
Offering Memorandum 
Transfoam, LLC dba Ourobio 

 
Transfoam, LLC dba Ourobio (“Transfoam”, the “Company,” “we,” “us”, or “our”), a Virginia 
limited liability company is offering up to $350,000.00 of interests in a convertible promissory 
note investment (the “Securities”) (the “Offering”), via co-issuer special purpose vehicle 
Transfoam CF SPV 2022, LLC, a Virginia limited liability company (the “SPV”). This Offering is 
made on the Regulation Crowdfunding portal site Round Here, LLC at https://roundhere.co/ 
(the “Intermediary”). 
 
The Company is offering a convertible promissory note investment (the “Securities”) with an $8 
million valuation cap, to be held by the SPV.  Those purchasers in this regulation crowdfunding 
offering (“Investors”) will therefore purchase LLC units in the SPV, and the SPV will hold the 
Securities. 
 
The aggregate Minimum Amount for this offering is $50,000.00 (the “Minimum Amount” or 
“Target Amount”). The Company intends to raise at least the Minimum Amount and up to 
$350,000.00 (the “Maximum Offering Amount”) from Investors in the offering of Securities 
described in this Form C (this “Offering”). This Offering is being conducted on a best efforts 
basis and the Company must reach its Minimum Amount by December 31st, 2022 (the 
“Offering Deadline”). If the Company does not raise at least the minimum Target Amount under 
this Offering by the Offering Deadline, no Securities will be sold in this Offering, investment 
commitments will be canceled, and committed funds will be returned. 
 

RISK FACTORS 
 
A crowdfunding investment involves risk. You should not invest any funds in this offering unless 
you can afford to lose your entire investment. 
 
In making an investment decision, investors must rely on their own examination of the issuer 
and the terms of the offering, including the merits and risks involved. These securities have not 
been recommended or approved by any federal or state securities commission or regulatory 
authority. Furthermore, these authorities have not passed upon the accuracy or adequacy of 
this document.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any securities 
offered or the terms of the offering, nor does it pass upon the accuracy or completeness of any 
offering document or literature.  
 
These securities are offered under an exemption from registration; however, the U.S. Securities 
and Ex- change Commission has not made an independent determination that these securities 
are exempt from registration. 
 



This document may contain forward-looking statements and information relating to the 
Company, its business plan and strategy, and its industry. These statements are based on the 
beliefs and information of the Company’s management. When used in connection with the 
Offering, forward-looking words like “estimate”, “project”, “believe”, “anticipate”, “intend”, 
“expect”, will identify forward-looking statements. These statements are uncertain, and 
changes in circumstances could frustrate the Company’s plans. Investors are cautioned not to 
place undue reliance on these forward-looking statements to reflect events or circumstances 
after such state or to reflect the occurrence of unanticipated events. 
 
The Securities have not been suggested or approved by the U.S. Securities and Exchange 
Commission (the “SEC”) or any other federal or state securities commission or regulator. No 
such authority has deemed this document or the Offering to be accurate or adequate.  The 
Securities are not registered with the SEC, but are offered under a legal and regulatory 
exemption from registration. 
 
A prospective investor from any participating jurisdiction must purchase the Securities through 
the Intermediary’s portal. Investments may be accepted or rejected by the Company, in its sole 
discretion. The Company or the Intermediary can reject, cancel, or rescind the offer to sell or an 
investor’s commitment to purchase the Securities at any time, for any reason. 
 
The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: (1) Is organized under, and subject to, the laws of a State or 
territory of the United States or the District of Columbia; (2) Is not subject to the requirement 
to file reports pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 
(the “Exchange Act”) (15 U.S.C. 78); (3) Is not an investment company, as defined in section 3 of 
the Investment Company Act of 1940 (the “Investment Company Act”)(15 U.S.C. 80a-3), or 
excluded from the definition of investment company by section 3(b) or section 3(c) of the 
Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); (4) Is not ineligible to offer or sell 
securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the “1933 Act”) (15 U.S.C. 
77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); (5) Has filed with the SEC 
and provided to investors, to the extent required, any ongoing annual reports required by law 
during the two years immediately preceding the filing of this Form C; and (6) Has a specific 
business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 
 
Bad Actor Disclosure 
The Company and its two founders, Alec Brewer and Kobe Rogers, the only persons or entities 
holding more than a 20% interest in the Company, are not subject to any Bad Actor 
Disqualifications under any relevant U.S. securities laws. 
 
Ongoing Reporting  
The Company will file a report electronically with the Securities & Exchange Commission 
annually after the first sale of the Securities and will post the report on its website at 
https://ourobio.com/ no later than 120 days after the end of the Company’s fiscal year.  



 
The Company must continue its ongoing reports until: (1) the Company is required to file 
reports under Section 13(a) or Section 15(d) of the Exchange Act; (2) the Company has filed at 
least three annual reports pursuant to Regulation CF and has total assets that do not exceed 
$10,000,000; (3) the Company has filed at least one annual report pursuant to Regulation CF 
and has fewer than 300 holders of record; (4) the Company or another party repurchases all of 
the Securities issued in reliance on Section 4(a)(6) of the 1933 Act, including any payment in full 
of debt securities or any complete redemption of redeemable securities; or (5) the Company 
liquidates or dissolves its business in accordance with state law. The Company, which has no 
predecessors, has not previously failed to comply with the reporting requirements of 
Regulation CF. 
 
Updates  
Updates on this Offering may be found at: https://roundhere.co/ourobio 
 
This Form 
Potential investors can and should rely on the information contained in this Form C, which was 
accurate as of the date it was filed.  No information that is different from that contained here is 
authorized or should be relied upon. Circumstances may have changed since that date. 
References to other documents or agreements are summaries and incomplete, and they are 
subject to the other content and provisions of such other documents. 
 
The Company will receive questions and give answers about this Offering through its offering 
page provided by the Intermediary. This Form C does not contain all information that may be 
required to evaluate the Offering, and any recipient should perform its own analysis. Company 
statements are based on information that is believed to be reliable. No warranty can be made 
as to the accuracy of all information. 
 
The Company may amend this Form C, but does not expect to update or otherwise revise it, this 
memorandum, or exhibits. The delivery of this Form C at any time does not imply that the 
information contained herein is correct as of any after its filing. This Form C is submitted in 
connection with this Offering and may not be copied or used for any other purpose. 
 

SUMMARY  
 
The Business  
The following is only a summary.  Potential investors should review all information in Form C, 
this memorandum, and exhibits, as well as all related materials on the offering page at 
https://roundhere.co/ourobio   Transfoam, LLC is a Virginia limited liability company doing 
business as Ourobio.  It was formed March 30, 2020, as shown in the certificate of organization 
included with these offering materials. 
 
The Company’s office is at 12100 Serenity Pl, Nokesville, VA, 20181.  The Company’s web site is 
https://www.ourobio.com/  The Company’s co-issuer SPV, Transfoam CF SPV 2022, LLC, is a 



Virginia limited liability company formed September 07, 2022 for the limited purpose of 
facilitating this offering and thereafter holding the Securities sold to the investors in this 
offering. 
 
The Company is in the business of using microorganisms and innovative scientific processes to 
turn industrial byproducts into healthier, more sustainable petrochemical and plastic 
alternatives. 
 
A description of the Company’s business, principal personnel, and other relevant information 
can be found in this Offering Memorandum Form C, and exhibits, and on the Company’s 
offering page on the Round Here, LLC website at https://roundhere.co/ourobio 
 

The Offering 
 

Minimum aggregate dollar amount of 
convertible note interests offered 

$50,000.00 

Maximum dollar amount of interests offered $350,000.00 
Purchase price per Security $1.00 per LLC unit (of the 

SPV entity) 
Minimum individual purchase amount $750.00 
Offering deadline December 31st, 2022 
Use of Proceeds see below  
Voting Rights limited, see SPV 

operating agreement 
 
The Company will pay an initial listing fee to the Intermediary in the amount of $1700.  The 
Company will also pay the following commissions to the Intermediary based on the amount 
raised in the Offering at the time such funds are moved from escrow: (i) a 5% commission 
based on the dollar amount equal to or greater than the minimum offering amount, excluding 
commission on individual investments of greater than $20,000. 
 

 Price to Investors Commission Net Proceeds 
Minimum Individual 
Purchase 

$750.00 $37.50 $712.50 

Aggregate Minimum 
Amount 

$50,000.00 $2,500.00 $47,500.00 

Aggregate Maximum 
Amount 

$350,000.00 $17,500.00 $332,500.00 

 
 

Managers (Directors) 
 
The Company has a Board of Managers which consists of Mr. Brewer and Mr. Rogers. 



 
Officers 

 
Information on Company contributors is shown on the offering page of the Intermediary.  Key 
officers include: 
 
Alec Brewer, Chief Executive Officer; graduate of UVA, holding a B.S. in Biomedical Engineering. 
Alec has 6 years experience working with startups and small businesses, and is heavily involved 
in Charlottesville’s entrepreneurship, synthetic biology, and sustainability communities. In 
2019, Alec was elected co-chair of the UVA iGEM synbio research team where he first began 
working with bioplastics, which later inspired his Capstone research entitled “Investigation into 
Polyhydroxybutyrate and Bacterial Nanocellulose Composites for Single-Use Paper Packaging.” 
Alec was also recognized as a 2019 BMES MINDS Scholar for his research into medical solutions 
for fall and reinjury prevention. Alec oversees most aspects of business development, including 
fundraising, IP, and commercialization strategy, and has forged several key 
relationships/partnerships crucial to furthering both technical and commercial success. 
 
Kobe Rogers, Chief Operating Officer; experience over the past three years has included earning 
a B.S. in Chemistry with a biochemistry specialization at the University of Virginia, and 
experience developing experimental methods for testing protein expression and high-
throughput methods for validating polyhydroxybutyrate (PHB) production During his time at 
UVA, Kobe served on the executive board of the Alpha Chi Sigma UVA chapter, a nationally 
recognized professional chemical society. In this role, he quickly gained experience in 
management and organizational planning, organizing panel discussions with notable industry 
and academic experts for UVA students to learn about job opportunities in the chemical, 
biological, and biotechnology spaces. He has since participated in a number of business 
accelerator programs, most notably the Virginia ICAP, Cleantech Open, Lighthouse Labs 
Accelerators, where he honed his skills to operate and grow a business more efficiently.Kobe 
manages the day-to-day scientific development as well as operations, financials, and legal 
strategy. 
 
 

Business Plan 
 
The Company is in the business of using microorganisms and innovative scientific processes to 
turn industrial byproducts into healthier, more sustainable petrochemical and plastic 
alternatives.  Its plan is to operate and scale these processes with the help of CMOs or large-
scale fermentation groups, and to license the developed technology where possible.  
 
The impact of accelerating human industrial activities on the environment and climate are 
becoming increasingly clear. The plastics industry is the 8th largest driver of economic growth in 
the US, and is expected to triple in size by 2050, growing faster than any other consumer 
materials industry in the world. Greater access to high-performance, bio-based materials is 
necessary to reduce our reliance on petrochemicals, but widespread implementation of 



biomanufacturing infrastructure is stifled by large capital requirements to realize meaningful 
economies of scale. The global biodegradable plastics market is currently valued at $3B (SOM) 
and projected to grow five to tenfold by 2030. Bio-based plastics can replace petroplastics in 
most applications, with “green” plastics accounting for a $250B segment (SAM) of the larger 
$583B plastic resins market (TAM). 

 
The Company seeks to address this market opportunity by turning cheap, readily-available 
industrial byproducts into biodegradable pigments and a biodegradable polymer simultaneously. 
Our technology is unique in its ability to turn waste whey into non-toxic colored biodegradable 
plastic - also known as a masterbatch - in a single-step fermentation process, saving significant 
energy costs and water usage in comparison to typical masterbatch preparation. 
 
The primary product of this manufacturing, polyhydroxybutyrate (PHB) is a biodegradable raw 
material that offers similar durability, barrier properties, and shelf life as petroplastics.  PHB 
most closely resembles Polypropylene (PP), Polyethylene (PE) and Poly Lactic Acid (PLA), and is 
best suited for use in molded/rigid goods and packaging.  Upon disposal, PHB’s complete 
biodegradation is accelerated by microbial activity, allowing it to degrade in both terrestrial and 
marine environments in less than 2 years, over 100x faster than petroplastics and 10x faster 
than leading bio-based alternatives. 
 
The Company plans to create PHB masterbatches in order to lower the cost, footprint, and 
difficulty of producing these performance-enhanced products and packaging.  The Company 
plans to acquire waste from waste producers and aggregators and work with bioplastic 
compounders and molders to create specialized blends with their dyed, low-footprint PHB 
masterbatches.  Initially, production will be focused on using whey-containing byproducts to 
produce masterbatches with high bio-based indigo dye concentrations, as there are very few 
PHA masterbatch producers in the global market, and none that are using biobased pigments 
and dyes to color their biodegradable plastic. 
 
 

The Offering 
 
The Company is offering a convertible note with an $8 million valuation cap, to be held by a 
special purpose vehicle (SPV), which is a limited liability company.  Investors will therefore 
purchase LLC units in the SPV which will hold the convertible note agreement with the 
Company.  The convertible note held by the SPV will be subject to conversion to Company 
shares or LLC units in the event of a future financing event that would trigger conversion, 
according to the terms of the convertible note.  The Company reserves the right to give 
preferential terms to its lead investor in this offering, provided that lead investor purchases not 
less than fifty thousand dollars ($50,000) of interests in the Offering. 
 
 



Use of Proceeds 
 

At minimum Target Amount 
of $50,000.00 

Technology and Product development  $25,000.00 

Indirect Expenses (Rent, Legal, Travel, Consulting, 
Accounting, Marketing)  $10,000.00 

Administrative and Overhead  $15,000.00 

At Offering maximum of 
$350,000.00 

Technology and Product development  $200,000.00 

Indirect Expenses (Rent, Legal, Travel, Consulting, 
Accounting, Marketing)  $75,000.00 

Administrative and Overhead  $75,000.00 

 
 

Capitalization and Previous Securities Offerings, Principal Security Holders 
 
The Company has two types of membership interests: Class A voting units, and Class B non-
voting units. 
 
Company co-founder and CEO Alec Brewer holds 29,300 voting units.  Company co-founder and 
COO Kobe Rogers holds 27,300 voting units. 
 
Eleven other members are early contributors who in the aggregate hold 17,200 voting units and 
26,200 non-voting units. 
 
The Company has previously raised funds via an Environmental Protection Agency SBIR grant in 
the amount of $100,000, via pitch competition awards and accelerator program grants of 
$130,000, and via an August 2022 convertible note of $150,000.  Key terms of the convertible 
note include an interest rate of 0%, a qualified financing of $250,000 to trigger conversion, and 
conversion at the lower of a 20% discount or a per-unit price based on a $8M valuation cap. 
 
The definitions and details of the Company’s LLC units are as set forth in the Company’s 
operating agreement which is disclosed herewith. 
 
 

Financial Disclosures 
 
This financial information is as reported on the federal income tax return of the Company for its 
most recently completed tax year, which tax return was for tax year 2020, ending December 31, 
2020. 
 

Total Income:  $11,500.00 
Taxable Income:  $0.00 



Total Tax:  $0.00 
 
Financial statements of the Company are also attached, those being Profit and Loss statements 
and Balance Sheets, unaudited, for the years ending December 31, 2021 and December 31, 
2020. 
 
This information and the attached financial statements have been reviewed by an independent 
public accountant, and the results of that review and the relevant review statement by the 
accountant are included with this offering memorandum. 
 
 

Indebtedness 
 

Creditor Amount Outstanding 
as of 08/28/2022 

Interest Rate Maturity Date 

N/A $0 %0 N/A 
 
The Company has no debt, apart from an existing convertible note in the amount of $150,000, 
as disclosed above under the section “Capitalization and Previous Securities Offerings, Principal 
Security Holders” of this memorandum. 
 
 

RISK FACTORS 
 
The SEC requires the Company to identify risks. The Company is subject to all the same risks 
that all companies in similar businesses share and that all companies in the global economy 
share. These include risks relating to overall or industry-specific downturns, political events, 
technological developments, hacking, and technological infrastructure failures. Additionally, the 
Company remains in the early stages of its business, which is an inherently risky phase.  
 
You should consider general risks as well as specific risks when deciding whether to invest.  
 
Risks Related to the Company’s Business and Industry 
 
The amount of capital raised may not be enough to sustain the Company under its current 
business plan. The Company may need to raise additional funds. There is no guarantee the 
Company will be able to do so. The Company may never be able, for funding reasons or 
marketplace reasons, to execute its plans, in which case it would be compelled to cease 
operations and sell or otherwise transfer all or substantially all assets, potentially causing 
investors to lose their investment.  The Company is still in an early phase and is just beginning 
to implement its business plan. There can be no assurance that it will ever operate profitably. 
 
Although dependent on certain key personnel, the Company does not have any “key man” life 
or disability insurance coverage on those people. Therefore, if any key personnel die or become 



disabled, the Company will not receive any compensation to assist with such transitions, hiring 
of replacements, and reorganizing the executive team. There is no guarantee that key 
personnel will stay with the Company.  
 
The Company may lack the financial controls and procedures of public companies, and it lacks 
the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002.  The Company is not subject to 
that Act, and its financial and disclosure controls and procedures reflect its status as a 
development stage, non-public company. Changes in government regulation could adversely 
impact our business. The Company is subject to legislation and regulation at the federal, state, 
and local levels. It is possible that the Company will later be bound by, or deemed to be bound 
by, laws or regulations that would limit its preferred means of doing business. 
 
Modifications to existing requirements or imposition of new requirements or limitations could 
have an adverse impact on our business. We have a limited operating history upon which you 
can evaluate our performance, and accordingly, our prospects must be considered in light of 
the risks that any new company encounters. The likelihood of its success should be considered 
in light of the problems, expenses, difficulties, complications and delays usually encountered by 
companies in their early stages of development. The Company may not be successful in 
attaining the objectives necessary for it to overcome these risks and uncertainties.  
 
The Company may implement new lines of business or offer new products and services within 
existing lines of business. The Company may not be successful in introducing new products and 
services in response to industry trends or developments in technology, or those new products 
may not achieve market acceptance. As a result, we could lose business, be forced to price 
products and services on less advantageous terms to retain or attract users and network 
participants, or be subject to cost increases. In such cases, our business, financial condition or 
results of operations may be adversely affected. The Company’s reputation and the quality of 
our brand are critical to our business and success in existing markets, and will be critical to our 
success as we enter new markets. Damage to our reputation could negatively impact our 
business, financial condition and results of operations. Any incident that erodes loyalty for our 
brand could damage the Company’s business. We may be adversely affected by any negative 
publicity, regardless of its accuracy. 
 
Like others, the Company faces the risk of attacks on our information infrastructure where we 
manage and store proprietary information and sensitive/confidential data relating to our 
operations. These attacks may include sophisticated malware (viruses, worms, and other 
malicious software programs) and phishing emails that attack our products or otherwise exploit 
any security vulnerabilities. These intrusions may be difficult to identify because they are not 
included in commercially available antivirus programs. Experienced computer programmers 
and hackers may be able to penetrate our network security and misappropriate or compromise 
our confidential information or that of our customers or other third-parties, create system 
disruptions, or cause shutdowns. Additionally, applications that we produce or procure from 
others may contain defects in design or manufacture, including “bugs” and other problems that 



could unexpectedly interfere with the operation of the information infrastructure. A disruption, 
infiltration or failure of our information infrastructure systems or any of our data centers as a 
result of software or hardware malfunctions, computer viruses, cyber-attacks, employee theft 
or misuse, power disruptions, natural disasters or accidents could cause breaches of data 
security, loss of critical data and performance delays, which in turn could adversely affect our 
business.  
 
Risks Related to the Offering  
 
Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. The securities 
being offered have not been registered under the Securities Act of 1933 (the “Securities Act”), 
in reliance, among other exemptions, on the exemptive provisions of article 4(a)(6) of the 
Securities Act and Regulation Crowdfunding (Reg CF) under the Securities Act. Similar reliance 
has been placed on apparently available exemptions from securities registration or qualification 
requirements under applicable state securities laws. 
 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and 
Exchange Commission’s EDGAR filing system as an approval, endorsement or guarantee of 
compliance as it relates to this Offering. The U.S. Securities and Exchange Commission does not 
pass upon the merits of any securities offered or the terms of the offering, nor does it pass 
upon the accuracy or completeness of any offering document or literature.  
 
If the Company is found to have violated state and federal securities laws in a prior offering of 
securities, it may face penalties from state and federal regulators and prior investors may have 
a right to a return of their investment amounts. In addition, if the Company violated federal or 
state securities laws in connection with a prior offering and/or sale of its securities, federal or 
state regulators could bring an enforcement, regulatory and/or other legal action against the 
Company which, among other things, could result in the Company having to pay substantial 
fines and be prohibited from selling securities in the future. 
 
The Company's management will have discretion in how the Company uses the net proceeds of 
this offering. You may not have the opportunity, as part of your investment decision, to assess 
whether the proceeds are being used appropriately. The Company has the right to end the 
Offering early. Your investment commitment may continue to be held in escrow while the 
Company attempts to raise the Minimum Amount even after the Offering deadline stated 
herein is reached. You will be able to cancel your investment commitment before the offering 
minimum is met. While you have the right to cancel your investment in the event the Company 
extends the Offering, if you choose to reconfirm your investment, your investment will not be 
accruing interest during this time and will simply be held until such time as the new Offering 
deadline is reached without the Company receiving the Minimum Amount, at which time it will 
be returned to you without interest or deduction, or the Company receives the Minimum 
Amount, at which time it will be released to the Company to be used as set forth herein. Upon 
or shortly after release of such funds to the Company, the Securities will be issued and 



distributed to you. The Company may also end the Offering early; if the Offering reaches its 
Minimum Amount after 21 calendar days but before the deadline, the Company can end the 
Offering with 5 business day’s notice. This means your failure to participate in the Offering in a 
timely manner may prevent you from being able to participate – it also means the Company 
may limit the amount of capital it can raise during the Offering by ending it early.  
 
The Company has the right to conduct multiple closings during the Offering. The first closing 
will occur after the Company meets the minimum Target Amount under this Offering, if that 
minimum Target Amount is met.  At each closing, funds will be removed from escrow and 
transferred to the Company’s bank account, and securities in the form of SPV interests will be 
issued to the investors.  The underlying securities in the Company will be held by the SPV itself.  
Investors should be mindful that multiple closings would mean that they can make multiple 
investment commitments in the offering, which may be subject to different cancellation rights. 
If an intermediate close occurs and later a material change occurs as the Offering continues, 
Investors previously closed upon will not have the right to re-confirm their existing investment; 
it will be complete. 
 
Risks Related to the Securities 
 
The securities sold in this Offering will not be freely tradable until one year from the initial 
purchase date. Although the securities sold in this Offering may be tradable under federal 
securities law, state securities regulations may apply, and each Investor should consult with his 
or her attorney. 15 You should be aware of the long-term nature of this investment. There is 
not now and likely will not be a public market for the securities sold in this Offering. Because 
the securities sold in this Offering have not been registered under the Securities Act or under 
the securities laws of any state or non-United States jurisdiction, the securities sold in this 
Offering have transfer restrictions and cannot be resold in the United States except pursuant to 
Rule 501 of Regulation CF. It is not currently contemplated that registration under the 
Securities Act or other securities laws will be affected. Limitations on the transfer of the 
securities sold in this Offering may also adversely affect the price that you might be able to 
obtain for the securities sold in this Offering in a private sale. Investors should be aware of the 
long-term nature of their investment in the Company. Each Investor in this Offering will be 
required to represent that it is purchasing the Securities for its own account, for investment 
purposes and not with a view to resale or distribution thereof. Investors will not have voting 
rights. Investors will not be entitled to any inspection or information rights other than those 
required by Regulation CF or the operating agreement of the SPV.  
 
Investors will not have the right to inspect the books and records of the Company or to receive 
financial or other information from the Company, other than as required by Regulation CF. 
Other security holders of the Company may have such rights.  Regulation CF requires only the 
provision of an annual report on Form C-AR and no additional information – there are 
numerous methods by which the Company can terminate annual report obligations, resulting in 
no information rights, contractual, statutory or otherwise, owed to Investors.  This lack of 
information could put Investors at a disadvantage in general and with respect to other security 



holders.  The Company may never undergo a liquidity event such as a sale of the Company or an 
IPO.  If a liquidity event never occurs, the Investors could be left holding the Securities in 
perpetuity. The Securities have numerous transfer restrictions and will likely be highly illiquid, 
with no secondary market on which to sell them. 
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
Company’s current business plan. Each prospective Investor is encouraged to carefully analyze 
the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. Equity securities may be 
significantly diluted as a consequence of subsequent financings.  
 
The Company’s equity securities will be subject to dilution. The Company intends to issue 
additional equity to employees and third-party financing sources in amounts that are uncertain 
at this time, and as a consequence holders of equity securities will be subject to dilution in an 
unpredictable amount. Such dilution may reduce a Investor’s control and economic interests in 
the Company. The amount of additional financing needed by the Company will depend upon 
several contingencies not foreseen at the time of this offering. Each such round of financing 
(whether from the Company or other investors) is typically intended to provide the Company 
with enough capital to reach the next major corporate milestone. If the funds are not sufficient, 
the Company may have to raise additional capital at a price unfavorable to the existing 
investors, including the Investors. The availability of capital is at least partially a function of 
capital market conditions that are beyond the control of the Company. There can be no 
assurance that the Company will be able to predict accurately the future capital requirements 
necessary for success or that additional funds will be available from any source. Failure to 
obtain such financing on favorable terms could dilute or otherwise severely impair the value of 
the equity securities. There is no present market for the Securities, and we have arbitrarily set 
the terms. The terms of the Offering were not established in a competitive market. We have 
arbitrarily set the terms of the Securities with reference to the general status of the securities 
market and other relevant factors.  
 
The Offering price for the Securities should not be considered an indication of the actual value 
of the Securities and is not based on our net worth or prior earnings. We cannot assure you 
that the Securities could be resold by you at the Offering price or at any other price. In a 
dissolution or bankruptcy of the Company, Investors will not be treated as priority debt holders 
and therefore are unlikely to recover any assets in the event of a bankruptcy or dissolution 
event. Holder of the Securities cannot be guaranteed a return in the event of a dissolution 
event or bankruptcy.  
 
There is no guarantee of a return on an Investor’s investment. For this reason, each Investor 
should read the Company’s Form C, this memorandum, and all exhibits and related disclosures 
carefully and should consult with its own attorney and business advisor prior to making any 
investment decision. The Company has the right to limit an individual Investors commitment 



amount based on the Company’s determination of a Investor’s sophistication and relative 
amount to the Investors’ income and net worth. This means that your desired investment 
amount may be limited or lowered based solely on the Company’s determination and not in 
line with relevant investment limits set forth by the Regulation Crowdfunding rules.  
 
This offering involves “rolling closings,” which may mean that earlier investors may not have 
the benefit of information that later investors have. Once we meet our target amount for this 
offering, we may request that Round Here, LLC instruct the Escrow Agent to disburse offering 
funds to us. At that point, investors whose subscription agreements have been accepted will 
become our investors.  
 
All early-stage companies are subject to a number of risks and uncertainties, and it is not 
uncommon for material changes to be made to the offering terms, or to companies’ businesses, 
plans or prospects, sometimes on short notice. When such changes happen during the course 
of an offering, we must file an amendment to our Form C with the SEC, and investors whose 
subscriptions have not yet been accepted will have the right to withdraw their subscriptions 
and get their money back. Investors whose subscriptions have already been accepted, however, 
will have no such right. 
 



 

Ourobio CF SPV 2022, LLC 

LIMITED LIABILITY COMPANY AGREEMENT 

 This LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of Ourobio CF 
SPV 2022, LLC, a Virginia limited liability company (the “Company”), is made and entered into 

as of September 7, 2022, by and among the Company, Kobe Rogers, an individual (the 
“Manager”), and each of the individuals or entities identified as a “Member” and such 

individuals or entities as may be subsequently admitted to the Company in accordance with this 

Agreement (collectively, the “Members”) pursuant to the provisions of the Virginia Limited 

Liability Company Act (as may be amended, the “Act”). Capitalized terms used but not otherwise 

defined herein shall have the meanings assigned to them in Article 14 below. 

ARTICLE 1 

NAME, PURPOSE AND OFFICES OF COMPANY 

1.1 Name. The name of the Company is Ourobio CF SPV 2022, LLC. 

1.2 Purpose, Securities. The primary purpose of the Company is to provide investors with 

the opportunity to invest in equity Securities of Transfoam LLC dba Ourobio (the “Portfolio 
Company”) via a regulation crowdfunding offering. The general purposes of the Company are to 

buy, sell, hold, and otherwise invest in Securities of the Portfolio Company; to exercise all rights, 

powers, privileges, and other incidents of ownership or possession with respect to Securities of 

the Portfolio Company held or owned by the Company, and to engage in all activities and 

transactions as may be necessary, advisable, or desirable for that purpose.  The cash proceeds of 

the regulation crowdfunding offering for which the Company has been formed will be transferred 

to and put to use by the Portfolio Company upon each closing of such offering.  The Company 

will hold the equity Securities sold in the Portfolio Company’s offering, but does not intend to 

receive or hold any related funds.  Each Member acknowledges and agrees: 

(a) Member has reviewed the documentation by which the Company will invest in the 
equity Securities of the Portfolio Company and agrees that the terms of such investment 

documentation are acceptable to Member to the extent of Member’s investment in the Company. 

(b) To the extent that the Portfolio Company Securities held by the Company are 

converted into shares of the Portfolio Company, that its interests in the Company may be, at the 

option of the Manager in consultation with the management of the Portfolio Company, either (i) 

converted entirely into the resulting shares of the Portfolio Company in proportion to Member’s 

interests in the Company with the result that the Member’s interest in the Company shall be 

entirely redeemed and terminated, or (ii) maintained as interests in the Company.  To the extent 

applicable, each Member hereby grants to Manager all permissions, power of attorney, and proxy 

rights reasonably necessary for Manager to accept, assign, and/or transfer to each Member any 

Securities or interests in the Portfolio Company that result from a conversion of the Securities 

held by the Company. 

1.3 Certificate. The execution, delivery, and filing of the Certificate of Organization (the 

“Certificate”) with the State Corporation Commission of the Commonwealth of Virginia are 

ratified and approved. 
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1.4 Principal Office. The principal place of business of the Company shall be at such place 
or places as the Manager may from time to time designate. 

1.5 Registered Agent. The name of the registered agent for service of process of the 

Company in Virginia is Christopher Gatewood, of Threshold Counsel, PC, or such other agent or 

office in the Commonwealth of Virginia as the Members may designate from time to time. 

ARTICLE 2 

TERM OF COMPANY 

2.1 Term. The term of the Company commenced upon the filing with the State Corporation 

Commission of the Commonwealth of Virginia of the Company’s Certificate and shall continue 

until the Company is dissolved in accordance with either the provisions of this Agreement or the 

Act. 

2.2 Events Affecting Members and Manager. The death, bankruptcy, withdrawal, insanity, 
incompetency, temporary or permanent incapacity, liquidation, dissolution, reorganization, 

merger, sale of all or substantially all the stock or assets of, or other change in the ownership or 

nature of a Member shall not dissolve the Company. Except as provided in Section 11.2, the 
bankruptcy, expulsion, resignation, removal or withdrawal, liquidation, dissolution, 

reorganization, merger, sale of all or substantially all the stock or assets of, or other change in the 

ownership or nature of the Manager shall not dissolve the Company, and upon the happening of 

any such event, the affairs of the Company shall be continued by the Manager or any successor 

entity thereto. 

ARTICLE 3 

NAME AND ADMISSION OF MEMBERS; NO WITHDRAWAL 

3.1 Schedule of Members. The name, address, Investment Amount, Capital Contributions 

and the number of Units of each Member shall be set forth on a Schedule of Members for the 

Company, which shall be kept on file at the principal office of the Company. The Manager shall 

amend the Schedule of Members with the issuance of Units related thereto, the contribution of 

additional Capital Contributions, the admission of any new Members, the substitution of any 

Member, the transfer of Units among Members, receipt by the Company of notice of any change 

of address of a Member or the change in the number of Units owned by any Member. 

3.2 Admission of Additional Members. An additional person or entity may be admitted as a 

Member, an existing Member may be issued additional Units, or Units may be transferred among 

Members, only with the express written consent of the Manager and in accordance with all other 

applicable terms of this Agreement. Any additional person admitted as a Member subsequent to 

the date of the initial closing of the Company’s Regulation CF crowdfunding shall execute and 

deliver to the Company a counterpart of this Agreement or otherwise take such actions as the 
Manager shall deem appropriate in order for such additional Member to become bound by the 

terms of this Agreement.  No person or entity shall be admitted as a Member apart from an 

investment in the Company’s 2022 Regulation CF crowdfunding campaign without the consent of 

the Manager, and provided that the Manager shall have first concluded that any such admission 

will not work to the economic prejudice of any then-existing Member. 

3.3 No Withdrawal. No Member may withdraw or resign as a Member. 
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ARTICLE 4 

CAPITAL ACCOUNTS AND CAPITAL CONTRIBUTIONS 

4.1 Capital Accounts. A Capital Account shall be maintained for each Member and for the 

Manager. The Manager shall be treated as a partner for federal income tax purposes, and except 

as expressly provided for herein, shall also be treated as a “Member” of the Company.  

4.2 Capital Contributions. 

(a) Each Member shall be admitted to the Company upon such Member’s Capital 

Contribution in respect of its Investment Amount.  All Capital Contributions of Investment 

Amounts shall be used to purchase Securities of the Portfolio Company. 

(b) No Member shall be obligated to make any additional capital contributions to the 

Company or to pay any assessment to the Company, and no Units shall be subject to any calls, 

requests or demands for capital. Subject to this Section and other terms of this Agreement, 

additional Units may be issued in consideration of additional capital contributions as agreed to 

between the Manager and the person or entity acquiring the Units. Upon such Capital 

Contributions, the Manager shall cause the Schedule of Members to be appropriately amended. 

4.3 Units. Each Member’s interest in the Company shall be represented by Units of 
membership interest which shall be issued in exchange for Capital Contributions and Investment 

Amounts. The price per Unit shall be $1.00.  Fractional Units will not be issued. 

ARTICLE 5 

COMPANY ALLOCATIONS 

5.1 Allocation of Profits and Losses. After the application of Section 5.2 for each 
Accounting Period, Company profits and losses shall be allocated among the Members to the 

greatest extent possible so that as of the end of such Accounting Period each Member’s Capital 

Account will be equal to the amount that would be distributed to such Member if the Company 

had (a) liquidated the assets of the Company for an amount equal to the Adjusted Asset Value of 

such property and (b) distributed the proceeds in liquidation in accordance with Article 11 of this 
Agreement. 

5.2 Allocations. 

(a) Regulatory Allocations. Notwithstanding the allocations set forth in Section 5.1, profits, 

losses and items thereof shall be allocated to the Members in the manner and to the extent 
required by the Treasury Regulations under Section 704 of the Code, including without 

limitation, the provisions thereof dealing with minimum gain chargebacks, partner minimum gain 

chargebacks, qualified income offsets, partnership nonrecourse deductions, partner nonrecourse 

deductions, the provisions dealing with deficit capital accounts in Sections 1.704-2(g)(1), 1.704-

2(i)(5), and 1.704-1(b)(2)(ii)(d), and any provisions dealing with allocations related to the 

forfeiture of a Unit. The Manager shall apply such provisions in its good faith discretion based on 

advice from the Company’s tax advisors. 

(b) Tax Allocations. The income, gains, losses, and deductions of the Company shall be 

allocated, for federal, state and local income tax purposes, among the Members in accordance 
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with the allocation of such income, gains, losses, and deductions among the Members for 

computing their Capital Accounts, except that if any such allocation is not permitted by the Code 

or other applicable law, the Company’s subsequent income, gains, losses, and deductions shall be 

allocated among the Members for tax purposes to the extent permitted by the Code and other 

applicable law, so as to reflect as nearly as possible the allocation set forth herein in computing 

their Capital Accounts. Notwithstanding the previous sentence, such items shall be allocated 

among the Members in a different manner to the extent required by Code Section 704(c) and the 

Treasury Regulations thereunder (dealing with contributed property), Treasury Regulations 

Sections 1.704-1(b)(2)(iv)(f) (dealing with property having a book value different than its tax 

basis) and 1.704-1(b)(4)(ii) (dealing with tax credit items). Allocations pursuant to this Section  

5.2(b) are solely for purposes of federal, state and local taxes and shall not affect, or in any way 

be taken into account in computing, any Member’s Capital Account or share of profits, losses, 

other items or distributions pursuant to any provisions of this Agreement. 

ARTICLE 6 

EXPENSES 

6.1 Expenses.  The Portfolio Company shall be responsible for the payment or 

reimbursement to the Company and/or the Manager of all expenses incurred in connection with 

the organization, activities, and liquidation of the Company, including all costs and expenses 

incurred in the holding, purchase, sale, or exchange of Securities, all legal, tax, and accounting 

fees and expenses, fees or other governmental charges, expenses for consulting services, 

bookkeeping services, outsourced finance, accounting, administrative and back-office services, 

fees and expenses related to regulatory compliance, and all fees, costs and expenses relating to 

Arbitration, litigation and threatened litigation involving the Company, including the Company’s 

indemnification obligations under this Agreement, and all other expenses chargeable to the 

activities of the Company (as reasonably determined by the Manager) (the “Company 
Expenses”). 

ARTICLE 7 

WITHDRAWALS BY AND DISTRIBUTIONS TO THE MEMBERS 

7.1 No Interest. No interest shall be paid to any Member on account of its interest in the 

capital of or on account of its investment in the Company. 

7.2 Withdrawals by the Members. No Member may withdraw any amount from its Capital 

Account except under Article 11 of this Agreement. 

7.3 Members’ Obligation to Repay or Restore. Except as required by law or by the terms 
of this Agreement, no Member shall be obligated at any time to repay or restore to the Company 

all or any part of any distribution made to it from the Company in accordance with the terms of 

this Article 7. 

7.4 Withholding Obligations. 

(a) If and to the extent the Company is required by law, including FATCA, (as determined in 

good faith by the Manager) to make payments (“Tax Payments”) with respect to any Member in 

amounts required to discharge any legal obligation, including any obligation under FATCA, of 

the Company or the Manager to make payments to any governmental authority with respect to 
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any federal, state, local or foreign tax liability of such Member arising as a result of such 

Member’s interest in the Company, including for avoidance of doubt any tax imposed on the 

Company in respect of such Member under Section 1446(f) of the Code, then the amount of any 

such Tax Payments shall be deemed to be a loan by the Company to such Member, which loan 

shall: (i) be secured by such Member’s interest in the Company, (ii) bear interest at the Prime 

Rate, and (iii) be payable upon demand. The Manager may elect to withhold any or all 

distributions to be made to such Member pursuant to Article 7 or Article 10 and offset the 

principal amount of any such loan and accrued interest thereon against any such distributions 

withheld. Amounts paid in respect of interest on such loan shall be treated as profit of the 
Company and shall not be treated as a capital contribution by such Member. The Manager shall 

promptly notify each Member of any Tax Payments made with respect to such Member. 

(b) If and to the extent the Company is required to make any Tax Payments with respect to 

any distribution to a Member, either (i) such Member’s proportionate share of such distribution 
shall be reduced by the amount of such Tax Payments (provided that such Member’s Capital 

Account shall be adjusted pursuant to the terms of this Agreement for such Member’s full 

proportionate share of the distribution), or (ii) such Member shall promptly pay to the Company 

prior to such distribution an amount of cash equal to such Tax Payments. In the event a portion of 

a distribution in kind is retained by the Company pursuant to clause (i), such retained Securities 

may, in the sole discretion of the Manager, either (1) be distributed to the Members in accordance 

with the terms of this Agreement, or (2) be sold by the Company to generate the cash necessary to 

satisfy such Tax Payments. If the Securities are sold, then for purposes of income tax allocations 

only under this Agreement, any gain or loss on such sale or exchange shall be allocated to the 

Member to whom the Tax Payments relate. 

(c) Each Member will, as applicable, take such actions as are required to establish to the 

reasonable satisfaction of the Manager that such Member is (i) not subject to the withholding tax 
obligations imposed by Section 1471 of the Code and (ii) not subject to withholding tax 

obligations imposed by Section 1472 of the Code. In addition, each Member will assist the 

Company and the Manager with any applicable information reporting or other obligation imposed 

on the Company, the Manager, or their respective Affiliates, pursuant to the FATCA. As used 

herein, “FATCA” means the Foreign Account Tax Compliance provisions enacted as part of the 

U.S. Hiring Incentives to Restore Employment Act and codified in Sections 1471 through 1474 of 

the Code, all rules, regulations and other guidance issued thereunder, and all administrative and 

judicial interpretations thereof.  

7.5 Limitation upon Distributions. Notwithstanding Section 7.3, no distribution shall be 

paid to a Member in violation of the Act. A Member who receives a distribution in violation of 

the Act shall be liable to the Company for the amount of the distribution to the extent provided in 

the Act.  No distribution shall be made to a Member to the extent such distribution would create 

or increase a deficit in such Member’s Capital Account. 

ARTICLE 8 

MANAGEMENT DUTIES AND RESTRICTIONS 

8.1 Management. 

(a) The Manager shall have the sole and exclusive right to control and conduct the 

Company’s activities within the bounds of all legal and valid the objects and purposes of the 

Company. 
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(b) Notwithstanding any other provision of this Agreement, the Manager on behalf 

of the Company may enter into and perform subscription agreements with Members, side letters, 

management services agreements, and any related documents, without any further act, vote or 

approval of any person, including any Member. 

(c) The Members hereby acknowledge that the Manager may be prohibited from 
taking action for the benefit of the Company: (i) due to confidential information acquired or 

obligations incurred in connection with an outside activity done by the Manager or Manager’s 

Affiliates; (ii) in consequence of the Manager or or Manager’s Affiliates serving as an officer, 

director, consultant, agent, advisor or employee of the Portfolio Company or any entity affiliated 

with the Portfolio Company; or (iii) in connection with activities undertaken by the Manager, or 

Manager’s Affiliates prior to the formation of the Company, including as a result of any prior 

investments in the Portfolio Company. Neither the Manager nor any Affiliate of the Manager 

shall be liable to the Company or any Member for any failure to act for the benefit of the 

Company in consequence of a prohibition described in the preceding sentence. The Members 

acknowledge, agree, and waive any concern, issue, or claim with respect to the fact that Manager 

also assists with management of the Portfolio Company as an officer of that company, and that he 

intends to continue to do so during the term of this Agreement. 

8.2 Designation of the Manager. The Manager initially shall be the person or entity listed as 

such in the preamble to this Agreement and executing this Agreement below. 

8.3 Removal or Resignation of the Manager. The Manager may be removed by a vote of 
the Members holding a majority in interest of the Units, or by management of the Portfolio 

Company. The management of the Portfolio Company shall designate a successor Manager 

following the removal or resignation of the Manager and the execution by the Company, the 

Portfolio Company, and the successor manager of terms regarding such successor manager’s 

compensation. Upon not less than ninety (90) days’ written notice to the Portfolio Company and 

the Members, the Manager shall not voluntarily resign as the manager of the Company. 

8.4 Restrictions on the Members. Notwithstanding any other provision of this Agreement to 

the contrary, no Member in its capacity as a Member shall take part in the control or management 

of the affairs of the Company or have any authority to act for or on behalf of the Company or to 

vote on any matter relative to the Company and its affairs except as expressly set forth in this 

Agreement. In addition, except as otherwise provided herein, no Member shall have the right or 
power to: (a) withdraw or reduce its contribution to the capital of the Company or reduce its 

Investment Amount; (b) to the fullest extent permitted by law, cause the dissolution and winding 

up of the Company; or (c) demand or receive property in return for its capital contributions. For 

purposes of the Act, the Members shall constitute a single class or group of members. 

8.5 Determinations by the Manager. All matters concerning allocations, distributions and 

tax elections (except as may otherwise be required by the income tax laws) and accounting 

procedures not expressly and specifically provided for by the terms of this Agreement shall be 
determined in good faith by the Manager and such determination shall be final and conclusive.  

8.6 Other Activities of Manager. The Members: (i) acknowledge that the Manager and 

Manager’s Affiliates are or may be involved in other financial, investment and professional 

activities apart from management of the Company; (ii) agree that the Manager and Manager’s 

Affiliates may engage in other activities (without regard to whether such activities conflict with 

or are adverse with those of the Company); (iii) agree that the Company shall have no interest, 
obligation, or special or exclusive right to invest in the Portfolio Company; and (iv) acknowledge 
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and agree that the Manager has provided, currently provides, and may continue to provide 

contract services for the Portfolio Company apart from Manager’s role as Manager of the 

Company. 

8.7 Indebtedness. The Manager may not, in its role as manager of the Company, incur debt 

on behalf of the Company or the Portfolio Company, or guarantee any indebtedness of the 

Portfolio Company. 

8.8 No Information Rights in the Portfolio Company; Voting. Each Member hereby 

agrees that it shall have no access to or right to request or receive any information from Portfolio 
Company as a result of its interest in the Company. Each Member hereby agrees that it shall have 

no voting rights associated with its membership interests in the Company, and shall have no 

voting rights with respect to the Portfolio Company.  The Members hereby acknowledge and 

agree that the Company may not have access to or rights to receive information from a Portfolio 

Company other than rights or information incident to its ownership of Securities. The Members 

hereby acknowledge and agree that the Manager has no obligation to and expects not to disclose 

non-public information or other confidential information to the Members regarding the Portfolio 

Company. The Manager shall have the sole and exclusive right to vote (or abstain from voting) 

the Securities owned by the Company or to assign such voting rights to a third party, including, 

without limitation, any other interest holder in the Portfolio Company. The Manager may at its 

sole option, but shall not be obligated to, refer any matter or proposed vote related to Securities 

owned by the Company to the Members and solicit instructions regarding action to be undertaken 

with respect to such matter or proposed vote, and in such case, the Manager shall take such action 

(including voting such Securities) as directed by the affirmative vote of the Members holding a 
majority in interest of the Units. 

8.9 Investment Restrictions. The Manager shall not invest any Company funds in Securities 

other than Securities of the Portfolio Company. 

8.10 Compensation.  At the discretion of the Portfolio Company, the Manager and any 

successor manager shall be compensated by the Portfolio Company for Manager’s services 

hereunder, in the amount of up to two percent (2%) of the total of all Invesment Amounts 

contributed by the Members, at the time of each Member’s admission to the Company upon such 
Member’s Capital Contribution in respect of its Investment Amount. Subject to agreement by the 

Manager and the Portfolio Company, the Portfolio Company may compensate the Manager or 

succesor manager(s) in a similar manner or on an hourly basis for Accounting Periods on an 

ongoing basis, and/or for Manager or succesor managers’ services in connection with any 

conversion, liquidation, re-capitalization, or other financial event. 

ARTICLE 9 

INVESTMENT REPRESENTATION AND TRANSFER 

OF COMPANY INTERESTS 

9.1 Investment Representation of the Members. To induce the Company to sell the Units 
to the Members, and with the understanding that the Company is relying on the following 

representations and warranties, each undersigned Member hereby makes the following 

representations and warranties to the Company: 

(a) Units Not Registered Under Securities Laws. The Member understands that 
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this offer is being made pursuant to an exemption from registration with the Securities and 

Exchange Commission under the Securities Act for limited offerings under the crowdfunding 

regulations, and pursuant to similar exemptions under certain state securities laws. Consequently, 

the terms of the offer have not been subject to review or comment by the Securities and Exchange 

Commission, the securities administrator of any state, or any other regulatory authority. 

(b) Units Acquired for Own Account. The Member is acquiring the Units for such 
Member’s own account for investment and not with a view to, or for sale in connection with, any 
distribution thereof, nor with any present intention of distributing or selling the same. 

(c) Restrictions on Transfer of Units. The Member understands that pursuant to 

this Agreement, the Member will be restricted from transferring or making any other disposition 

of the Units. 

(d) Access to Information. Any and all information about the Company, its business 

and personnel that was requested by the Member has been made available by the Company and 

the Portfolio Company, and the Member has had an opportunity to question and receive 

satisfactory answers from the officers of the Company in connection with such Member’s 

proposed purchase of the Units. 

(e) Experience; Ability to Risk Loss. The Member has such knowledge and 
experience in financial and business matters that he is capable of evaluating the merits and risks 

of this investment. The Member is relying solely upon such Member’s own investigation to 

determine whether to make an investment in the Company, and not upon any investigation or 

representations made by the Company or by any other Member. The Member understands that an 

investment in the Units of the Company involves high risk. The Member is capable of bearing all 

of the economic risks and burdens of this investment, including the possible loss of all capital 

contributed by such Member. The Member has no need for liquidity in this investment. The 

Member has adequate net worth and means of providing for such Member’s current needs and 

contingencies to sustain a complete loss of such Member’s investment in the Company. The 

Member’s overall commitment to investments that are not readily marketable is not 
disproportionate to such Member’s net worth and such Member’s investment in the Units of the 

Company will not cause such overall commitment to become excessive. 

(f) No Assurances. The Company has not made any representation or other 
assurance to the Member concerning the percentage of profit or the amount or type of 

consideration, profit or loss (including tax deductions), if any, to be realized by the Member as a 

result of an investment in the Units. 

(g) Capacity and Authority. The Member has full power and authority to execute, 

deliver and perform this Agreement in accordance with its respective terms. All corporate or 

other action necessary to authorize the execution, delivery and performance of this Agreement by 

the signatory hereto has been taken. This Agreement has been duly executed on behalf of the 

Member. 

9.2 Transfer by Member. No Member shall sell, assign, pledge, mortgage, or otherwise 
dispose of or transfer its Units (including by distribution of its Units to its partners or members), 

directly or indirectly, without the prior written consent of the Manager, which consent may be 

granted or denied in the sole discretion of the Manager. In the case of a proposed transfer by a 

Member to an Affiliate of such Member, the Manager shall not unreasonably withhold its consent 

to such transfer. Any purported transfer or disposition of a Unit to which the Manager does not 
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provide its written consent, or that is not otherwise made in accordance with this Article 9, will be 

null and void and of no effect whatsoever, and any intended recipient of Units in violation of the 

provisions of this Article 9 will acquire no rights in such Units and will not be treated as a 

Member for any purpose. 

9.3 Requirements for Transfer. Subject to the full and sole discretion of the Manager as to 
whether to consent to any given transfer or disposition of Units, no transfer or other disposition of 

Units shall be permitted unless and until: 

(a) the transferor and transferee shall have executed and delivered to the Manager 
such documents and instruments as may be necessary or appropriate in the opinion of the 

Manager or its counsel to effect such transfer; 

(b) the transferor and transferee shall have furnished the Manager with the 
transferee’s taxpayer identification number, sufficient information to determine the transferee’s 

initial tax basis in the Units to be transferred, and any other information reasonably necessary to 

permit the Company to file all required federal and state tax returns and other legally required 

information statements or returns; and 

(c) the transferor shall have provided the Manager with an opinion of counsel that 
the transfer is: 

(i) exempt from registration under the Securities Act and from the registration 

requirements of any state and will not violate any laws regulating the transfer of such 
securities; 

(ii) will not result in the Company’s termination within the meaning of Section 708 

of the Code or similar rules that apply, unless such a transfer is otherwise approved by the 
Manager; 

(iii) will not result in termination of the Company’s partnership status for tax 
purposes or cause the Company to be treated as a “publicly traded partnership” within the 

meaning of Section 7704(b) of the Code; 

(iv) will not cause 25% or more of the Company’s Units to be held by “benefit plan 

investors,” as that term is defined in ERISA or any regulations proposed or promulgated 
thereunder; 

(v) will not require the Company, the Manager, or any member of the Manager to 

register as an investment adviser under the Investment Advisers Act of 1940, as amended (to 
the extent not already so registered); 

(vi) result in a withholding tax obligation under Section 1446(f) of the Code; 

(vii) will not result in a violation of any law, rule, or regulation by the 
Member, the Company, the Manager, or any member of the Manager; and 

(viii) will not result in a violation of this Agreement. 

The legal opinion required under this Section  9.3(c) shall be provided to the Manager by counsel 

of its own choosing and be provided in a form satisfactory to the Manager. The Manager may 



10 
 

require that the transferring Member or the proposed transferee bear the cost of such legal 

opinion. Notwithstanding any provision of this Article 9 to the contrary, the Manager may, in its 

sole discretion, waive the requirement of an opinion of counsel, or any portion thereof, provided 

for in this Section  9.3. Any costs associated with such transfer (including costs associated with 

any required opinion) shall be borne by the transferring Member or the proposed transferee and 

all estimated costs shall be prepaid to the Company by the transferring Member or the proposed 

transferee as a condition of the Manager’s consent to any such proposed transfer. If the transfer of 

Units results in an adjustment to the basis of Company property, the Manager may, in its sole 

discretion, require the transferring Member or the transferee Member, or both, to promptly 

reimburse the Company and/or the Manager upon request for any expenses (including, without 

limitation, accounting fees) reasonably incurred by the Company and/or the Manager (and their 

respective Affiliates) related to effecting adjustments to the basis of Company property and any 

additional tax reporting or preparation costs resulting from such transfer. Promptly upon request, 

each Member shall provide the Manager with any information related to such Member necessary 

to allow the Company to comply with (a) its obligations to make tax basis adjustments under 
Sections 734 or 743 of the Code and (b) any other tax reporting obligations of the Company. In 

addition to the foregoing, no notice or request initiating the transfer procedures may be given by 

any Member after a dissolution event has occurred, as provided for in Article 11 hereunder. 

9.4 Substitution as a Member. A transferee of a Member’s interest pursuant to this Article 9 

shall become a substituted Member only with the consent of the Manager and only if such 

transferee (a) elects to become a substituted Member and (b) executes, acknowledges and delivers 

to the Company such other instruments as the Manager may deem necessary or advisable to effect 

the admission of such transferee as a substituted Member, including, without limitation, the 

written acceptance and adoption by such transferee of the provisions of this Agreement. No 

assignment by a Member of its interest in the Company shall release the assignor from its 

liabilities to the Company; provided that if the assignee becomes a Member as provided in this 

Section  9.4, the assignor shall thereupon so be released (in the case of a partial assignment, to the 

extent of such assignment). 

ARTICLE 10 

ROLE OF MEMBERS 

10.1 Rights or Powers. Except as otherwise expressly provided for in this Agreement or the 
Act, the Members in such capacity shall not have any right or power to take part in the 

management or control of the Company or its business and affairs or to act for or bind the 

Company in any way. No matter may be submitted to the Members for approval without the prior 

approval of the Manager, and any purported Member approval of a question, resolution, decision, 

or proposal shall fail where there is a lack of documentation of such prior approval by the 

Manager. 

10.2 Nature of Rights and Obligations. Except as otherwise expressly provided herein, 
nothing contained in this Agreement shall be deemed to constitute a Member an agent or legal 
representative of the other Members. A Member shall not have any authority to act for, or to 

assume any obligation or responsibility on behalf of, any other Member or the Company. 
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ARTICLE 11 

DISSOLUTION AND LIQUIDATION OF THE COMPANY 

11.1 Limitation. The Company may be dissolved, liquidated and terminated only pursuant to 
the provisions of this Article 11, and except as otherwise expressly provided for in this 

Agreement, the parties hereto do hereby irrevocably waive any and all other rights they may have 

to cause a dissolution of the Company or a sale or partition of any or all of the Company’s assets.  

11.2 Termination of the Company. 

(a) The Company shall dissolve, and the affairs of the Company shall be wound up, 
upon the earliest to occur of the following events: 

(i) upon conversion of the Securities held by the Company into another form of 
Securities, if such conversion results in the direct receipt by each of the Members (at the option of 
the Manager and in consultation with the Portfolio Company) of other, later-issued and 
independently documented Securities in the Portfolio Company, following approval by the 
Manager and subject to notice to the Members; 

(ii) upon the affirmative vote or written election of those Members holding a 

majority of the Units;  

(iii) at any time after the fifth anniversary of this Agreement, at the option of the 

Manager, in the event that the only Securities of the Portfolio Company that are held by the 

Company are convertible securities (i.e., convertible notes, SAFEs) that have not then 

converted to shares or membership units of the Portfolio Company or have entered a required 

period of repayment; 

(iv) upon the entry of a decree of judicial dissolution pursuant to the Act; or 

(v) following the dissolution, lquidation, or termination of the Portfolio Company. 

(b) The Manager shall manage the liquidation of the Company in its discretion, 

including by the election of one or more liquidators if so desired by the Manager, to manage the 

liquidation of the Company in the manner described in Sections 11.3 and 11.4.  No Member may 

sell all or any portion of its Units after the occurrence of any of the events described in Section 

11.2(a). 

11.3 Winding Up Procedures. 

(a) Promptly upon dissolution of the Company, the Company shall be liquidated. 

The closing Capital Accounts of all the Members shall be computed as of the date of dissolution 

as if the date of dissolution were the last day of an Accounting Period in accordance with Article 

5, and then adjusted in the following manner: 

(i) All assets and liabilities of the Company shall be valued as of the date of 
dissolution. 

(ii) The Company’s assets as of the date of dissolution shall be deemed to have been 

sold at their fair market values (determined in accordance with Section 13.1) and the resulting 

profit or loss shall be allocated to the Members’ Capital Accounts in accordance with Article 
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5. 

(iii) Profits and losses during the period of winding up and liquidation shall be 

allocated among the Members in accordance with Article 5. 

(b) Distributions during the winding up period may be made in cash or in kind or 
partly in cash and partly in kind. The Manager or the liquidator shall use its best judgment as to 

the most advantageous time for the Company to sell Securities or to make distributions in kind. 

All cash and each Security distributed in kind after the date of dissolution of the Company shall 

be distributed to the Members in accordance with Section 11.4 unless such distribution would 

result in a violation of a law or regulation applicable to a Member, in which event, upon receipt 

by the Manager of notice to such effect, such Member may designate a different entity to receive 

the distribution, or designate, subject to the approval of the Manager, an alternative distribution 

procedure (provided such alternative distribution procedure does not prejudice any of the other 

Members). Each Security so distributed shall be subject to reasonable conditions and restrictions 

necessary or advisable, as determined in the reasonable discretion of the Manager or the 

liquidator, in order to preserve the value of such Security or for legal reasons. 

11.4 Payments in Liquidation. The assets of the Company shall be distributed in final 
liquidation of the Company in the following order: 

(a) to the creditors of the Company, other than Members, in the order of priority 
established by law, either by payment or by establishment of reserves; 

(b) to the Members, in repayment of any loans made to, or other debts owed by, the 
Company to such Members; and 

(c) the balance, if any, to the Members in accordance with Section 7.4. 

ARTICLE 12 

FINANCIAL ACCOUNTING, REPORTS AND MEETINGS 

12.1 Financial Accounting; Fiscal Year. The books and records of the Company shall be 
kept by the Manager or its designee in accordance with the provisions of this Agreement and 

otherwise in accordance with the accounting methods followed by the Company for federal 

income tax purposes consistently applied. The Company’s fiscal year shall be the calendar year. 

12.2 Supervision; Inspection of Books. This Agreement and the Company’s Certificate shall 

be kept under the supervision of the Manager at the principal office of the Company. The 

Manager shall report at least annually to the Members regarding the Company, the Securities, and 

the Portfolio Company.  The Company’s books and records may be shared with the Members, or 

their accredited representatives, on a confidential basis, upon forty-five (45) day’s advance 

written request and not more than twice per year for any certain Member, for purposes reasonably 

related to the Member’s interest as a Member. Such books and records shall be maintained by the 

Manager or its designee for a period of four (4) years following final liquidation of the Company. 

12.3 Tax Returns. The Manager shall use its best efforts to cause the Company’s federal, 
state and local tax returns, IRS Form 1065, Schedule K-1 and any other tax information 

reasonably requested by a Member, to be prepared and delivered to the Members within ninety 

(90) days after the close of the Company’s fiscal year. 
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12.4 Partnership Representative. (a) The Manager shall be designated the “partnership 
representative” within the meaning of Section 6223(a) of the Code (the “Partnership 
Representative”) and the Partnership Representative shall be authorized to take any actions 

necessary under Treasury Regulations or other guidance to cause the Partnership Representative 

to be designated as such; (b) the Company and each Member agree that they shall be bound by 

the actions taken by the Partnership Representative, as described in Section 6223(b) of the Code; 

(c) the Members consent to the election set forth in Section 6226(a) of the Code and agree to take 

any action, and furnish Partnership Representative with any information necessary, to give effect 

to such election if Partnership Representative decides to make such election; (d) any imputed 

underpayment imposed on the Company pursuant to Section 6232 of the Code (and any related 

interest, penalties or other additions to tax) that Partnership Representative reasonably determines 

is attributable to one or more Members shall be promptly paid by such Members to the Company 

(pro rata in proportion to their respective shares of such underpayment) within fifteen days 
following its request for payment (and any failure to pay such amount shall result in a subsequent 
reduction in distributions otherwise payable to such Member plus interest on such amount 

calculated at the Prime Rate plus two percent (2%)) provided, that in making the determination of 

which Members (including former Members) any such imputed underpayment is attributable to, 

the Partnership Representative will allocate any imputed underpayment imposed on the Company 

(and any related interest, penalties, additions to tax and audit costs) among the Members in good 

faith taking into account each Member’s particular status, including, for the avoidance of doubt, a 

Member’s tax-exempt status; and (e) Sections 15.3 and 15.4 shall each apply to the Manager in its 

capacity as Partnership Representative. 

ARTICLE 13 

VALUATION 

13.1 Valuation. Subject to the specific standards set forth below, if and whenever the 

Manager is required to do so pursuant to this Agreement or otherwise, the valuation of Securities 

and other assets and liabilities under this Agreement shall be at fair market value. Except as may 

be required under applicable Treasury Regulations, no value shall be placed on the goodwill or 

the name of the Company in determining the value of the interest of any Member or in any 

accounting among the Members. 

(a) The following criteria shall be used for determining the fair market value of 

equity Securities: 

(i) If traded on one or more securities exchanges, including the NASDAQ Stock 

Market, the value shall be deemed to be the Securities’ closing price on the principal of such 
exchanges on the valuation date. 

(ii) If actively traded over the counter, the value shall be deemed to be the average of 

the closing bid and ask prices of such Securities on the valuation date. 

(iii) If there is no active public market, the value shall be the fair market value 

thereof, as determined in good faith by the Manager, taking into consideration the purchase 

price of the Securities, performance of and change in the financial condition of the investee 

company subsequent to the acquisition of the Securities, changes in relevant market 

conditions, and such other factor or factors as the Manager may deem relevant. 

(b) The value of debt Securities shall be the fair market value thereof, as determined 
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in good faith by the Manager. 

(c) If the Manager in good faith determines that, because of special circumstances, 
the valuation methods set forth in this Article 13 do not fairly determine the value of a Security, 

the Manager shall make such adjustments or use such alternative valuation method as it 

reasonably deems appropriate. 

(d) The Manager shall have the power at any time to determine, for all purposes of 
this Agreement, the fair market value of any assets and liabilities of the Company. It is currently 
anticipated that most of the Company’s assets will generally be subject to restrictions on resale 

and generally will have no established trading market. The Manager will value substantially all of 

the Company’s assets at fair value as determined in good faith by the Manager in accordance with 

its valuation policy. 

ARTICLE 14 

CERTAIN DEFINITIONS 

14.1 1940 Act. The 1940 Act is the Investment Company Act of 1940, as amended. 

14.2 Accounting Period. An Accounting Period shall be (a) a calendar year if there are no 
changes in the Members’ respective Unit holdings during such calendar year except on the first 

day thereof, or (b) any other period beginning on the first day of a calendar year, or any other day 

during a calendar year upon which occurs a change in such Unit holdings, and ending on the last 

day of a calendar year, or on the day preceding an earlier day upon which any change in such 

respective Unit holdings shall occur. 

14.3 Adjusted Asset Value. The Adjusted Asset Value with respect to any asset shall be the 
asset’s adjusted basis for federal income tax purposes, except as follows: 

(a) The initial Adjusted Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset at the time of contribution, as 

determined by the contributing Member and the Company. 

(b) In the discretion of the Manager, the Adjusted Asset Values of all Company 
assets may be adjusted to equal their respective gross fair market values, as determined by the 

Manager, and the resulting unrecognized profit or loss allocated to the Capital Accounts of the 

Members pursuant to Article 5, as of the following times: (i) the grant of an additional interest in 

the Company to any new or existing Member; (ii) the distribution by the Company to a Member 

of more than a de minimis amount of Company assets, unless all Members receive simultaneous 

distributions of either undivided interests in the distributed property or identical Company assets 

in proportion to their interests in Company distributions as provided in Section 7.4; (iii) the 

termination of the Company either by expiration of the Company’s term or the occurrence of an 

event of early termination; and (iv) the liquidation of the Company within the meaning of 

Treasury Regulation §1.704-1(b)(2)(ii)(g). 

(c) The Adjusted Asset Values of the Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 

734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account 

in determining Capital Accounts pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m). 
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14.4 Affiliate. An Affiliate of any person shall mean (a) any person that directly, or indirectly 
through one or more intermediaries, controls, or is controlled by or is under common control with 

the person specified or (b) such person’s immediate family members (excluding family members 

who do not reside in the same household). 

14.5 Capital Account. The Capital Account of each Member shall consist of its original 
Capital Contribution, (a) increased by any additional Capital Contributions, its share of income or 

gain that is allocated to it pursuant to this Agreement, and the amount of any Company liabilities 

that are assumed by it or that are secured by any Company property distributed to it, and (b) 

decreased by the amount of any distributions to or withdrawals by it, and the amount of any of its 

liabilities that are assumed by the Company or that are secured by any property contributed by it 

to the Company. The foregoing provision and the other provisions of this Agreement relating to 

the maintenance of Capital Accounts are intended to comply with Treasury Regulation Section 

1.704-1(b)(2)(iv), and shall be interpreted and applied in a manner consistent with such 

Regulations. In the event the Manager shall determine that it is prudent to modify the manner in 

which the Capital Accounts, or any debits or credits thereto, are computed in order to comply 

with such Regulations, the Manager may make such modification, provided that it is not likely to 

have more than an insignificant effect on the total amounts distributable to any Member pursuant 

to Article 7 and Article 11. 

14.6 Capital Contribution. A Member’s Capital Contribution shall mean the amount of 
money in U.S. dollars contributed by such Member (or such Member’s predecessor in interest) to 

the Company in respect of such Member’s Investment Amount. 

14.7 Cause. Cause with respect to any person shall mean such person’s (i) being deemed 
incompetent, permanently incapacitated or insane, (ii) conviction of (or plea of nolo contendere 

to) any felony or any crime involving moral turpitude or dishonesty, participation in a fraud or act 

of dishonesty against the Company, or (iii) death. 

14.8 Code. The Code is the Internal Revenue Code of 1986, as amended from time to time (or 
any corresponding provisions of succeeding law). 

14.9 ERISA. ERISA shall mean the Employment Retirement Income Security Act of 1974, as 

amended. 

14.10 Investment Amount. A Member’s Investment Amount shall mean the amount such 

Member has invested in the Company with respect to the Company’s investment in the Portfolio 

Company. 

14.11 Prime Rate. Prime Rate shall mean the floating commercial rate of interest published in 
the Wall Street Journal (or its successors) as its prime rate. 

14.12 Profit or Loss. Profit or loss shall be an amount computed for each Accounting Period as 

of the last day thereof that is equal to the Company’s taxable income or loss for such Accounting 
Period, determined in accordance with Section 703(a) of the Code (for this purpose, all items of 

income, gain, loss, or deduction required to be stated separately pursuant to Code Section 

703(a)(1) shall be included in taxable income or loss), with the following adjustments: 

(a) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing profit or loss pursuant to this Section shall be added to 

such taxable income or loss; 
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(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section 

1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profit or Loss pursuant to 

this Section shall be subtracted from such taxable income or loss; 

(c) Gain or loss resulting from any disposition of a Company asset with respect to 
which gain or loss is recognized for federal income tax purposes shall be computed by reference 

to the Adjusted Asset Value of the asset disposed of rather than its adjusted tax basis; and 

(d) The difference between the gross fair market value of all Company assets and 
their respective Adjusted Asset Values shall be added to such taxable income or loss in the 

circumstances described in Section 14.3. 

14.13 Schedule of Members. Schedule of Members shall be the schedule maintained by the 
Manager in the books and records of the Company detailing the name, address, Investment 

Amount, the Capital Contributions and the number of Units of each Member, and the other 

information required by this Agreement to be included therein. 

14.14 Securities. Securities shall mean securities of every kind and nature and rights and 
options with respect thereto, including stock, notes, bonds, debentures, evidences of indebtedness 

and other business interests of every type, including partnerships, joint ventures, proprietorships 

and other business entities. 

14.15 Securities Act. Securities Act shall mean the Securities Act of 1933, as amended. 

14.16 Treasury Regulations. Treasury Regulations shall mean the Income Tax Regulations 
promulgated under the Code, as such Regulations may be amended from time to time (including 
corresponding provisions of succeeding Regulations). 

14.17 Unit. Unit or Units shall mean an ownership interest in the Company representing any 
and all benefits to which the holder of such Units may be entitled as provided in this Agreement, 

together with all obligations of such holder to comply with the terms and provisions of this 

Agreement. 

14.18 Unreturned Capital Contributions. Unreturned Capital Contributions shall mean the 
amount by which the sum of a Member’s total Capital Contributions exceeds the aggregate 

amount of distributions made to such Member pursuant to Section 7.4. 

ARTICLE 15 

OTHER PROVISIONS 

15.1 Governing Law. This Agreement shall be governed by and construed under the laws of 
the Commonwealth of Virginia as such law would be applied to agreements among the residents 

of such state made and to be performed entirely within such state. 

15.2 Limitation of Liability of the Members. Except as otherwise required by law, no 
Member shall be bound by, nor be personally liable for, the expenses, liabilities, or obligations of 

the Company, whether arising in contract, tort or otherwise. Notwithstanding the foregoing, each 

Member shall be required to pay to the Company, at such times and subject to the conditions set 

forth herein, all amounts that such Member has agreed to pay to the Company pursuant to this 
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Agreement.  

15.3 Exculpation. None of the Partnership Representative, the Manager, or their respective 
managers, members, partners, principals, officers, employees, Affiliates or agents shall be liable, 
responsible or accountable in damages or otherwise to the Members or the Company for honest 

mistakes of judgment, or for action or inaction, taken in good faith, or for losses due to such 

mistakes, action, or inaction, or to the negligence, dishonesty, or bad faith of any brokers, 

intermediaries, or other agent of the Company. The Manager and such persons may consult with 

counsel and accountants in respect of Company affairs and be fully protected and justified in any 

action or inaction that is taken in accordance with the advice or opinion of such counsel or 

accountants. Notwithstanding any of the foregoing to the contrary, the provisions of this Section 

shall not be construed so as to relieve (or attempt to relieve) any person of any liability by reason 

of fraud, bad faith, willful misconduct or gross negligence or to the extent (but only to the extent) 

that such liability may not be waived, modified, or limited under applicable law, but shall be 

construed so as to effectuate the provisions of such Sections to the fullest extent permitted by law. 

This Section is intended to apply solely for the benefit of the Members, and in no way shall be 

construed or interpreted as inuring to the benefit of any other person or entity, including, without 

limitation, creditors of the Company, of the Manager or of the members of the Manager or other 

third parties.  

15.4 Indemnification. 

(a) The Company agrees to indemnify, out of the assets of the Company only (of 
which the Members shall not be obligated to make further Capital Contributions other than as set 

forth in Section  4.2), the Manager, the Partnership Representative and their respective managers, 

members, partners, principals, officers, employees, Affiliates or agents (the “Indemnified 
Parties”) to the fullest extent permitted by law and to save and hold them harmless from and in 

respect of all (a) reasonable fees, costs, and expenses, including legal fees, paid in connection 

with or resulting from any claim, action, or demand against the Indemnified Parties that arise out 

of or in any way relate to the Company, its properties, business, or affairs (but excluding matters 

solely between or among members of the Manager) and (b) such claims, actions, and demands 

and any losses or damages resulting from such claims, actions, and demands, including amounts 

paid in settlement or compromise (if recommended by attorneys for the Company) of any such 

claim, action or demand; provided, however, that this indemnity shall not extend to any conduct 

which constitutes fraud, bad faith, willful misconduct or gross negligence. Expenses incurred by 

any Indemnified Party in defending a claim or proceeding covered by this Section shall be paid 

by the Company in advance of the final disposition of such claim or proceeding, provided the 
Indemnified Party (x) uses its, his or her diligent good faith efforts to seek indemnification from 

all other sources, (y) undertakes to repay such amount if such indemnitee receives 

indemnification from other sources, and (z) provides a written undertaking to the Company to 

repay such amount if it is ultimately determined that such Indemnified Party was not entitled to 

be indemnified. The provisions of this Section 15.4 shall remain in effect as to each Indemnified 

Party whether or not such indemnified person continues to serve in the capacity that entitled such 

person to be indemnified. 

(b) Solely for purposes of clarification, and without expanding the scope of 
indemnification pursuant to this Section 15.4, the Members intend that, to the maximum extent 

permitted by law, as between (i) the Portfolio Company, (ii) the Company and (iii) the Manager 

and/or its Affiliates, this Section 15.4 shall be interpreted to reflect an ordering of liability for 

potentially overlapping or duplicative indemnification payments, with the Portfolio Company 

having primary liability, the Company having only secondary liability, and (if applicable) the 
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Manager and/or its Affiliates having only tertiary and subsequent liability. The possibility that an 

Indemnified Party may receive indemnification payments from the Portfolio Company shall not 

restrict the Company from making payments under this Section 15.4 to an Indemnified Party that 

is otherwise eligible for such payments, but such payments by the Company are not intended to 

relieve the Portfolio Company from any liability that it would otherwise have to make 

indemnification payments to such Indemnified Party and, if an Indemnified Party that has 
received payments from the Company pursuant to this Section 15.4 actually receives duplicative 
indemnification payments from the Portfolio Company for the same costs, such Indemnified 

Party shall repay the Company as soon as practicable to the extent of such duplicative payments. 

To the extent necessary or appropriate under applicable law in order to effect such intention of the 

Members in the case of potentially overlapping or duplicative indemnification payments by the 

Company and the Portfolio Company, the Company shall, to the extent permitted by law, have a 

right of subrogation against the Portfolio Company (exercisable at the sole discretion of the 

Manager) if the Company makes payments to an Indemnified Party pursuant to this Section  15.4 

with regard to the same costs for which such Indemnified Party was otherwise eligible for 

indemnification payments from the Portfolio Company. 

(c) If, in the discretion of the Manager, Company assets remain insufficient to fulfill 
any obligation of the Company pursuant to this Section 15.4 or any obligation of the Company to 

return some or all of the proceeds or other amounts received by the Company with respect to a 

Company investment (whether in connection with a breach of representations or warranties or 

otherwise), the Manager may recall distributions previously made to the Members solely for the 

purpose of fulfilling or satisfying such an obligation or liability. The obligation to recontribute 

distributions under this Section 15.4(c) shall be applied pro rata in proportion to the respective 

amounts by which the Manager and the Members’ aggregate distributions from the Company (in 

each case, with any in kind distributions valued as of the date of distribution) would have been 

reduced had the returned amount not been distributed but instead had been used to fund the 

obligation under this Section 15.4(c). 

15.5 Arbitration. 

(a) Any claim, dispute, or controversy of whatever nature arising out of or relating to 
this Agreement, including, without limitation, any action or claim based on tort, contract, or 

statute (including any claims of breach), or concerning the interpretation, effect, termination, 

validity, performance and/or breach of this Agreement (“Claim”), shall be resolved by final and 

binding arbitration (“Arbitration”) before a panel of three (3) arbitrators (“Arbitrators”) selected 

from and administered by Judicial Arbitration and Mediation Service Inc. (the “Administrator”) 

in accordance with its then existing arbitration rules or procedures regarding commercial or 

business disputes. Each party shall select one arbitrator and the two parties shall then agree on a 

third arbitrator, who shall be selected from a list provided by the Administrator. The arbitration 

shall be held in Richmond, Virginia. 

(b) Depositions may be taken and full discovery may be obtained in any arbitration 
commenced under this provision. 

(c) The Arbitrators shall, within fifteen (15) calendar days after the conclusion of the 
Arbitration hearing, issue a written award and statement of decision describing the essential 

findings and conclusions on which the award is based, including the calculation of any damages 

awarded. The Arbitrators shall be authorized to award compensatory damages, but shall not be 

authorized (i) to award non-economic damages, such as for emotional distress, pain and suffering 

or loss of consortium, (ii) to award punitive damages, or (iii) to reform, modify or materially 
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change this Agreement or any other agreements contemplated hereunder; provided, however, that 

the damage limitations described in parts (i) and (ii) of this sentence will not apply if such 

damages are statutorily imposed. The Arbitrators also shall be authorized to grant any temporary, 

preliminary or permanent equitable remedy or relief he or she deems just and equitable and 

within the scope of this Agreement, including, without limitation, an injunction or order for 

specific performance. 

(d) Each party shall bear its own attorney’s fees, costs, and disbursements arising out 
of the arbitration, and shall pay an equal share of the fees and costs of the Administrator and the 
Arbitrators; provided, however, the Arbitrators shall be authorized to determine whether a party is 
substantially the prevailing party, and if so, to award to that substantially prevailing party 

reimbursement for its reasonable attorneys’ fees, costs and disbursements (including, for 

example, expert witness fees and expenses, photocopy charges, travel expenses, etc.), and/or the 

fees and costs of the Administrator and the Arbitrators. Each party shall fully perform and satisfy 

the arbitration award within fifteen (15) days of the service of the award. 

(e) By agreeing to this binding arbitration provision, the parties understand that they 
are waiving certain rights and protections which may otherwise be available if a Claim between 

the parties were determined by litigation in court, including, without limitation, the right to seek 

or obtain certain types of damages precluded by this Section 15.5, the right to a jury trial, certain 

rights of appeal, and a right to invoke formal rules of procedure and evidence.  

15.6 Execution and Filing of Documents. This Agreement may be executed in two (2) or 
more counterparts, each of which shall be deemed an original but all of which together shall 

constitute one (1) and the same instrument.  

15.7 Other Instruments and Acts. The Members agree to execute any other instruments or 
perform any other acts that are or may be reasonably necessary to effectuate and carry on the 

limited liability company created by this Agreement. 

15.8 Binding Agreement. This Agreement shall be binding upon the transferees, successors, 

assigns, and legal representatives of the Manager and the Members. 

15.9 Notices; Electronic Transmission of Reports. Any notice or other communication that 
one Member desires to give to the Manager or another Member shall be in writing, and shall be 

deemed effectively given: (a) upon personal delivery to the Manager or the Member to be 

notified, (b) when sent by confirmed electronic mail, telex or facsimile if sent during normal 

business hours of the recipient, if not, then on the next business day, (c) three business (3) days 

after having been sent by registered or certified mail, return receipt requested, postage prepaid, or 

(d) one (1) business day after deposit with a nationally recognized overnight courier, specifying 

next day delivery, with written verification of receipt. All communications shall be addressed to 

the Manager at the Company’s principal office and to a Member at the address shown on the 

Schedule of Members or at such other address as a Member may designate by ten (10) days’ 

advance written notice to the Manager and the other Members. The Manager shall be entitled to 

transmit to the Members by e-mail the reports required by Sections 12.3 and 12.4. 

15.10 Power of Attorney. By signing this Agreement, each Member designates and appoints 
the Manager as its true and lawful attorney, in its name, place, and stead to make, execute, sign, 

and file any amendment to the Certificate and such other instruments, documents, or certificates 

that may from time to time be required of the Company by the laws of the United States of 

America, the laws of the state of the Company’s formation, or any other state in which the 
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Company shall conduct its affairs in order to qualify or otherwise enable the Company to conduct 

its affairs in such jurisdictions. Such attorney is not hereby granted any authority on behalf of the 

Members to amend this Agreement except that as attorney for each of the Members, the Manager 

shall have the authority to amend this Agreement and the Certificate (and to execute any 

amendment to the Agreement or the Certificate on behalf of itself and as attorney in fact for each 

of the Members) as may be required to effect: 

(a) Admission of additional Members pursuant to Article 3; and 

(b) Transfers of Units pursuant to Article 9; 

This power of attorney granted by each Member shall expire as to such Member immediately 

after the dissolution of the Company or the amendment of the Company’s the Schedule of 

Members to reflect the complete withdrawal of such Member as a Member of the Company.  

15.11 Amendment. 

(a) Other than as expressly set forth in this Agreement, subject to Section 15.11(b), 

this Agreement may be amended only (i) by the affirmative vote or written consent of the 

Manager and the Members holding a majority of the Units, or (ii) by the Manager without such 

consent for amendments that are limited to the correction of a scrivener’s error, to remedy an 

actual or perceived issue of legal or regulatory compliance, or in response to a change in law or 

regulation requiring such amendment. 

(b) Notwithstanding Section 15.11(a) or anything else in this Agreement to the 

contrary, this Agreement shall not be amended without the consent of any Member adversely 

affected if such amendment would modify the limited liability of a Member or alter the economic 

interest of a Member, other than on a pro rata basis with respect to the interests of all members or 

in connection with the admission of a new Member or the withdrawal of a Member pursuant to 

the terms of this Agreement. Further, no amendment pursuant to this Section 15.11 shall amend 

or modify any provision requiring the consent of all Members (or a specified percentage in 

interest of the Members) to a specified action unless such amendment is approved by all 

Members (or by the percentage in interest specified by the provision in question). 

(c) The Company’s or Manager’s (or its managers’, members’ or employees’) 
noncompliance with any provision hereof in any single transaction or event may be waived 

prospectively or retroactively in writing by the same percentage in interest of the Members that 

would be required to amend such provision pursuant to Section 15.11(a) or 15.11(b). No waiver 

shall be deemed a waiver of any subsequent event of noncompliance except to the extent 

expressly provided in such waiver. 

15.12 Entire Agreement. This Agreement constitutes the full, complete, and final agreement of 

the Manager and the Members and supersedes all prior agreements, whether written or oral, 

between the Manager and the Members with respect to the Company. Notwithstanding the 

provisions of this Agreement, including Section 15.11, or of any subscription agreement, it is 

hereby acknowledged and agreed that the Manager on its own behalf or on behalf of the 

Company, without the approval of any Member or any other person, may enter into a side letter 

or similar agreement to or with a Member which has the effect of establishing rights under, or 

altering or supplementing the terms of, this Agreement or of any subscription agreement, and the 

Manager, acting in its reasonable good faith discretion, may make all necessary conforming 

changes to the allocations and distributions required under Articles 5 and 7 of this Agreement and 
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any other provision of this Agreement, so as to give effect to any such modifications. The parties 

hereto agree that any terms contained in a side letter or similar agreement to or with a Member 
shall govern with respect to such Member notwithstanding the provisions of this Agreement or of 

any subscription agreement. 

15.13 Titles; Subtitles. The titles and subtitles used in this Agreement are used for convenience 

only and shall not be considered in the interpretation of this Agreement. 

15.14 Advisors and Counsel. The Members acknowledge and agree and waive any potential 
conflict or claim regarding the service in multiple capacities of certain personnel and advisors: (a) the 
Manager serves as an officer and director of the Portfolio Company, (b) with respect to the 
crowdfunding offering and related documentation including this Agreement, Threshold Counsel, PC 
has served as counsel to the Portfolio Company and to the Company, and (c) Christopher Gatewood 
and Justin Laughter of Threshold Counsel, PC have interests in the crowdfunding portal, Round Here, 
LLC, on which the crowdfunding offering is offered. 

15.15 Confidentiality. 

(a) This Agreement and all financial statements, tax reports, portfolio valuations, 
reviews or analyses of potential or actual investments, reports or other materials and all other 

documents and information concerning the affairs of the Company and its investments, including, 

without limitation, information about the Portfolio Company (collectively, the “Confidential 
Information”), that any Member may receive or that may be disclosed, distributed or 

disseminated (whether in writing, orally, electronically or by other means) to any Member or its 

representatives, pursuant to or in accordance with this Agreement, or otherwise as a result of its 

ownership of an interest in the Company, constitute proprietary and confidential information 

about the Company, the Manager and its Affiliates and the Portfolio Company (the “Affected 
Parties”). Each Member acknowledges and agrees that the Affected Parties derive independent 

economic value from the Confidential Information not being generally known and that the 

Confidential Information is the subject of reasonable efforts to maintain its secrecy. Each 
Member further acknowledges and agrees that the Confidential Information is a trade secret, the 
disclosure of which is likely to cause substantial and irreparable competitive harm to the Affected 

Parties or their respective businesses. 

(b) Each Member agrees to hold all Confidential Information in confidence, and not 
to disclose any Confidential Information to any third party without the prior written consent of 

the Manager. Notwithstanding the preceding sentence, each Member may disclose such 

Confidential Information: (i) to its officers, directors, trustees, equity owners, wholly-owned 

subsidiaries, employees and outside experts (including but not limited to its attorneys and 

accountants) on a “need to know” basis, so long as such persons are bound by the same duties of 

confidentiality to the Company as such Member, and so long as such Member shall remain liable 

for any breach of this Section 15.15 by such persons; (ii) to the extent that such information is 

required to be disclosed in connection with any civil or criminal proceeding; (iii) to the extent that 

such information is required to be disclosed by applicable law in connection with any 

governmental, administrative or regulatory proceeding or filing (including any inspection or 

examination or any disclosure necessary in connection with a request for information made under 

a state or federal freedom of information act or similar law), after reasonable prior written notice 

to the Manager (except where such notice is expressly prohibited by law); (iv) to the extent that 

such information was received from a third party not subject to confidentiality limitations and 

such Member can establish that it rightfully received such information from such party other than 

as a result of the breach of this Section 15.15; (v) to the extent such information was rightfully in 
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such Member’s possession prior to the Company’s conveyance of such information to such 

Member, as evidenced by the Member’s prior written records; or (vi) to the extent that the 

information provided by the Company is otherwise available in the public domain in the absence 

of any improper or unlawful action on the part of such Member. Any Member seeking to make 

disclosure in reliance on the foregoing clauses (ii) and (iii) above shall use its commercially 

reasonable efforts to claim any relevant exception under such laws or obligations which would 

prevent or limit public disclosure of the Confidential Information and provide the Manager 

immediate notice upon such Member’s receipt of a request for disclosure of any Confidential 
Information pursuant to such laws or obligations. 

(c) Each Member also agrees that any document constituting or containing, or any 
other embodiment of, any Confidential Information shall be returned to the Company upon the 

Manager’s request. Notwithstanding any provision of this Agreement to the contrary, the 

Manager may withhold disclosure of any Confidential Information (other than this Agreement or 

tax reports) to any particular Member if the Manager reasonably determines that the disclosure of 

such Confidential Information to such Member may result in the general public gaining access to 

such Confidential Information or that such disclosure is not in the best interests of the Company 

or its investments; provided, however, that to the extent that any information is not delivered to a 

Member based on the Manager’s exercise of its discretion under this sentence, such information 

shall be made available for review, but not copying, during regular business hours at a location 

mutually determined by the Manager and such Member. In no event shall a Member be denied 

access to information deliverable pursuant to Section  12.4 of this Agreement. 

(d) Each Member agrees to notify such Member’s attorneys, accountants and other 
similar advisers about their obligations in connection with this Section 15.15 and will further 

cause such advisers to abide by the aforesaid provisions of this Section 15.15. Notwithstanding 

the foregoing, no Member shall be liable to the Company for any breach of this Section  15.15 by 

any adviser of such Member if the adviser is bound by an obligation to keep such Confidential 

Information confidential and such Member agrees to enforce such obligation. 

[THE BALANCE OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties have executed this Limited Liability Company Agreement of 

Ourobio CF SPV 2022, LLC as of the date first written above. 

By the COMPANY: 

OUROBIO CF SPV 2022, LLC 

By: _______________________ 

Name: Kobe Rogers 

Title: Manager 

Address: 

Email: 

By the MANAGER: 

By: __________________________ 

Name: Kobe Rogers 
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IN WITNESS WHEREOF, the parties have executed this Limited Liability Company Agreement of 
Ourobio CF SPV 2022, LLC as of the date first written above. 

MEMBER: 

By: ______________________ 

(Signature) 

Name: ____________________ 

Address: _____________________________ 

Email: _______________________________ 

Investment Amount (Capital Contribution): $_____________________ 
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EXHIBIT A 

SCHEDULE OF MEMBERS 

Name and Address Capital Contribution No. of Units 

[Name] 

[Address] 

[Email] 

$[__________] [__________] 

[Name] 

[Address] 

[Email] 

$[__________] [__________] 

   

   

   

TOTAL $[__________] [__________] 

 
LEGENDS: 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless 

you can afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the issuer and 

the terms of the offering, including the merits and risks involved. These securities have not been 

recommended or approved by any federal or state securities commission or regulatory authority.  

Furthermore, these authorities have not passed upon the accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities 

offered or the terms of the offering, nor does it pass upon the accuracy or completeness of any 

offering document  or literature. 

These securities are offered under an exemption from registration; however, the U.S. Securities 

and Exchange Commission has not made an independent determination that these securities are 

exempt from registration. 


