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ARTICLE1 LIMITED LIABILITY UNITS NOT REGLS

THE PARTIES ACKNOWLEDGE AND AGREL THAT THF UINITS OF
LIMITED LIABILITY COMPANY INTEREST 1SSUED PURSUANT TO TBIS
AGREFMENT HAVE NOT BEFN REGISTERED 1INDER THE mrrmi
ACT OF 1933, AS AMENDED, OR UNDER ANV SECURITIES LAWS
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Comp s o on which amy Membez is entitled to-a
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s 13 Membership on a prorata. basis according to such Member's
st thercin, and if a Mermber hoids C Membersaip, then such Mermber
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3.2 Admission of Additional Members.

(A) Additional Clas: smibers or Class C may be

il be amended upon on of an
s natne and capital contribution
uthorized to hold in reserv nounts of uaits of Clax
Membership and/or Class C M s determined
the director or 0 applicable.
1z 10 the contrary in this Agreement (including, without
Company may issue all of such resery:
units to new Member ined necessary or desisable
Majority Membe sthout any requirement
y of the current Mem
Moo, Joshia B
being offered to sale to new Membe:

3.3 Withdrawals or Resignations.

s (including, without limitation, km'l and
the Company, including but mot limited
0 the preparation of the Articles of Organization and thi
cost of goods and materfals
Outstanding Warrants in Memhership U

Company will keep accurate rec file pertaining to the issuance to any person, firm
or entity of any Warrans entitling such porson, firm or entily to any Membership wnits.

ARTICLE IV MANAGEMENT AND CONTROL OF THE COMPANY
4.1 Dircctor Managed.

:d by the director if there
- % ot than o (1)
Company shall be d
sole director.

a Class A Member is entitled to c
A Member (for ¢xample ind
foregning, if a Class A Membe Is one hundred [100] Class A
et hip units, then the director ited such Class A Member is cntitied (o cast
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Admission of Additional Members.
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mended upon the admi

‘Member's name and capital contribution.

{B) The Compa

A Membership, Class B Membership und/or Cl

necessary or desirable

Notwithstanding anything to the contrary in this A

Timitation, Arficle V1 below), the Company may

units 1o nes Members as det y

and Majority Member V 1y requirement

units to any of the curent Members, provided that not

Membe 1 have the right to purc

being offered to sale to new Members in proportion to Joshua Ellis* Percentage Interest,

Withdrawals or Resignations.

 ar rosign from thic Company except as provided

the Mevabers and their Affiliat
(i) organizational expenses (including, without limit
es and costs) incurred an behalf of the Company, ineluding but not 1t
Articles of Organization and thi
“ompany.
Outstanding Warrants in Membership Units.
curate records on fle pesaining to thefssuank
ntitting sucl

ICLE TV MANAGEMENT AND CONTROL OF THE
4.1 Director Managed.

hall he managed by the director if the: y
g’ board of dircstors, if there is more th re siness of the
1 b deeidod by 2 Majrity Direo g, Joshua Ellis e the
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Notwithstanding amything 1o the contrar
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3.4 Payments to Members.
The Campany shall reimburse the Me:
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55 4 N
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tled to designatc on (1) disestor, which directar can either
=, o upon & Mujorty Mesuber Vote, such director may be & person
Each director appointed by a Class B Member is entitled to cast one
1 I\hluh-mhlp unit held by such Class B Member (for example and
e foregoing, if 4 Class B Member holds one hundred [100] Class B
B Mombor is cntiled to casl
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(D) L disctor s ppointed by a Mernber bolding bots Class A Membership units d Class
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0 serve on the board of dircctors and such ether person wl
ember has been approved by a Ms

Member Vote.

(€) Each Class B Member is entitled to desig:
be the Cluss B M mb
oth
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which 2ph 7.7 shall rily Member ¥
or hoard of directars ‘o be vested with i specific rights a
nent, conduet or operation of the busis
r distributions made 1o Members as set forth in this Agre any
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in

o contracts, Hocami
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Any matter in which the or if more

The directors
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person other than the Class A
the Member that appointed suc
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cd by a Majority Member &
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has elected another person to serve an the buard of directors and such ofber person who

nat also a Class A Member 18 Member has been approved by a Majority
Member Vo

snate one (1) director, whish director cau cither

ch director may be a person

T than the Member. Jach director appointed by a Cluss B irled o cast one
B Mem -nhvp uait feld by such Cli
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(D)Ifa di ¢ by a Member holding both Class A M mb—bhm units and C |
direator shall be entitled o cast thr

holds both one hundred [lm 7] Class A Membership units and one hundred [100] Class B
Membership units, then (he dircotor app by such Member is cnfitled

and all rights and powers
1 the provisions of th
f the exception of m.mu; stated in p
n paml:r.mh
s applicable,
fate 1o the man:
.Epll-w distributions made to Members us st forth in this Agreement and any
or, or board of dires applicable, s|
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t5, documents, or elhet uaderstandin
the approval of a1l such apreements, contracts, documents, or other
dings by the sole director, Joshua Ellis, or if more than one director, then by an
atier in which the sole director, or if more
asocalled o 1 liew of 2

42 Term.

The dircetors shall serve as such until

incompetency. Each dircetor appoiated by a Member

B Member), if such dizeetor is the Memb: pposed o e appoiated

persan other than the Class A Member or Class B Memby al;

the Momber that appointed such director. Dircctors that are not «1-u aClass A I

o Class B Momber may be removed by the Member appoined sush dixctor, aod ma
be N nt of a vacan

directors, the Member whose - 1 automatically fill such director
il such Measber has either e board of directors, oe

has clected another person o serv 1 other person who

is not Class . Member or Class B Mcrmiber has been approved by a Majority

Member




43 Riglits and Powers of Directors., hts and Powers of Directors.
Rights wnd powers of the director, or board of dircetors, 4s applicable, by way ¢ Rights and powers of the dircctor, er board of directars, 25 appli
ilfustvation but ot by way of limitatios, shall inchide the right and power to: illusuation but not by way of limitation, shall include the right and po

{A) Authorize or approve all actions with tespect 1o distribution of fun or approve all actions with distribution of funds and assets

of investments, including, without nkindattheC ‘ompany; acquire, secure o dispose of investmeats, including, without

limitation, selling and otherwise disposing of assets of (e Company, borrowing

onr mth, honds, guarant t ands,

g o

and all other instruments o cffeot th and ull other instruments to effect the purposos of this Ag
and all other m.mnmmm and perform cts determined to be nex and all other i
advisable te carry oul (he intentions and yw of the Company advi

therwise disposing of asscts of the Compar
cts, bonds, guarantees, notes outing contrag

and all other instruments to effect the purposes of this Agresment; and execute asy
acts dat ry and all othe truments and perform any ot ed 1o be necessary or
the fare dvisable ant the intentions and purposes of the Co

(B) Pestorm any and all : e (B) Perform any and all asts necessary o pay any anc anizationa] expenses

(B) Perform any and all acts neeessary 10 pay any and all ory
d in the ereation ¢

incurred in the creation of the Company and in raising additional c:lpltal ncluding, incurred in the cr
without imiration, reasonable brokers crwitc legal and

od that all expen accounting fees, license and franchisc pon:

incurred in the excation. e y cment of the Compa

business shall be borne by npany); and compromise, arbi hery
adjust clainis in fa ’ the Company and to commenes

litigation with respect fo the Company or any ssscts of the Campa

Company and in raising additionsl capital, including,
anil wnderwriters' commissions, legal and
foes (it being understood that all exp

eation of the Company and (he
business shall be borne by the Company); and
claims in favor yainst the Compuny aud to commence or defen

riters' commis;

incurred in the ereation of the Compar o e Company incurred In the o
business shall be bome by the Company); & o rate or othery
s in favor of or against the Compan,
liigation with respeet to the Compuny or any
adv iy of the shove matters being at th
anda

litigation with respeet any  assets of the Company as decmed

le, all or any of the above maticrs being at the expense of the Company; and

0 exceate, acknowledge and deliver any and-all instramonts to effoct any and all of

the foregoing

chase goods o1 services ffom ahy corporation or other form of busincss (Cy Purchase goods or servives from any corporation o ofher orm of business ") Purchas
including manag rvices at the usual aad oustol rates ente including manegement services 4t the usval and customary ra

ysiry from time f0 time for similar services. prevail:

goads or services from any corporation o other form of business
management services at the usual and customary rates

et industry from time to time for similar service: ement industry from fim to time
as may be appropriate, hire (D) Establi i such other places & may be appropriate, hire (D) Establish
seland otherwise srrange for the Corpany employees and consulants, engage counsel and otherwise armange for the Company emplogee:
ft the purposes and busin the lities c . cary N s of the
of and incidental thercto ta be borne by the Company, the cost and
Compeny.

 of the Company who will assist the director, or board of ®) D
able, it the ruaning of the Company d divect

or board of dire

will assist the director, or board

s and who will ctors, a5 appli
at the ditcction of the direct

4t he direetion

4.4 Devotion of Time. 44 Devotion of Time.
ruse to be managed the affrs of the Company in 2 The ditectors shall manage or cause to be managed the o
to the Company alluizs as pmduxl and businesstike manner and shall devare such time 10 the €
h cised in good faith, determine is reaso a\w\vumu ry
s; provided, h 3 dy understood and the
all not be requircd : theit entire time or attention to
g ot their obligations, the dircetors shall:

for the conduct of such affzirs; provid
that the dircctors shall not

understood and
ag
the business of the Company. In

agreed that the directors shall not be required to entite time or attention to

e busiiess of the Company. In camying out hir ubligations, the directors shall:

biliry, hazard and athor insuranee us may be A, Obiain
it event in an amount

ntain such public liability, hazard and other insurance as may be
od necessary ar appro g the directors, but in any event in n amouat
together with improvements, and personal .lw)ml to replace the building(s), togett ith improvements, and pers
property comprising part of the Company's asscts, property comprising part of the Company's assets.

sufficient to Jgpla@ the bulding(s), together with impra
property comprisiag part of the Company's assets.




o dirctors oy 'wu
vlete and acenrate records of all p owmed or leased by the
nd complete and aceurate books of account (contsining such information
as shall be necessary to record allocations and distributions), and make such records
ind books of account available f iwq)mm and audit by any Member or his or ber
duly authorized representati
‘business bours and ut the

(F) Catise to b filed sucl P suct other ucts us may be required by
law to qualify and maintai mpany as a limited liability company under all
applicable
(G) Maintain all and adhere to the detailed record k set
forth in Section 8.1 of this Agreeme:
Indemnification of Directors.
If directors have complied d is Agreement whe:
carrying out their dutics b il ot be lisble o the Compaay 2ot
to any Member for their 2 ctio e 10 ack, nor for any errors of
judgment, nor for any act or omission belicved in good faith to be within the scope of
autbority conferred by this Agreement.
1f & director or directors have complied with the duti
Agreement w the Company does hereby
1 and employes a
ty or damay
be within the seope
is Ageeement, me;.( Tor willel or fraudulent misconduct,
¢ duties, but n cess of the capital
g the foregoing, the Company's
ir agents, olficers and employees as to @ third
e h 15 not otherwiss
efit of the Company. Isurance coverage
med necessary or appropriate by the

ancial institution or any othei
ors mu bt requi
With this / but s
sorporstion sl be protested in relying upon f

) Depusit el funds of y r more separuts beak accounts held in
the Compar s banks st companies as the direc

duly authorized ropre:
usiness hours and at

of receipt of an
‘such notice.

() Canse o sch certificates aad do such other acts as may he r
2w 10 qualify and maintain the Company s a limited fi
applicable state law
(©) ks and adhere to the detailed record kesping reguiremen
forth in Section 8.1 of this Agreement.

tion of Director

have complied with the daties and standards
, the dircetors

s or failure to zet, nor for any erors of

1y act or omi
conferred by this Agreement

£ a director or diectors have complied with and standards st forth in this
cment when carrying out their dufics bercunder, the Company does berc
the directors and fheir agents, officers and emplayees us o

ciary duties, but not in excess of the capital
ol Memben Notwithstunding_tho , the Company's
f the diests s, office: 0 a third
respect to such loss, liabil
nsurance carried for the bene
for public Tiabili
cciors 1o the business of the Company,
types as shall be determined by the dir
4.6 Director Authority.

directors shall be requ
ith this Agreament, but
corporation shall be prote:

£ the Company in enc or more seperare bank acconns beld i
mpany's nume, using such basks or trust companics as (he dirsctors m
5 from such banic accounts to be made upon such signaty
2 the i sy (eigpac)

s shall be nccessary fo record allocations and
and books f account availahle for inspection and audit

to be filed such certificates and do such other acts as may be Tequired by
in the Company as a limited liabi ompany undk

Maintain all baoks and adhere o the detailed record keey quirements set
hin Seotion 8.1 of this Agrécment.,

4.5 Indemuification of Directors.

Ifdirectors have complied with the dutics and standards set forth in this Agreement when
carrying ont their duties hereunder, hall not be liabl sany nor
to any Member for their good fith sctions or Glure (o uel, nor for any errors of
Judgment, nor for a sion believed in good faith to be within the scope of
authority conferrcd by this Agreement

a dicetor or diectors have compliod with thc duties und stundurds set forh in this
Agreement when
indstnaity aad hold barsiloss the d
third paries againist and from any pes
 the directors bel
of .mm.-n,
gross n
contributions of
indemmification of the direciors and their sgents, aad cmpl
parly is only with respeet 10 such loss, abilily or damage whith is not othery
compensated for by insurance carried ofthe Company. Insurance
for public liabilin 0 essary or appropriate by the
dircctors to the busincss of the Company, shall b carricd in such amouats and of such
ypes as shall be delermined by the direclors, subject to P ph 4 4(A).
4.6 Director Authoriy
on, firm or corpors
in whether the directors are acting in
ith this Agrecment, but such financial institution or such other person, frm or
shall ba protected in relying pon the deed, transfer or assurance of, and the




e

ceution of suich instrument or instraments by, the director, or board of direstor

appli

thereis only one [1] dircotor) o the board of directors (i there fs more than one
shall not undertake any of the follov ing or cause the Company Lo undertake any o
following, without first obtaining o Mafority Memmber V.

() enterinto or modify sy &
Member, or any rclativc of such a Persc
Member, or relative owns a benef

¢ merge or eonsolidate the Compa cambine the Company with
amy Person (o agree o do any of

(i) Tiquidate, dissolve, file a valuntary petition
or consent to an involuntary pefition xh:m\mp(c;.' or reorgar

rosapilalization or reorganization in any form of transaction (including, \-nmm
lisnitation, amy reotganization into o stock p ip or any other
entity):

(iv)  amendor modify the
date hereof or her
must be agreed in
() establish or acquire any subsidiaric

i) direétly or indirectly redeem, purchase or dtherwi
Company's Interet

(i) cater into any retuil contract which favolves
greater) relationship and volume guzrantee or o

bstantially all, of the proper
the rmnpm nor
£

siich instrument or instruments by, the director, or buard of dircctors if

ajority Member Vote.

ing anything to the contrary contained in this Agreemen, the direc
=[1] ) orthe board of directors (i therc is more than one dircetor)
¢ to undertake any of the

(i) merge or consolidate the Company or olherwise combing the Company With
any Person (or agree to do any of the foregoing)

dissolve, file a voluntary petition for bankruptey o reorganization
ry petition for bankruptey or reorganizatian, or effect a
anization in any form of transection (including, %
e 2 Stock eorporation, 2 purtnership or any other
cntity);

m) amend or modify the terms applicable to any Interest outstanding on the
cof or hereafter issued; provided that any such modification ¢ ment
st l-~m=enm riting by the Persan owning such Interest affected thercby;

(V) <stablish or aequice any subsid

dircefly or indireetly redoom, purchass or ofher
Company's Tnterests;

hich involve:
guarantee or ex

¢ substantially all, of the prope
brand of the Cnmp ny in or as pa
of the

s af the C
1y equity o7 any options, warT

equity of the Company or create or designalc any new Company cquity or uni
othe than Common U

uch instrument or mstrn

the director, or board of dire

.7 Matters Requiring a M mber Vote,

Notwithssanding anyihing o the contrary contained in this Agreemen, the diretor (if

there s only ane [1] direetor) or d
shall not undertake any of the fol

han one director)

an owner of
h a Member, owner of

‘ompaty or ofb abine the Company with

oing);

(i) liquidate, dis a voluntary petition for hankrupicy or reorganization
©

or conscnt 10 s involuntary peli

ipital o
itation, any revrgan:

for bankruptcy or reorganization, or effe
seorganization ia tay form of transaction (Eacluding, withont
hi

hip or any other

ot amendment
eby;

cquire any subsidiarics:

() dmuE, or indirvetly redec
Company’s

or any bra
s or pla

ity of e Compa
... units other than Comman Unit

se or otherwise acquire any of the
m (12 monibs
of the Company to

odwill of

aerant t5 to acquite any
mite any new: Company equity or units.
andlor issue sang




ineus any lndebiedness or grant a seourity interest or encumber a
jemerk or material assct of the Company;
(xii)  eommit the Company for eapital expenditres exceeding Fifty Thousand
ad No/100 Dollars ($30,000.00) per nonrecuring individual expenditure;
iy contract of lease cxceeding
15 (S100,000.00) or & form of tw,

cute, or otherwise bind the Compuny &
ired Thousand and No/100 Dolla
lor 5

(xiv)
Oxe Eunds

of the Campany into any teritry outside of the United
States and its terifories and possessions, and Lhe terms of such expunsion; or
ARTICLE V ALLOCATIONS OF NET PROFITS AND NET LOSSES AND
DISTRIBUTIONS

5.1 Definitions.
When used in this Agreement, the foll ns shall have the meani
below:

"Code" shall mean the Internal R 6, as amended from time

16 Code of 18

the meaning ascribed to the t¢rin "Partnership
ain” in the Troasury Regulations Seotion 1.704-2
“Member Nonrecourse Debt" shall have the meaning ascribed to the term "Partn
‘Nonrecourse Debt" it 704-2(b)(4).
s, deduction or
Member

" sh

ich are attributable to

income or Toss of th
aposes pursuant to Treasury

Partncrship, taking into
with ‘Treasu

Il mean the

federal income tax pi
year of |

"Net Profiis” and "Not Lot
Partnership, as determined fo
Regula n 1.704-1(b)2), for euch fis
account ans in order 1o eomply
Section 1.704-1(6)(2)(iv).
y" shall have the meaning

s nex

“Noms wse Lisbifi et forth in Treasury Regulati
Section 1.752-1(a)(2)

reasury Regulations" shali mean the final or temporary regulations that have been

ucd by the U.S. Department of the Treasury pursuant to its authority under the

and any suecessor regulations.

5.2 Allocations of Net Profit and Net Loss,

A, NetLoss.

ommmit the Compumy for capit

(aiif) @
0 Dollars ($50,000:00) per nonr

and Norl 0
) or othenwise bind the Cor lease exceeding
Ine Flundred Thousand and No/100 Dollars ($ 0.00) or & tem of twelve (12)
s o longer;
cater into any manufacturing or production ment;
vi)  grant an exclusive e with respect to any trademark or malerial a:
the Company
(xvil)  cxpand the business of the Company inlo an
States and its territories and possessions, and the terns
ARTICLE V ALLOCATIONS OF NET PROFITS AND
DISTRIBUTIONS
5.1 Delinitions
When cnt, the following term: ‘have the meanings set forth

helaw:
Intemal Revenne Code of 1986, as amended from time to

time,
"Company Minimurm Gain" shall have the meaning ascribed ta the ter. "Partnership
Winismam Gain® in the Treasury Regulations Section 1.704-2(d).

‘Member Nonrecourse Debt” shall have the meaning aseribed to the form "Partmer

Nonre wlations Section 1.704-2(h)(d).
all mean items of

‘Member Nonrec s!
Code xpendinires wh ¢ atiributable. to

Nonrecourse 13ebt.

Company loss, deduction or
Member

"Net Profits" and "Net Losses” shall mean th
Partmership, as determined for federal income tax purposes |
Regulations Sectior (b)(2), for each fiscal year of the Pa
ccount any adjustments necessary in order to comply with T
Section 1.704-1(6)(2)(iv).

"Nonrecourse Liability* shall have the meanin

Scction 1.752-1(2)(2).
"Treasury Regulations" shall mean the final or temporary regulations that have been
issued by the U.S. Depariment of the Treasury pursuant to its authority under the
Code, and any ssor regulations.

5.2 Allpcations of Net Profit and Net Loss.

A. Net Los:

ARTICLE ¥ ALLOCATIG

DIS

if)
tradem

o5 exceedi
idual

the Company to, any
0

enter info any manufscturing or production agreement or

(si)  grant am exclosive license with respect to any trademark or
the Company
(xvii) expand the busin C
Statcs and iss teriterics and p ¢ terms of such expansion; or
NS OF NET PROFITS AND NET LOSSES
PRIBETIONS
5.1 Defnitians.
When used In thi
below:
"Code" shall mean the Tnts
e,
“Campony Minimum Gain” shall have
Minimum Gain" in the Treasury Regulatio

"Memb
Nonrecoursc Debt” in Treasury Regulations Scetio (©)4)
<" shall mean iterns of Compa

h are atwibutable o

et Losses” shall mean f
ined for federal income laX purpo:
04-1(5)(2), for cach fiscal yoar of the Partner

"Net Profits” and
Purtnership, 85 dets
Re

AND

er Nonrecourse Debt" shall have the meaning asesibed to the term "Parinet

iy loss, deductior

Member




d 1o the Class A Members, Class B Men

ual to the Net Profit preyious]
Members, Class B Members and Class C Members, pursuant to Section 5.2B.4i.

mount equal 1o cach such Class A Member's,
‘ontributions, pro
Contributio

nd (
B Members an

iv. To the extent any Net Loss cannot sithout viclating the
provisions of Scetion 5.2A i, such Net Lo ht Class A
Class B Members aud Class
A Membership,

1. Net Pr

Net Profit shall be allc . embers and Class C

ously allocated to the Class A Members, Class B
ers in question pursuant to Sections 5.2A jit-iv., in

rder in which: such Net Loss ws ailocated; and
B Members and Class C Members

Allocations,
Notwithstanding See
A. Minimurn Gain.

in any fiscal year,

A Member, Class B Member and Class C c shall be Apuull»
located iiems of Company income and
al years) in an ameunt equal to the portion of
gy Minimum Gaio that is al

Mz'nber‘ Class B

nd

. Therestter, in an amount cqual (0 cach such Class A M
Member's or Cl C Men

proporton o sush Member' rspestive Capital Contiotions,

i, Notwithstanding the provious senlent ations to a Clas: sa,\m;nbn

carbes

Company Minimum Gain. An not allocate

Class B Mo lass C Member because of the forg
allocated B

Members and Class C Members in propostio
A Membership, Class B Membership and Class C
Memt JMup
B. Net Profit.
Ni rofit shall be allocated to
Members as follows:

13 Mermbers and Cla:

hstanding Section 5.2,
A. Mininum Gain Chargeback.
If there is a net decrease in Company M Gain i ar, cach
Class B Member and Class ¢
Company income and gain fix such Tiscal yoor {and, if
necessary, in subscquent fiscal ycars) in an amount cyual to the pordion of such
1 Company Minimu Gain that s alo

‘Members 1 follo

viously allocated to the Class A

Merbers, Claa B Metnbers and Class C Mernbers, pursuant to Section 5.28.ii;

i amount el : A Member's, C

fomber's o Class C Momber's bution:
proportion o such Menbers' respective Capital Contributions,
i, Notwithstanding the previon
mber and Class C
ss allocations will not e

the Company Minimam Gain, An

s, pro

Class B Member or Class C Member becs regoing pravision shall be

seated to the of AMem bers snd Cla
teut the other Class A Meers, Class B Mermbe
e not limited in respect of the allocation of losses uad

lass C Members i proj

€ Members

rtion i‘ > Yl\:n'

A Mermbership, Class B Memberskip and Cluss C

Profit shall be c mbers, Class B Members
Members és follows.
i First
amount of any Nt Loss previous
bers and Class C Members in ques
« order in which such Nt Los
ii. Ther 1, to the Class A Members,
in proportion to heir Percentage Lulerests.

5.3 Special Allocations.

Notwithstanding Sccti

A. Minimum Gain Chargeback.

allocated items of Compa
in subscquent fiscal years) in an amouat equal to the p

and C

artion of such
is allocable




h net decrcase ‘shall be determined in ac wdanc.—,
lations Section 1.704-2(g)(2). Allocations pursuat to this
10 the amounts required to be
C Mernber under his
coordance with

in Compuny Minirauz Gain aftributable
ng any fiscal year, each member who hus a share o
pany M, Gain aihtsblc o such Mecnber Nonr

determined in accordance with Ts
to that portion of such Class A Member's, Class I} Member's or Class

et decrease in Company Minimum Gain atiributable to

proportionto ot s A Memiver, Class

o
B Member and Cla ¢ Sectio ¢ items 10 be so

|h.aub.4- requirement c

and shall be interpreted consistently there
Nonrecourse Deductions.

Any nonrecoursé deductions (as defing

1)) fur any liscal Vear or other period ahdll
and Cla

()13
¢ Debt for any fiscal
od shall be specially
mber and Class € Member who be:
to the Momber Noneourse Debt o which such items are afributable in
ordance with Treasury Regulations Scetion 1.7

E. Qualified Income Offset

other event cre:
balance in such Member's Capital Account in excess of such Momber's sharc of

ha n red 0 b allocated t each

A Member, Class B Mxmbrr and C Member under this Section 5.3A. The
ilems to be so allocated shall be delermined in accordance with Treasury
Regulations Section 1.704-2(f). This Section 5.3A. is intonded to comply with
the minioum gain chargeback roquirement contained in Treasury Regulation:
Seotion 1.704-2(5) and shal be interpreted consistently thercwith

o that pm(mu of such Class A M
are of the net deere
h Meher Nonsecaric Debt tiat s alogable t the
ubject to such Member Nonrccourse Debt (which share of such
ase shall b ied in accordance with Treasury Rogulations So
-2()(5)). Allocations pursuant to this Section :‘:n shall be made in
proportion o the amouats required to be allocated w each Class A Memiber,
ber and C Member under this Scelion 5. 5. T itoms 1 be 0
ed shall be determined in accordance with Treasury Regulations Scction
). This B. is intended to comply with the minimum gain
chargeback requirement contained in Treasury Regulations Scction 1.704-2(1)(4)
and shall be interpreted consistently therewith.
C. Nanrooourse Deductions.
Any nomresourse deductions (as defined in Treasury Regulati
2(b1)) for any fiscal year or other period shall be alle osated to the Clas
Members, Cluss B Members and Class C Members in proportion to their
‘Percentage Interess.

D. Member Nonre

ordance with Treasury

tion 53A.

made in proportion ta the amounts required to e allocated to each Class
CM Errb&r\md r this Scction 5.3A. The

cordance with Treasury

comply with

3-2(f) an shall be interpreted cor
B. Chargeback of Minimum Gain Attributable to Member Nonrecourse Debt.
I the ot d 0 num Gain utribulzble 1o 2 Member
Nopreeguse Debt, during uny iseal year, ench member who fas & sharc

accordance mm ltr;\(‘) v ['cgnl.mu Scction
and

to that portion of such Class A Member's, Class B Member's or Class C
Member’s share of the net deer in Company Minimum Gain atiributable
ourse Debt that is allocable to the disposition of Company
property subject to such Mermber Nomrecourse Dbt (which share of such net
decrcase shall be determined in 8

53B. The items 10 b

C. Nonrecourse Deductio
uctions (as defined in Treasury Regulations Scetion 1.704-
hall be allocated to the Class A
fembess in proportion 1o their
Percentage h(uul.‘
12, Member Nonrecourse Deductior
et s of Company Io a or Code. Section
penditures which are attribartable to Member Nonrecourse Debt for any fiscal
year or other period shall be specially allocated to the s
r and Cl Member whe be
the I‘leu.her ‘Nonrecoursc Debt to w
Treasury Regulatians Se




Company Misiram Gin,fems of Compaay insorss ad s shall b speciall
. Member i 80 020003t i mannes suffcien to
ib

shall be equal 1o the aet a
mber pursuant 1o the provisions of this Artcle V. if such unexp
had not occurred.

Tax Allocations.

1l items of income, gain, 1oss ¢ 1 of the Company shall be allocated amon;

the Members for federal income i purposcs in a maaner consistent with the allocation
ta the Members under
11 be ll smong the

. Notwithstanding the for
and the Treasury
respectto any property shall, so  (and not for pu
the capitzl s or), be allo rong the Members so as to tak
of any variation between the adjustod basis of such property for federal income fax
purpases and its fair market valos, N andin
adviscd that,

amended provisions related 1 or involy ns (c). regulations

ved thereunder, or the issuan erpretations by the Inte me Service or
a court, the allocations provided i ent e unlikely o be respestod for fodoral

ompany hnL upon a Majority Member V

ome tax pap
Prorations.
“ompany for a full fiscal year, or
during a fiscal year, the Net Profits o Net Le
as applicable, T the year to the Mernb
fur which (he Member

y Tt is contemplated that periodio
uim macke o an anmual basis o or bfors he thirtieth (30) d

v, distributions of cash shall be made

atisty

2 and gain shall be specially
sufficient to eliminate such
cial allocations

¢ and gain pursuant to this Section 3 3E. shall be ta
computing subsequeat allocations o nd gain pursuant to this Artic
m 50 allosated and (he income,
allosated 1o cach I want to this Section 3.3E. to the
shall be equal to
pursuznt o the provisi

7 of the Company ed a1
s [ a manner consistent with the allocation
der Scetions 5.2 and tJ hereof, and all

ng the Me
ts, cxeopt as oherwise required by
ion 704(c) of the Cods

respect toany propery shal, solcly for ex pmpme ||[Munr or purposes of maintaining
the cupital accous
4 bosis of such property for fedeal income tax
o ing fo the contrary contained
in this Agrocment, if the Compa advised that, ‘as.2 result of the adoption of new or
visions rem:d to or invalving TRC Sections 704(b) or 704{(c), regulations
wance of interpretations by the Internal Rev
ecment are unlikely to be respested for federal
hall, upon a Majority Member Vol
s gal counsel,
to the minimum cxtont necessary (o canse such aflocation provisions to be r:l.px.chd for
federal inicome tax purpose:
5 Brorations.

It a Member has not been a Member of the Company for a full fiscal year, or if a
fember's Percentage | hamges during  fiscal year, the Net Profits or Net
s appliable,for the year sl b allocated f the Member based on e period of e
for which the Member was a Member or held the applicable Membersh 5
5.6 Distribution of Assets by the Company
 shall make periodic distributions of the Company'
A Members, Class B Members and Class C Members
ding to their Percentage Tnterests. Similarly, the Company may mal
s 10 any Member or the Members from
E Najnriw Director Votc. Tt is contemplated that periodio
n 10 or bifore the thirtieth (30) day following
1d of cach fiscal year. Subject to applicable law, distributions of cash shall be made
only after the Members determine that the Company has adequate cash on hand to satisty

my Minimun Gain, i pany i
allocated to such Member in am amount und masmer sufcient o eliminate such
s deficit balance as quickly as possible. Any sp

me, gain, loss or

ompany shall b

the Members for federal income tax parposes in a manner consislent with the allocation

of the corresponding items to the Members under S

y shall be ated aman,
e with their

the capital ac
of any vari
t value. Notw:

3 hereof, and all

mpany is advised that, as a e
amended pravisions related to or involving IRC Scctions 7

reunder, or the issuance of intes
acourt, theallocations provided in this Ag

, the Cor all, upon a Majorit

t, on advice of accon:

bution of Assets by the Company
The Company shall make periodic distributi
the Class A Members, Class B Membe:
ording to their Fercent

ga M.eyum Direc

nade onan aninual basis on or

the end of each fiscal year. Subject to applicable Law, d
only after the Mombers determine that the Company b

r a full fiscal year, or if @
the Net Prof

Mermbers from
tod fhat
fo
ons of cash sl b made
has adequate cash on hand 10 sal




its total Tiabilities plus the amount that would be. e e
Ived, wound < s the e of the disbuton, 1o
i upon dissolution, wyinding up, and ferminatior
3 7esupscor o thse rosivinthe ditbuton. No nmnmmm shall

s total liabil
The Compuny is aathorized 1“ to wnhhnld

s ovor any such smounts to the pph bl federal,
xing authority to the extent required by applicable law. All amounts
withheld pursaant to the Code or any provision of any e Tocal tax lave with respest
istribution o a Member shall be as amounts distributed to
such Mambor pursuant o this Scetion 5.7 (or Section 9.3, a3 applicable) for all purpo
of this Agreement.
ARTICLE VI TRANSFER AND ASSIGNME OF INTERESTS
Transfer and Assignment of Interes(s.

entitled to transfer, assign, convey, sell, encumber or in any way

a . "transfer") all or any part of its Class A Membership inerest, Class.
B M:.m‘mnhn . or Class C c t with the prior approval
f the Company (thro

al may bo given o

¢ ofa Membership lnferest shall have the right to beeome a substitute Member
only if (i) a Majority Member Vote is obtained in aceordance with Section 6.1, (i) such

(ponss
substitute Member shall not release the Meaiber who assigned the
ity that such Memmber may have to the Comp
6.3 Transfers in greeme “Trausfers of Partial Membership
Interests.

urported transfer in violation of this

it to vote or participste in the

Member (other than sofcy mcrin.hum:m.vem share of the Com
Net Losses and distributions of the
ofherwise be
determination of
tcrmination of the Company under the Code or te Act, thon upon a M
Vote, the transfer shall be null and void.

its toral linbilities plus the amount that
Ived, wound up, m.l terminated al
ahies up ti

i the usual course
m of its total liabilitic

The Company
Member any amos

y ch amounts to the app!

al taxing authority to the extent required by applicable law. AlL amounts
suant to the Code or amy provision of any state or local tax faw with ro

reated as amounts distributed to

policable) for all purposes

enitled 10 transfer, assi 5
"transfer”) all or any pa
Membe

of the Compas ﬂmughanmn Direetor Vote) and a Majotity Member Vote, which
a]);mv\.ﬂ Ty or withheld in the sole discretion of the Company and Class A

Alransfetes of s Membership Incerest shall have the sight to become @ substinute Member

only. \H oI dember Vote is obtained in accordas vi 6.1, (i) such

P i an instrument satisfictory Lo the Cla ers accepting

and ad:.m dhe terms :uul]vnm ons of this Agreement, and (i) such per

s any reasonable exp nnection with his or her admission asa N
o of a sintiate Mo shall ot e
st ability that such Member may huve 10 the Company.

63 Transfers in Violation of this Agreement and Transfers of Partial Membership
Interests.

Upon a purparted transfer in violation of tais Article V1, the trans

right to vote or participate in the F

of 1 Member (o

Net Losses and i

minatio s, mm:m in \'10\';':\;\!.
termination of the Compx . o e e, the
Voe, the transier shall be ruill and void

toral liabilities plus the amount that would be aceded, iF the company wers
dissolved. wound up, and ferminated ot the time of the dismibution, to satisfy tho
preferential rights upon dissolution, winding vp, and termination of Member
proferential rights i bution. No distribution shall
be declared or made if, aficr giving it effect. the C y would not be able to pay its

ts us they became due in the usual
swould be less than the £its tota

2 W

The Compuny is
el

cuch armounts fo th .Applluthl\ lrde
. et sequieed by appliable e All smounts
withhéld pursuant to the €
to any payment or distribution to

p
except with the prior app
and a Majority Member Vote, whic
n of the Compaay #ad Clis:

ecome a substitute Member
only if (i) a Majority Member Vote s obtained i ance with Scetion 6.1, (i) such
person or entity executcs an ins atistactory o the Class A Members accepting
and adopting the terms and proy
pays any reasonable expenses in connection with bis or b
admission of a substitute Memiber shall not rel
Membership Tntercst from any liability that such Member may have ta the Co
3 Transfers in Violation of this Agreement and Transfers of Partial Membership
Interests.

Upon s purported transfer in vi Atticle VI, the transferee shall not have the
articipate in the mana Company of to exercise any rights

Fa Member (other than solcly the right to receive the share of the Company's Net Profits,

s assets 10 which the tra would

). Fu ad tstaading the foregoing, if, in the

determination of she Members, JU‘.\IHTLJ i violution of this Article V1 would cause the
rmination of the Cnmp e o the Act, then upan a Majority Member




assignment, transfer distribution or is
pmummum transaction the mbers of the Co uncdintely ‘wr o

c shall include sube
transaction, ineluding the proposed titne and pla
Mermbers in s

«-m,. 1d will deliver
rom such Drag- Along Tran

pursuant to this Agreement.
5 Tag Along Rights.

If & transaction is approved by

¥ ST, 0
signment, i respect to the Company)
andpursant to such transac
to such trnssetion will

e, the Members being 2 p
thoso Membesfs)selling or otherwise transfer
in connection with such Tag-Along Transaction to ‘nclude all the Interests of the other
Memibers clecting fo participate therein as part of the same transaction at the closing
and f ata purchase price (and such other Members will deliver
heir Tnterests free s all Tiens, o ) (the -Along
Rights™), provided that such Tag-Along Righi by any applicable
undervien(s), if any, of the ransscton in quesion. La th evert ot such Tag

jon without su o
saction shall be distribute
tion pursuast to this
ement,

ARTICLE V1l CONSEQUENCES OLUTION EVENTS AND TERMINATION
OF MEMBERSHIP INTEREST

6.4 Drag Along Rights.

ation, <ale,
ect to the Company) and
y immedis

& Along Transaction ), then,
\.n,. s written notice to !
"), which notice shall in

, cacl
1ih Drag-Along sl cansfor
5 10 b s delive 1 of its Interest in the

Tiens, claims, or ence ]nbr*nn.
be disiributed to the Members in p
pursuant 1o this Agreement.

pproved
isition of the Company by another persos
truns: g
|.w|<w=| JNuEu tion or issvance of vith respect to the Company)
B ass A Members o iately pri
14, directly or indirectly, at least thirty pereent (30%) of
'Iu'llm.:aunnmg or catity (a “Tag-Along Txa
f Viembers of the Compiny (the
tion shall cau
ling Mcmbers™)
Transaction to include all the Tnterests of the other
clecting 1o participate art of the same transaction at the closing
and for the same prorate purchas (und such other Members will deliver
their Interests [ree end clear of all lien: Tag-Alang
Rights"), provided that such Tag-Alo ¢ apptoved by any mm ble
underwriter(s), if any, of the e
1 ransaction without such ng‘ g

Rights. The procecils from such T T m shall be distributed to the
Members in proportion to their relative entitlement to distribution pursiant to this

CONSEQUENC UTION EVENTS AND TERMINATION

OF MEMBERSILLP INTEREST

ARTICLE
OF ME

64 Drag Along Righs,
IFa trensaction is approved by Majority Mentber Vote that would result in the acquisition
of the Company ¢ pers  entity by means of any raasaction or Series
of nlam tra 1 r, consolidation, sal

10 the Company) and
of the Company immedistely prior to

transaction, including the P
received by the Members r L ol it > objoctian o
n; clio d by sell, tr
e sold, transferred and delivered, o such third party, all of ifs Inte
same transaction at the closing thereof (and will deliver such Laterest free and elear of all
Liens ). The procesds from such Drag-Alorg Transaction shall
be distributed to the Mermbers in proportion o their rlativ
pursuant to this Agreement.
Tag Along Rights.
e twa tion is approved by a Majority Men
acauision ofthe Company by another person, irm or ety by moans o
o scrics of related transactions (inchuding, without Li
oment, transfer distribution or issuznce of
ad pursuant 1o such trar 1 the Class A Members of the Company immc
0 such transact not hold. directly or indircetly, at lcast thirly pert
e votiag power of the continningentity (2 Tag-Along Trasaction”), the,
from tho ofher Morabers of he Corapany (the

e\mmp o partiipate thersin as prt of the same transection at the «.lﬂsmg
d fer the same prorata purchase price (and such.other Membors will
fiee and clear of all lic ¢
any spplicat
h T anu

Agreement,

ABERS




7.1 Dissolution Eveat.
Upan the vecurreace of the death, withdrawal, resignation, retirement, incapaci
bankeuptey or dissolution of any Member (“Dis: the Company
continue unless al of the remalning Members entiled to a vate ("Recaaining Merbers')
unaimonsly consent within ninety (90) d utlon Event to the term
and winding up of th iess and affairs of the Company. If the Remaining Members
50 vaanimausly Gansont, g Compeny andor he Remaiing Members shall prompl
ai Company and di
M:mhan do not unznimously cat, then the Remaining Members
h scd, the Member (or his or he
edin olution
't Former Memmber's Membership Interst(*Formner Momber's
as provided in thi o VIL Notwitbstanding anyhing to the cortrary
fhis Agrseameat, () Class C Ve o o hold cither a C

th

ge the right to-purchase, and if such right is exerciscd, the
scll, the Former Member's Inferest as vided in this Article VIL N
anything o the contrary in this Ag:
either a Class A Membership or C
in seid option o purchase a Former M
mterest will be
1o obtain the Former Member's Interes

Purchase Price.

For
the Former Member s
a vote. The Company and the Former Member shall cach pay one-half of he cost nf he
appraisal. Notwithstanding the foregoing, if the Dissol Event resulls from a bres

rent by the Forms

amount equal to (ke damages suffered by the Company ot the Remaining Members
because of such breach

7.4 Notiee of Intent to Purchase.

Within thirty (30) days afier the fair market valuc of the Former Member's Interest has
been defe accordance with Seetion 7.3, each Remaining Memb

all the Class A Memb pexs in writing of bis

a portion of the Former Membar's Interest, The failure of any Remaining Member to

| Dissulution Event.

Upon the oecurrence of the death, withdrawal, resignation, retirement, incapucity,
> Company shall

Members'

unanimousty consent within mincty (90) days of the Di

lution
s and affins of e Company. Il the Rem

legal represt ctio mumdmvrr‘

Moo shll sl mn Fommer Menmbar's Mousbosship Ltesst 4”1‘ﬁrm=r \|emh¢.n
Tntorost") as provided i ol v
this Agreement, (i) Class C Me who da not also SA |ér]y1_\\,-'ﬂup
or Class B Membership, shall not be entiled to pasicipate in said opfion to purchas
Former Member's Tnteres A Me crost will be weighted
three to e over Cla
Member's Interes

7.2 Withdrawal.

Notwithstandiny on 7.1, upon the withdrawal by a Member in accordanse with
cction 3.2 such Member shall be a3 & Former Member, and, unless the Company
dissolves s o tesult of such awal, the Company and/or the Remaining Members
shall un a if such right is exercised, the Former Member shall
< a5 provided in s Aricle VIl Nowithsanding

(9 Class € Members

il be the fair marker vahue of the
an independent appraiscr joinitly sclected by
W olc of Remaining Mermbers entitied to
Company und the Former Member shall each pay one-half of the cost of the
foregoing, i tae Dissoition Eyeat resls from a bresch
ormer Memt price shall be reduced by
amount equal to the damages suffered by the Compuny or the Remaining M
because of such bs
7.4 Notice of Intent to Purct

Within thiry y

been determined in ace

all the Class A Memb ¢
a portion of the Former Mormbers Leres. The failure of asy Remainiag Meber (0

lution Event,
on tae oceummence of the death, withdrawal, resignation,
or dissolution of any Member y sha
Menmbers catitled to a vote (*Remaining Members")
s of the Dissolution Event to tho formination
ompany. [F the Remaining Members
aining Merabees shall promptly
In the event

shall have the right to purchasc, and cl 5 s Member (or his or her
tive) whose actions or conduc ution Event ("Former
Minb?) stall cl, he Former e ("Former Memibcr's
s provided in this Ari
Agrec
or Class B Members articipate in said rvp‘um  purc
prorata interest will be weig!
hu the Former
Member's Intercst
Withdrawal.
Notwithstan
ection 3.2 such Metnber gLnl. bores
.‘k itheray
puschase, and if such righ
provided in th
i, (6) Class € Members who do not als
t be entitled to patticipate

Purchase Price.

The purcheseprice o Foamr M he the fair market value of the

iser jointly selected by

yority ing Members entitled to

avote. The C the

ppeaisal. N l.and.m;. Ihe forcgoing, i the Dissolution Event results from a brach

o thi 2ot by the Former Member, the purchase price shall be reduced by an

amount equal to the damages suffered by the any or the Remaining Members
because of such br

7.4 Notice of Intent to Purciase,

Witkin thirty (30) days afier the fair market value of the Former Member's Interest has
He:u detetmined in accordance with Section 73,

Members and Class 13 Members in writing of his or her desisc to purchase
« wl..m of the Former Member's Interest, The failurc of 4ny Remaining Membe




submita notice witl

purchase the ILm:xJ\l-mh-nI'\rerect Notwi it the contrary in this
fembers who do not also hols C A Membe;
hip, shall not be en tion to punh\~= a
lum.m[ Member's Interest, and (i1) Class A Mermibers pi
over Class B Members with re: ain IhL‘ 'ormer
Me hm s Interest.

Election to Purchase Less Than All of the Former Member's Interest.

If any Remaining Member elects to purcha x less than all his or her pro rata share
of the Former Member's Interest, then the other Remaining s can clect 10
purchase more than their pro rata sharc. If the other Remaining Members fail to purchase
the cntire interest of the Former Member, the Compan urchase any remaining
share of the Former Member's Tntercst, The purcase of 8 Members interest
s uant 1o m Article VL may not result
mer M fnterest. Norwithstanding any
(i) Class C M.-mbm who do not alsa Class A Membership or Class u
ip, shall not be entitled to participat id option to purchase a Fo
s Intcrst, and (i) Class A Merbers prorata interost will be weighted thees o
nbers with rcspect to the oplion to dbrain the Former Member's

ase Price.
s )of the
arce and the balance of the purchase-pr i i four equal anmat
ipal installments, and be payable cach year on the anniversary date of the closing.
The unpeid principle balance shall
as provided in the Cods for the month in which the i
Compeny and the Remaining Members shall have the
any time without per of
a on o he balancs due shal b evidenced by
cetive purchasing Remaining Ma
all b in aa original principal

shall be secured by a pls
Interest purchased by such Remaining Me
Closing of Purehase of Former Member's Interest.
ing for sale of a Former Member
held at 10:00 a.m. at the principal office of Compa
ermination of the purchase price, ¢ osing datc Falls on a Salurday,
the next succecding
all deliver to the Company or th

submit a notice within the applicable period shall
such Remaining Member not to purchesc & portion of the Fo
of the Remaining Member bears
Remainin

hip, shall not b: :nh'lui o Pnrlul in said option to purchase a
Former Momber's Inteccst, sad (i A Members prorata interest will be weighted
thee r Class B N x.mhrr ] I tion to obtain the Former

Election to Purchase Less Than All of the Former Member’s Initerest.

Ifany Remaining Mermber clects to purchase none or less than all his or her pro rata sharc
then the other Remaining Members can elect to

Fuil to purchase
rem

pury y
Former M:mbrL nt ing anyt ontrary in this Agreement,
Menbers wh “lass A Membership or Class B
shall

the unpaid prir
provided in the Code fo
ay and the Remai
n of each purchasis
eable, o pay its portion of the balance due

lnrerest purchased by such Remaining Membe

Closing of Purchase of Former Member's Interest.

‘benit a notice within the applicable period shall constitute an elestion on the part of the
h Reana ¢ 1o purchase & portion of the Former Membor's Interest in
‘the Remaining Member bears to the

with respect to the option to obtain the Former

Than Al of the Former Member's Intcrest.

If any Remaining Mem! 15 fo purchase none ot n all his or her pro rata share
of the Former Member's Tntorost, th n mbers cen clect fo
‘purchascmore than their pro rata ’ fail to purcha
the entire interest of the Former Member, the Company m
share of the Former Member's laterest. The purchasc of « Former Member's interest
‘pursant to this Article VI may not result in th 3
. Notwithstanding anything o th
who do not also hold cither a Class A Membership or Class B

Membership, shall not be enitled to participate in said option lo purchase a Former
Member's Interest, and (ii) Class A Mesbers prorata interest will be weighted three to

or Class B Members with respect to the option to obtairi the Former Member’s

.

pany or the Remaining Mer!
purchase price und the balan price shall be paid in four
cach year o the anpiveisary date of the closing
"he unpaid principle balmee shall acerue inte applicable federal fa
rovided in the Code for the month in whic i :
Company and the Remaining Members shall
any time without penalty. Th
the Company, as applieable, to pay its ¥
i separate promissory note ex maining Member or
e Company, as applicable. Each suc nam orig
..mnum.um &0 the portion ow rospective sing Remaining Mem
pany, as applicabl
Member shall be secured by

iday, then the closing shall
osing, the Former Mermibx




(containing warrantics of fitle and no Remaining Members an instrument of transfor (conta s of tille and no an instrument of transfe

r Member's Intorest, The Former Memiber, the encumbrance) comveying the Former Member's lnterest, The Fommer Member, the
15 shall do all things and excoute and deliver all Company and the Remaining Members ind execute and defiver all
apers as may be rcasonably 1 fully 1o consummate such
ecordane with the terms and provisions of (his Agreement.
REPORTING BY MEMBERS ARTICLE V1l ACCOUNTING, RECORDS, REPORTING BY MEMBERS

8.1 Books and Recor

uvmrm “Tho. Fomicr Mmber, ths
Company at ngs and execute and deliver all
papers as may be reasonably noccs onsumrmate such salc and purchase in
pap y P

accordance with the terms and pra

RTICLE VIl ACCOUNTING, RECORDS

pap:
accordance with the terms and provisions of ihis Agreement
ARTICLE VTII ACCOUNTING, RECORDS, REPORTING BY MEMBERS

8.1 Books and Records. 8.1 Books and Records.
the Company shall be kept with the

The books and records of the any shall be kept with the accounting methods The books and rec
purposes. The Company shall mainlain at its principal

foll al income ta The Company shall maintain at its principal tollowed for federal income tax
office in Teanessee all the following:

The books and records of the Company shall be kept with the accounting methods
lowed for federal income tax purposes. The C shell maintain at its principal

fice in Tennossee all he follow e all th

\. A curront list of the full name aad last kng Tast kriown busizes sidencs addres st of the full nam
set forth in alphabetical order, toge! cof 0 Member  onle, together wih e capital contributions
ot and Percentay I cmber; Lqm_’ﬂ account and Percemage Interost of each Mermb
B. A copy of the Articles of Organization and all smendments ¢

of any p otney pursuant cutod copies of any pow

or any amendments thereto have been executed;
Copic
and reports, if any, for the six (6) most rocent taxable years ports, if any
D. A capy of this Agrecment and all atncndments thereto together with exceated

A copy of this \L,um"nl and all amendments therto te
s Agrocment of any

which
amendme
E. Copics uf the fi £ the Company, if ) mos E smpany, if a e financial statements of the if any, for the six (6) most
s s; and

recent fiscal years; and
cluding annual reports, as they relac to the

ports, as th
st the correat and past four (4) fiscal years.

F. The Company's books and records, including annual reports, as the
internal attairs of the Company for at least the current and past four (4) fiscal yoars. internal affairs of the Company for at least the current and pest four (4) fiscal years.
Reports. 82 Reports.
The Company shall cause o be. fled, i sccordance with the Act, all rep th the Act, all roporss and
s roquired to b filed with any governmental agenoy. Tho Company shull cause documents lcq\nrcdmh»—hleu wgenc N . The Company shall causc
0 be prepared at least annually information vonceriing the Company's operation ¢ prepire mm info eming y s form: nccming the operations
I r ax r The or the completion of the Members federal and state income tax returns. The

sary for (B completion of the Members' federal and state income tax returns. The e . N
h n Company shall send or cause 10 be sent to each Member within nirety (90) days after the

shall cause 10 be filed, in 0l roports and
e C

Company shall send or cause ta be sont to cach Member within ninety (30) days after the ty (90) days afler the
end of cach taxable year (i) such information as o complete the Member' h 1 is nece mplete the Member” end of each taxable year (i) such information as is nocess: mplete the Membar
federal and state income tax returns and (ii) a copy of the Company's federal, state, and
Toeal income tax or information returns for the year

turns and (i} a copy of the Company's federal, state, eral sind sl fncome tax refums an py of the Compeny's federal, state, and
n returns for the yar. local income tax or information returms far the year,
3 Tax Matters for the Compuny.

8.3 Tax Matters for the Comps
> shall be the "parinership illis shall be the "Tax Representative,”

Tepresent caning ot S¢ction 6223(a) of th h C m Section 3 The : o of the Company withia the meaning of §
unéants to advise and cornsel th o advise und counsel the nay engage cortified public

« Representative on the Tax 4\e,m;anm ive shall be entitled to rely upon such advice. esentative on the T‘;I\Lpns\,m.nllw b e upon such advice

e or person having Lamy stae orlocal tax aw provides for « parnersip represcntative or person baving

imilar rights, powers, uthority or obligations (ineluding s partnr"), the

Tax Represcntative shall also serve in such capasity. The Tax Representative may resign

Representaliv
Tf any state If any state or




time, subject io s c ection 301-6223-1. If a
'm\ Represetatiy s to for any reason, the Company
ly ely become the new (acting) Tax Representati
mbers appoint a new Tax Representati
therwise provided in this Agreement, the Ta ntative:
authoriry and pow jiect 10 all of the obligations
sentative to the extent provided in the Code and the Trcasury
Regulations (and any sights
ntative under applicable sate or local &
by the Tax Repre
the Tax Representative shall not, without a Majorit
material fax claim, o (B) make any material tax election; and (ji) shall have sole
discretion to make y
and a]mU e

expen he Tax Representati
rfomance uf e Hhhgulmm hereunder. The Company mau ind n-mﬁv defend, and

such person re:

Compeny

D. Each Member a

requested by d ntaive, all information,

certifications, tax identification numbers, tex forms, and verifisations thereo, that the

Tax Rep o et of the Comps
iy action eas

wisc, oran audit, claim or  fival adjusunent
without limitation, promptly Gling

y related taxcs, including penaltie

tent the Company is required to pay any texes (including any penal

soviated therewith) s a re f a partmership audit or a e of 1

partnership adjustment with 0 a particular fiscal year (or portio o
shall indemaify and hold hamnless the
able taxes, as determitied by the partership
representative in its reasonable di 2. To ber is liable for a shar

of the taxes (and any pemalii i
ostm

™
Company p -mp\l"Julln\'ymgru, 1plul written notice by the Company of any such shan

owed.

i
new zaAnng; Tax Rr:rrm:m:mv c until the
by a Majority Mernber Vot

B. Excopt as otherwise pra ax Representative: (i) shall have
allof the rights, urharity wer, and shall be subject to Il of the obligatio
to the extent provided in the Code and the Treasuy
s, authority r and obligations applicable to a fox
6 5t b v .

ntative \hdu nol, wi
material tax. claim, or (B) make any material tax clec
jon to make any income tax

esentative in connection wi

mpany.
. Each Men s 10 provide prompily and to update as necessary at any
requested by the partncrship reproscatative, all information, dovuments,
cations, tas identification numbers, tax forms, and verifications thereaf, that the
Representalive deems necessary in conseetion with any o 1
ich Merber covenants 2ad agrees
m with uny tax election by the

of the Company by a texing anthority (including, without limitation, prompily fling
returns und promplly paying a fanes, including penaltics and

quired to pay any ts
a result of o parmership andit or a notice of il
ship ad]umx ent with respect to a particular fiscal yeur (or purtion thereaf), each
1 (including any former Members) shall ify and hold ham
ffor such Members share of applicable taxes, as determincd by mc p’armnh\p
tent any Memhe:

ith) wil
ch M mnm shall pay such Traretothe
ptof written nofice by mpany of ey such share

ury
bl o 8 tax

niati od o e ¥ ipany for all
mable costs and s by the in connection.with the

nd to update as nccossary et any time:
all information, documents, self-
ions thercof, that the

© Campany

asonsbly

B B
ing autberily (including. without limitation, promptly filing
s and promptly paying any related taxes, including peaallics nd
inferest).
E. To the extent the Company is required to pay uay fuacs (includiag any penalt
erest associated )wuvuhy s a result of 2 partnership audit or a notic

e i i

Company for such Mcmber's share of applicable texes, as determined by the partmership

repr ¢ discretion. T the extent any Member is lisble for a sharc

of the taxes ( or infercst associaicd therewith) with respect to m—
e such Member shall pay such

Company promptly followi

owed.




F. The Members
adjustment from the Intora
in an "imputed underpayment! impased on the Company m i defined in Code
Seetion 6225, then, any Member may, or may cause the Company (by directing the
‘partnership representativ erwise) to clect pursuant to Code Section 6226, and
fe 1d procedures required in connection wi
elestion, to miake inapplicablc to the Company the r=quu-m«:nimuul Section 6225 to
pay the "imputed underpaymet d in that sectio
Member obje ernative to the
de Section 6226 election that ¢ more favorable to such Member and no less
e to the olher Members, then the C f e such
t.can be implemented
clection and so long as the
ional fisancial or administrative burdens on the Company
w applicable law, and upon a Majarity Member Vote, the
i mt 1o Code Section 6221(b) and comply with
all of the requirements and procedures required in connection with such election, to have
the provisions of Subchapter C of Chapter 63 of the Codl not apply to the Company
1. Notw g any s Agreement to the contrary, the obligations and
o hall survive the termination of thi
s Mmbar . the Compen,
‘proposed or final Tre:
Revenue Bulletin andor
any notice, AWUSERIEN, FEVCTS Fling OF VLG pros
guidance, in each case,
of the Budget Act ("Further Guidomec”), the
menl to include such Further Guidance in a
cnsanerconsistnt ithtis Secton

ARTICLE X DISSOLUTION AND WINDING UP

9.1 Cunditions of Dissolution.
any shall diss ¢ of the following event

(1} I period is £ C, upon the expiration

of that period, except t sfam LLC that i adminis atively dissol

pursuant to § 48-29-604 by reason of the expiration of that period of duration, the
stated pursuant to § 48-249-606;

249-602;
5) An order of a court under § 48-249-616 o 617
on of the secretary of state under § 48-249-605; ar

(7) At any time there aze no Class A Members or Class B Members if:

F. The Memibers agree that, if the Co
adjustaent from the Internal Revenue Service thar would, with the p
in an "imputcd underpayment” imposed on the Company as that term s defined in
Section 6225, then, any Member may, er may cause the Company (by directing the
“partncrship representative ) 10 elect pursuant to Code Section 6226, and
comply with all of the requirements and 1 procedurcs roguived i conncstion widh such
clection, to miake inapplicablé to the Company the requirement in Code Section 6225 to
pay the "imputed underpayment” as nmmmhu n oo provided hovevar,
thatif eny Member objec ative to thy
berand o
4 faih pursue such
1 the Member's rights to
termines that such alternative

ible law, and upon a Majority
‘pussuant 10 Code Section 6221(b) and.

allof the requirements and procedures required in connection with

ions of Subchapicr C of Chapter 63 the Code not apply

hsanding any provision of this Agrecment o thecontary,the obligaions and

ibilities of a 8.3 shall survivo the tormination of this
‘Agrccrmont betwesa  Membe? ad the Company
it there are any statutory dments; lemposary, p
jance published in the Tnternal Revenue Bulletin

o
i any notcc, nnauscernt,rovenue uling o cevene pr codureor

lar authority issued by the TRS; or any oth
or aplying Section 1101 of the
all farther amen
stent with this Sectios

ARTICLE IX DISSOLUTION AND WINDING UP

9.1 Conditions of Dissolution.

any shall dis

piration of ﬂl.\l]‘\. iod of dur.mun the
49-606;

The occurrence of an event vpec\nu.l in the LLC documents;

of the Class A Members and Class B Members in

on of the onganizers under § 48-249-602;
(5) An order of a court under § 48-249-
(6) An action of the sccretary of state ung

(7) Atany time there ave no-Class A Members of Class B Members if

F. The Members agroe that, if the Company receives @ notice of final pastnetship
adjustment from the Internal Revenue Service that would, i
in an "imputed underpayment” imposd on the Company
5 then, any Mmber may, ox ruay causc the Compan
‘partnership representative” or otherwise
ith a1l of the roquioments and prosedures required in conne
1, to make inapplicable to the Company the requirement in Code Scction 6225 10
putod undorpayment” us that torm is used in tht section; provided however,
ember abjects in writing to such election, and provides an sllernative (o l
Code Secion 6226 clction at s materlly more v umN:hwimlv Member and no less

ible law, and upon » Majority Me e
p\:n'"uml o Code S mmmmhummmpw it
ction, 0 have

L Notwihsanding aay provision of hs X ations und
of 8 Mosmber undex Secton crminagion of ih
et and the Compa

ry amendments; temy; Y, proposed or;
~mdm published i the Inlemal Revenve Builetin andior
announcement, revemue mling or revenue prosedure or
dance, in each case,
interpreting ar applying S e Bu ot ('F uidance”), the
Mombers shal furtor amend (s Agrecment 1 G ina

-duration of the LLC, upon the expirs
se of an LLC that is administatively uw_uhm

) The occurrence of an cvent specified in the LLC documents;

3) An action of the Class A Members and ] erbers in accordancs
48-249-603;
(#) An action of the organizers under § 48-249-602;

ourt under § 48




- of dissolution
of the last remain

/ that the term
itves the LLG; provided, that if
nts do not provide for ¢
that event, the LLC is not dissolved and s not required to be wound up and the
ul representative of the last remaining member is automatically substituted

dissolution datc, if any, spo
e is specified in the Asticks of Organization, the Asti
'be amended and the date of dissolution of the lir
te of all the members.

9.

event set forth in Secto
with the S
compuny s he comménceeat of indin

Order of Payment of Liabilit

adequately provi i s shall be distr bm‘J Lhr Members in
accordance with their al account bulances; after considering income and
ations for the I ing which liquidation ocours.
9.4 Limitations on Payments Made In Dissolution.
Except ss olherwise specifically provided in this Agreement, each Member shall be
eatitled to look only to the assets of the Company for the return of his or her positive
Capita] Account balance and shall have 10 recourse for Capital Contribution
and/ot share of Net Profits against any ofher Member except as provided in Article X
9.5 Articles of Termination.
Upon the complet winding up of the Company's affairs, the Co shall filo
Articles of Termination with the Tenncssee Sceretary of State.
RTICLE X INDEMNIFICATION
10.1 Indemnification of Agents.
e Company shal indemaity any Mersbes i may indesmnity uny person whorwas o
party or is threatened (o be made a party to any threatened, pe
action, suit or proceeding corsho is or was @ Member, olficer,
1 o having been such a Memaber,

on behalfofthe LLC

(B) The LLC docunients specify that the termination of the membership interest
of the last remsainiag meamber dis the LLC; pravid i
ot fled or fhe LLC documents do not provide for dissolution in
that event, the LLC is not dissolved and is ot required o be wound up and the
personal rep last remaining member i atically substiruted
5.3 member for cnaining member, effective s of the oecurrence of the
rminated the membership interest of the lest rezmaining member, The
dissolution date, ifany, specified in the A f Organization, 1f & di
pecified in the Articles of Organizatic

embers.

ution of the Company, the Company
irs wound up. The Company shall ik, as
jent sot forth in Seotion 9.1
St ssolition o . Nited. Tibiliy

er detorminis ' debls ities of the Company
adequately provide il be distributed 1o the M
accordance w o
loss alloc:
9.4 Limitat
Except s
entitled to

Campany or faat being
he or she is or

olution as provided in
after the oceutrence of the event that terminated the m
notice of dissolution may be signed
of the last rcimaining member,

that event, the LLC
entative of the las

r,pe fied in the A £ Ocganiza
ganization, the Articles o
d

solution of the Company, the Company's asscts shall be disposed of and its

p. The Compaay shallfil,as soon a3 possible afterthe uceurrence of any
9.1, a Notice of Dissolution s sel forth in Paragraph 9.5 h

i of the lmited libility

siness and affairs.

ormpany have been pa
cmbers in
. after considering income and
h liquidation occurs.

greement, cach Momber shal be
Company for the return of his o her positiy
1 have no reco

Amticles of Terminarion with the Tem.a-\es Secretary of Statc.

ARTICLE X INDEMNIFICATION

ndernnify any Member and may indenn
threatencd te be made u party 1o any thr
action, suit or preceeding by reason of the fagt that he or <
mployee or other agent of the Company or that, being or kaving been such a Member,
officcr, cmployee ur agent, he ar she is or was serving at the request of the Company as




to the fullest exten permitted by app!
in cfftct on the date her able low mua
from time to lime perrnit
ARTICLE X1 INVESTMENT REPRESENTATIONS
E mber hereby nts and warraats to, and agrees
Company as follows:
11.1 Preexisting Relationship or Experience.
i personal o by
e 1 0 his o her busine
xperience, or by ial experience of his o
jsor who is uneffilated with and who is not compensated, direct]
by the Company or any affiliate or selling i
capable of evaluating the risks and merits of an iavestment in Company and of
or ber owa inlérests in conpection with this inyestmeal.

public promotional
solicitation wih respeet to the sale of the Membership Interest
3 Investment Intent.
He or she is acquiring the Mombership Interest for investment purposes for bis or her
own accoust oaly and not with a view to or for
wibufion of
diect o indireot beneficial interest in
ARTICLE XII MISCELLANEOU!
12.1 Counsel to the Company
Counsel to the Company may also be counsel 10 any Member or any Affiliste of &
Metriber. The Members b sy and the Membrs ay

K\Jler of l'mfgcvmv'n! Cundu
Company has initially
¥ Fulmir’]"\ as I

e of o i
mpany Counsel, and that in the abscnce of any sach written agresment Company
Counsel ¢hall owe no duties directly to a Member
22 Complete Agreement.
This Agrecment and the Articles of Organization constitute the compleie and exc
statement of agreement amang the Members with respect 1 the subject matter hereinand.
thercin, and shall replece and supersede:all prior written and orel agrecments among the

cmber hereby rej nts and warrants to, and agr
Company as follows:
111 Preeisting Relationship or Expérieniec.

ing personal or business relations

b, the Members and the

ip with the Company or

one or mor of its officers or controlling persons, or by reason of b

or financial experience, or by reason of the busin
'ho is unaffiliated with and v
aly, by the Compan;
bl of evellunting the s

n presented with, or

y other form of ad:

3 Investment Intent.

g or sho i weruiring the M i for investment purposcs
or for sale in comnection

E X1l MISCELLANEOUS

12.1 Counsel to the Company.

Counsel lo the Company may also be counsel ta any Membcr o b

Member. The Members

consent to the represcat the Ay\r\\' that counsel may fequest pursuant (o the
Tennessee Lawyers' Rules of Professional Conduct or simila
itially selected R. Landon Diri
al counsel to the Company. Each

ernber i the

P
Company Counsel, and that in the absence of any such written agreement Company
‘onsel shall owe o dties dircetly to a Member

12.2 Complete Agreement.

This Agreement and the Articles of Organiztion constitute the complete and exclusive

statement of agreement smong the Members with respect to the subject maticr b
therein, and shall replace and supersed all prior waitten and oral agreements a

, emp! x olier sgent of ancther limited Liability
comporation, partership, joint veaure, s, or other entity (2] such persans
tted by applicable law
on the dao hercof aad to such greatr
from time to time permit
XLINVESTMENT REPRESENTATIONS
Each member hereby reprosents and warrants to, and agrees with, the Members and the
Company s folloy
1.1 Preexisting Relationship or &
Te or she has a procxisting or bus uship with the Compan
a¢ of more of its offl gr contr persons, or by
or financial experienc £1he bus
b iith and who is.
by the Company or any affiliate or selling agent of the Cornpany, he or
apable of evaluating the isks and merils o 3

for investment purpose:
to o for salc in comnotior
tion of all or any part of Interest. No ather perse
el beneficial in ght fo the Membership Inte:
TICLE XTI MISCELLANEQUS
1 Counsel to the Company.

sel to the 4:.,..m.1m may also be
Member. Th
consent to the repre on of the Company that t putsuant o the
Tennessee Lawyers' Rules of Professional r simil cs in sny other
on, Fsa. of
Dirickson Law, PLLC {"Company Counsel") as legal counsel to the Company. Each
ounsel de vmpmrm any Member in the
the Member and
Company Counsel, and that in the absence of any such wrilten agreement Company
ounsel shall owe no duties dircorly to a Membe
2 Complete Agreement.
‘This Agresment and the Articles of Organization costirute the
bers with respect fo the
ritten and oral agreements among




Members. To the extent that any pravision of thie Arlisles of Organization conflict with.
any provision of fhis Agreemsent, the Articles of Organization shall control

inding Effect.

Subject to the provisions of this Agreement relating t s y, thi Subject (o ta¢ pro of this Agreement rolating to trunsferability, this Agree:
upon snd inure to the beaefit of the Memb il be binding upon and inure to the benefit of the Members, end. their res
successors and assigns. suce f ors and assigns.

4 Interpretation. 2.4 Inerpresation.

shall be deemes s ine, fe or i p all be deeme fer to the masculin, feminine, or neuter,
plural, as the context in which they are used may sequire. All headings heroin arc insor ral, as the c i they are used may require. Al headings herein are inserted. phural, as the context in which they d may require. All headings herein are inserted
icnee and caso of r and are nat to be considersd in thy only for coavenie o a0t to be considerad in the y for nce and case of refersnce and are 20t o be cor
ion of this A do ion of cotio interpretation of say provision of this Agreement. Numbered or letteted articles, sex
or 10 articles, sections and subsections of tk ons herein o 3 3 and subsections herein_contzined refer o articles,
expressly stated. [n the event any claim is made im is madc by any Agreement ualess otherwise expres

Member relating to conllict, om + ambiguity in this Agrecmedt, no ember e o any guity in this Agreement, no Member reating to any conflict, omis

esumption ot burden of proof or persuasion shall bo implied by virtus of the fact hat mpion or burden of praof or persuasion shall bs implicd by fact that

s preparcd by o at the request of a particular Member or his of her this Agrocment was pre by or at the request of & particalar Member or her
counsel.

2.5 Turisdiction, 5 Jurisdiction. 1

‘Each Member hereby conseats 1o ction o s EachMen o
ing in Davidson County, Tennessee in any action o a claim arising out of, under or sifting in Davidson County, Tenmesse y deti i »n County, Tennessee in any action on a claim
greement or the transactions contemplated by this Agreement. in connection with thi or the transactic is Agrocmo o s Agreement or the transacti r\lhmplaﬂ:db this Agreement.
e

rer im or s may b off 3 wcs tha aljuisd c agrees that peranal jurisdiction over him or hor may be of
ddressed as pru\x\l\
s il served upon hi

Except as otherw
sociation arising ot of this Agresment shall be ibeitted o the American Arbitation Assc arising out of this Agreementshall be ~\ﬂwmmerlm the Americ &
1, inchuding for arbitration shville, see. The cos| c for itration in Nashville, Tenncssc the arbitration, including any
ociation administrative fec, fee, and costs for merican Abitra ssocis f American Arbitration Association administrative fo
shall be bome cqually es to the the use of facilitics the use of faclities durin the hearings, shall bo bome eqully by the
' fees may be av.vamd to ost prevailing party at arbilration. At E il most arbitration. Atto; 4

b o the disc atb rt o y amen the discreti all not alter, amend,
modily or change any of the terms of greement nor to grant any ly modify or change any of th s y y i madify ar "Wunw any of the lerms of this 3 medy which is

either prohibites ¢ terms of this Agreement, or not available in 4 coust uNu cither prohibited by the tern ciihier prohibited by the terms of this Agrecment, or not avail

verahility. abi
provision of this Agreemer the application of s [ g If any provision of this Ag r the application of such prov
nce shall be held invalid, i Ag cation of tance shall e bl b, Lh remainder of th
whic h pre n to pen

shall not be affccted thret shall mot be alleo shall not be affected thercby




5 Notices.

Any party raa;
wrilien natice to the other N 5, designate any
7 sidress 1@ which such notics will b

129 Amendments,
All amendments 12 sment will be ia writing and approved b
Member Vote
12.10 Multiple Counterparts.
Thi ,A\gretmem m
Cxcouting e seve aad al
ml conin q-mn shall togethst constitut o
[sosimile and/or clestronicully I pAf (including, but ot Limired
ke accepted as . The original of fhis
crument, inchuding sy nad all sigosture pege(s), amncd and sfored in 2
mputer catabase or other sloctronic f
by Huwn sight, the reprodc

including pronf af the vontent of
1211 Attorney Fees.
In th ot an etwsan the Company wul 1h s o oy lhs
Meibers should sesul ia litigation ur srbitration, the prevaiting puety in such disp
shall b wutiled to recover fi party all ressonsble fees,
g party, including
h shall be decrd o hrve ac
rar net such acliun is pro
sction shall uu\n.n 1

(1) pos |udnmu\l ‘motions;
third party
|

The remedics uad grecment ure curl and shall oot
remedies to which any person mny be lawfally catillud

2.8 Notice

Any notiet 1o b or to e sarved upo
ubnectian with this Agresmen: raust be in

by thep
spucil
iten notice 10 149 ather Mo
h such notice will be givan Notics
PO Box 90

12.9 Amenduients,

Al mendments
Memher

i ! x t, and all

such e comsiilute mstrurment

Signaures submnitied by clestronic pdf (rluding, but not limited

to, Dacusign) o formal sl be acceptc The original of thi

4 g,y and all signature pape anned and stoced in 2

won s databasc ot ofher cletronc format and the original destroyed, und sy printout
ble by harean

141t Attorncy Fecs.

Lu the event that sy disputs be Company and the Mombers or
Membess shonld result in litigation cvailing party in such dispure
shall be ertitle 2 Y . costs and expenses
uf enfureiag; any right of the provailing party, including willou i ‘mitarion, Teasonable
expenses, all of which shalk b deemed to have acerucd upon th
ot sueh action is prs al
arder entcred in such action shall conlain a specifi
ery ofuttorey costs incutred in enforcing such
judgment intcrest from the datc of the brouch al the
. Fur the puroszs of ction: {n) oy foos shall

include, without lnnitation, Fees inoursed in 4 wing: (1) p
{2) contempt preceadings; (3) gumishment, levy, snd debtor and third putly
wanminati cry; wnd (5) hankruptey litigatioa aud (b) prevailing party shall
roceeding o hive prevailed or who prew:

12.12 Remedies Cumulalive.
The remedies nu\it:! this Agreement aze. cunmlative xmd shall
remedies to which y e Ssefully coriled

Notices.
nofice to bo given or fu bs served uppn the Company or any party hereto in
J v include facsimile) and
c adcress ypecilicd
L& Member at the riddross
hibil & hereto. Ay n hy giving five (5) duyd’ price
vrilcn rodlee t the other Mmb

11 amendments o this Agnx
Member Yule
Muliple Counterparts.
Agrocmeat mey e eve : connresparts i slfect s ifthe
sigustories executing the sevenal counterpar's had ex o o, and al
such . wethos coustinis one and e

of this document, ma
Fof the conteut of the wr:

Mornbsers should resull in litigarion or arbiwation, Ure pr
1 to recover fiom the ot parey all reasor
of enforcing any fight of ihe prevailing party, i
o5, ail of which slal: be b rmed 1o huve asred vgon
Fauch action sl shall be paid whethet or tion it prosecuted

n iding Jur the téeovery .
judgment e un swaid of prejudgment isterest fiom the datc of the breach at the
‘muxion rate allowed by

withoul lirsilation,
2) contempt pmu.d.n g5

o
eaa the party who s
by dismissal, default or olhier

2 Remedies Cumulativ

Tl remedics under tis Agoeement are curulativ
remedios lo which any person may be luwEully entit




3 Consent of Spouse.

Eech Member who is marricd, or v.hu hereafter enters int tiags, shall obtain the

ousal Consent, M\ h is attached hereto as

Exhibit B and made . p.{rl hereof by reference. In the event that a Member fails to obtain

such signature and deliver an excited copy thercof to Campany and the other Merabers,
then such i wil be deemcd to v automitclly anstared soch Menibe's

tbers on @ pro-rat
Tfa Member's maniage temintes by divorce and the divorce decree orders
i transfer: or aslgment of ) 1»\; Lu.mp Interest 1o the

Such Member will have sixty (60) days from date of the divarce decree or
ettlement order, o5 applicable, in which to electto buy all or an

ip Interests.

vmum the divareing Member fil 0 exercise such option within such sixty

0) day period, then the Company v

expiration of the Member's option period in which to elect to buy alf or any of
ip Interests.

Iftha Company elects not to buy all of the Membership Intercst within the

ion period, the other Members will have thirty (30) days fromt

expiration of the Company’s option period in

less thanall, o the Mennbership | [mm,mmzm o

uy. The other Members may clect to buy the Membership Interests in

‘propation to their Percentige m:mu (excluding the offered Membership

Interest) or in any other agreed on propartion

Closing on the purchase shall otcut no later than ove hundred e hw' 50y

days following the date of the divorce decree or property scttlement, a

applicable. The ‘purchase price shall be paysble in good and mimeciong Sinde

at closing.

INTENDING TO BE BOUND, il of the Members of Kindred Spits Nashville, LLC, a Tennessea
‘company, as well a5 the Company itsclf, have exccuted thi \Eu\m;m, effective as of

the date written above.

COMPANY: Kindred Spirits Nashville, LLC

By:
Joshua EJE Pres
/

12.13 Consent of Spouse.
Each Member who is married, or who hereafter enters into a marrh
signature of such Member's spouse of the Spousal Consent, which is attached hereto o5
Exhiibit B and made a part hereof' by reference. In the event that a Member fails to obtain

signature and defiver an exccted copy thereof to Company and the othcr Mermbers,
then such Mermber will be docmed (0 have eutomatically tronsferred such Member's
Membership Interest 1o the remaining Members on a pro-rata b
@ 1 Momber's marriage erminstes by dvotcsand the divores dece arde
p Interest 1o the

wvalue of the fransferred Membership Interests.

Stuch Member will have sty (60) days from date of the ivoree decree or
property settlement order, as applicable, in which to elect to buy all or any of
the Membership Intere:

Should the divorcing mehrr fa
(60) od, thon npany will Ba

option period in which to

IFthe Compa

option poriod, bers il hve t
sxpimenofthe Company's Ak buy ib bunot
the

Membership Interests that the Comp:
huv "Theother Mambers may electto buy the Membership It
on 10 their Percentage Interests (excluding the offored Memhmmp
Inlsmm or in any ether agreed on proportion.
& o the purchase shall occur no later than one hundred cighty (180)
Howing the datc of the divorce decres or praperty set
ble. The purchase price shall be payable in good and immediate funds

INTENDING TO BE BOUND, all of the Members of Kindred Spirits Nashvile, LLC, a Tennessce
ell as the Company ifself, have executed this Agreement, effective as

COMPANY:

12.13 Consent of Spouse.

Each Member who Is married, or who hereaficr enters mm amarriage, shall obtain the

signature of such Member’s spouse of the Spousal Consen, which is attached hereio as

ExhibitB and made s.pert hereof by reference. In the-event it Memben s tobain

satureand deliver an excouted copy thereof to Company and the other Members,

such Member will be deemed to have automatically fransferred such Member's
Mermbership Interest to the remalr ngmmncu ona pro-rata

@ 1faMonber s manigotermins by divorsonnd o & oree decroe orders
dvisin, et aeugmmram fembership Intercst fo
thb:xsf\-n - spouse, such Member shall have the right and option to

her fotmer spouse for
puchaze prccqu o the fsser o he po lance of the Capial
oo o ith tho tranaforrd Mereehip Inerest o e market
red Mormbersip et
60 oy o dte o s dicre decren o
which to elect to buy all or any o

Should the divorcing Member fal to cxcrcise such option

(60) day period, then the Company will have thirty (30) days from

eq\lmnﬂn ofthe Merber*s aption period in which o elct o buy o anyof
the M i Interests.

ays from the
a 1o elect to buy all, but not
ban A\I of Tihe Men\kn.xshlp Intercsts fhat the Company did not elect to
“The other Members may elect to buy the Membership Intercsts in
o their Percentage Interests (excluding the offered Membership
Intcrest) or in sny other agreed on proportion.
Closing on the purchse shall dcur no later than one hundred eighty
days following the date of the divorce decree of property settlement, as
appl he purchase price shall be payzble in good and immediate funds
at closing.
ENDING TO BE BOUND, all of the Memibers of Kindred Spi w Nashville, LLC, a Tenncsses
4 liability company, es well as the Compaay Tl v enscoted geeement, effettive as

Nashille, LLC




FIRST AMFNDMENT TO AMENDED AND RESTATED OPFRATING ACREEMENT OF FIRST AMENDMENT TO AV BN

Operating Agreement of Kindred Spirits Nashville, LLC effective as of February 2, 2020
(the “Operating Agreement).

NOW, THEREFORE, the Company and the Members by this Amendment desire to amend the terms
of the Operating Agreement as follows:

I. Amended Membership Classes. The parties agree notwithstanding the number of
Membership Units of Class C Membership authorized in the Operating Agreement, Company is
hereby authorized to convert 30,000 Units of Class C Membership into 30,000 Units of newly
formed Class D Preferred Membership.

2. Class D Preferred Membership. Subject to paragraph 3 below, Class D Preferred
Membership Units shall contain solely rights to distribution of Net Profits and Net Losses of the
Company and the Non-Participating Liquidation Preference as set forth herein. For the
avoidance of doubt, however, such Class D Preferred Membership Units shall have no
management rights and no voting rights of any kind. Members holding Class D Preferred
Membership Units are sometimes referred to as “Class D Members”. Class D Members are not
entitled to vote on any matter pertaining to the Company, the sale of the Company (whether in
part or in whole), or the Company’s business or affairs, or the winding up of Company’s business
or affairs, or any other matter under the Operating Agreement or this Amendment. Additionally,
and without limiting the foregoing, no agreement, sale, acquisition, merger or other document
shall be require any signature or other approval of any Class D Member and the same shall be
fully binding on Class D Members as if they had voted with unanimous approval and/or signed
a so-called “written consent in lieu of a meeting” unanimously approving the same.

3. Non-Participating Liquidation Preference. The Class D Members holding Class D
Preferred Membership Units shall have a so-called “non-participating” preference solely upon a
“Liquidation Event” (as defined below) over all holders of Class A, Class B and Class C
Membership Units and over the holders of any other class of Membership Units that is junior to
the Class D Preferred Membership Units for an amount equal to the greater of (i) the amount
paid to Company for such Class D Preferred Membership Units minus any distributions actually
paid to Class D Members prior to the Liquidation Event (but specifically excluding any declared
or accrued but unpaid distributions), and (ii) the amount which such holder would have received
if such holder’s shares of Class D Preferred Membership Units were converted to Class C
Membership Units immediately prior to such Liquidation Event. Thereafter, the holders of all
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other classes of Membership Units will be entitled to receive the remaining assets. The term
“Liquidation Event” shall mean a merger, consolidation or sale of all or substantially all of the
Company's assets, unless voted otherwise by a Majority Member Vote. In the event that
distributions have been actually paid to Class D Members in an amount that is in total equal to
or greater than the amount paid to purchase said Class D Preferred Membership Units, the
liquidation preference over holders of Class A, Class B and Class C Membership Units and over
the holders of any other class or series of Membership Units that is junior to the Class D Preferred
Membership Units shall expire and the holders of Class D Preferred Membership Units will have
the same rights as holders of Class C Membership Units in the event of a Liquidation Event. For
the avoidance of doubt, Members holding both Class D Preferred Membership Units and
Membership Units of another class shall have preference upon a Liquidation Event only for the
Class D Preferred Membership Units such Member holds. Notwithstanding anything to the
contrary, nothing in this Amendment or the Operating Agreement shall be construed to prevent
or prohibit the Company from (i) altering any class of Membership, including, without
limitation, making additions to the rights of existing classes of Membership; (ii) creating new
classes of Membership, whether senior to Class D Members or otherwise; and/or (iii) converting
Membership Units between classes.

4. Amended Exhibit A. The parties have attached a new and amended Exhibit A setting forth
the Membership Units amended by this Amendment.

5. Miscellaneous. All terms and conditions of the Original Agreement and First Amendment
not amended by this Amendment shall remain in full force and effect. All capitalized terms not
defined in this Amendment shall have the meanings ascribed to such terms in the Original
Agreement.

INTENDING TO BE BOUND, this Amendment, having been duly adopted by a Majority Member
Vote, is entered into effective as of the date written above.

SOLE CLASS A MEMBER: Joshua Ellis COMPANY: Kindred Spirits Nashville, LLC

DocuSigned by: DocuSigned by:
By: ‘ 2 [ Al By: ' é”( el
Joshua FHigeAs1Do24c0.. Joshua ElIis; S81& & tor
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Class B Members (1 vote per unit)

Name Membership Units Ownership % Number of Votes
1) Joshua Ellis 390,000 39% 390,000 Votes

2) Richard A.

Pascucci, Jr. 20,000 2% 20,000 Votes

3) Stephen Miles 25,000 2.5% 25,000 Votes

4) Benjamin Yager

Bowman 10,000 1% 10,000 Votes

5) Michael Jeffrey

Henke 10,000 1% 10,000 Votes

6) Fortress SPV 10,000 1% 10,000 Votes

7) Robert and David

Brown 30,000 3% 30,000 Votes
Class B

Membership units

held by Company

in reserve (owned

by Company): 55,000 units (unassigned)  5.5% (unassigned) 55,000 Votes (unassigned)

TOTAL CLASS B MEMBERSHIP UNITS AUTHORIZED: 550,000

Class C Members (no voting rights)

Name Membership Units Ownership %
1) Bradley Ryan 100,000 units 10%

2) Mary Hyatt 26,000 units 2.6%

3) Shaun McKinley 20,000 units 2%

4) Boo Bunny

Bear, LLC 20,000 units 2%

5) Luke Sutton 1,000 (pending) 0.1%

Class C

Membership units

held by Company

in reserve (owned






