Operating Agreement

a Kentucky Limited Liability Company

IS OPERATING ACREEMEN'T of [TUBIOUZE 11.C (the “Company
entered into as of the date set forth on the signature page of this Agreement by each of
the Mem on Exhibil A of Lhis Agrecment.

A.The Members have formed the Company as a Kentucky limited lability
ompany under the |imited | iability Company Act. The purpose of the Company s o
onduc y lawful business for which limited liabili
under Lhe Laws of lhe commonvealth of Kentucky. T
approve the articles of orga
of Slale.
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rights and

ARTICLE 1: DEFINITIONS
Capitalized terms used in this Agreement have the meamings specified in this
Article Tor ere ement and if not so specified, have the meaning

forth in the Lin

men of the Compa

apital Ac ith respect to any Member, an account i

n
Member’s C m, (1) increased by such Member's allocated share of
share of lo: and de: ons, (3)
to such Member, and (4)

any distributions made
sted as required in a a able tax laws
mbribution” means, with respect to any Member, the total value of

Sian Envelons 1D

Operating Agreement

HUBHOUZE LLC,
a Kentucky Limited Liability Company

SEMENT of HUBHOUZE LLC (the “Company
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their relative rights and

NITIONS

talized terms used in this Agreement have the meanings specified
in this Agreement and if not so specified, have the mean
forth in the Limited Liability Company Act.

mt" means this Operating Agreement of th

amended from time to time.

Capital Account” means, with respect to any Member, an a
such Member’s Capital Contribution, (1) increased by such Member's allocated share of
income and gain, (2) decreased by such Member's share of losses and deductions, (3)
decreased b

any Membe
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A. The Members have formed the Company as a Kentucky limiled liability

mpany under the Limiled Liabilily Company Act. The purpose of Lhe Company is to
conduct any lawful business for which limited I mparties may be organized
under the laws of the mbers hereby adopt and

approve the articles of organization of the Company filed with the Kentucky Secretary

of State

Company and th
abligation:

Article 1 o - in this
forth in the [imited Liability Company A

this Operating

d by such Member's share of losses and ded uctions, (3)
¢ Lhe Company lo such Member, and (4)
accordance with applicable fax laws:
ith respect 1o any Member, Lhe Lotal value of
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(1) cash and the fair markel valuc of property other Lhan cash and (2) scrvices Lhal arc
contributed andfor agreed to be contributed to the Company by such Member, as listed
on Exhibil A, as may be updated [rom lme Lo Lins ding Lo Lhe terms of L

cement.

it” means a document attached to this Agreement lab
# and so forth, as such document may be amended, updat
from time to fime according to the terms of this Agreement.

“Member” means each Person who acquires Membership Tnterest pursuant to
this Agreement. The Members are listed on [x , as may be updated from ti
lime according lo the

obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Memb
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the Limited
ability Company Act, together with the obligations of the Member to comply with all
terms and prc went.

rship Inferest” Percentage Interest or Units, as applicable,
manmer in which relative ownership of the Company is divided

’ s the percentage of ownership in the Company that,
tto each Member, entitles the Member to a Membership Interestand is
expressed as either:

A Tfownership in the presse . .

percentage set forth opposite the name of each Member on Exhibit A, as may be

adjusted from lime to ime pursuant Lo Lhis Agreement; or

B. If ownership in the Company is expressed in Units, the ratio, expressed as a

(1) the number of Units owned by the Member (expressed as “MU” in
the equation below) divided by

(1) cash and the fair market value of property other than cash and (2) services that arc

tributed and, niributed lo the Company by such Member, as listed
am xhibit A, as may be updated from time to time according to the term of this
Agreement

“Exhibil” means a document allached Lo this Agreement labeled as “Exhibil A,
“Exhibil B,” and so forlh, as such documenl may be amended, updaled, or replaced
from time to time according to the terms of this Agreement.

ship Inlerest pursuant
hibil A, as may be updated from Lime o
ggreement. Kach Member has the rights and

aM
wd all benef]

Member may be &

Liability Company

of the tes

Ownership Tnterest” means the Percentage Tnterest or Units, as applicable,
anner in which relative o ed

of the Company is divided.

Inte.
wilh respect to cach M
expressed as cither:

. Ll ownes i in lerms of percentage, Lh
percent p of cach Member on Exhibil A, as m:
ted from fime to fime pursuant to this Agreement; or

B. Tf ownership in the Company is expressed in Units, the ratio, expre
ercentage, Of

(1) the number of Units ewned by the Member (o as “MU" i
the equation below) divide
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(1) cash and the fair market value of property other than cash and (2) services that are
contributed and/or agreed to be contributed to the Company by such Member, as listed
Exhibit A, as may be updated from time o time according to the terms of this
menl.

2 tlabeled as “Fxhibi
Exhibit B,” and so forth, as such document ma amended, updated, or replaced
from tim rding (o the terms of his Agreement.

s Membership Interest pursuant to
hibit A, as may be updated from time fo
ach Member has the rights and

“Membership Interest” means the entire awnership interest of a Member in the
Company at any particular time, including the right to any and all benefits to whid

ember may be enlilled as provided in (his Agreement and under the Limited
Liability Company Act, together with the obligations of the Member to comply with all
ofthe terms and prov of this Agreement.

“Owncrship Intcrest” means the Percenlage Interest or Units, as applicable,
based on the manner in which relative ownership of the Company is divided

hip in the Company that,
with respect to nbership Interest and is

expressed as cilher:

A_TF ywnership in the Company is ¢ e in terms of percentage, the
percentage set forth apposite of each Member om Fxhibit A, as may be
adjusted from time to time pursuant to this Agreement; or

s owned by the Member (expressed as “
the equation below) divided by
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(2) the total number of Units owned by all of the Members of the
Company (expressed as “TU” in the equation
below).
\ ,l' {

Percentage Interest= /!

“Person” means an individual (natural person), partnership, limited partnership,
trust, estate, association, corporation, limited liability company, or other entity,
whether domestic or foreign.

“Units” mean, if ownership in the Company is expressed in Units, units of
ownership in the Company, that, with respect to each Member, entitles the Member to
a Membership Interest which, if applicable, is expressed as the number of Units set
forth opposite the name of each Member on Exhibit A, as may be adjusted from time to
time pursuant to this Agreement.

ARTICLE 2: CAPITAL CONTRIBUTIONS, ADDITIONAL
MEMBERS, CAPITAL ACCOUNTS AND LIMITED LIABILITY

2.1 Initial Capital Contributions. The names of all Members and each of their
respective addresses, initial Capital Contributions, and Ownership Interests must be set
forth on Exhibit A. Each Member has made or agrees to make the initial Capital
Contribution set forth next to such Member’s name on Exhibit A to become a Member
of the Company.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members in a
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member’s respective Percentage Interest or as
otherwise unanimously agreed by the Members.
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2.3 Additional Members.

A With the exception of a transf (1) governed by A
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interes

y if approved by and on terms determined by @ umanimous writte: ment

gned by all of the existing Members.

B. Belore a Person may be admitled as a Member of the Company, thal Person
must sign and deliver Lo the Company Lhe documents and instruments, in the form
and containing the information required by the Company, that the Members deem
necessary or desirable, Membership Interesls of new Members will be allocaled
according to the terms of this Agreement

2.4 Capital Accounts. Tndividual € ned for each
Member, unless ( Company is
exempl according (o applicable tax Laws. Capital Accounts musl be maintained in
accordance with all applicable tax

2.5 Interest. No inlerest will be paid by Lhe Company ot olhe

ontributions or on the balance of a Member's Capilal Account.

2.6 Limited Liability; No Authority. A Member will not be bound by

persanall e, liabilities, debts, contracts, or obligations of the
Company, except as otherwise provided in this Agreement or as required by the
Limiled Liability Company Ac essly provided in this Agrcement, no
Member, acting alone, has any authority to undertake or assume any obligation, debt

ponsibilily, or othersise act on behalf of, the Company or any other Member

in, 10ss, deduction, or credit of the Company will be allocated
Io purposcs on a pro rala basis in proportion lo the respeclive

Percenta st held by each Member and in compliance with applicable tax laws.

32 i vill have oms ons of cash and
property to the Members on a pro rata basis in proportion to the respective Percentage

2.3 Additional Members.

Agreement or (2) otherwise expre
may become Members of the Company and be issued additional
only if approved by and on terms determined by a unan

gncd by all of Lhe exisling Meml

B. Before a Person may be admitted as a Member of the Company, that Person
must sign and deliver to the Company the documents and instruments, in the form
ntaining the information required by the Company, that the Members deem
ble. Membership Interests of new Members will be allocated

5 Interest. No interest will be paid by the Company or otherwise on Capital
Contributions or om the balance of a Member's Capital Account

26 Limited Liability; No Authority, A Member will not be bound by, or b
y liable for, the expenses, liabilities, debts, contracts, or obligations of th
pt as otherwise provided in Lhis Agreement or as required by the
n this Agreement, no
acting alonc, h; bligation, debi,
or responsibility, o otherwise act on behalf of, the Company or any other Membe

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocation: therwise agreed (o by the unanim ntof the
s any income, gain, Lo uction, or credit of the Company will be allocated
unting and tax purposes an a pro raka basis in propurtion to the respective
Percentage Interest held by each Member and in compliance with applicable tax law:
3.2 Distributions. Ihe Company will have the right to make distributions of cagh and

property to the Members on a pro rata basis in proportion to the respective Dercentage

4
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2.3 Additional Member:

a transfer of interest (1) governed by Article 7 of Lhi
cement, additional Persons
“ompany and be issued additional Ownership Interests
by and on lerms de mincd by a unanimous wrillen a menl
signed by all of the existing Members

B. Before a Person may be admitted as a Member of the Company, that Person
must sign and deliver to the Company the documents and instruments, in the form
and conlaining the information required by the Company, thal the Members decm
necessary or desirable, Membership Interests of new Members will be allocated
according Agreement.

2.4 Capital Accounts. Individual Capital Accounts must be maintained for each
Member, unless (a) there s only one Member of the Company and (b) the Company s
exempt according to applicable tax laws. Capital Accounts must be maintained in
accordance with all applicable tax laws.

No interest will be paid by the Company or otherwise on Capital
Contributions or on the balance of a Member’s Capital Account.

2.6 Limited Liability; No Authority. A Memt n ound by, or
, the , liabilitics, dcb
Company, except as otherwise provided in this Agr
imited Liability Company Act. Unless expressly provided in this Agreement, no
Member, acting alone, has any authority to undertake or assume any obligation, debt,
or responsibility, or otherwise act on behalf of, the Company or any other Memby

ARTIC] ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations. Unless otherwise agreed to by the unanimous consent of the
Members amy income, gain, loss, deduction, or credit of the Company will be allocated
for accounting and tax purposes on a pro rata in proportion to the respective
Percentage Inten nber and in compliance with applicable tax laws.
3.2 Distributions. The Company will have the right to make distributions of cash and

operly lo the Members rala basis in properlion o Lhe respective Percenlag
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Interest held by each Member. The timing and amount of distributions will be
determined by the Members in accordance with the Limited Liability Company Act.

3.3 Limitations on Distributions. The Company must not make a distribution to
a Member if, after giving effect to the distribution:

A. The Company would be unable to pay its debts as they become due in the
usual course of business; or

B. The fair value of the Company’s total assets would be less than the sum of its
total liabilities plus the amount that would be needed, if the Company were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of Members, if any, whose preferential rights are superior to those of the
Members receiving the distribution.

ARTICLE 4 MANAGEMENT
4.1 Management.

A. Generally. Subject to the terms of this Agreement and the Limited Liability
Company Act, the business and affairs of the Company will be managed by the
Members.

B. Approval and Action. Unless greater or other authorization is required
pursuant to this Agreement or under the Limited Liability Company Act for the
Company to engage in an activity or transaction, all activities or transactions must be
approved by the Members, to constitute the act of the Company or serve to bind the
Company. With such approval, the signature of any Members authorized to sign on
behalf of the Company is sufficient to bind the Company with respect to the matter or
matters so approved. Without such approval, no Members acting alone may bind the
Company to any agreement with or obligation to any third party or represent or claim
to have the ability to so bind the Company.

C. Certain Decisions Requiring Greater Authorization. Notwithstanding
clause B above, the following matters require unanimous approval of the Members in a
consent in writing to constitute an act of the Company:

(i) A material change in the purposes or the nature of the Company’s
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for of nterest governed by Article 7 of
admission of a new Member or a change in

ip  Inie Ownership — Interesl,

Int ‘ g {in any manner other than in accordance
with this Agreement;

(iii) The merger of the Company with any other entity or the sale of all or
substantially all

(iv) The amendment of this

42 Officers. The M c zed Lo appoint onc or mor s from
time o time. The officers will have thy the authority isc the powers, and
perform the duties that the Members determine from time to time. Kach officer will
continue to perform and hold office until such time as (a) the officer’s successor is.
chosen and appointed by the Members; o (b) the officer is dismissed ot termimate
the Memb which termination will be subject to applicable law and,

nenl ¢ the officer and the Compar

any reason,

ARTICLE 5: ACCOUNT:

5.1 Accounts. The C
ompany’s busincss, including a full and accurate record of cach Company transaction.
Ihie records must be kept at the Company’s principal executive office and must be open
hours upon reasonable
records or their authorized
representatives, for purposes reasonably related to the Membership Interest of such
Members. I he costs of inspection and copying will be borne by the respective Membe

5.2 Records. The Members will keep or cause the Company to keep the

following business records.

business;

(if) With th ption of a transfer of interest g )
this Agreement, the admission of a new Member or a chany
Member's  Membership Interest,  Ownership

it in any manner other than in accordance

mpany with any other enlity or the sale of all or
wially all of U

{iv) The amendment of th

4.2 Officers. The Members are authorired to appoint one or more officers from
fime to time. The officers will have the titles, the authority, exercise the powers, and
perform the duties that the Members determine from time to time, Cach officer will
continue o perform and hold office until such lime as (a) the officer’s
chosen and 2 ted by the Members; or (b) the officer is dismissed
the Members, which lermination will be subject o applicable Las

mployment
zrecment, Subjeet (o applicable Lav cmployment agreement (if any), cach

cer will serve at the direction of Members, and may be terminated, at any time and

for any reason, by the Members.

ARTICLE 5: ACCOUNTS AND ACCOUNTING

5.1 Accounts. The Compimy must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction
The records must be kept at the Company’s principal executive office and must be open
to inspection and copying by Members during normal business hours upon reasonable

notice by the Members wishing to inspect or a wrds or their authorized
reprosentalives, for purposes reasonably relaled Lo the Membership Interest of such
Members. The costs of inspection and copying will be borne by the respective Member.

2 Records. The Members will keep ¢
ollowing busincss records

the Company lo ks
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busi

(ii) With Lh L ed by Aricle 7
th on of a new Member or a chan
any Member's Membership Interest, Ownership Interest,
Perceniage

Interest, or Vo n any manner other than in accorda

(iif) The merger of the Company with any ather entity or the sale of all or
ubstantially all of the Company’s assets; and

) The amendment of this Agreement.

4.2 Officers. The Members are authorized to appoint one or more o

to time. The officers will have the titles, the authority, exercise the pow
perform the dutics that the Members delermine from Lime lo lime, Each officer
continue to perform and hold office until such time as (a) the officer’s successor
chosen and appoinied by the Members; or (b) the officer is d or Lermina
the Members, which termination will be subject to applicab and, if an effective
employment agreement exists between the officer and the Company, the employment
agreement. Subject t applicable law and the employment agreement Gf any), each
officer will serve at the direction of Members, and may be terminated, at any time and
for any reason, by the M

ARTICLE 5: ACCOUNTS ANIY ACCOUNTING

5.1 Accounts. The Company must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction.
The re : u e and must be open
to insp ing by Members during normal business hours upon reasonable
nolic s wishing Lo inspect or the recor their ized
representatives, for purpo sonably related to the Membership Interest of such
Members. The cosls of insp a ¢ill be borne by Lhe respective Member.

“I'he Members will keep or cause the Company to keep the
following business records.
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(i) An up 1o dale lis s cach of their
speclive full legal nam ider
address, Capital Contributions, the amount and terms of any
agreed upon future Capital Contribulions, and Ownership
Interests, and Voting Interests;

A copy of the Company’s federal, scal tax information
and income tax returns and reports, if any, for the six most recent

cable years;

(i) A copy of the articles of organization of t mpany, as may be
amended from time to time (“Articles of Organisation”); and

An original signed copy, which may include counterpart
ignalures, of Lhis Agreemen, and any amendments (o this
Agreement, signed by all then-current Member

3 Income Tax Returns. Within 45 days after the end of each taxable year, the
npany will use its best efforts to send each of the Mermbers all information

necessary cral and slate tax information, relumns,

and Teports and a copy of the Company’s federal, state cal tax infurmation or
ome lax relurns and reports for such year,

5.4 Subchapter § Election. he Company may, upen unantmo

Members, elect to be treated for income tax purposes as an S Corporation. This
tion may be changed as permitted under the Internal Re e Section

1362(d) and applicable Regul

55 Tax Matters Member. Anytime the Company is required to designate or
atax mallers pariner or parinership repr

the Infernal R Code and any regulations issued ¢ Internal R

the Members must designate one of the Members as the tax matters partner or

parmership representative of the Company and keep such designation in effect atall

times.

All funds of the Company must be dc

(1) Anup to date list and all past lists of the Members, each of their
e full ley last known buging r residence

apital Contributio

{ii) A copy of the deral, and local lax information
and income lax relurns and reports, il any, [or Lhe six mosl recent
taxable years;

(ifi) A copy of the articles of organization of the Com ¥ be
amended from time to time (“Articles of Organization”); and

2ned copy, which may include counterparl
of this Agreement, and any amendments to this

cement, signed by all then-current Members.

Income Tax Returns. Within 45 days afl
vill use forts Lo send cach
necessar
and reports and a copy of the Company’s federal, state, and local tax information or
income tax teturns and reports for such year.

5.4 Subchapter § Election. The Company may, upon unanimous consent of the
Members, elect to be treated for income tax purposes as an S Corporation. This

1al Revenue Code Seclion

select a tax matters partner ot partnership representative, pursuant fo
the Internal Revenu

nd any regulations issued by the Internal

the Members musl designale one of the Members as Lhe tax mallers parlner or
partnership representative of the Company and keep such designati

limg

5.6 Banking. All fumds of the Company must be deposited in one or more bank
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(i) An up to date list and all past lists of the Members, each of their
respective ful legal names, last known business or residence
address, Capital Contributions, the amount and terms of any
agreed upon future Capital Contributions, and Ownership
Interests, and Voling Interesls;
(ii) A copy of the Company”s federal, state, and local tax information
and income tax returns and reports, if any, for the six most n
taxable year

(iii) A copy of the arlicl

amended {rom (ime

v) Anorigginal signed copy, which may inchade counterpart
signatures, of this Agreement, and any amendments to this
Agreement, signed by all then-current Members.

me Tax Returns. Within 45 days after the end of each taxable year, the

Company will s nd each of the Members all information

necessary for the Members to complete their federal and state tax information, returns,

and reporis and a copy of the Company’s federal, state, and local lax information or
and reports for such year.

5.4 Subchapter S Election, The Company may, Upon unanimeus consenl of the
Members, clect to be realed for income lax purposcs as an & Corporation. This
designation may be changed as permitted under the Infernal Revenue Code

1362(d) and applicable Regulations

5.5 Tax Matters Member. Anylime the Company

select a tax matters partner or partnership representative, pursuant to Se

the Internal Reveru and any

the Members must designate one of the Members as the tax matters partner or
partnership represenlative of the Company and keep such designation in cffect at all
time

5.6 Banking, All funds of the Company must be deposited in one or more bank
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accounls in Lhe name of the Company with one or m
itutions. The Members are authe
and deliver any bankiny
mdal institutions in orc

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have Lhe right and power to
pect Lo which the Arlic .
Act require
example, in Seclion 4.1(c)) or required under the Limiled Liability
Company Act, the vote of the Members holding at least a majority of the Voting

Tnterest of the Company is required t0 approve or

Meetings of Members. Annual, regulaz, ot sp
required but may be held at such time and place as the Members de

desirable for the reasonable management of the Company. A written notice setting forth
L within a r d of
ting
ending asigned waiver lo he Comps
princiy ded in the Limited @iability Company
Tn any insta : Memb, d und
ment, such approval may be obtained in any marmer permitted by the |imited
Liability Company Act, including by conference call or similar communications
cquipment. Any aclion Lhal could be laken al a meeling may be approved by a consent
in writing that describes the action to be taken and is signed by Members holding the
he 1f any action is laken wilhout

the dale, lime, and location of a m

‘minimum Voling nierest required 1o approve
nd without unamimous written

710

digsoly d winding up of B gring all of their

n 7.2 below, or (b) if all of the

respective Membership Inter
of Arlicle

Membey

accounts in the name of the Company with one or more recognived financial
institutions. The Members are authoriz ablish such d complete,
y requir i

financial institutions in order to establish an account

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
vote on all matters with respect to which the Articles of Organization, this Agrecment,
or the Limited Liability Company Act requires or permits. Unless otherwise stated in
this Agreement (for example, in Se quired under the | imited Iiability
‘ompany Act, the vote of the Members holding at least a majority of the Voting
of the Company is ¢ o o ry oul an aclion.

Jf the Members. are not

6.2 Meetings of Members. Annual, regular, or special meetin,
required but may be held at such time and plac
desirable for he reasonable management of the Compan
the date, fime, and location of a meeting must be sent within a reasonable period of
the date of the meetiny iber entiled to vote at the meeting. A
smed waiver to the Company’s
d Liability Company

nbers deem necessary or

A vrillen nolice selling forth

time bef
Member may waive notice of a meeting by sending a
principal executive office or as otherwise provided in the Lin

Act Inar n which Lhe app { the Membe quired under L
nt, such approval may be obtained in any manner permitted by the Limited

Agreem
call or similar communicalions

Liability Company Act, including by conferenc
equipment. Any action that could be kaken at a mecting may be approved by a consent
ing thal de the action to be Laken and is signed by Mem!
minimum Voting Interest required to approve the action. If any action is taken
and without unanimous written consent of the Members, notice of such
lember that did not consent to the action.

a meetin;

action must be sent to each

ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIF INTERESTS

7.1 Withdrawal. Members may withdraw from the Company prior to the
dissoluti winding up of the Company (a) by transferring or assigning all of their
7.2 below, or (b) il all of the

pective Membe
ons of Article

Sign Enveiope ) F

accounts in the name of the Company with one or more recognized financial
‘The Members are authorized to establish such accounts and complete,
ind deliver any banking resolutions reasonably required by the respe

financial inslitutions in order Lo cslablish an accounl.

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
i 0 n, this Agreement,

therw

Acl, the vole of the Members holding at Least @ majority of the Volin
Interest of the Company is required to approve or carry out an actior
6.2 Meetings of Members. Annual, regular, or special meetings of the Members are not
required but may be held at such time and place as the Members deem necessary or

desirable for the e written noti

the date, tir 5
1o cach Member cntitle a th

tbe sent withina reasonable per

pal exceul ¢ provided in the Limited Liability Company
Act. In any instance in which the approval of the Members is required under this
rcemen, such approval may be oblained in any manner permilted Limited
bility Company Act, including by confere
. Any action that could be taken at a meeting may be approved by a
in writing that describes the action to be taken a 1 by Members hl
Tnterest required to appra
0 llen consent of the Memt
action mustbe sent to each Member that did not consent to the action.

ARTICLE 7: WITHDR

7.1 Withdrawal. Members may wilhdraw from the Company pri
olution and winding,up of the Company (a) by (ransferring or assigning all
pective Membership Interests pursuant to Section 7.2 below, or (b} iF all of the

Members unanimously agree in a written consent. Subject to the provisions of Article 3,
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a Member lhal wilhdraws pursuant Lo this Seclion 7 Lo a dislribution

from the Company in an amount equal to such Member's ¢

transier any Membership Inte r later acquired, unlcss
Members holding 2/3 of the Percentage Interests not subiect ta transfer consent to such
transfer. A person may acquire Membership Interests directly from the Company upon

the writte tof all A Person that acquires Membership Interests in

ARTICLE & DISS0LUTION

mpany will be dissolved upon lhc

ity of the Voling
mpany;

i) Entry of a d al dissolution under Section 275.290 of the
Kentucky 1 imited I iability Company Act;

(iii) Filing of a Certificate of Dissolution by the Secretary of State under
Section 275.315 of the Kentucky Limited Liability Company

c Lhat there are no Members, unless and provided thal the
not otherwise required to be dissolved and wound up,
90 days after the occurrence of the event that terminated the
contimu F t remaining Member, the legal
ast remaining Member agrees in wriling (o
continue the Company and (i) to become a Member; or (i) to the
extent that the last rem mber assigned its interest in the
Company, to cause the Member's assignee to become a Member of
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from the Company in an amount cqual to such Mcmber's Capital Accoun.

2 Restrictions on Transfer; Admission of Transferee. A Member may not
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a Member that withdraws pursuant o this Section 7.1 will be entitled to a distribution
from the Company in an amount equal to such Member's Capital Account.
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(v) The sale or transfer of all or substantially all of the Company’s
assets;

(vi) A merger or consolidation of the Company with one or more
entities in which the Company is not the surviving entity.

8.2 No Automatic Dissolution Upon Certain Events. Unless otherwise set forth
in this Agreement or required by applicable law, the death, incapacity, disassociation,
bankruptcy, or withdrawal of a Member will not automatically cause a dissolution of
the Company.

ARTICLE 9: INDEMNIFICATION

9.1 Indemnification. The Company has the power to defend, indemnify, and
hold harmless any Person who was or is a party, or who is threatened to be made a
party, to any Proceeding (as that term is defined below) by reason of the fact that such
Person was or is a Member, officer, employee, representative, or other agent of the
Company, or was or is serving at the request of the Company as a director, Governor,
officer, employee, representative or other agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise (each such Person is
referred to as a “Company Agent”), against Expenses (as that term is defined below),
judgments, fines, settlements, and other amounts (collectively, “Damages”) to the
maximum extent now or hereafter permitted under Kentucky law. “Proceeding,” as
used in this Article 9, means any threatened, pending, or completed action, proceeding,
individual claim or matter within a proceeding, whether civil, criminal, administrative,
or investigative. “Expenses,” as used in this Article 9, includes, without limitation, court
costs, reasonable attorney and expert fees, and any expenses incurred relating to
establishing a right to indemnification, if any, under this Article 9.

9.2 Mandatory. The Company must defend, indemnify and hold harmless a
Company Agent in connection with a Proceeding in which such Company Agent is
involved if, and to the extent, Kentucky law requires that a limited liability company
indemnify a Company Agent in connection with a Proceeding.

9.3 Expenses Paid by the Company Prior to Final Disposition. Expenses of
10
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IN WITNESS WHEREOF, the parties have executed or caused to be executed
this Operating Agreement and do each hereby represent and warrant that their
respective signatory, whose signature appears below, has been and is, on the date of
this Agreement, duly authorized to execute this Agreement.

8/8/2022
Dated:

DocuSigned by:
Danille  Flunfic

1919258EBAGA47I...

Signature of Danielle Fluntie Queiroz
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