THE UNDERSIGNED arc exceuting this Operating Agreement (A THE UNDERSIGNED sre exeeuting (his Operating Agn coment”)
any”) pursuant to the provisions of lor the purpess uf forming u limitud lisbili u ) pursusnt |

Delaware Limited Liability Compa ) chy earlily and agree as follows

ARTICLE L ORGANIZATION

forthe purposc of forming a limitcd liability company {the “Com (ho provisivns

Delaware Limited Liability Company Actthe “Act”), and do herehy and agree
ARTICLE T: ORGANIZATION

1.1 Formation and Qualification. The Members have formed a manager-managed limited liability 1.1 Formation and Qualilication, The Mernbers have lormed a mansger-managed limited Jiabilil
smpany (lbe *Company”) undsr (b Act by filing Certificale of Formalion with the Debware Seerclary

) prrsnant to the provisions of the

1), and do hereby centify and agree as follows:

) under the At by filing Certificate of Formation with the Delaware Sceretary
of State.

and eonstrucd and interpreted in accordance L2 Governing L, This Agrcement shall verned by und construed and inlerproted in sccordine Thi vemed by and cansied and interpreted in ce
with tho laws ol the [ Deliware. The rights and lisbilites of the Mermbers shall be deicrmined ith the I
10 the Act and this A preement. 1o the pravision of this Agreement is inconsistent

Statc of Del ? of the Members shall be determincd. ofthe Siaie of Delaware. | liies of'the Members shall be determined
pursuant rcement. To the oxtent that any 1 of this Agreement is inconsistent pur cement, To the exlent Agrecnent s inconsisient p
wilh any pr o with any pravision of the Act, his A greement shall govern fa the extent permilied by the Act.

vith amy provision of the Act, th 1t shall gzovern to the extent permitted by the Act.

shall be “RED BEAN PASTRY, LLC." The business of the y shull be “RED BEAN PASTRY, LLC." The business of the 1.3 Naine. The name of the Company shall be “RED BEAN PASTRY, 1LC." The business of the

Company may be conduciod under that name o, on compliance with applicable laws, any other name that

conducted under tha na compliance with applicable ame tha

Company mary be conducted und o or, on compliance witl upplicable Jaws, any olber numy that y may y
the Manager deems appropriatc or advisable. The Manager on behalf of the Company shall filc any the Mmsgeer deems appropriste or advissble, The Mmager on behalf of e Compuny shall file any 1< appropriaie or s ana »#the Company shall file any
s business name statements and the like, and any amendments and certilicatss, articlos, lititio statsments snd (e Like, und any cmendments und <, articles, fititions bus 1y amendments and
applements thercto, as the Manager considers appropriate or advisable supplerncnts therelo, s approp: supplements thereto, as the Mar

1.4 Term, The torm of the Company commeneed on April 21, 2022 and shall be perpetual unless L4 Turm, The (e of the Company commenced on April 21, 2022 14 Term. The ferm of the Company commenced on April 21, 2022 and sh ual unle

provided in this Aurcement.
. The principal office of the € or places of businc: Ollice and Aucnt, The principsl oflice of he Compa

ithin or withoul L Stats of Dslinyure ws s Munager muy dotsarning, The Company shull continous

vired by the Act. The registered agent shall b

ved as provided in this Agreement vided in this Agreement

L3 Office and Agent, The principal office of the Company shall be ar such place or places of husiness
within or without the S a5 the Manay fermine. The Company shall continuously within or without the State of Delawa i all continuou
maintain state of the Act. The registered agent shall maintain a rogi tered agent shall mainin 4

the Munage

L6 Purpose of Compang. The bu 2age in any business or 6 Purpose of Company. The business and purpose « y gage inany business or wsc of Company. The Ll be (0 cngige in any busin
activity in which a limitcd liability company organized under the Laws of the State of Delaware may

a limiied liahility company organized under the Laws of the Siate of Delaware may

aclivily in which a limiled linbility company ergem; : of the Stale o Delaware may

and the Company shall have and exercise all of the powers and rights conferred upon and the Company shall have and exercise a1l of the powers and rig Lowtul and the Compuny shall live smd exercise sl of the powers and rights conlirred upon
¢ companies formed pursuant to the A pursuant to the A limniled libility vompanics fommed pursuant Lo

1.7 Entity Declaration. The Company shall not be a gencral partner nitd parmership, or a joint

Company shall not hip, a limited partne
ventare, and no Member shall be considered a partner or joint venturer of or with any other Member, for

L7 Enlily Declaration. The Compuny shall not bs « general partners ¢ s ©u joinl
venture, and no Member shall be consi & purtnc r joint venturer o ur with uny olber Mermber, for
ment shall nol be pur

nstrued other

and no Memher shall be considered a part wrer of or
state and Iocal tax purposes, and this A greement shall not be ¥ purposcs other than for federal, state and local tax purposes, and this Agreement shall not be
construcd otherwise

uny purpases u

strued olherw




ARTICLE 11: MEMBERSHTP INTERESTS, VOTING AND MEETINGS ARTICLE 1I: MEMBERSHIP INTERESTS, VOTING AND MEETINGS MEMBERSIIP INTERES VOTING AND MEETING

2.1 tnitial Members. The initial Membx 2.1 Tnitia] Members, The initial Members of the Company arc the Members who are identificd in 2.1 Initisl Members. The initial Members of the Company are the Members who are identi
edule A, The Menmb Schedule A. The Members shall have the initial Voting Shares Percentage and Non-voting Sharc Sehedule A. The Members shall have (he initial Voting Shares Percentage and Non-voting Share

ship in the Company thai are ident Percentage ownership in the Company that arc identified in Schedule A. immediatcly following the

s set forch therein antributions sct forth therein..

Purcentage ownership in the Compuny tsal are idvntificd in Scheduls A, immsdialely Tollowing the
‘making of the Units

2.2 Clasilication of Membersuip Interests, The Compuny shall issuc Voting Units 10 (he Voting Memburs
(Ibe “Voling
Membees have the right to vote under the Act or under this Agreement, in proportion to their respe
amp ‘Percentage Voting Tnterest ("Percentage Votin 4 Company. The Percentage Voting Tnterest
of a Vating Member shall be the pereentage that is derived when the Member's Voting Unit account is

divided by the total of all Voting Units aeeounts.

afa Vioting Member shall be the percentage that is derived when the Member's Vori

divided by the total ofall Voting Uniis acconnis

Membership Units (*Membership scs of Nonvotin
Units. Members who ). Membsrs may own interests in both Vating Units and Nan
mding, (o the intercsts only in Nonvoting Units shall have no right to vote upon
or exient otherwise permitted by this extent otherwise permitted by this
participalc in a med

participate in a mediation or an arbitration action and shall be bound by &
only b signs such ume

participatc in @ mediation or an arbitration action and s
only if he signs such amendment,

only if he signs such amendment
whership Interest 23 Percentage Ownership and Voting Interssis. A Member's Ownership Interest (“Ownership Inier

ther with all o the total of hi ther with all of the r

Member, Cla ch interests.
on. Tn addition to the other rights i in this Agreeme ddition Lo the other rights speilical E . . cach Member is

ghis specifically set forth in this Agreement, each Member is
hich that Mornt u under the

ormation to which that Member is entitled to have a ant t0 the Act under the witled 10 all informatian to which that Member is entitled s pursuant o-the Act under the
ibject to the condiions therein stated. and subject ta the condlitions therein siated.
Mectings ‘o regular, annual, special or other mectings of Voing Members arc Mool

required to be held. Any sction that may be taken at a mecting of Voting Members may be taken without &

required 1 be held.

o ceordance with the 2 Members. for any purpose

@ ¢ vith the Act. Meating @ purp

or purposcs, may be called at any time by any g Member. The nay designate any v any ¢ Member, The Voting Members may designale any 1y ting Memiber. The Voting Members may designate any.
ce of mecting for any mecting of the Voting Members. Tf na designation is made. the pla mulion is mad, the plecs S Members. 1 no 1 is made, the place

of mecting shall be the principal place of busin mpany

2 Notige of Mestines ing need not be given o any Voting Member who signs a waiver

2.6 Nutice ol Mustines, Nolice of a meeting need nol be given (0 any Voling Member who signs « waiver




mining Voting Members entifled to nafice of or to vote af any
mecting of fjournment thercof, the datc on which notice of the mecting i
provided shall be the record date for such determination of the Voting Members. When a determination of
Voting Members has hecn rovided in this Scction, such detcrmination shall apply to any

adjournment thercof.

Quornm. Members holding at least seventy percent (70%) of the Vating Units in the Company

represented in person, by felephanic participal I constitute a quorum at an

lembers so represented shall be the act
afthe Members, unless the vote 0f a lesser propartion or number is atherwise required by the Act, by the
ficate or by this Agreement. Iixcept as oiherwise provided or permitied by this Ag
mbers shall in all cases, in their capacity as Members of the Company, act collectiv

eement, unanimousl o

greement. no Ve ember acting individually. in his capacity

any ity to v, bind o the Company in a

Company's cred purpose.

fember” or “Members,” without the

qualifiers “Voting” or “Nonvoting and Nonvatin collectively; and the

refers to the Man;

Al debts, obligalions und lisbilitiss of the Compun wrising in
et Lort or olherwise, shall be he debis. obliwstions snd Lisbililics uf the Compuny, and no
Member shall be obligaled personally for any slivn &

reason of being & Member,

211 New Members. The Voting Members may issuc additional Voting Units or Nonveting Units and
therchy admit a new Member or Members, as the easc may be, to the Company, only if such new Member
(i) is approved unanimously by the Voting Members: (i) delivers to the Company his required Units

5 in writing o be bound by the terms of this A
clos und {iv) delivers such additional documcntition s ta
amit such new Member (o the

Upon the adn as the case may be, to the Company, the Units

L delermining Voling Members
orany adjournment thercol, the dule on whis
ordl date for sueh determination of the Voting Members, When o determinution of

as provided in this Section, such determination shall upply (0

uorum. Member st seventy percent (70%) of the Voting Units in the Company

wsented in person, by participation, ar by proxy. shall constifute a quorum at any mecting
Joting Member
2.9 \oging Tfa quorum is present. a majority vote of the Voting Members so represented shall be the act
of the Membars, unless the vote of a lesser proportion or number s atherwise roquired by the Act, by the
rificat or by this Agreement. E»  provided or permitied by this Agreement, Viting
Membees shall in all cas mpany, act colle and, unles
atherwise spe
‘permitted by this Agreement, no Voring Member acting indi
or authority to sign for, bind o mchalf of the

n his capacity as a Member of the

the Company's credit, or to render the Company liable for any purpose

Unless the cantet requires otherise, in this A greement, the terms “Member™ ar “Members,” without the

qualifiors “Voting oting,” refer to the Voting and Nomvoting Members callectively; and the
terms “Manay rofers to the Manager.

2.10 Liahility of Memb: of the Compan

aniract, 1ot or otherwise, shall be solely the debis, obligations and liabilities of the Company, and no
Member shall be abligated per

reason of heing a Member

211 New Members. The Voling Members
thereby sdmi 8 new ) or Members, as the

i) is upproved unsmimously by the Voling Members: i) deli

and (iv) delivers such additional documen

50 admit such new Member 1o the Company

Upon the admission of Member or Membe

prrpos 5 Voting
Members ar any adjournment thereof, the date on which norice of ih
cord date for such determinati Vo Members. Wh determination of
as provided in this Section, such determination shall apply foan

dioarnment therenf.

2.8 Ouorum. Mermbers holding at least seventy percent (70%) of the Voling Units in the Company
reprysented in person, by tvlephonic purticipation, or by proay, shall constilule a guorum al any meeling

of Voling Mermbers

2.9 Voling. 1I's quorum is present, s majori : Memburs so reprosenle
of the Members, ualess the vole ol u lesser proportion or number is olhervise r by the Act, by the
o or ponmiticd by this Arvencnt, oling
Members of he Company., set colle

sy, Excepl s oberwise provided or
Ling individually a Mumber of the

1 for, bind or wel on behal! ol e Compuny in any

mpany linble for any purp.

Tnless the context requires otherwise, in this Agreement, the terms “Mombe 2 without the

qualifiers “Voting” or “Nonvoling,” refer 0 the Voling and Nunvoling Members

2.10 Liability of Member

contract, tort or otherwise, shall be solely the debts, abligations and liabilitics of the Company, and no

Memher shall be obligated personally for any such debt, obligation or lisbility of the Company solely by

son of being a Member.

Voting Units ar Norvo

contribution; iii)
hercto; and (iv) delivers such additional documentation as the Votin

50 admit such new Member to the Company

Unon the adimission ofa new Member or Meml




12 No Certificatcs of Qwnership. The respective Tnterests of the Members in the Company arc not

required to b represented by any cartificate or document other than this Agreement.

ARTICLE HI: UNITACCOUNTS

3.1 Unit Accounts, A separate Unit aceount shall e maintained for each Member’s awnership inter

nit Account"y and an; Units (ihe "Nonvi

shuall be incry 10) the amount of any cash and the fir market
Lany propealy contribuled to the Comps Member (aet ol any lishilit by such
contributed property thit the Company is considered to assume or take subjoct 103, (i) the wmount of
income ur profits ullocated 1o such Member,

The Units secount or secounts of cach Member shall be reduced by (i) the smount o any cash und the fair
market value of any property distributed to the Member by the Company (net of li ured by

such distributed property that the Member is considered 10 ussume or take

ownership interost), i} e umounl of expenses or loss allogated Lo the Memb propert

(ham cash s distributed 1o s Member, the U ounts of the Members shill be adjusted as if the
property hud instead been suld by the Compuny lor o prive equal to s Lnir mark

distribulc

arantced Payments may be made to the Members. Guaranteed Payments shall be deemed to he

distributions to the reeeiving Member bu shall not affect the Units account of the Members.

No Member shall be obligated to restore any negative balance in his Units Account. No Member shall be
compensated for any positive balance in his Tnits Aceount except ss atherwise expressly provided herein.
The Members agree that the initial Units Accounts of the Members on the date hereof are as st forth in

Sehedule A

meh sums as the

h loans shall be

smy lime or times hereull
additional capital is required by the Company. the Voting Members shall determing the amount of suc

additional Units old and the anticipated time such additional capital be required; whether such

12 No Certificates of Ownership. The respecti
required tu be represented ale or d

2.1 Unit Accounes. A separate Unit aceount shall be maintained for cach M ership intercst in
Voting Units (the "Voting Unit Aczount") and any class of Nonvoting Units the "Nonvoting Unit

Accounts")

amaunt of any cash and the fair market
proper etofany |
ontribued prape: ompan is cor

located 1o sueh Member.

Units acconnt or accounts of each Member shall be reduced by (i) the amount of any cashand t
market value of any property disiribuied to the Member by the Company (nel of liabilities secured by
such disiributed property that i is considered 10 assume or take subject to on account of h

rership interest), (ii) the amount Hlogated to the Member. Ifany pre
than cash is distribu aM the Units Accounts of't Aemt
property had instead been sald by the Company for a price equal to its fair n
distribuced
Guaruniced Payments may by n

distributions Lo the receiving Member bul

No Member shall be obli

compensated for uny positive bulance in his Units Account except s olhervise expros

The Members sgzee thut the initial Units Accounts uf the Members on the dute bercol are s set furth in
cdule

3.2 Loans by Members. but is mot obligated to, loan tothe C uch sums as the

Membees determine to be appropriate for the conduct of the Company’s business. Any such loans shall be

made at an interest ratc and upon other terms and for such maturitics as the Manager determines arc

commereially reasonable.

13 Additional Conuibulions. If, at any time or times hereafler, the
additional capital is required by the Company, the Voti
additional Units to be sold and the anticipated time such additional capital be required; whether such

2.12 No Cenificates of Ohwnershin. 1he respective Inierests of the Members in the Comy

vequired to be represented by an ate or document other than this A greement
ARTICLE 11l: UNIT ACCOUNT!

yrate Uil uecount shall be maintsined for eaeh Member's ownership intere
Vol Unils (1be "Voting Unil Avwount™) and any class of Nonvoling Unils ((he "Nonvoting Unit
Accounts”),

The Units account of cach Member shall be inercased by (i the amount of any cash and the fair market
value of any property contributed to the Company h Member (et of any liabil
contributed property that the Company is considered to assume or take subjcs

income or profits alloeated to such Member.

The Units account or aceounts of cach Member shall be reduced by (7) the amount of any
market valus of any property distributcd to the Member by the Company

such distributcd property that the Member is considered to assume or take subj
wnership intercst), (i) the amount of exper loss allocated to the Member. [f any property ofher

than cash is distributed to a Member, the Units Accounts of the hall be adjustedas if the

property had instcad been sold by the Company for a price oqual to its fair market value and the proceeds
stibutod.

0 the

ribations to the receiving Member but shall not affect the Units account of the Members.
sbligated to restore any negative halance ceount. No Member shall be
¥ posicive balance in his Units Account except as otherwise expressly provided herein

gree that the initial Units Accounts of the Members an the date hereofare as st forth in

appre
st Tate and upun other terms and for such ma

commercially reasomabl

dditional Contributions. TF, at any time or times hereaficr, the Voting Members shall determine that
addition] capilal is roquired by (he Compuny > mount of
additions] Units 1o be sold and th




assume ur beeone Lisble Jor iy obligtions of the Company or 10 make any additionsl Units , any additional Units sume or become Tiable for any obligations of the Company or to make any additional Unit

‘mtribuliuns udvanees or lowns Lo the Compuny fions are spocilically aceepled und Contributions advanges s 5 a cifically accepted and Contributions advances or laans to the Company, unless such obligations arc speeifically accepted and

agreed t by such Membr, eed 1o by such M eced to by such Member.

In the event that additional Voting Units are to be issucd, the Voting Members wha exist immedia In the event tht additional Voting Units are Lo be issucd, the Voling Members who exist immediaicl 1n the event that additional ni e, the Members wh exist immediaiely
prior to such issuance shall be provided written notice of this intent, and shall be offered in such e provided wrillen notice of this intent, and shall be offered in sueh notice provided writien notice of this intent, and shall be offered in such not
the opportunil 2ke additional Unit contributions in Voting Units in proportion to their : to mak udditional Unit contributions in Voting Unils in proportion o their ros s tion Lo their res
ided that this right, if not excreised within thirty (. vided (hat (his Tight, ol within (hirty (30 s a s affer such
mless this period i unl thers. Any
olunta : volunta

unts, shall be ounts of the Mermbers, and the caleulat d on the Unils o shall
propri or additional adjusted - : distributions, or additionsl adjusted appropriately (o re

contributions. Unifs contributions, Units gontribution

¢ or Exchange of ) ale or exchange of an c m the sule or cxchangy ofn

Member will be transferred 1o the transferee on s Aceount of the selling or exchanging Member will be transferred to the transferce on a . ill be tramsferred 1o the (ransferee on u

ARTICLE IV GOVERNANC]

uthorily 1o modity this Agreement the authority to modify ihi

loctively through a vots, unless that Member is also u o allestively through unl o or collcetively through a vote, unl

operations of the Compun ana 2 re operation: ding the day-to f the Comp

g Members shall appoiint a Manager or Managers of the ¢ Members shall appoint 4.2 Managers of the Compang. T o Members shall appoini a Manager or Managers of i

y o the extont pr y ing Menbe: c andmay exereise all the powe pruvi /oning Merby Company who, 10 the extent pravided by the Voting Members, may have and may exercise all the power
ity of the Members in the conduct of the business and affai y. The Voting i i i and authary of the Members in the conduct of the business and affairs of the Company. The Voin
provide rules for the appointment, removal, supervisi fs provide rules fur the sppeiniment, removal, d o Members may provide rules for the appointment, removal, supervision and compensation of such

M the scape of their anthority, and any ather matters relevant to the position. The Manay

Manager, the scope of their authority, and any other matters relevant to the p . [ their autherity, «ad ol lers sulevant L

act in the name of the Company and shall supervise its operation, within the scope of their authori ll fsc its operation, within the scope of Uneir authoril in the name o the Company and shall supervice its operation, within the scape of their authorit

The initial Manager will be Laurcn Chen. Voting Members may replace the Manager at any The initinl Munsger v 2 Members may replace the Mamager al any (ime with The initial Manager will be Lauren Chen. Voting Members may replace the Man

majority vote. mwjorily vo

Any action taken by a duly autho ana anted by the Vting Me Any action taken by a duly authorized Manager, pursuant o authority granted by the Voting Members Any

accordance ient, shall consticute the act of and serve to bind the Company, and each and cach accordance with this Apreemen, shall constilute (g




approval

other securities canvertible nto equity or debt
@ 12 money or guaran

by S10.000 other than trade ereelit an an open-iceount husis customaril

o th the purchuse of ung sgrvices ineurred in the ordinary ourse oF busines

el o or gonsolida o

I} eate, or authorize the excation of, or issue or ubligate itself 10 i

¢ senior 1o the Units with
r winding up of |

rized number Uni

reclassify or amend the terms of the Unics

i) purchase or redeem (or perm subsiciary to purchase or

oy dividend or iy distrbution an, any Units ather than (3} redemptions af ar

distributions us expressly authorized hervin, (i) dividends or other distribution

additiona] Units and (3if) repurchiases of Units from former employees, officers, directars, consullants or oher

perams who perormed serviees fr the C ar ang subsid
crmpluyment or servieg al the o
I
or through one or mare other subs
suthorize the ereation of, bl itslf o issuc, any shares
sell rausfer or otherwise dispose of any dincet
permit any direct or indirect
2 transacrion or series of relat
ine

make. or permit

si0ek ar other securitios o, any subsidiary or other carparition, partnenship, ar other enity unles it is wholly

«d by the Campany;

all or substantially all of the

y-ta-day operations o the Company. the approval o the Majority Memhers shall be roquinad in erder for
he Compury 1o ke the Tollawing actions
@) the liquidation, dissolution
(b)) taking any astion o amend,
ongmizationsl documents
issuing or w cquily or debt of the opti
olher seeuritiss convertibls info cauity the Company which is sci i weih e
@ bomo narantocing o incurri
above $10.000 other than trade credit on an open-account hasi
nection with the purehase of goods and services incurrad in the ordinary eourse of business;
or consolidation or sale of all or substantially all of the
Company’s assets;
() create, or autharize the reation ol or issue oF oblige it . Units that

nior o th Units with respoot to distributions or the distribution o axscts an the liguidation, dissolution
cment that cantaing any covenant that restricts th ahility of the
ized numb

cdeem (or permit any subsidiary to purchase
y distribution o nits ather than (i) .
payable on the Units solely in herein, {ii) dividends or other distributic
of Units from former empl

atien of suich

r market valu thergol

iy ovwned (cither
directly ar through one or more other subsidiaries) by fhe Company
e 2 1 exeation of; or issue or obligale itsIF 1o issue, any sha apital stock, o

. tmamslr e ofhorwise dispose ol any capital stk of an ry of the Compan

nit any dircet or indir idiany to scll,

of related transactions) ofall o

or decrease U
make, or permit any subsidiary to make, any loan or advance to, or own any capital

capital
stock or other securities of, any subsidiary or other corporation. partnership, or other ety unless it is wholly

the Company;

d. alter or repeal any of the prosisions of the Company
mbors:
wing or swlling any cqui 1 of the Compuny or rights, options.
o ity or debl of the Compuny which i scrior ta o on parity with the Units;
burrawing money or wuaranloeing or incurring any malerial indbldnes over and
than trace credit on #n open-sccount b wrily extended (3nd in frct extended) in
incurred in the ordinary course of business;
all or substantislly all of the

create, or authorize the creation of, or issue or obligate itself to issu Unis that
vith respect o distributions or the distribution the liquidari olution

approval or any sgre s any covenant that restriets the abiliry of

[ E—_ mmiber Units or authari /g any aditional class of Units or
assily ar amend the terms af the Units
) purchasc o redeon (o7 permit any subsidiary 10 putchase o radeem) or pay or
celate g ke any distribution on, any Units other than (i) redemptions of or dividends o
distributions us cxprossly authorized hercin, (i) dividends or other distribution: o loly in

additional Units and (i) repurchases of Units from former cpl

directly or through
authoriz the creation of capital
of the Compan
dispos
transactions) of all o7 substantially & 15 af'such subsidin
0]
(O make, or permit any subsidiary o make, any loan or advan

stock or olher sceuritics of, any subsidis her corporation. partncrship, or other enit




enter imto or b a party
efined in Rule 1 e chamge Acthe
existence as of the date

se of business and

s b set by the ) g approving amy option grants or stock awards 10 executive fficers
@) change the pri Tincs ol business, inc
eslablishn ntures, ot exit the gurrent ling of businoss
y cormarate stratcgic relationship invalying th
assignment by the Company or to the Comp o greater than $10,000;
recment pre
vhich iy

commenci n o

authorizing, or committing or aj
ARTICLE V: ALLOCATIONS AND DISTRIBUTIC

| Allocations of d Losscs. Profits and Losses, after deducting Guaranteed Payments, shall be
allocated amang the Members in proportion to their wharship Tt less an allocation

plan is specificd in a private placement memorandum related to a specific class of Membership Uni

Distributions. Subject to applicable law and any limitations clscwhere in this
shall determine the amount and timing of all distributions of cash, or other assets, by
Exceptas otherwise provided in this Agrecment, all distributions shall be made to all of the Members, in
proportion to their wnership Tnten it as otherwise provided Agreemer

decision as to whether to make distributions shall be within the sole discrstion of the Manager

All such disteibu hall be made only 1o the Membs
Company ecord on the acoal date of distributio
determinati a of cash may be made on a balance sheet, pr
Ll atement of the Company or other relevant information. Neither

shall incur any liability for making distribution

Person, including withoul Emitation an

) amy iy stent with any investment policy approved by the

(0)  cmier inta or b a party 1o any tmsaction with any director, aflicer, or cmployee of

the Company or i s defined in Rule 17h-2 promulgiied undor the Txchange Act) o uny such

“managemenl bonu
of providing payments cs or Iransactions made

business

v busin tures, or exit
enter into any corporate strategic relationship involving the pay
ssignment by the Company oF 0 the C grcater than $10.000:
) g any mn or o
fincluding any agroements providin

e ol $10,06

LI V: ALLOCATIONS AND DISTRIBUTIONS

Allocations of Proliis and Losscs. Profils ind Losses, sller deducting €
located amaong (e Members in propertion to heir rship nl

phan is specilicd in a private placement memorandum related W a specilic class of Ment

5.2 Distributions. Subjcet to upplicuble law und uny limitations elscwhere in this

shall determine the amount und timing o[ all distributions of cash, or other ussets, by the Company
Excopl as olberwiss provided in (hi menl, all distribulivns shall bo made (o all of the Mombers, in
‘proportion 10 their Percentage Ownership Interests. Eacey provided in this Agreement, the

Lo make distribulions shall be withia U retion ol 1

Al such distributi shall be made only to the Members who, aceo

mpany. are the cord on the actual datc of dis on. The Manager may basc a
determination that a distribution of cash may be made on a balanee sheet, profit and loss statement, cash
floww statement of the Company o other relevant information. Neither the Company nor the Member.

hall incar any liability for making distribution:

Manag
) er into or be a party t any transa

the Campany or any “assogiate” (a5 defined in Rnle 126-2 promulgated under the Exchange Act) of an such

Purson, including withoul Timitation any “maraganent bons® or similar plan i s s of the dat

hereal providing payments 1o cployces, except lor trmsactions madc in the ordimry course of husingss and

approved by the Vinager;
() teminatc, wr changy the sompensation of th exseutive wif
s be lhe Mansgzcr, including approving any option uranis or stock aws
@ the prineipal busingss of the Compa
venturs, or exit Lhe curr

0

«
(inchuding any a;
s af 10,
Commenging litigations or

snthorizig, or ommilting or
“ ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations of Profis and | osses. Profits and 1.osses, afler deducting Cuaranieed Payments, shall be
embers in proportion to their | age Ownership |

ate placement memorandum relared i ific class of Membership Units.

5.2 Distributions, Subject to applicable law and any limit 0 this Ag the

shall determine the amount and timing of all distributions of cash, or other Comy

Fxoept as otherwise provided in thi ment, all distributions shall be made fa all af the Members, in

propor wenership 1 E h . the

e made only 1o the Members who, ucearding ( the bovks und

holders of record un the uetual stribution. The Munsger muy
erminution that u distribution of casl muy be made un u baline sheel, profit and loss stalcmenl, ¢
tement of the Compuny or other svlevant inlormation. Neither the Compuny nor the Members

shall ineur any ibility for muking distribu




Distribusion. No Member has the right o de any distribution from the
m other than mansy. No Member may be compelled to aceept from the Company a

w assct in kind in licu of @ proportionate distribution of mancy being made to other
alution and winding up of the C
need payments for the calendar year
will be provided Fec Adjusiments may be made by the

er thr

Lis mumbership
und shall inl.

6.2 Dea offu Mernber. Upon the death of s Member, the Member's estale or bencliviary or benefic
s o causw may b, shull b entitled 1o ecsive from (e Compuny, in exchange for all of tho decased
Member's Ownership Interest, (e Lvir market value of the deceased Member's Owncrship Inter
udiusted for profits snd losses (o the dut ol death, Fuir market ¥ iy be determined informully by u
uminimous good-lith wpreement of all of the Voting Members. I the absence of sn informad agroement
us o fiir markel valug, the Voling Members shall hire am uppreiser (o d fir market velue, The
cast ol'any uppraisul shiall be deducted from the fivir market value (o which the decoused Mermber's estate
or beneliciary or beneliciaries is r ure entitled. The Voting Members m
provided to (he duscused Member’s estale or bonliciu
Member's dey
in four (4 ¢qual installin
ol death, Unless ofherwis
purchse, e Member's estute or bencliiary or bencl ? ceome s Mombor o
o prticipate in the memagement of the business and alliirs of the Cornpiny o  Member or Manser,
und shall emly hve the rights ol an Assigmee and be entilled only o reeeive the share of profits snd U
10 which the deceased Member would otherwise have beon entitled. The Company, ot (ho

alher Voting Members, in its or their diserction, may purchase insuranee un (he Lives olany of the

husing Momber named us the  purchuser may

s from such insurane s from which the

crship lnterest ma rmpany

olherwise provided in this Artiele upon the unsnimous consent o
no Member shill sell, hypoihcate, pledge, assign or ol

Form o[ D n. No Member has (he right 0 demand and reccive distribution from (he
Company in any form olher than money. No Member may by compellod to uecopt from the Compuny u
distribution ol any usset in kind in licu of'a proportionate distribulion of muney being made (o other

Mot epton I lution and winding up o

Distribution Sehedule rega r the calendar year

will be provided by the Manager on the f i ¥ made by the

Manager throughout the year based on cash flow constra

ARTICLE VT: TRANSFER AND ASSTGNMENT OF INTERESTS

emher. Upon the death of a Member, the Member
shall be entitled to rec from the Col

Meniher’s Crvnerst est, the fair market value

djusted for profits and losses 1o th of death. |
wnanimous good-faith agreement ofall of the Voting Members. In the absence of

ta fair market value, the Vatin shall hire an appraiser ta determine fair market value. The
ost of any appraisal shall be deducted from the fair v value 10 which the deceased Membe:
or benefic ire entitled. 'I'he Voti embers may elect, by written notic

nefigiaries, within thir

in four (4) equal in

of death. Unless oiherwise

ceive the share of profils and the
eturn of Units to which the deceased Member would othersise have been entitled. The Company. or the
other Voting Members, in its or their discretion, may purchase insurance on the liv  of the
Menibers, with the compa d clary, as
decide, and use all or any of the proceeds from such insurance as a source of proceed

deeased Memher's Membership ( Iip Interest may be purehased by the Comp

ution. No Member has the right 1o demand ive any distribution from the

Comp: any form other than money. No Member may he compelled 1o aceept from the C

sibution of any asset in kind in lien of a proportionate distribution of money being made to other

Members except on the dissofution and winding up of the Company.

5.4 Guusiced Payments, A Distribution Schedule rogarding " or the calendsi y
mager on (b lirst bus (s may be made by (he

bused on cash How constraimts,
ARTICLE V1: TRANSFER AND ASSIGNMENT OF INTERESTS

A Member may voluntarily rosign his membership

tal of the former Member’s Units account.

6.2 Death of a Member. Upon the death of a Member, the Member's cstatc or bencficiary or ben
as the case may be, shall be entitled to receive from the Company, in cxchange of the decca:
Member's Ownership Tnterese, the fair market value of the deccased Member
adjusted for profits and losses to the date of death. Fair market
unanimou wrcement of all of the Ve

o fair market value, the bers shall hirc an appraiser to determine fair market value. The
cost of any appraisal shall be deducted from the fair market value to which the deceased Member's estate
or bencficiary of heneficiarics is or arc
provided to the deceascd Member s cstate or bencficia i within thirty (30) day
Member's death, to purchasc the deceased Member*s Ownership Tn over a one-year (1 year) period
in four (4) cqual installments, with the first installment being d (60) days after the Member's date
of death. Unless otherwisc agreed unanimously by the Voring Memibers, prior ta the complction of such
purchase, the Member's estate or beneficiary or bencficiarics, shal no right to become a Member or
to participate in the management of the business and affairs of the Company asa Member or Manager,

nee and be cntitied only to reeeive the share of profits and the

retum of Units to which the deceased Member would atherwise have been entitled. The Company
other Voting Members, inits or their discretion, may purchasc insurance on the
Members, with the company o the purchasing Member named as 3
decide, and use all or any of ds from such i proceeds fiom which the

the Company.

(.3 Restrictions on Transfer, Exeept as otherwise provided in this Artiele upon the unanimous consent of

all of the other Voting Members, no Member shall sell, hypothecate, pledge, assign or otherwise transfor,
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Membors. Voting Members
ARTICLEVIT: ACCOUNTING, RECORDS AND REPORTING ARTICLE V1I: ACCOUNTING, RECORDS AND REPORTING

intain complete and accurate accounts in proper books of
all transactions of or on behalf of the C

smpany shall maintain complete and aceurate accounts in proper bo
mpany and shall enter or cause to be entered therein a full and

books and accounting
ntly applicd

shall ma
ompany. ‘ompany

and Records. The Compa
hich shall be consis

an behalf of the ¢
aceuratc account of all transactions on behalf of the €
records shall be kept in accordance with such accounting principles ¢
determing to be convenient and

throughout cach accaunting period) as the may

ncipal affice all of the following:

hsuch acconnting principles (which shall be y
determine to be convenient and
advisable. The Company shall main

oting Members ma
< principal office all of the follo
acurrent lst of the full name of cach Member in the Company st forth in alphabetical order

together with, for cach Member, the Voting Units and Nonvoting Units, ineluding entries to thes
accounts for contributions and distributions:
C ndments thercto together with cxceuted copics of any

opy of the Certi
wers of attorney pursuant to which the

ans for contributions and distributions:
ific
rtificate or any amendments thercto have

copy of the Certificate and any and all amendments thereto ecuied copies of 2

nies thereto have
xecuted,

apics of the Company
most recent taxabl

ers of altorney pursuan to which the Certii
al, state and local in omation retur
any, for the

opy of this Agreement and a

any por

oto together with ex.

wpany's fed
recent taxab y
tand a and all amendments he
ers of attorney pursuant to which this t ar any amendments thereto have bee
exceuted
if any, for the six most recent Fiscal

of the Company for at lcas

ant 1o
2f the Comp

clate to the internal affair

powers of attorney pur
copics of the financial statement:

ost recent Fiscal Years;
and records as th

baoks and records as they relate to the internal affairs of the Company for at least

t four Fiscal Ve

ind financial condition of the md financial condition of the
Company; and

truc and full information

i full information regardiy tatus of the business

Company; and

true and full informasion mount of cash and a description and statement of the

mber and which each

ardi

b became a Member
1 Member has the right, on reasonabi

Member has agreed to contribu

the right, on & equest for purpo 2 Inspection of Books and Records. Ea
mber ora Manager, to: (a) inspeet and coy reasonably related to the interest of the person as a Member o a
d in Section 7.1; and (b) obtain seribed in §
y promply af afthe Company's federal, suate and lo Clompany prompt
ingome tax or information returns i Fiscal Ve income tax or inform;

Voting Mcmbers

ll meinioin omplte
nd shall enter or o

Company. The Cumpany
whith shall be consisicntly applicd
vaienl ind

sl tramsactions of ur un behall of the Compan ntcred thercin s full and
unt ol all insmsactions on beball ol bovks and accounting
ount

] b kepl in awcordamce with such
Members may delorming lo by oo

Uroughoul vuh secounting period) s L Voli

advisable. The Compeny shall maintain st s principal ollice all of the following
w) & current list of the full name of each Member in the Compuny set Jorth in slphsbetical order,

together wil, for cach Member, (e Voling Units snd Nenvoling Units, ineluding ealrivs o these

ounts for contributicns and distributions;

and amy and all wmendments (he

hich the Cerlificalc or

copy ol the Curtif cuted copics of iy
powsrs ol allomey pursuaal lo
culed;
copies of (e Compuny's federul,
x most recent Laxable y

for
ndl all umendments he

w ol this A nt and any
powers ol allormey pursuiant lo which this
exceuted;

ifumy, lor the six most recen Fis

1 statements of the Compan
the Compuny for al least

cupivs of (e financs
relate (© the internal (s

the Compeny's books smd records s (b
urrent and past four Fiscal Yoars;
¢ und full information regarding the status of (he business und linaneial condition of the

[y other property or services contributed by
red o contributs in the fulurs, und the date on which ach b

. Each Member s (he
mably relsted (o the interest of the person s a Member or 1 Man
normal business hours any of (he Company's record:
Company promply alicr their becoming available a ¢
i 'h Fiseal Yeur.

s or informilion retums for




ol'such Fiscal Period,  profit and loss statement for that Fiscal Period und a stlcment of Mermbers'
of thv lose of such Fiscul Poriod and
her statcments und informatio
ury For s complete and fir presentation of the fnanei condition of e Company, vl of
cr shull frnish Lo cach Member, In addition, the Compeny shull firnish t© cach Member
information regurding (he Compuny necessary for such Member (0 complete such Member's federu] and
stale incorm lx roturns, The Company shall also furnish a copy ol the Company's lux rolurns to
Member reguesting the sume. On such accounting being made, profits and losses during such Fi

d s crediled o debiled, as the cuse muy be, in U books ol sccount of the
Compuny (0 the rey mbrs us herein provided

24 Filings. The Manager, at Company cxpense, shall ca ¢ tax returns for the Company to be
prepared and timely filed with the appropriate authoritics. The Manager, at C sc. shall also
cause to be preparcd and timely filed with appropriat federal and state regulatory and administeative
badies amendments to, or restatements of, the Certificate and all reports required to b filed by the
ompany with those entitics under the Act or other then current applicable laws. rules, and regulations. Tf
the Company i required by the Act to exceute or file any document and fails, aficr demand, o do s

cceute and filc that

name of the Company, and shall not permit the funds of the Company to he co-mingled in any
with the fimds of any other Person

shall from fime o

ION AND WINDING UP

s e L b disposed ol and ils aliizs wound up
on the first 1o oecur of: the cntry of s decree of judicial dissolution pursuant 1o the Act, the unanimous
al of the Voting Members, ich mukes it unlaw ul or impos sible

x he sale, disposition ur abandonment olal or substantially ull of (he

of such Fiscal Perlod, a profit and loss statement for that Fiscal Period and a statement of Members'

nits Aggonnts ofthe Members as of the ¢lose of such Fiscal Period and
the distributions, iFany. o Members during such Fiscal Period, and any other statements and information
necessary for acomplete and fair presentation of the financial condition of the Company, all of which the
Manager shall furnish t each Member. In addition, the Company shall famish 1o each Member
information regarding the Company necessa Member 10 complete such Menmb
state ingome tax returns. The Company shall also farnish a copy of the Campany
Meniher requesting the same. On sucl ade, profits and losses durir
[ d shall be a: ned and credite ed, a S y be, in the books of ag

wpany o1 tive Members as her

7.4 Filings. The Munager, ut Company expense, shall cause the ineume tax retums

prepased und fimely [iled with the approprisie wuthorities. The Manager, u( Company cxpense, shall ulsa
o with appropriate fedvral und state rezulatory und administsa v

‘bodies amendments lo, or rostatements of; the Certificute and all repurts zeguired w be filed by the

Company with thusc enlitics under the Act or ofher then currenl applicable s, and rogulations, 1

the Cempany is required by the Act (0 Cxeeutc or file imy document and fuils, alier demand, 10 do so

wilhin u rousomable period of lme or refuses 1o do so, uny Mumber may prepare, saveuly and file thal

document with the Califaenia Secretary of State.

| mainuin i
nume of the Compuny, and shull nol permit the Lunds of the Compuny  be ¢
wilh the finds olany olher Person,

shall be the Tax Mattcrs Partncr. The Manager shall from time to
as they deem to be in the intercsts of the Compa
Matters Partner shall represent the Company (at the Compan
¢) in conncetion with all examinations of the Company's affuirs by tax authoritics. including
csulting judicial and administrative proccedings, and shall expend the Company funds for professic

services and costs associated therewith.
ARTICLE VITT: DISSOLUTION AND WINDING UP

hall be dissolved, its all be dis wonnd up
on the first to occur of: the entry of'a decree of judicial dissolution pursuant o the Act, the unanimous
approval mbers, any event which < it unlawful or impo

mpany’s hus n or abandonment afall or substant

of such Fiscal Period. a profit and loss statement for that Fiscal Period and a statement of Members
cquity showing the respoctive Units Accounts of the Memb the elose of such Fiscal Period and
the distributions, if any, to Members during such Fiscal Period, and any other statcments and information
necessary for a complete and fair presentation of the financial condition of the Company, all of which the
Manager shall furmish to cach Member. Tn addition, the Company shall furnish to cach Member
information ‘ompany nccessary for such Member to complete such Member's foderal and
state income tax retums. The Company shall also fumish a copy of the Company's tax retums o any

the same. On such accounting heing made, profits and losses during such Fiscal

d and ercdited or debited, y be, in the boo

ive Members as hercin prov

4
preparedand timely f

canse 0 be prepared and timely filed with appropr

bodies amendments 1o, or restatements of, the Centificate and all

Compa "

the Compan; mand. todo s0
within a re e e e d file that
docur

e separate bank accounts in the
and shall not permit the funds of the Company to he co-mingled in any fashion

with the fnds of any other Persan.

Tas Mullers Partaer, Th er shuall from timg
1 to be in the interests of Ui
The Tax Matl present the Comptny (at the Compumy
s alliizs by Lax authorilic:
v pre

il
ARTICLE V1LI: DISSOLUTION AND WINDING UP

all b dissolved, its assets shall be disposed of, and its affairs wound up
o accur of: the entry of a deeree of judicial dissolution pursuan to the Act, the unanimous
1 of the Vating Members, any event which makes it unlawful or impossible to carry on the

business. or th sale. disposition or abandonment of all or substantially all of the Company




solely for the purpose of winding up its affairs in an orderly g
the claims of its creditors. The Managers shall be respansible cing the winding up and
liquidation of Company, shall take full account of the asscts and liabilitcs of Company, shall cause such
assets to be sok istributed, and shall cause the proceeds therefrom, to the extent sufficicnt theret

be applicd and distributed. The Mas all give written nofice of the commencement of winding up
by mail toall known ereditors and claimants whose addresses appear on the records of the €

I fiest
els were sold f
ue. such profit or lo
hall be adjusted to
unt of cach Member receiving an inte
such interest (net of any liability sceured by such assct that such Member assum
The fair market valuc of such assct shall be determined by the Voting Members, or if any Voting Member
abjects, by an independent appraiser (and any such appraiser must be recognized as an expert in

e of assct inval locted by a Majority of the Voting Member

cconnt balances, afer

taxable year during which liquidation

ot the creditor
) shall have been assur
mited
government or any agency thereaf. and the pro 2 e Fihe Person
was determined in g ith and with reasonabl W s quate al the time
distribution of the pursuant to this Section. This Sec ibe the

e provision for debis and liabil

ith the positive Unils ac

1n approprivic

solcly for the purposc of winding up is alliirs in an orderly manncr, liquidating i sssets and satisty

s of ils oredilors. The Munag ¢ing e winding up und

ion of Il cause such

tobe sold or distribuled. and shall the pr therefrom, 1 the ficient (herelor, ¢
o upplicd und distribulod. The Man all give writlen notice of the commencement of winding up
by mail n cxedilors and claimants whose uddresses sppear on (he records of the Comnp

3 Distributions in Kind. Any noncash asscts distributed to the Members shall first be valued at their fair
‘markct value to determine the profit or loss that would have resulted if such assets were sold for such
aluc. Such profit or loss shall then be allocated pursuant to this Agreement, and the Members! Unit
djusted to refleet such ulloc The umount distribute ainst e
Units Account of wach Member receiving un interest in a distributed asset shall be the frir murket value
such interest (nel of any lisbilit el that such Member assumes o Lakes subj
i market value of such s dotermingd by th 5, or ilany
by un independent appra must be recognized ss an expert in viluing
valved) selected b

lution. After a determination that all known debts ar
v in the process of winding up, including. without limitation, dcbts and liabi
editors of the Company, have been paid or adequately provided f
Al b distributed to the ) in proportion to their positive Units Account balances, afier
1 into aceount profit and loss allocations for the Company's taxable year hich liquidation

oceurs,

delbt or liability, whether the whereabouts of the ereditor

Known or unknown, shall have bee y provided for if payment thercof shall have heen assumed

sarantecd in good faith by onc or ally responsible Persons or by the United St
government or any agency thereof, and the provision, including the financial responsibility of the Pe

determined in gaod faith and with reasonable care by the Members to be adequate at the time of
distribution of the assets pursuant to this Scetion. This Scction shall not preseribe the cxelusive meay
‘making adeguatc provision for debts and liabilitic
.6 Compliance with Regulations. All payments 1o the Members on

pany shall thy in

airements as the voting Members deem appropriate.

yitations en Payments Made in Dissohntion, Fxeept as atherwise specifically provided in this

solely for the purpase of
the claims of its credi
liquication of

15 10 be sold or distributed, use the proceeds 1

be applied and disiributed. The Managers shall give writien nolice

manner, liquidating is asset

ng the windin
abilities of Company, shall canse such

sctent sufficient therefor, 1o

of the commencement of windi

y mail 10 all known creditors and claimants whose addresses appear on the records of the Compa

8.3 Disiributions in Kind. Any noncash & tributed 1o the Members first be valued st their fair
markel valug Lo delerming the profil or los uld B pesuliod if such sssels were sold for such

walue. Such profit or loss shull then be allocated pursuant w this A grecment, and the Mot

Aceounts shall be adjusted ta refleet such allocations. 1he amount

Units Account of each Member receiving an interest in a distribured as

such interest (net of any liability secured by such asset that such

disuributed and charged
1 shall be the fair market value of

ember assumes or takes subject to).

The fair marker ‘mined by the Voting Memby iFany Voin

independent apprais any such appraiser must

ected by a ¢ of the Voting Membe

A Order of Payment of ililics on Dissolution. Alle
mpany in the process of windi

vho ure creditors of (ke Compuny, b n puid or

ition that ull known deb
ithout limitation. debts and Jiabilitic

adequately provided lor, the remaining

shall be distribuled (o the Mormbers in proportion to their positive Unit \ alior

Luking inlo iions fur the Cumpany s

wceur:

cnl. The payment ofu deb or
known er unknown, shall have been udequatcly provided for if
or guarimeed in good Lith by or more finuncially responsible

rmnt o7 any agvncy (ool nd thy provision, includi

hich liquidation

reabouts of the crediter
sl have
s o by (he United

¢ lmangial osponsibility of the Person,

determined in good fith und with reasonable cure by the Members (o be udequate st the time of uny

distribution ofd s pursuzmt (o (his Section, This Section sh
‘making adoquate provision for debis and lisbilitics.

£.6 Compliance with Regula 1 payments to the Members o
Company shall y in accordance with the positi

requirements as the voting Members deem appropriatc.

I not prosuribe the exclusive meuns of

m the winding up and dissolution of
tion and other

specifically provided in this




ort conducting the winding up of the affuirs of the
Company and on a form preseribed by the California Scerctary of

the Certificate on the com

bers for
rably believed
by such Member to be in or not apposed o the best interests smpany, except fo the extent any
related loss resulis from fra < negligence or willful or wanton misconduct an the part of such
mber ¢ g ation under this A greement dnciary duties owed 1o

the

9.2 Indenpifcation by Company. The Compen
in their cap:
e

pun:

with the dofimse o amy sctual or thrcatened awtic or claim, i he acts or omissions were ol
rmect or omitied frandulently or as a result of grass neg et by the

indemnified party. Reas curred by the indemnified party in connectian with any =

Company in advance

final dispasition of

requesting indemnification of its goad-faith belie that it b

inds ation by the Company and ( ten underta £ of such Person 10 repay

such amauat if it shall ultimately be determined by a caurt of competent jurisdiction that such Person ha

ot met such standard of canduct, which underiaking shall be an unfin I obligation of 1

indemnified party but need not be secured.

9.3 Indrmni fcation by (he Munbers, Ench Member heroby agrecs (0 indemnify and defind the Compuny,
the other Members snd cach of their cmployes, sgents, partners, members, shircholders,
st uny und ull claims, lisbilitics, dunsge
+ ind expenses) suflired or
men by thal Munb,

exlifical Jlivn. The Voling Menbers conducting be winding Liizs ol L

ompany shall tobe Liled in the office of; and on u form prescribed ¢ ctary ol

Stat il neellation of the Certilieste o the completion of the windi iirs o

ARTICLE IX: EXCTULPATION AND INDEMNIFICATION

:mber shall be liable to the Company or to the other Members for
isc with respeet to.any actions taken or not taken in good faith and reasonably belicvec

uich Member to be in or not opposed ta the hest interests of the Company, xeopt to the extent a

Member or the material breach of any

the Company or the other Members

9.2 Indemnification by Company. The Company shall ing
in their capacity as Members, b <. or Officers, from and

dgment, award, setilement, reasonable attomey penses ingurred in connagtion
ith the defense of any actual er thy action, proceeding or claim, if the acts or omissions were not
‘performed or omitted fraudulently or as a result of gross negligence or willful misconduct by the
casonable cxpenses incurred by the indemnificd party in conncction w
procecding relating to the " may be paid o d by the Company in advance of the
final disposition of such procceding upon reseipt by the Company of (i) written affirma
uesting indemnification of its good-faith helicf that it has met the standard of conduct nee
indemification by the Company and (ii) a written undertaking by or on behalf of such Per
such amount if it shall ultimately be determined by a court of competent jurisdiction that such Person has
ng shall be an unlimited gencral obligation of the

10 indemnify and defend the Con

duating the 2
Company shall cause to be filed in the office of. and on a fom prescribed hy the Califore
State, a centifica ncellation of the Certificare on the complation of the winding up of the affairs of

the Compan;
ARTICLE IX: EXCULPATION AND INDEMNIFICATION

o the Company or (o (he ullier Mermbers for
spect (0 any actions laken or 20t taken in good fith und reasonably belicved
such Member (o be in ur ot opposed Lo te best interests of the Compuny, exeept 10 (he exlenl uny
relaled loss resulls from lraud, wross negligence or willlul er wanion misconduct on the part of such
Membor or the material breseh of any ion under (his Agreement ur of the fiduciary duties owed Lo

e Company or the olber Members

fy. hold harmless and defond the Mem
gainst any loss, cxpensc, damage or

sions arising out of their activitics on

ding or claim, if the acts or omissions werc not

e indvannilivd parly ia comnee
oing mlicrs may be paid or reimburscd by the Ca
dispusition ul such procvcding upun receipt b
regucsting indemnification of its good-Grith belicf that it hus met the standard
nnification by the Company and (if) 4 wrilten undertaking by or on beball ol such Person 1o rep
such amount iFit shall uliimt determingd by a court of compelent jurisdiction hal such Person
Dot met such standurd of conduct, which undertuking shall be an vnlimited genersd obligation of the

nmificd party but need not be seeurcd

3 Tndemnificatio i mnify and defend the Comps
the other Member yyees, agents, partncrs, members, sharcholder
and d nd hold nda nd all elaims, liabilities, damag:

s and cxpenses (including, without limitation, and attorncys' fecs and expenses) suffercd or

incurred on aceount of or arising out hreaeh of this A greement by that Membee




Member or am sgent of the Company, whether or not the Company crmil 3 ¥ Company would have the power to indemnify

such able Iy

Member or an agent of the Company, whether or not the Company would have the power to indemn

such Person against such liability under applicable law
DISPUTE RESOLUTION ARTICLE X: DISPUTE RESOLUT. ARTICLE X: DIS

dispuie or disagreement solely between or among any of them e that in the event of any dispute or disagreement solely between or among any of them The Member
reement or the Company or ifs or ing out of, relating to or in connceion with this Agreement or the Company or its organization. arising oul of;
bers shall use their b ation, busincss or management ("Member Dispute”). the Members shall usc th formztion, busine cmbers shall use their

d-faith ion and v any dispute arising out of or in connction with thi ment by resolvs amy dispu et by woud-liith

& toatiemp 0 resolve mutual chall mect at 2 mutually convenicnt time and place to attempt to resolve mutual agreement,

i dispute
1y Member Dispute, such parties shall first Howey event that the Members are unable to resolve any Member Dispute, such partics shall first However, in the
artempi o setile such dispute thron ation proceeding. In the event any party o such attempt to scrle such dispute through a non-binding mediation procecding. Tn the event any party to such aliompt 0 sty suc

mediation proceedii atisfied with the resuls thereof, then putes shall be finally ‘mediation pre s ot satisfied with the results thercof, y mediation proceeding d sulls thercol, then any unresolved dispules shall b
edled in accardance with an arbitration proceed scttled in ac ith an arbitration proceeding, Tr s sollled in wecordunce wilh an wrbilrtion procesding, ln no event shill the resulls ol sny medistion

proceeding be admissible in any arbitration or judicial procesding Ic in any arbitration or judi proceeding be udmissible in any arbitration er judivial procecding

ARTICLE XI: MISCELLANEOQUS ARTICLE XE MISCELLANEOUS ARTICLE XT: MISCELLANEOUS

LL.1 Authorily. This Agrcement constitul

enforceuble ugainst the Mernber in siecordan enforccable against the

aulhorizvd to cnter into (his Agreement (including the pow authorized ta enter into thi

tnorship ayreement, (rust inslnument, pen on plan, charter,
incorperation, bylaw provision or the like, The Persen, il uny, si incarporation, b n s this Agrocment on behalf o the
Member is cmpawered and duly suthorized t do ¢ . Member is empowered and duly anthorized 10 do so by the gover Member is cmpowered and duly

pension plun, b Lion, bylanw provision, b pension plan, charter, certificate of incorporation, bylas pr pension plan, charter, certificate of incorporation, bylay
lution or the lik resolution or the like tion or the like,
Except as otherwisc cxpressly provided hercin, any nofice, consent, authorization or other onsenl, wuthorization or ollir
ommunication to he given hercunder shall be in writing and shall be deemed duly given and received cmed duly yiven and reived
when ds after being deposited for next-day deliv s livery wilh 1 nationally

s days after being mailed by fir first s xail,

nolice al the address st forll a ape 2 : o aigh notige at 1

andur. Tf any Member acquires Units through an Offering and rclicd upon Olfering and relicd u




115 Severability. Tf any provision of this Agroement, or the application of such provision to any Person
tent jurisdiction to be invalid or unenforceable, the
recment, or the application of such provision to Persons or cireumstances other than

those to which it is held to be invalid or unenforceable, shall not be affected therel

116 Binding Effect. This Agreement shall bind and inure 10 the benefit of the parties and their respec

117 Counterparts. This Agreement m ecuted in one o more connterparts, each of which shall be

deemed an original, but all of which together shall constitte one and the

Entire A greement. Th
prior r contemparneous written or oral negotiations, correspondence, unders

bt the subject matter hereol

all provid such further information with respect o the Member
 and shill exeeuts such olber and fusther cerlilicales, instruments

and proper 10 implement, complete and perfect (he trmsactio

The headings of the Seetions herco
ence and arc not part of this Agreement. As used hercin, cacl
ather gender, the singular includes the plural and . as the context may require. All ref
and subscctions are intended +to Sections and subs of this Agroement, except as

otherwise indicated.

L1 Parsics in Ttcrest. Except as capressly provided in the Act, nothing in this A greement shall confer

Its or remedics under or by reason of this Agrcement on any Persons other than the Members and
their respective Suecessors nor shall anything in this A greement relicve or discharze the obligation or
Jiability of any third Person to any party to this A greement, nor shall any provision gis

st any party to th

ment proibits any

bt directly compess

L . 1uny al, or thy applicalion of such provision 1o uny Person
or circumstance, court of competent jurisdiction 1o be invilid or vnen forceable, the
seminder of (his Agreem: application uf such provision (o Persons ur circumstamees olher i
ihe hich it is held to be invirlid or unenlorecable, shill nol be allecicd therch

116 Binding Effect. Th hall bind and inurc to the henefit of the partics and their respective

Successors

11.7 Counterparts. This A greement may be exceuted in onc or more comnterparts, cach of which shall be

decmed an original, but all of which together shall constiute anc and the same instrument.

A Lintire Agreemen. This Agreement contains the enti eement of the parties
prior or cantemporaneaus wrilten or oral negotiations, correspondznce, undersiandings and agreement

ibject mater herenf.

Kach Member shall provide such further information with respect to the Vet
quest, and shall execute such rd farthe
and other documens, nd proer to implement, comple:

cantemplated by this

The headings of the Sections hercof ur
conyenivncs ol e md aro nol purl ol this Agrevment, As used hervin, cuch gondsr includ
other gendeer, (he singular includes the plural and v e conlext may require. All referenc

clions ure intended (o refir Lo clivms o rosmenl, Gacept is

S
liability ol'uny third Person (o uny

smy right ol subrogation or aclion o

Members to the agreement at the time of the amendment.

11.13 No Non-compete. Nothing in this ent prohibits any Member from engaging in other

tional or business relationships that might dircetly compete with this Compa

n bility. 1f any pravision of this A nt, ar the application of such

or circum all be held by a court of competent Jurisdiction 1o be invalid ar unen forceable, the

remainder of this Agreement, or the application of such pravision 16 Persans or gircumstances ather than

those to which it is held to be invalid or unenforceable, shall not e affected thereby

cment shall bind and inur Lo thy

11.7 Counterparts. This Agrcement may be cxecuted in une or more counterpant:

cerned un original, but ull o which logether shall constilute one and

3 Entire Agreement. This Agreement coniains the entire agreement of the parties and superscd
prior or contemporancous writien or oral negetiations, correspondenee, understandings and agrecments

bject matter hercof,

Each Member shall provide such further information with respect to the Member
onably request, and shall exceute such other and further cerfificates, instruments
may be necessary and proper to implement, complete and perfect the transactions
coment.
nder: Number: References. The headings of the Sections hereof are solely for
re not part of this Agreement. As used herein, nder includes each
other gender, the singular includes the plural and vice versa. as the con

ctions and subsections E nd cubsection

1111 Paniies in Interest, |

his or remedies under

1112 Amendments, Al smendiments (o this Agresment shull be in writing und signed by all of |
Members (o the agreement at the time of 1he amendment
1113 No Non-wompele. Nolhing in thi ement probibils any Member [rom engaging in olher

educational or by x\ vith this Comps




Tn any dispute betwesn or ameng the Company and ane or more

ing. but not limited to, any Member Dispu
om the non-prevailin
2. without limitation, attorne
acerued on the commencement of such ac

hout Timitation, fes incurred in any post-aw

ailing party or partics in such di
Il reasonable f d

mtempt

and debtor and third party cxaminati wery, and bankrupt;

tion, and prevailing party shall mcan the party

proceeding to have prevailed or who prevails by

6 Remedies Cumulative. Subjeet to Article X

hat is determined in the arbitration, ac
dismissal, default or other

remedies under this Agreement arc cumulative and

shall not exelude any other remedics to which amy Member may be Jawfully entitled

ember herehy

ispute or ¢

iy connected with his Agreement shall be the subject of any at law or in equity,

atts of the State

any action, suit or other proce

in such a gount and. mb

and exclusive jurisdiction of such couns for the pury

10 any appellate conrts havi ietian over appeals from such courts o

agrees ot to commenge
rin
tianally onsent

s oflirigating any such action.

edings. Hecanse the breach of the provisions ofihis

it injury 1o the Company and the other Members, swhich wonld be difficult 1o ascertain

be compen alone, ach Meml rat the Campany and the

IN WITNESS WIEREOF, this Limited Liability

pravisions of this S

injanction, specific

smpany Operating Agreement has been duly executed

or on hehal Fof the parties heretn as of the date first ahove written,

dispule betwen or e 1y wnd om or mors of (e Membe
any Member Dispute, the preva
non-prevailing
Il be decmed (o have
smmencement of weding or arbitration. Attomeys” foes shall includ
wilhout litnitution, e incurred in uny pust et motions or proceedings, sonlunpt
and deblor minations, d and bankrup
ion, und prevailin wll mea ot is determined in (he acbilrution, setion or

ding 10 Bave prevailed or who prevails . defiult or otherwise.

s Cy Lo Articke X, remedics under this Agrecment are cumulative and
ot exelude uny other remedies to which any Momber may be Luw fully entitled.

ympany and cach Mr
5. any disputc or controversy arising out of or relating
' court action at Jaw or in cqui
ate of California. Each Member agr
¢ from, relating to, or in connction with this Agrecment
ably and unconditionall bits to the
s for the purpeses of ltigating any such action, and h
appellatc courts having jurisdiction aver appeals from such courts or
w of such proceedings. Because the breach of the provisions of this Section would cause ircparabl
‘Tarm and significant injury to the Company and the other Members, which would be difficult to ascertain
and which may not be compensable by dama that the Company and 1
other Members will have the right to enforce the provisions of this § injunction. specific
‘performance or ather n addition to any and all other re ilable g such party
‘partics without showi my setual damage to such partics. Members will be entitled to recover
all reasonable costs and cxpenses, including but not limited to all reasonable attorneys’ focs, cxpert and

consultants' focs, incarred in conneetion with the enforcement of this Sction.

TN WITNESS WHEREQF, this Limited Lizhility Company Gperating Agrement ha
by or on behalf of the partics hercto as of the date first above written.

1 dispute Company and one or more af the Members,

including, but not limited to, any Member [¥ispute, the prevailing party or parties in such dispute shall b

wtitled 10 recaver from the nan-p parties all reasonable fees, ¢
inchudin ion, attomey all of whi
ued on the commengement of s or arhitration. Attorn

ithont limilation, fees incurred in any pos

mulative. Subject to Article X, remedies under

I not exchude any other remedies 10 which any Member may fully entite

. The Compuny and cach Membsr hercby ¢

st &L, wnder uny circumstancos, any dispuly or sing cul ol or reluling 1o or in any

y connected with this Agreement shall be the subject of any courl action al law or in equity, such action

shall be iled ¢ ely in the courls of the Stale of Culiforia nber agrecs 1ol 1o

ey action, suil or olher procecding uriving from, elating o, or in conncetion with this A gree

in sueh u courl und euch Member imevocbly und unconditionally consents and submils Lo the pe

and exclusive jurisdistion of such courts for (hs purpuses of litigaling any such uction, and hereb

jurisdietion (o such eourts und o any uppellate eourts having jurisdietion over appeus from su

o ich proceodings, Bocause e broach of the provisions of (his §

harm and significant injury to the d the other Members, which would iflicull 1o a3

and which may ol be ompens J alons, vach Meamber agrees (hat the Compun
lembers will I

erlormams

prtics with ¢ 1o such parties. Members will be

sl reasonable

Uhis Limiled Lisbility Compuny Operating
ptics hereto us of (e dute lirst sbove wrilien.

tion would cause irrspurably

crtain




Manager Manager




Name Tauren Chen Nume: Lauren Chen
hares Perceniage T00% . Tereer

ares Perventage: Shares Percentage: Non-voting

Initial Voting U ¢ g Tnitial Vot




