribuled 1o such Member by the C
of property distributed to such Member by the Comp:
dm[ﬂwed property that such Member s considered 10 a:
ion (C) allocations 10 such Member of expendis
S(a)(2)(R); and (D) allocations o such Membs

(h)  In connection with & Capital Contribution of mone;
(other than a dc minimis amount) by a ncw or cxisting \|‘

in accordance w y
1f, under Scetion 1.7 1) of thc Treasury
Regulations, Company Properly that has been revalued is properly reflected in the Capital
ceounts and on the Iwulw of I)\: \'\-m it a book luc that differs from the
is of such proper ization and gain or loss with ¢
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1y located to the Member who bears the economic risk of
T i A Nonrecourse Debl 1o which u\h Member Nonrecourse
Deducti mee with Treasury Regulatia TO4-263)(1).

(h)  (Curad locations) ‘The allocations set forth in Par
graph 1(b), Subparagraphs (a), (b), (c), (d), (¢ (f) and (2) hercof (*Regulatory
Allnc.mlms ) are intended to comply with cermain requirements of the Regulations. It is the
intent of the Members that, to the cxient possible, ull Regulatory Allocations will be offset cither
ith other Regulatory Allocations or with special allocations of other itcms of Company income
i, Ioss or deduction pursuant o this Subpaszeraph (). Thetefore. notwithstand
provision of this Exbibit D (other than the Regulatory
l allocaions of
riate so that
such Member
t and all €
< allocated pursuant o Pa

aph (h), 2

3. Capital Accounts

(a)  Fach Member’s Capital Account will be inercased by (i) the amowmt of
money contributed by such to the any vir market value of the property
contributed by such Member to the Company (net of liabilitics sccured by such contribut
property that the Company s considered to assume or tike subjeet to under Code Seeti ,
(iii} allocations to such Member of m.un.,, and (iv) allocations to such Member of income
deseribed in Code Section 705(a)(1)(R). Fach Member's Capital Account will be decrcased by

A) the amount of money ¢ mpany; (B) the fair market value

he
of property distributed W such Member by the Compuny (net o liubilities secured by such
ributed property that such Member is considercd to assume or take subjeet to under Cade
€) allocations to such Member of d in Code Section

T05()(2AB): .uumw.llm.nmn 10 such Member af Lasscs.

(©)  In connection with a Capital Contribution of money or other prope
(other thn a de minimis amount) by 2 new or existin
consideration for an Eeonomic Inter

& Member or Leonomie Interest Owner (us con:
or Interest), the Capital Accounts of the Members
tangible as
ion 1.704-1(b)2)(iv)(N. I under Scetion 1 \-l 'I(bH_wMHH ol the In.hur\
smpany Property that has been revalued reflected in the Capital
Acatunls end on 1 bovks of the Compaty st & book valuc that diffrs ror he sdjusied &
asis of sueh property, then deproci amortization with respect t0 such




property shall be shared among the Members in & manner that takes account of the variation
between the adnted tan basis of such pronerty and the hook valuc, in the same
variations berween the adjusted tax basis and fair
Company arc Laken into ermining the Memb
ction 704(c),

© In the cvent o s permitid sl o exclinge o an Ikerest in th
A

The manncr in which Capital Accounts ar sintained pursuant o

intended tocomply with the Toquitemer 4(b) and the
1y Regulations pmmlvl ated

which Cupital Accounts

D

Regulations. -h_n notwithstanding anything to mrmmm contained in the preceding prov

of this Lshibit B, the method in which Capilal Accounts are maintsined shall b so o fiod:

provided, however, that any chang ” ; Japital Accounts shall not

maerilly alter the eco

tion of Profits and Losses Upon Transfer or Change in Interests. It i
il or s pe [a Ma il ransferred o adjusted as permitied
)uru , Profits and Los car of the allocated hetween th
feror and the transferee d
d 10 the datcs upon which income was reccived or cxpenscs wo
wise required by the p Code Section 706 and
cunder.

Contributed Property.  Notwithstanding anything contained herein o the
contrary. if 4 Member contributes property to the Company having u fair market value that
differs from it adjusted basis at the time of contribution, then ftems of income, gain, loss and
deduction with respect to the property shall be allocated among the Members so as to take
’ y to the Company and its
smiribution, i the manner § ode Scetion 04
and the Treasury Regulations promulgated thereunder.

Definitions. The following terms used in this Exhibit D shall have the following
“Adjusted Capital Ac s with Tespect to any Member, the

lance, if any, in such Member \pil count as of the end of the relevant Fi
aficr giving efct to the following adjustments

bers in a manner that takes account of the variation
Yotucon tha mlyu.md tax \»M. of such property and the book value, in the same manner as
variatins betieen he adjisted tax basts and it market valus Of propey conibuied fo

: the Members’ shares of tax irems under C

()  In the event of a permitted sale or exchange of an Interest in the Company.
ceount of the transforor I.IHb\\um\‘\h\:l.qv'.l\r\\.\_um\l of the transfetes Lo the
n 1,704-1(h)(2)(iv) of the

1 Capital Accounts are to be maintained pursuant to
with the . Mib) and the
N anner in
s sions of this [bit

: modificd in o ) 704(b) and the “Ireasu
Regulations, then motwithstanding anyihing to the conmary c c ceding provisions
of this Exhibit D: the meth Capital A are maintained shall be so modified;
that any chage in the manner of maintaining Capital Accounts shall nol
or among the Members as sct forth in this

4 ts
eed thar if all or a portion of a Member
hotein, Profits und Losses for th
nsferor and the trans
Tnterest, without regard to the dates upon which income was we
during said Fiscal Veas. oxeepl s ofherwise required by fhe provisioms of Cod Seetion 706 and
ulations promulgated thereunder.

Contributed Propert vithstanding  anything contained herein to the
a \Iemhrr contributes property to the Company having a i
u ution. then items of incoms
deduction with n.wm.\.? o the property m.,u be allocated among the Members
perty o the (
bed in Code §

Definitions. The following terms used in this Exhibit D shall have the following

‘Adjusted Capital Account Defieit” meuns with respect o any Member, the
ficit balance, if any, in such Member's Capital ount as of the end of the relevant Fiscal
car, afler giving offect 1o the following adjustments
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property shall be sharcd am, ¢ Memhers in a manncr that takes account of the variation

cen the .\dm\.—q tax basi property and the book value, in the same manner as

nd i kst value of propety soriribued 0 the

y x items under Cade
Section T04(c).

(6)  In the evont of a pormitted sale change crest in the Company,
the Capital Account of the transferor shall bec pital Accor ¢ transferee to th
extent it relates o the wransferred Intercs Section 1.704-1(b)(2)(iv) of the
Treasury Regulations,

() The manner in which Capital Accounts arc to be mainiaincd pursuant to
bit D is intended ion 704(b) and t
cunder. I the Company detemines tha the manner in
¢ 10 be maintained purs ing provisions of this Exhibit
d in order to comp ction 704(b} and the Tre
then notwithstanding anything o the contrary contained in the preceding prov
. the metho in which Capital Accounts are r b 5o moif
wevel 3 e¢ in the manner of maintaining C nts 5|
mterially alter the cconomic sgreement between or among th ors s setforth in this
Agrear
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