FIRST AMENDED OPERATING AGREEMENT FOR MIDNIGHT IARVEST LLC,
 Michigan Limited Lia ompany
This First Amended Operating Agreement (“Agreement” or “Operating Agreement™) is made
,2022, by and among Midnight Harvest LLC, o

ARTICLET
DEFINITIONS

m Limited Liability Company Act, MCT 450.4101 et seq., I

ed Member” means any Person who, afier the initial Operating Agreement is

§ Shares dircetly s  and s admitied as a Member pursuant
o e with the terms of this Operating Agreement or any Person who acquires
Shares trom a Member and is admirted as a Meml ant to and in accordance with the
terms of this Operating Ag

for federal meom:

10 equal their respective fair
ing times: (i) th
ember o the acquisition of additional Sharcs by an cxistir
ininris capital contribution; (i) the distribution b
Company of more than & de mirimis amount of cash or other property to a retiring
ntinuing Mem! onsideration for the retirement of all or part of that
h the liquidation of the Compan
1.704-1(b)(2) (i) (g).

. The Asset Value of any asset distributed 10 a Member shall be adjuste i
market val ution as determined by the Man:

ARIICLE]
DETINITIONS

“Act” means the Michigan Limited Liabili CL 4504101 et seq., 1993

12 “Admitted Member” means he initial Operating Agrecment i
signed, cither acquites Shares directly from the Company and is admitted as a Member pursuant
10 and in accardance with the terms of this Operating Agreement or any Person who acqui

Shares from a Member and is admitted as 2 Member pursuant to and in accordance with the
terms of this Operatin

 mean the Articles of Organization for the Company.

* means, with respect (o any assel, the adjusted basis for
tax purposes, adjusted as follows

. The initial Asset Value of any property eontributed to the  the fair
market value as determined af the time of contribution by the and the contributing

(i) the acquisition of
Shares by a new Member or the acquisition of additional Sharcs by an cxisting Member in
for more than a de minimis capital contribution: (ii) the distribution
ompany of more than a de minimis amount of cash or other prope

.
continuing ation for the retirement of all or part of that Member

o (i) in conr within the meanin

c. The Asset Value of any asset distributed fo 2 Member shall be adjusted to equal the fair
market value of th n the date of distribution as determined by the Manager.

YR MIDNIGIT HARVES
lity Company

I'his First Amended Operating Ag “Agreement” or “Operating Agreement”) is
and entered into as of 2022, by and umong Midnight Harvest T1.C.
Michigan limited lisbility company (the Company) Matthew A. Hall as Manager and majority
in-interest Member, and the Persons who are Members and whose nam
Sehedule 3.1 10 this Agreement. This First Amended
md replaces all prior Operating Agreement
ARTICLE
DEFINITIONS

10 “Act” means the Michigan 1imited | ¢ Company Act et seq., 1993
PA23, us amended.

1 inifial Operating Agreement
signed, cither acquircs Shares dircctl 2 and is admitted as a Member parsuant
0 and in accordance with the terms of this Operating Agreement or any Person who acquires
Shares from a Member and is admitied as a Member pursuant to and in aceordance with the
terms of this Op

13 “Aticles”

el Value of amy properly contribuled 10 the Company shall be the assers fair
alue as determined at the time of contribution by the Manager and the contributing

s shall be adju
cr, o the followis (i) the acquisition of
ing Member in

Company of more than a de minimis amount of cash or other property
continuing Member as consi K irement ofall or part of that Membes

tributed to a Member shall be adjusted to equal t
on the date of distribution as determined by the Manager.




b), but only to the extent that the
Capital Accounts pursuant (o Treas Reg
adjustment shall be made pursuznt 1 his
nder any other subsection under this section 1.4,

Bureau” means the Michigan Department o
Corporations, Sceuril d Commercial Licensi

“Capital Account” means the capital a
“Capital Contribution” means. regardin
t Value of any property (includin:

company) contributcd to the Company by the Member. Capital Contribution shall include

I Capital Contribution and any additional Capital Contributions.

Capital Contribution Dare™ means the date on which a Member makes a Capital
ntribution

L9 “Company Minimum Gain’ shall have the meaning aseribed 1o the term “partnership

minimum gain” in Treas Reg 1.704

Company Nonrecourse Deductions” shall have the meaning aseribed 10 the term in Tre
T04-2(¢).

L1l “IRCT

of the Company,

113 “Member” means the Person or Pers nitially signing this Operating Ags
Member ar any Per subsceuently admitted as an Admitted Member of the €

Operating Agrecment.

L15 “Member Nonrecontse Debt” means what is
debt” in Treas Reg 1.704-2(b)(4).

d.The Asset Vahue of Company assets shall be increased or decreased. as appropriate, o

ect any acjustments to the adjusted basis of those assets pursuant to IRC 734(b) or IRC
743(h). but only 1 the extentthat the adjustments ax aken into account in delermining
Capital Accounts purs Treas Reg 1.704-L(b)(2)(iv)(m) o section 5.2.7. However, no
adjustment shall be made pursuant to this subsecti umumenmusm.emh been mad
under any other subsection under this section 1.4.

“Bur,

1.7 “Capital Contribution” means, regarding any Member, the amount of money and he initial
Asset Value of any property (inchuding any o est in any other limited Tiability
company) contributed to the Company by the Member. Capital Contribution shall include cach
Member's initial Capital Contribution and any additional Capital Contributions.

18 “Capital Contribution ate”™ means the date on which a Memby
Contribution,

19 mpany Minimum Gain™ shall have the meaning ed 10 the term “partnership
minimum gain” in Treas Reg 1.704-

110 “Company Nonrecourse Deduetions” shall ha s o the term in Treas

Reg 1

gnated from time to Lime by the Members 1o

e ersons initially signing this Operating Agreement as a
Member or any Person whao is subscquently admitted as an Admitted Member of the Company
pursuant to and in accordanee with this Operating Agrecment

Li4 nber Nonrecourse 1ebt Minimum Gain™ means an amount determined in aceordance
h Ireas Reg 1.704-2(5)(3) with respect to each Mem ould be
Minimum Gain if the Member Nonrecourse Debt were a “nonrecos Liability™
defined in Treas

nher Nonrecourse Debt” means what is uscribed to the term “partner nonrecourse
debt” in Treas Reg 1.704-2(b)(4).

A The Asset Value of Company assets shall be increased or deereased, as appropriate, to

Mect any adjustments 1o the adjusted basis of thosc assets pursuant to IRC 734(h) or IRC
743(b), but only to the extent that the adjustments are faken info account in determining
Capital Accounts pursuant to Treas Reg 1.704-1(b)(2)(iv)(m) or section However, no
adjustment shall be made pursuant to this subscetion (d) if the adjustment has been made
under any other subsection under this section 1.4.

15 “Burea” means the Michigan Department and Regulatory Attairs
Corporations, S s, and Commercial | icensing Bureau or

L6 “Capital Account” means the capital account maintaincd for a )

‘apital Contribution” means, regarding any Member, the
Valuc of any property (including any membe
>mpany) contributed to the Company b L C oa shall include each
Member’s initial Capital Contribution and any additional Capital Contributions

18 “Capital Contribution Date” means the datc on which o Member makes a Capital
Contribution

1.9 “Company Minimum Ciain” shall have the meaning ascribed to the term “partnership
minimum gain” in It

1.10 “Company Nonrecourse Deductions™ shall have the meaning ascribed to the term in Treas
Reg 1.704-2(c).

o

jain” means an amount determined in accordance
with respect 10 cach Member Nonrecourse Debt that would be
mber Numm wse Debt w “nonrecc liability™

ember Nonreeourse Debt” means what is aseribed ( the term “partner nonrecourse
2b)(4).




116

nontecourse deductior

L17 “Membership Int uding, without
limitation, the right 1o receive distributions and the right to vote o the management
of the busingss and affairs of 1 1o the extent such righ nted under

‘m “Part
under IRC 6223,

rmanent Disability.” Anatural Person shall be decmed to suller from a Perman
s determined by a medical doctor who is board certificd and licensed
te of Michigan that this Person, b a medically determined
:r mental or physical dis: unable to perform substantially
sular dutics f ‘ompany or is otherwisc substantially limited in one or more
uch that the person fs unable 0 work full time in cither case for a period of 6

cumulati d
on” means an individual, a parmership. a fimited li
sdian, an estate, an association, a corporation, a governmental
means an am
2. Allirems of income, gain, I
IRC 703(a)(1) shall be included.

b. Tax-excmpt income as deseribed in IRC
fiscal ycar shall be inclu

<. Fxpenditures of the Compan

<. Regarding property (other than money) that has been contributed to the capital of the
Company, Profit and Loss shall be computed in accordance with the pr of Treas Regy

cribed 1o the ferm “partner

ights in the Company including, without
tributions and the right to vote or participate in the management
Company 1o the extent such rights are granted under the Act or

Representative” under IRC 6223

119 “Permanent Disability:
ability if that Member is

{0 practice medicine in the

imited in one or morc
h that the person is unable to work full fime in cither case for a period of 6
months or cumlitively for any period of 12 months in any 24-month period

“Person” meuns an individual, a partnership, a limited liability company, a trust, a
‘ernmental entity, or any other legal

“Profits and Losses” means an smount equal 10 the Company’s taxable income or loss for
car determined under TRC 703(x) and Treas Reg 1.703-1, adjusted us follows:

during the

¢. Expenditures of the Company deseribed in TRE 2(B) scal year, including
treated under Treas Rog 1.704-1(b)(2)iv) ) as items deseribe )(2)(B)
all be taken into account as if they were deduc
d. trems that arc all be
celude

e. Regarding property (other than money) that has been contributed to the capital of the
Company, Profit and 1.0ss shall be computed e with the provisions of 1

in the Company ineluding, without
s and the Tight 1o vole or participste in the management
ut such rights are granted under

118 “Purtership Rep
Representative” under IRC 62

119 “Permancnt |

al disability, is uable to pertorm sut
ubstantially limited in one or more
s such tha the person is unable to work full time in cither cuse for a pe
consceutive months or cumulatively for any period of 12 months in any 2

120 “Pers vidual, a partnership, a limited liability
custodian, an association, a corporation, & povermmental entity
enity

the C

and Treas Reg 1.703-1, adju:

ot deduction required o b

b. Tax-exempt income as described in IRC 705(a)(1)(B) rea

al year shall be incl




14-1(b)(2)(iv)(g) by computing depreciation, amortization,
Value of the property on the b the Compny

Regarding any property of the Company that has been revalued as required or permitted by
under IRC 704(b), Profit or Loss shall be determined based on the Asset Value of

and the fair
position of the

the capital of the Company o (ii) the Comy
ibuted to & Member as consideration for a partial redemption of the Member

(and corresponding Membership Tnterest percentage) in the Company or in “liquidation” (as

this tex fincd in Treas Reg L704-1()(2)(i1) he Companys

122 “Shares term used to represent a Member’s ownership of o Membership Interest in
the Company

ibed to that rerm in section 10.1 of this Operating
ement.

124 “Treus Reg or Treas Re sulations promulgated under the
mal Revenue Code as the

*shall have the

ARTICLE IT
ORGANIZATION

2.1 Formation. The Company has been organized as a manager-managed Michigan limited
liability company by the filing of the Articles s required by the Act. As provided in article VIIL
b er the authority of the

2.2 Name. The name of the Company is stated on the first page of this Operating Agrecment.
The name of the

Powers. The Company has been formed for the
‘ompany shall have all the powers necessary or conyenient (o eflet any purpose
forwhich it is formed, inelnding all powers granted by th

14-1 (b)(2)(ivHz) by computing depre n, gain, or loss on tt
e of the property on the books of th

een revalued as required or permitted by
hall be determin

tence between the adjusted basis [or federal incom
of any Compa shall be treated a
ing Member acquires an
exchange for a contribution to the capital of the
distributed o ideration for a partial redemption of th
hi

in “liquidation™ (as
of the Company’s Shares.

i the term used (0 represent a Member's ownership of'a Membership Interest in
I8 have the meaning ascribed to that term in scetion 10.1 of this Op

124 “Tre means the Treasury Regulations promulgated under the
Internal Revenne Code as the context requires

S “Vole™ shall have th seribed (o (h

ARTICLE 1T
ORGANIZATION

21 Formation. The Company has been organized as a manager-managed Michigan limited
ility company by the filing of the Articles as required by the Act. As provided in article VIIL,
: business and affairs of the Company shall be managed by or under the authority of the

Agreement.
10 the Articles. The Company m

The Comp: been formed for the purpose enumerated in the
“ompany shall have all the powers necess
for which it is formed, including all powers granted by the Act.

or convenient to effect any purp

regul
the property

e between the adjusted basis for federal income tax purposes and the tair

value of any Company asset treated as g o sposition of the
assel il (1) any ne @ Member acquires an additional inte Company in
enchange for & contribution 10 the eapital of the Company or (i) the Company
distributed to a Member deration for a partial redemp th
(and corresponding M. crest percentage) in the Company ot in
this term is defincd in Treas Reg 1.704-1(b)(2)(#)(2)) of the Company’s S

waership of a Membership Lnterest in

shall have the meaning ascribed to that term in scction 10.1 of this Operating

pulations promulgated under |

ARTICLET
ORGANL

2.1 Farmation. The Company has been organized as o cd Michigan limited
liability company by the filing of the Artic ' the Act. As provided in article VIII,
the business and alfuirs of the Company shall be managed by or under the authority of the
Manage

Name. The name of the Company is stated on the first page of this Operating A g

of the Company may be c an amendment 10 the Articles. The Compiny may
¢ onc or more assumed or trade nam

formed for the purpose enumerated in tk
ary or convenient 1o effeet any purpose
Act.




3 on the date of filing of the Articles w
Bureau and shall ¢ e nce for the period fixed in the Articles oruntil the Company
dissolves and s are wound up in accordamee with the Aet or this Operating A greement.

resident
made in a
shall prompl

2.6 No Liability of Managers and Members, Unles: in this

Operating Agreement, a or a Member of the Compans acts, debts,

or obligations of the €

2.7 No Mamagement Authority of Membe
Oerating Agreement or the Act. no Member, acting in the capacity of a Member, sh

right, power, or authority to manage the business and affairs of the Company, bind the Compan
under any agreement, contract or commitment, or otherwise perform any act for or on behalFof
the Compaur

ARTICLE 1T

swhership of n Membership Interest in the
repre: rificated Shares., The number of Shares
h Member is sci s ¢h Schedule may be amended from time

3.2 Initial Capital Contributions
Member h
in schedule 3.1

Additional Capital Contributions. If the Mana
of the Company, the Manager may obtain additional capital by
provisions shall app

Noti
'y in an amount a

4 Duration. The Company shall commence an the date of filing of the Articles with the
Rurean and shall continue in cxi for the period fixed in the Articles or undil the Company
und up in accordance with the Act or this Opes

Registered Office and Resident Agent. The r. d office and re:
Company shall be as designated in the initial or amended Articles. The regisi
dent agent may be ehanged from time to time
¢ in accordamee with the requirements of th
tas

ty of Managers and Members. Unless otherwise provided by law or in this
aManager o a Member of the Company is not liable for the acts, debs,
s of the Company.

No Management Authority of Members. Fxcept as ofherwise pravided for in thi
dperating Agrecment or the Act, no Member, acting in the capacity of « Member, shall have (
sht. power. or authority o manage the business and alfairs of the Company, bind the Compy

under any agreement, contract o commitment, or otherwise perform any act for or on behalf o
the Company.

terest in th
Company s y 0 ficated $ The number of Share
owned by e be amended from time

1 a ly signing this Operating
Member has made o will make an initial contribution (o the capital of the Company as set forth
in schedule 3.1,

3.3 Additional Capital Contributions, Ifthe Manager determines that additional funds are
needed for the working capital of the Company, the Manager may obtain additional capital by
making a capital call on the Members and the followin

1 The Manager shall issuc a written notice of c:
cach Member to contribute additional capital to the Company in an amount and form the

Manager shall determine. The Notice of Capital Request shall include the follo

a. the total amount of capital requested from all of the Members (Total Capital Request)

2.4 Duration. The Company shall commence on the date of filing of the Articles with the
Burcau and shall continue in ce for the period fixed in the Ariicles or until the Company
and its atfaits are wound up in accordance with the Act or this Operating Agreement.

Regristered Office and Resident Agent. Ther ed office and r gent of th
mpany shall be as designated in the initial or amended Articles. The registered office o
ident agent may be changed trom time to time by the Manager. Any such chan;

made in accordance with the requirements of the Act. If the resident agent resi
all promply appoint a successor.

2.6 No Liability of Managers and Members. Unless otherwise provided by law or in thi
Operating Agreeme Member of the Company is not liable for the acts, deb

’ wise provided for in this
Operating Agreement or the Act. 00 Member, acting in the capacity of a Member, shall have the
g authority the business and affairs of the Company, bind the Company
under any agreement, contract or commitment, or otherwise perform any act for or on behalfof
‘ompany.

TICLE ITT
MIMBER!

ership Interests. Fach Memb ip Interest in the
Company shall be represented by certificated ‘The number of Shar
owned by each Member is set forth in schedule 3.1, as such Schedule may be amended fiom time

craling Agrecment as a
forth

lal Contributio
the working capital of the Comp
capital call on the Memb ‘ hall apply:
3.3.1 The Manager shall issuc a writicn notice of eapital request (Notice of Capital R
cach Member Lo contribute additionsl capital to the Compan

nager shall determine. The Notice of Capital Request shall include the fi

a. the total amount of capital requested from all of the Members (Total Capital Request)




b. each Member's share of the Total Capital Request, whic crermined by
multiplying the e e the numerator of which shall be the
number of Share: iminator of which shall be the total
number of Shares owned by all Members (Member Capital Contribution)

c. the date on or before which the Member Capital Contiibution shall be due, which the date
hall not be | ¢s from the date of the Notiee of Capital Requ

Should any Member n

who have paid their Member's Captal Contrbution in
shall have the option to contribute the Delinguent Memb

Capital Contribution on u P
other Nondelinguent Member us compare ¢ total Shares o all Nondelinguent Members. I
contrit rata share of the

shall be repeated
ed or all Nondelinquent Memb:

fuil to contribute any additional capita

332 Onthe maki dditional Capital Contribution, the Shar
ipital Ac
ment befure the pddit

each Member s additional Capital Contributic
after additional Capital Contribution) x Total Share:

Memb

340 “The Company shall maintain a separate Capital Account for cach Membe
Member’s Capital Account shall be

2. increased for (1) the amount o ;
Member, (ii) the J[(IA ‘IU.“ of any Compa | the Member or are secured

by any prap: stributive o

b. cach Member's share of the Total Capital Request, which shall be determined by
ing the Total Capital Request by a fraction, the numerator of which shall be the
«d by the Member and the denominator of which dhall be the total
number of Shar ; r Capital Contribution)

e. the date on or before which the Member Capital Contribution shall be due, which the date
from the date of the Notice of

¥ imely

Capital Contribution (Delinguent Viemher), al the Membe
(Member Notice), and the other Members who have paid their Mcmber's Capital Contribution in
full (Nondelinguent Members) shall have the option (o contribute the Delinguent Memby
Capital Contribution on a P in accordance with espective Shates of
other Nondelinquent Member as to the tofal Shares of all Nondelinquent Member

Nondelinguent Member n f Fuses to contribute ifs pro-ratu sharc of the
Delinguent Member’s Capital Contribution within 30 days ofits receipt of the Member Notice,
all oiher Nondelinguent Members shall have the right to contribute the remaining defici
the Delinquent Member’s Capital Contribution on a Pro-Rata Basis (for all the oths
Nondelinquent Members and in i are shall be repe:
antil the Delinguent Member's Capital Contribution is satisfied or all Nondelinguent Members

fail 0 contribute any additional capital.

332 Onthe making of an additional Capital Contribution, the Shares of the Members shall be
djusted so that the S feach and cach Memb pital A
Operating A f ditional

apital Contribution and then shall equal an amount determined by the following formula:

pital Account of cach Member’s additional Capital Contribution ! Total Capital
Aw..m\. ofall Members afler additional Capital Contribution) » Total Shares

34 Member Capital Accounts,

mpany shall maint parate: Capital Aceount for cach Member. Tach
apital Account shall be

ed for (i) the smount of cash and th Value of any property contributed by the
amount of any Company liabilities sssumed by the Member or are secured
by any property distributed 0 the Menmber, and (i) the Member's distributive share of any of
the Company’s Profits and any items in the nature of income or gain that are special
allocared to the Member pursuant to sections 5.2 and 5.3 of this Operating Agreement;

b. cuch Member's share of the Total Capital Request, which shall be determined by
multiplying the Total Capital Request by a fraction, the numerator of which shall be the
mumber of Shares owned by the Member and the denominator of which shall be the total
number of Sharcs owned by all Members (Member Capital Contribution)

miribution shall be due, which the date

dto lhx total \hun. s of all Nondelinguent Member
any Ne mslcllnqm'n : f Lo contribute its pro-rata share of the
Delingue er's C. ‘ontribution within 30 days of ifs receipt of the Member Notice,
all other Nondelinquent Memnbers shall have ntribute the remaining deficiency in
the Delinguent Member's Capital Contribution on a Prn Rata Basis (for all the other
Nondel Member 4 This procedure shall be repea
or all Nondelinguent Members

On the making of an additional Capital Contribution, the Shares of the Members shall be
adjusted so that the ember and each Member
adjusted in accordance with Operatin
Capital Contribution and then shall equal an amount determined by the following f

wpital Conteibution ¢ Total Cap
tter additional Capital Contribution) x Total Share

34 Member Capital Accounts,

341 Company shall maintain a separate Capital Account for each Member. Each
Capital Account shall be

a. increased for (i) the amount of eash and the Asset Value of any property contributed by
Member, i) the amount of's \c"umpm- liabilities assumed by the Member or are sceured
by any property dis h ber, and (iif) the Memiber 3
the Company’s Profits and any items in the nature of income

alloeated to the Member pursuant to seetions 5.2 and 5.3 of th




. decreased for (i) the amount of h and the Asset Value of 2
the Member, ot ties of the Member
secw
distributive share of [ the Company and any items in U
o5, or deductions that are specifically alloeated o the Member pursuant (o scetion
ating Agreement; and

2 case of a decrease, for the Member's
sets putsuant lo IRC 734(b) or
- 1(BH2)(0v) ().
342 Allofthe proy e of Capi
Accounts are intends
applicd o comply with the Trcasury R
& Capital Accou

from uny source, includin
o the Manager, However, ifthe
7 B Mcmbios, tha Corny shell give all of s Mot
ate in the loan on 4 Pro-Rata Hasis (in accordamee with the numbe
Member).

by the majority of the
embership in the Company. The
Member of the Company and as a condition
d s required by the Company, agree (o be and
become a M mmnm.mm.m :md::g ¢ 10 be bound by the terms of this Operating
Agreement. The Company may issuc additional Shares in the Company 0 an Admitted Member
tion, if any, the Members may determine
imum extent permitted by applicable law, inchiding but not limited
to the Act,a | dmitted as u Member by a maj ¢ of the Members, but
executethe Operaiing Agcement, may uill betenid 5. Adrmitied Member o the maxisun

y in the nature of expes
ated to the Member pur

any .\\h
IRC 743(b) to

2 Allofthe provisions state he establishment and maintenance of Capital
Accounts are infended to comply wi shall be interpreted and
applied to comply with the Treasury Regulation. The Members agree that the Man

diustments to the Capital Ac ary or uppropriate fo ct

Treasury Regulation.

3.5 NoRights to Company Asscts. Except as may ofherwise be expressly provided in this
Operating Agreement or under the Act, no Member is entitled 10 recefve any inferest or return on
contributions to the Company ot on the Member's Capital Account, nor does any Member

hi, o claim in or o any of the Company’s usscts

The Company may borrow money fiom any source, inchuding any Member,
imditions ac i ger. However, if the Company desires to
all of the Members the opportunity 1o
ber of shares held by

ajotity vote, pursuant to and in
1, admit as an Admitted Member an
Pers ria established by the majority of the
Members, in the majo ip in the Company. The
in shall, before Ium Admitted \Lmhu of lh\ Company and as a condit
10 admission, exceute any document or doc uired pany. agrec o be and

mber of the Compuny, and
2 the Company to an Admitied M-—mlm
M..y.m,mm. i any, the Members m;
v applicuble faw, including but not fimied
10 the Act, u person who is adl 4 majority vote of the Members, but
execute the Operating Agreement, may still be treated as an Admitted Member to the
extent so permitted by applicable law.

b. decreased for (i) the amount o any cash and the Asset Value of any property distributed (o

the Member, (if) the amount of any liabilitics Member assumed by the Company or are
any property contibuted by the M;

distributive share of the Company and any ftems in the nature of

losses, or deductions that are specifically allocated to the Member pursuant to s

and 5.3 of this Operating Agreement; and

c.o
< pursuant to IRC 734(b) or
2)(ivi(m).

342 All ofthe provisions stated abo
Accounts are infended to comply with
applicd to comply with the Treasury H.;ul.mml the Mul\hu‘ az

tments 1o the Capital Accounts that may be necossary or appropriate o u\nl]vl with the

Treasury Regulatic

3.5 No Rights to Company Assets. Fxcept us may otherwise b ssly provided in this
Yperating Agrecment or under the Act, no Member is entitled Lo reccive any interest or return on.
any contributions 1o the Compuny or on the Member's Capital Account, nor does any Member
have any interest, right, or clain: in ot to any of the Company's ass

3.6 Rorrowings. The Company may horrow money from any source, including any Member,
on the terms and conditions acceptable to the Manag
s money from a Men
icipate in the loan on a Pro. Rata Basis (in accordance with the number of shares held by each

ember).

o of New Members, The Members may by majority vote, pursuant 10 and in
th the terms of this Operating Agreement, admit

Persom determined by the Memb

Members, in the majority’s

ay £ thi UprmlulL
e additional Shares in the Company t an Admitte
consideration, il any. the M

ber 1o the maximum




a (
mm\m [vur[mm.\( withdrawal. Kach M mmr agrees nat fo withdraw, and cach Member waiv
any right Lo withdraw and any right (o receive any payment or distribution on withdrawal
provided for under the Act

ARTICLE 1V
ADMINISTRATIVE PROVISIONS

of Account. At all tin ¢ Cony
o be kept full and true bo coount reflecting each of the C
These books o uccount, together with u list of the name and adr
Member: a copy of the Articles: copics of the Company’s finaneial stalements and federal, sta
and local tax retums: reports for the three most recent fiscal years: & copy of this Operating
Agreement; and copies of records that would enable a Member
ainced at all times at the Company
nspection and examination by the Members nl\u(mmun

ist in the preparatio
the Company reques

afler the end of
ctical, an amnual seport of 1 s business and operations
during the year, together with ormation a3 may be necessary for the preparation of each

tate income or oth 5. The wnnual report shall contain a copy of

and profit or loss and their allocations 10 cach Member Lot th

4.3 Fiscal Year and Accounting Method. The fiscal year of the Company sha
calendar year. The Company hall be kept on the cash or acerual method as

for the payment of mone
ssucd in the name of the Company shall be sigr
as shall be determined by the Manag:

Partnership Repr Member Tax Returs
 in this Operating Agreement. the Partner e shall be that person

who is designated as the Company’s Partnership Representative by the Manager, The initial
Partnership Representative is Matthew A. Fall.

oht to withdraw from the Company
ution from the Company

ARTICLE IV
ADMINISTRATIVE PROVISIONS

f the Compan
se o be kept full : wlcting cach of the (
Books of account, together with a list of the name and addr

ment; and copics of records that would cnable

Shares shall be maintained at all times at the

open 0 seasonable inspection und examination by the M mbers at \huumpga
‘ompany
Books and

nd of each
ess and operations
ry for the prepuration of cach
1 report shall contain a co
ipts and expenscs

and Accounting
s books and reeords o
ermined by the Manager.

44 Checks, All checks, drafis, orders for the payment of mon
sued in the name of the Company shall be signe
the Ma

sed in this Operating Agrecment, the Parin
ated as the Company’s Partnership Re
Partnership Representa Marthew A. Hall,

38 No Right of Withdrawal. No Member shall have any right to withdraw from the Company
s a Member nor any right (o reccive a {or distribution from the Company on un,
actual or purported withdrawal :

any ight fo withdraw and any right to recetve any payment or distribution on withdrawal
provided for under the Act.

ARTICLE I
ADMINISTRATIVE PROVISIONS

40 Books of Account, At all Limes during the continuance of the Company, the Company
K o cause o be hept Tl and e books o accountrollting each of the Compuny s
transactions. The: account, together with a list of the name and add
Member; @ copy ofthe Articles; copies of the Company's financial stater
and local fax returns; reports for the three most recent fisc
ement: and copics of records that would
Company’s registered office. The
- cction an ination by the Members at the
office, during reasonable business hours, on reasonable notice to the Company. The Company
may engage certified public accountants Lo assist in the preparation of the Company’s books and
financial statements and 10 render any other services the Company requests

shall furnish to cach Member within 90 days afier the end of
wetical, an annual report of the Company’s business and operations
. together with any information as muy be necessary for the prepuration of cach
federal and state inc th ‘The anunal report shall contain a c
the Company’s anaval financial statement showing the Company’s gross receipts and expes
and profit or loss and their all

s signed b
ined by the Manage

e; Member Tax Relurns.
Agreement, the Partnership Representative shall be that perzon

s Partnership Representatt the Manager. The initi
thew A Hall




Each Member shall reflect on that Membey
g to the Company, its property
that is consistent with the treatment of thase items on the Company rerums.

ARTICLE V'
ROFIT AND LOSS ALLOCATIONS

51 Allocation of Profits and T.osses, After the application of ns 5.2 nd 5.3, Pre

y ns. Any regulatory allocations shall be made in the following order of
priority and manner provided by the Code and re

Allocations Regarding Contributed Property. 704(c) and the
sury Regulations under it ftems of incom
v contributed to the cay
be allocated among the Mo

Capital

adjuste 2 on of any
gain, loss, and deduction, including,

without limitation, depre shall tak

berween the then-existing adjusted tax

asset, as the computations m

promulgated under them

54 Interpretation. The Membes

Losses shall be applied in a manner 4 and the Treasury Regulati
promulg hall be inferpreted in a manner co
with TRC 704 and the Treasury Regulations promulgated under it

ARTICLE VI
DISTRIBUTIONS

6.1 Nonliquidating Distributions.

npany and Member
et cash 1o the Members (pro we with the
Member’s Shares) for the M Lo timely pay when due (whether in
estimated tax payments or with & final tax return, as applicable) all federal, state, and local
income taxes resulting from the income of the Company being taxed 1o the Members due o0 the
partnership tax stafus of the Company (1 obligation fo mak

9

452 Fach Member shall reflcet on that Member's income tax retums all items of income
ain, loss, deduction, or credit relating to the Company, its property. ot its business in a mann
ith the treatment of those items on the Company retums

ARTICLE V
PROFIT AND LOSS ALLOCATIONS

Afer the upplic:
y portion thereot) shall
in accordanee with the number of Sharcs

following order of
priosity and manner provided by the Code and regulatior

s Contributed Property. In accordance with IRC 704(c) and the
under it items of income. gain, loss, and deduction with respect 1o any
wpital of the Company by any Member shall, solely for tax purposes.
to take account of any variaion between the adju
y for federal income tax purposes and its Asset Value for
the Capital Accounts of Members are required to be
04-1(b)(2)(iv)(D) or (g) with respect 10 a revaluation o Cany
y, subsequent allacatios ain, loss, and cluding
without limitation, depreciation with respect hall take into account auy variation
sting adjusted tax basis of o Asset Vahue as adjusted of 1
omputations may be required under IRC 704(b) and (c) und the regulations
promulgated under them.

5.4 Interpretation. The Members infend that the allocations of the Company’s Profits and
704 und the Treasury Regulations
be interpreted in a manner consis
gated under it

ARTICLE VI
DISTRIBUT

61 Nonliquidating Distribution

Subject to section 6.3, the Company and Members agree that for cach fiscal

‘ompany shall distribute suficient eash to the Members (pro rata, in accordance \

axumber of each Member's Shares) for the Member y n ciue (wheth

estimated tax payments or with a final tax returs, as applicable) all federal,

income taxes resulting from the income of the Company being taxed to the Members due to the
hip tax status of the Company (Tax Distributions). The Company’s obligation 1o mak

452 Tach Member shall refleet on that Member's income tax returns all items o
gain, lo luction, or credit relating to the Company. its property. or iis busir
that is consistent with the treatment of those items on the Company returs.

ARTICLE Y
PROFIT AND LOSS ALLOCATIONS

51 Allocation of Profits and Losses. After the application of sections 5.2 and 5.3, Profits ar
fiseal or any portion thereof) shall be allocated among the Members on a
. in secordance with the numt

5.3 Allocations Regarding Contribuled Propert;
Treasury Regulati f income, 2
erty contributed to the capital of the Company by any
be allocated among the Members so as to take account of any variation between the adjusted

« purposes und its Assct Value for
apital Accounts of Members are required to be
Reg L704-1b)(2)(iv)(1) or (g) with respect to a revaluat
locations of income, gain, loss, and deduetion, including,
+, shall tak ount any varfation

54 Interpretation. The Members intend that the allocations ol the Compa Profits and
i et consistent with IR 4 and the Treasury ulations
this article V shall be interp
ulations promulgated under it.

ARTICLE VI
DISTRIBUTIONS

6.1 Nonliq s Distributions.

6.1 Subject 10 section 6.3, the Compan

Company shall distribute suficient cas

number of each Member’s Sl

al, state, and le

income taxes resulting from the income of the xd 10 the Members due 1o the
2 npany’s obligation 1o make

ted tax payments or with a final tax refumn, as applicable) all fe




mpany and shall be prope the Tax Distributions shall be d ¢
ributions. For th Teserved for by the Manage : tributions. For this For thi
al comporate income tux purpose, the Memby . i, al corporate income tax b : ate income tax
rate.

612 also to section 6.3, additional distributions may be made to the Members (pre Subj . iomal distributions may be made to the Members (pro 612 Subject also (o se
rata, i e h Memb: arcs) in the amounts or forms and at th ch Membe : Shares) in the amounts or forms and al rara, in aceordance with each Menmb
times dotermind by the Manager or othorw ority of the Members the Manager or otherwise by the majority of the Members times determined by the Manager
6.2 Liguidating Distributions. If the C Viquidating Distributions, If the Company is di under article X1 or s liquidate Liquidating Distributi
within the meanin Reg 1.704-1(bH2)ii)(g). in complinnce with Treas Reg 1.704-1(b) jithin the meaning of Treas Reg 1.704-1(b)}2)ii)g), in compliance with Treas Reg 1.704-1(b) within the meaning of Treas Reg |
()b, all l all be made to the Members wha have positive Capi all liguidating distributions shall b made o the Members who have positive Capital 2)(i)(H2), all liquidating distributions shall be made to th p
Accounts, in accordance with the positive Capital Account balances, but only afier the Capital it balances, but only after the Capital Accounts, in accordance with the positive Capital Account hakmees, but only after the Cap

cen adjusted for all prior contributions and distributions and all allocations Accounts havy adjusted for all prior contributions and distributions and all allocations Accounts have been adjusted for all prior contributions and distributions and all allocations
under artic all fiscal years (including the fiscal year during which the liquid under arficl o s (inehuding the fiscal year during which the liquidation occurs). under article V for all fiscal years (including the fiscal year during which the liquidation occurs).

6.3 Restrictions on Distributions. Fxcept as ofherwise permitred under the Act, no 3 Restrictions on Distributions. Except as otherwise permitied under the Restrictions on Distributios permifted under the Act,
distribution (nonliquidating o liguidating) shall be mad. : the distribution distribution (nonliquidating or liquidating) shall be made i, after giving the distribution etfec distribution (noniquidating or liquidating) shall be made 1, after giving the distribution cffect,
would not be ab debts as they b e sual the Company would not be able to pay its debts as they become duc in the usual course of the Company would not be able 1o pay its debis as they become due in the usual course of
“ompan;

pa business or the Company’s assel than the sum of its total liabilities. The business or the Company's total assets would be less than the sum of'its wtal liabilities. The
effect of the distribution shall be measured at the times set forth in the Act, effeet of the distribution shall be measured at the times set forth in the Act. eftect of the distribution shall be measured at the times set forth in the /

ARTICLE VI ICLE VII ARTICLE VIl
MEMBER VOTING MEMBER YOTING ME

71 Member Voting. Any and all matters submitted (o a vote of the Membe o 7.1 Member Voting. Any ing. Any and all matters submitted to a vote of the Members shall require the
allirmative vote of the Members holding a majority of the outstanding Shares. Without limiting affirmatiy 2 2 majority of the d . Without limiting irma mujority of the outstandin Without limiti
the generality of the £ ¢ follo actions shall be authotized only by the the generality of the foregoing. the following speeific actio authorized only by the E
majority vote s and no mijority vote of the Members and not by th

711 Amerger or conversion involving the Company. A merger or conver

7.2 The dissolution of the Company 702 The dissolution of the Comp

the amendment of ct = articles or, excepl as provided in section 13.1, the amendment o 7.1} An amendment of the ction 13.1, the amend ment of

this Operating Agreement.
714 The admission of an Admirted Member. dember. 7.4 The admission of an Admitted M
Any sale o other disposition of all, or substantially all, of the assets of the Company v all, Company. 7.5 Any sale or other disposition of all, or substantially all, of the

716 The appointment or removal of the Manag: Ihe appointment or removal of' 7.6 The appointment or removal of the

10




7.2 Mectings. A meeting of s may be called by the Manager or | or move Member
holding at least 50 percet otal outstanding Shares. The Man:
Members shall provide each of the Members with written not

of any meeting not less than 3 nor more than 30 days b

A Member may participate in any meefing of the Members by a conference telep
similar commumications equipment through which all persons participating in the meeting may
communicate with the other participants, Participation in a meeting by a conference telephone o
by other similar communications eq 1 by & Member constilules presence o the M

person at the meeting, A Memb

meeting either before or after any meeting i

7.3 Adjournment of Meetings. Any my
time or place by & majority vote of the Shar
constitute a majority of th

adjoune

itten Consent. Any action required or permitted by the Act, t
greement lo be taken at any meeting of the Members may be taken w
meeting, withou! prior notice, and without a vote il writte: nt setting forth the action
talen is signed by the ) ectively own a ma  the outsranding
entitled to

8.1 Manage pt as athervwise provided in this Operating Agreement or required under the
ess and allairs of the Company shall be managed by or under the authority of the
from time to time by the Members. The Manager may be a Member and may
Manager chooses, including the tifle of Manager, Managing Member, or
President

8.2 Initial Manager. Matthew A. Hall is appointed 1o serve as the initial Manager.

8.3 Power and Authority of Manage e provided in this Op
i the Act, any and all decis tians concerning the busi

Agreement or requ
and affuirs of the Company shall be made by the Manager alone. Except ss otherwise provided in
this Operating jired under the Act, the Manager has the sole power nd
authority, on behalf “ompany, to make all decisions and to take all actions necessary
conyenient to carry out the Company’s business and affairs

il

l
Members shall provide each of the Members with written notice of the time, p
of any meetin more than 30 day the scheduled dat

A Member may particir ceting of the Members by & conference telephane or by ofher
similar communications equipment through which all persons participating in th

ber constity
of the time, plac

3
time ot place by

cting i not requied 1o be given ifthe time and the place of
is announced at the meeting at which the adjournme
v business at the adjourncd meeting that migh

. Any sction required or permitied by the Act, the Article
this Operating Ag 3 1 the Members may be taken without a
meeting, withour prior nofice, and without a vete if a written eonsent setting forth the action
ken is signed by the Members who collectivel wity of the outstanding S
entitled 10 vot

i
MANAGEMEN]

r the authority of the
aMember and ma
President
82 Initial Manager. Matthew A. Tlall is appointed to serve as the initia] M
Power and Authority of Ma = lixcept as otherwise provided in this Operating
ement or required under the Act, any and all decisions and actions concerning the busines
and affairs of the Compa nager alone. E: provided in
this Operating A greement or required under the Act, the Manager has the sole power and
ions and o 1 tion: ry or
enient 10 carry out the Company’s business and alThir

11

ing o the Members may he called by the Manager or | or more Members
nt of the tota] outstanding Shares. The Manager and any such Member or
shall provide each of the Members with written notice of the tine, place, and purposes
of any m an 5 nor more than 30 days befo cheduled date of any meeting.

A Member may participate in any meeting of the Members by a conference telephone o by other
imilar commmnications equipment through which all persons participatin ¥
commmnicate with the other participants. Participation in a meeting by 1 conference telephone
by other sim ons eyuipms & Member constitutes presence of the Member in
person at the meeting, AM ‘¢ notiee of the time, place, and purpose of any
meeting cither before or aller any meeting is held.

ing of the Members may be adjourned to another
cther such §
urnment. Il meeling is
not required to be given if the fime and the place of
the adj : e meeting at which the adjournment occurs. The
Members may transact i been transacted at
nal me

Actions by Written Consent. Any action required or permitted by the Act, the Articles
this Operating Agreement to be taken at any meeting of the Members may be ta hou
mecting, without prior notiee, and without a vote if awritten consent setting forth the acti

by the Members who collcctively own a majority of the outstanding Shar

ARTICLE V1T
MANAGEMENT

Agreement ot required under the
authority of the
Manager, appoinied from time fo fime by the Members. The Manager may be a Member and may
M

also assume any title the Manager chooses. including the title of Man: Member, or

al Manager. Matthew A, Hall is appointed to serve as the initial Manager.

8.3 Power and Authority of Manager. Except as otherwise provided in this Operating

Agreement or required under the Act, an onceming the busines

and aflfairs of the Company sh y a5 otherw

this Operating Agreement or re 2 the sole power and

authority, on behalf of th Il actions necessary or
carry out the Company s business and affairs,

1L




0 appoint
nd proper powers o take actions on &
0 be 1 Member or a Managy
Company,.

§ on; Remoy r ign at any time on provi
prior writfen notice to the Member Iso be rem by the Members a1 any
thout prior notie y ey : hatsoever. If the Manager resign:

as the Manager, th
oved by the Manager at any time, for any reason ot o rea
¥ time by providing written nofice to the Manager.
appoint a replacement pursuant to Scetion 8.4

ARTICLE IX
INDEMNIFICATION; EXCULPATION OF LIABILITY

9.1 Indemnification. The Company shall indemnify, defend, and hold harmly
cerwho s 2 party b
or completed action,

nghl of the Company, by

or the Mans,

losses, expenses, emands (including attomey fecs, judgments, penaltie, fines, and
onably incurre: ¢ Member in comection with

the action, suit, ot procee o which the individual

Is not entitle Ly 3 r 50. of for 4 knowing

violation of la

v and any officers shall not be

wiolation of law.

12

nd defegate 1o them
An ollicer may
President of the

me on providin
prior written noti
time, without p
moved, or otherw

or. An officer m
er. An oflicer may

ARTICLE IX
INDEMNIFICATION: EXCULPATION OF LIAB

defend, and hold harmless a Membe:
Manager, and/or of ar ned to be made to be a party 10 @
g, whether civil, criminal,
wtion by or in the
of the Company
the Manager or offic as ac anager or officer of the Company against all
los penses, claims, and . judgments, penalties, fines, and
amousts paid in setlement)actuall .Amln‘:umdbl incurred by the Member in connection with
e indi

threaten

the action, s
ot entitled, £
violation of law

Mone

tablis
be so absolved of liability and shall he
Manager or ofMicer is entitled under S
violation of Taw.

ARTICLE
IRANSFERS OF SHARES

er's of Shares.

10,11 The Members each agree that they will not vohuntarily, involuntarily, or by aperation of
ll, trans e o, pled dispose of (Transfer) part or all

8 c y appoint officers of the Company nd delegate 10 them
all the necessary and proper powers to take actions on behalf of the Company
Member or a Manag:

Manager may a
on what

ARTICLE IX
INDEMNIFICATION; EXCULPATION OF LIABILITY

9.1 Tndemnification. The Company shall indemnify, defend, and hold harmless a Member, the
ger, and/or officer who was or is a party or is threatencd to be made to be a party to a
pending, or completcd action, suit, or pr whether civil, criminal,

v ether formal or informal, ofher than an action by
son of the fact that the Memt
s acting as 2 manager or off ecr ofthe Company agai
enses, elaims, and demands (including attom: judgiments, penalt

Tiable 10 the Company or its Members for that Manager s or o fficer's breach of any
blishe in Section 404 of the At cxcept, however hat the Mans ficer shall not

\Lm.\L S
iolation of law.

ARTICL
TRANSFERS OF STTARTS

0.1 Restrictions on Transfers of S hares.

1001 The Members each agree that they will not voluntarily, involuntarily, or by operation of
Iaw sell, transfer, assign, encumber, pledge,




t pursuant o the terms
pted Teanster in violation
ptus provided in article XI.

Shares owned by a Member shall conspicuously bear the following

Tl

E\IDE]\{EDB; TII

IN AN OPERATING

COMPANY, AND THI OTHER MEMBIRS, THAT AGREEMENT CONTAINS
E 0 OF THE COMPANY AND TIIE OTHER

MEMBERS TO PURCIIASE THIS MEMBERSIIP INTEREST. A COPY OF

TIHE OPERATING T1S ON FILE AT THE OFFICE OF THE

COMPANY. ANY ENC' . PLE ASSIGNMENT, SALL

TRANSFT] 0 TION OF THIS MEMBTRSHIP INTEREST

CONTRARY TO THE OPERATING AGRETMENT SHALL BE NULL AND

VOID AND OF NO EFF \TSOEV]

y di
in a Member that is a c
other entity that (f

ml
Shaes ofthe Meuaber snd thrcfore of this article X. In addition.
encumbrance, pledge, or other collateral a or indircet awnership or
my, partnership, limited
ather entity that, if the pledg : : right o
rest, would ftaking into account an transters or as described

y a Person or Persons other than the Person or Persons thut control the
when that Member [irst b a Meml shall b °d a Tra of the Shares ol the
Member and therefore shall also be subjeet 1o all of the

of the Shares they now own or may e at a later time, ant to the terms of thi
article X or as provided in ar P ed Tra in violation of thi
X shall be null and voi [no el whatsoeve opl & licle XT.

the following

[PANY. AND THE OTHER MEMBERS. THAT AGREEMENT CONTAINS
N RIGIITS AND OPTIC )F TIHE MPANY AND THE OTHER
MEMBERS 10 PURCHASE THIS MEMBERSHIP INTERES L. A COPY OF
THE OPERATING AGREEMENT 1S ON FILE A1'THE O OF THE
COMPANY. ANY ENCUMBRANCT., PLEDGE, ASSIG S
Tl ER, OR OTHER DI SITION OF TIII l\[EMB[R\IHPIl\TER[ T
INTRARY TO TIHE OPERATING AGREEMENT SIALL BENULL AND
3 AND OF NO EFEECT WHATSOEVER.,

et owneTship or ather in
& corporation, limited liability company, partnership, limited partnership,
trust, of any other entily that (teking into account & s i
. that
ame o Member shall be deemed a Transfi
and therefore subject to all of the terms of this article X. In addition.
any encumbrance, pledge,or other eollateral asignment of a dircet or indircet o
other interest ina Memmbes tha i » corporaton, inited liahility compary. parn
ip,
acquire the interest, would (faking into account any prior transfers o
above and any pri r ’ pments)rsal i the

X.

of the Sharcs they now own or may acquire at a Jater time, except pursuant to the terms of this
X or as provided in article XI. Any Transfer or attempl
0l be gull and

THE OWNERSHIR, ENCUMRBRANCE, PLEDGE, ASSIGNMENT, SALE
ANSFER, OR OTHER DISI TON QF THE MEMBERSHIP INTERES T
EVIDENCED BY THIS CERTIFICATE IS SUBJECT TO THE RESTRICTIONS
IN AN OPERATING AGREEMENT BETWEEN TIIE MEMBER, THE
COMPANY. AND THE OTIER MEMBERS. THAT AGREEMENT CONTAINS
CERTAIN RIGHTS AND OPTIONS OF THE COMPANY AND THE OTHER
MEMBERS TO PURCHASE THIS I\(I\IBEF SIII'PTI\TER ST. A COPY OF
THE OPERATING AGREE £ OF THE
COMPANY. ANY ENCUMBRANCE, PLEDGE. AS .
TRANSFER, OR OTHER DISPOSITION OF THIS M SHIP INTEREST
CONTRARY TO THIZOPER ATING AGREEMENT SHALL BE NULLAND

purposes of windin i
ssignee of the Member s membership interest in the Company,
additional or subsritute Member

o assignment of any dircet or indireet ownership or other il
in & Member that is a corporation, limited liability company X
that (taking into account any prior I assignments Its in
a Person or Persons other than the son or Persons that
first became a mber shall be deemed a Transfer of
toall of the trms of this arlicle X. In addition,

corpozation, limited liabili
that, if the pled;
would (taking into account any prior transfers or ass
encumbrances, or collateral assignment




10.1.2  Notwithstanding the 2 to the contrary, a Member may Tr r the Member 's
ar te the benefi of aud subje
control afthe Member during rm lifetime of the Member (a Permitted ‘Trust Transfer), provided

that the Permitted Trust Transfer is made in accordance with the Lerms of section 10.4. T)
Shares held shall be subject 1o 4 ¢ 2 :d by all ol the pro;
Operating Agreement. On a Permitted Tr fer and the execution by the trustee (or
trust itten agr

102 Tramsferee’s R ing the r of part or all of the Shar ed by a
hether or not in compliance -] ol this article X, under no
thll any transferce be admited as an Admitied Member exeept in accordance

management or affairs of the Compan
as an Admiticd Member in accordance v

allocated to the S
Teansferor’s Rights. A Member who Trans
Member shall no longer h:
to be 4 Member in the Compa
d by the Member whether or not the
104  Admission of Admitted Member.

1041 A transferce pursuant fo-a Permitied Trust Transfor shall anfomatically be admitéed as an
Admitied Member unless

7 to-the Manager, result in the
the opinion of counse satis

emption from the
curities law;

<. the Transfer otherwise would, in the opinion of counsel satisfactory 10 the resull
in any adverse tax consequence (o the Company or the Members;

10,12 Notwithstanding the foregoing to the contrary, a Member may Transfer the Membe
Shares to 1 revocab subj usive domi
control of the M

that the Permitted Trust Tra made in accordance with the ter

Shares held shall be subject to and shall be bound and governed by all of thy

Operating Agreement. On a Permitted ‘Tust Transfer and the exceution by the

trustees) of'a wrillen agreement, in form and substance satisfactory 1o the Manag

10 vote on or participatc in
gl o alTirs T umm.m..‘.m.l‘, s and until the transferee qualifics and is admitie
s an Admitied Member in uccordance with the terms of scetion 10.4. A transferce who is not
s an Adnitted Member shall be cuttled ouly to the prof . and distributions

to the Sharcs under th

Transferor's Rights. A Member who Transfers all or part of the Shares owned by
b arding the Shares tra 1 if the tra
a0t adumitted as an Admitted Member) but shall continue fo have all of fhe liabilici
obligations regarding the Shares ev jiabilitics and obligations med by the
i ember shall cease 10 be a Menmber in the Company on the Transfer of all of the
Shares owned by the Member whether or not the transferce is admitted as an Admitted Member.

104 Admission of Admitted Member,

1041 Atrans pursuant 10 a Permitted Trust Trans(er shall automatically be admitted as an
Admitted Member unle:

a. the Transfer will, in the apinion of counsel satisfactory fo the Manager, result in the
termination of the ty for federal income tax purposes;

o the Manager, result in the

nents of federal or

to the Mana;

10.12 Notwithstanding the Toregoing 0 the contrary
Shares 10 & revocable trust ereated for the benefit of and subject to the exclusiv
coniro] of the Member during the liftinte of the Member (a Permitted Trust Transfer), provided
that the Permitted Tust Transf ade in accordance with the 1.
Shares held shall be subjeet to and shall he bound and gaverned by all of the provisions of thi
Operaling Agreement. On u Permitted Trust Transfer and the
trustees) of a written aj ‘m and substance
which the trust

uch frust shall gutomatically

clion 10.4,

ghts, Notwithstanding the Traus
Member, whether or not in compliance with fh c

y transferce be admittod as an Admitted Member except in accordance
with the tems of 0.4. o transferee shall have any ight ( vole on ur paticipate in he
‘management or atfa
as an Admitted Member in a
acmitted as an Admitted Member shall be entitl
allocated (o the under 1

10.3  Transferor’s Rights.
p mnh.mnn fonger hav

umed by the
Company on the Transfer of all of the
is admifted as an Admitted Member.

104 Admission of Admitted Membes

Permitted Tru




d. the Transter will be to 2 “foreign person™ as that term is defined in the Fore
exty Tax Act of 1980, as amended; or

. the Transfer will result in the default under a loan agreement or other material agreement
10 which the Company or any of its assets are subjeet.

10.4.2 No ather tran hall be admitt dmitted V

4. the majorily interest of the Members consent 1o the teans
Meniby

b. the transferce shall furnish o the Company the transferce’ taxpayer identification mumber
and any and all other information necessary or appropriate for the 1y 1o file any and

all required federal and state tax. forms and returns: and

¢. the transforce exceutes a written agreement, in form satisfactory to the Manager, pursuant
10 which the transfere t0 be bound by all of the terms of this Operating Agreement

of a Bona Fide Offer.

10.5.1
Member pursuant to an offer o purchase th
Offer), the Member shall immediate
with a copy of the it s in writing and any and all
lated documents). For a period of 60 days following the receipt of
30 days following the determination of the Purch

notice, to

(First Option), but not the obligation, to
Bona Fide Otfer cither at the same price and terms as in the Bona Fide Offer or at the price
ion 10.11.1 and the terms in seetions 1012, 10013, and 10.14 of this Operatin
Agrcement. The Company shall be frec to select cither altemative or neither in its sole and
absolute diseretion. IF the Company fails to excreise the First Option, for an additional 60-day
ther Members of the Company shall have the exclusive right and option (Second
Option), but not the abli asc all of' s subject to the Hona Fide Offer
(Sccond Option) on @ Pro-Rata Basis cither at the same price and terms as in the Bona Fide Offer
at the price provided in section 10.11.1 and terms provided in scctions 10.12, 10,13, and 10.14
this Operating Agreement. If the Members fail t n provided
¢, the Member desiril 1l e

Tollowing the expiration of the Second Option, the Member
once again give the Company the Fitst Option and the other
is before any Transfer

d. the ‘Transfier will be to a “forcign person” as that term is defined in the Forcign Investment
I Property Tix Act of 1980, as amended; or

€. the Transter will result in the default under a loan agreement or other material agr
1o which the Company of its o

10.42 No other trans|  and until

a. the majori an Admifr:

. the transferee exceutes a written agreement, in form satisfactory to the Manager, pursuant
10 which the ransfree ound by all of the terms of this Operati

105 Mandatory Offer to Sell in Case of a Bona Fide Offer.

1051 T0a Member desire
Member pursuant to an offer
Ofter), the Member shall immediately provide the Mana,
erwith 3 copy of the Bona Fide Offer if it is in writing and ar
any related documents). For a period of 60 days following the receipt of the notie

nnder thy
amd option {First Option), but not the obligation, 1o eleet to purchase all of the Share
the Bona Fide Offer cither at the same price and
provided in section 10.11.1 and s in seetions 10,12
Agreement. The Compan
lute discretion. If the
period, the other Members of the Company
Option), but not the obligation, to purchase
(Second Option) on a Pro-Rata Basis either at th
or at the price provided in section 10.11.1 and terms provided in sections 10,12, 10.13, and 10.14
of this Op greement. If the Members fail to ccond Option as provided
S ¢ sell them subject (o the Rona Fide Offer to the
mly if the sale is made strietly in secordance with
all of the terms of the Bona Fide Offer. Hor it e pursuant to the Bona Fide Offer is
sasummated within 60 days following the expiration of the Second Option, the Member
11 the Shares must once again give the Company the First Option and the other
Members the Second Option (o purchase the Shares on a Pro-Rata Basis hefore any Transler of

15

will be to 1 “forcign person” as that term is defined in the Foreign Investment
y Tax Act of 1980, as amende

result in the default under a loan agreement or other materfal agreer
10 which the Company or any of-its assets are subject.

ee shall be admitted as an Admitted Member unless and until

stof the Members consent o the tran: ion as an Admitted

b, the transteree shall furnish to the Company the transfers
and all other information necessary or appropriate for
all roquired federal and state tiox forms and returns; and

c. the tr ecutes a written agreement, in form satistac
to which the transferee agrees to be bound by all of the terms of

105 Mandatory Offer (o Sell in Case of a Bo e Offer.

1051 1fa Member desires, for auy reason. to Transfer any of the Shares then owned by the
Member pursuant o an offer to purc hares received from another Person (Bona Fids
Offer), the Member shall immediately provide the Manager and the other Members with written
notice, together with a capy of the Bona Tide OfTer if it is in writing and any and all information
(including any related documents

and information, or for a p

under the terms of this articl
and uption (First O
m

15 as in the Bona Fide O
10.12, 10.13, and 10.14 of this C

¢ the exclusive right and option (Second
e all of the Shares subject to the Bona Fide Otfer
cither at the same price and inthe
scction 10.11.1 and terms provided in sections 10.12,10.13, and 10.14
IFihe Members fail o Seeond Option as provide

all of the terms of |
not consummated within 60 days following the ex
ing (0 sell the Shares must once v the First Option and the other

cond Option, the Member




the remaining Members means

cement, pursuant to cach of the remaining Members’ respective

successor shall immediately provide the Company and the other Members sith written notice

g cvent, the Member shall be deemed 1o have mad,

Pt of the writien nofice, or within :
¢ e ho e i il X, whichow

exclusive sightand option. but sol the obligation. to purhase

E option, for am additional 30~day period the ather Me
the Company shall have the cxchasive right and option, but not the obligation, to purchase the

by the Company om e i i and vt alabls o he Company,

tion o plunh.\:rlhe Shares, the Member
g e Il not be permitted fo Transfer the
Member obtains 1 Bona Fide Offer for the Share

[ the Shares shall continue o be subject to all of the terms of article X.

amy Shires pursuant to that or any other Bona Fide Offer, 1
Oprion reised and the terms of the Bona Fide Offer are s
option, the sale of the Shares shall be closed in the time frame pro
or at any time within 60 day wing the exercise of the option at t

all not apply 1o any transaction subjeet (o urticle XT of this

Operating Agreement, “Pro-Rata B
cs of a selling Member by the remaining Members means
imous wrilten agreement of the remaining Members or,
absent that agreement, pursuaat to cach of the remaining Members' respective percentage
n the outstanding Shares of the Company (excluding the Shares owned by the selling
ind if one or more of the remainin, Munlun declines to purchase the Member
ares being sold. unpurchascd Shares shall again be offered to the remaining
ng Member) in accordance with thei revised respective

10.6 Mandatory
‘Event. It any Member desires for any reason
in the absence of 4 Bona Fide OfF atically
ents set forth in 10.7, 108 or 109, the Members L
and the other Members
g Fslall be deeined to Bave aade
us at the price & rovided in scctions
3,and 10,14 of this Operating Agr . Fora
[the writien notice, or within a 30-day period following the d
Price under the ferms of this article X, w o
right and option, but 0 Sha
and o the terms in sections 1011, 10.12, 10.13, and 10.14 of this Operating Agrecr
cercise this option. for an additional 30-day period the other Members of
shall have the exelusive right und option, but not the obligation, - 0 purchesc he
on the same price and terms
ofthe Company shall be made on a Pro-Rata
cercise their option fo purchase the Shares, the Member
hures shall not be permitied to Transfer the Shures unless and uniil the

time, all of the Shares

cond

the purchaser having the
il e closed in e e fne provided for within the Bona Fide
days following the ex fthe option at the sole election of the

ction. 10.5.1 shall not apply to any transacti

pucsuant to the unauioy
nt, pursuant to cach of the remaining Member
anding Shares of the Company (exchuding the Shares owned by the s
). und if onc or more of the remaining Members declines to purchase the Member's
oftered fo the remaining

ing
soing process shall be repeatcd il of remaining Sharcs of th
be purchascd by the remaining Members are purchased.

mpany aud the o
nt, the Member
and on the
ement. For 4 period o
stiod tollowing the
s lom
ht and option, but nat the obligation, to purchase all of the Membe
and on the terms in scetions 10,11, 10.12, 10,13, and 10.14 of this Operating
the Company fails to exercise thi . for an additional 30-day period 1
the Compa ave the sight aud option, b ot [
St nt acquived by thc Coomapany o the sure-prioe and e as aveilblz luﬂn.(ml\p.in
){ the Company shall be made on a Pro-Rata
Basis. If the other Members fail to excreise their option 1o purchase the Sharcs, the Member
desiring to sell the Shares shall not be permited to Transfer the Share and until the
Member obtains a fer f es and complies with section 10.5 and, unfil such
time, all of the Shares




107 Involuntary Transfers, En h Member agrees that if a Member suffers a
‘Transfer or purported in 3 ‘part or all of that Member s Shar

not limited to, any or o1 purpm‘!  Transfer resulting from bankruptey, insolvenc
or othery hall immediately provide the Company and all other M
weien motice andl the Meraher shall be decmed o have e made on the date of that

bility; Divoree,

1081 In the event that Member Matthew Hall dies or sufters a Permanent Di

Shares shall automatically be tramsferred to his wife who shall automaically be admitted as a
Member and have all the voting and other powers a ith full owncrship of such shares.
n Matthew TTall's wife

married at the ¢ capacitation, or files or has filed against him a comy
divorc: will be deemed (o have made an o [fer 1o sell all of his Shares to the
pursuant o seetion 10.6.

1082 In the event that Member Randy Waelawski or Patty Hickman dic or suffer
Permanent Disability, their Sha shall sutomatically be transferred to the surviving |\
il Rasdy Wacliski o Pty Hickaen. I the ¢
i accordance with e discteton of i duly appoiated
e plan.

1083 Exceplas set forth in Scctions 10.8.1 and 10.8.2, cach Member who is a natural
Person and cach Member that s a trust agree for that Member and the Member's legal
representativ ( . (or trustees) of a trust holding the
Shares pursuant to a Permitted 'I'must Transfor) that on the death or Permanent Disability of that
Member who unumu\ Person or of the natural Person wha is trustee of such trust, an wi
sell all of 1
the Company and the ather
forth in section 10.6. Upon the filin
a natural person, that Member will

the aption o sequire those Shares in the manner set forth in section 10.6

of'p
ot limited to, any Transfer or purported Tran
or otherwise, that Member shall immediately “ompany and all
written and the Member shall be deemed to have made ¢
sell all of the Member’s Shares pursuant 1o section 10.6.:1md the Company and other Membe
the Shares in the manner set forth in
ion 10.6. For the purpose of his i o cemed 10 have
1 in bankropte
appointment of 4 T

. or a complaint o Fdivoree i
108 Death or Permanent Disability; Divorce.

108, In the event th er M o dies or suffers a Permanent Disability, his
Shares shall automatically be transferred to his wife who shall automatically be admitted us a
Member and have all the votis et powers associated with full ownership of such sharcs.
1f Matthew Hall's wite is d ] S
transferred as part of his estate and dispo
appointed o
married at the
di

the Shares sl

or other re

Shares pursuant 1o a Permiited Trus ‘Transli) hat o he st or Permaancat Disabilty of
Member who is a natural Person or o the natural Person who is trustee of such trust, an ofTer to
will be deemed to have been made pursuant to section 10.6 and
e Compuny and the ot r\(unhm-,mu\muh option to acquirc thosc Sharcs in the manner
et forth in section 10.6, Upan the filing of -
son, that Member will be deemed to b

107 Lnvoluntary Transfers. Each Member agrees that if a M

Trans fer or purported involuntary Transfer of part or all of that Membe

not limited to, any Transfer or purported Transfer resulting from bankruptcy, insolvency, divorce,
that Member shall immediately provide the Company and all other Members with
< und the M on the date of that event an offer to

ction 10.6 .m-l the Company and other Members

hall have the

section 10.6. Fi 2 s section, a intary Transfer shall be deeme

oeewrred at the moment a petition 3 the Member,

secking the appointment of 4 r

ember, or & complaint of i

108 Death or Perman

estate and dispe with the discretion o his .m_
cutor or other representaiive consistent with his csate plan, 7 Matthe

married at the time of his death of incapaciation,

divorce, he will be deemed to have made f to the Company

vent that Member Randy Wi Hickman die
Permanent Disabiliy, their Shares shall automaically be fransfersed o the surviving pers
Hiekman, In the event th

10.8.3 wept as set forth in Sections 10.8.1 and 10.8.2, cach Member who is a natural

Person and e frust agree for that Member and the

niatives or sucoessors (including the sucesssor Lrustee (or trustees) ol g the
the death or Permaner

Il be deemed to have been made pursuant to section 10.6 and
fwm]hm_y and the other Members shall have the option to scquire those Shares in the manner
set forth in section 10.6. Upon the [ling of a peition for divoree by or
a natural person, that 1 be d ave made an ofter to sl that
ber s Shares pursuant to section 10. “ompany and the other Members shall have
the aption fo acquire those Shares in the manner set forth in scetion 10




109 Termination of Employment or Association. 1f a Member who is a natural Person or a
natural Person who is the trustee of a trust that otherwise acivel;
involved in the Company’s business, whether as a manager, offi dent contractor, or
otherwise, and that natural P

services for the Comp:

whether for cause, without cause, voluntasily, involuntaily, or

whatsoeyer, an off I ch Members Shares shall be deem

pursuant to seetion 10,6 of this Operating Agreement and the Company and ot

have the oplion 1o acquire such Shares in the manner

1010 Deadlock. If any matter submitted to a vote of the Members fails to be approved by the
Members (Deadlock)., the Member age in good faith discussions o resolve the
Deadlock. If, afler 30 days, the Deadlock is still not resolved by the required voie of the
Members, the Deadlock shall be submilted t0 o cdiators cd by the Members,

Ived with the required vote of th
Members, for an additional 10 ¢ wer to the other Members a writter
offer to sell the Member's Shares to the other Mmlhv on a Pre a Basis for the Book Value
of the Shares or 1o putchase the Sharcs of the other Members on s Pro-Rata Basis for the Fair

Y all then have for an addiri
either a

equire the other Members to either purch:
Membee"s Kharss 3¢ e Book rfo require the other Members to sell their Sharcs at theit
Vair Market Value, Any sale and purchase of the Shares under this section 10,10 shall b on the
terans i sections 10.12, 10,13, and 1014 of this Operating Ags

10.11  Purchase Price.

10.111  The Purchase Price 1o be paid on the purchase and s
sections 10.5.1, 10.7. or 10.9 or as provided in scetion 10.1 s
be the Book Value of the Shares, meaning the amount equal to the Capital Account balance of the
Mermber holdin the Sharcs, However,the Member’s Captal Accoun shll be adustcd o
exchude any adfustments made to the Memt

section 1.4(d) as of the last day of the month pnuJ.A
If the parties to the transaction cann n the B
the date of the offer or deemed ofter, as appropriate, the ¢

by the Company shall, in sceordance with gene

consistently applied, determine the Book Value of the Shares. This determination s h.ﬂl hvmml
and binding on all partics and enforecable by the issuance of the appropriate orders by a court of

Fmployment or Association. If'a Member who is a natural Person or &
om who is the mustee of a trust that is H\!ul\hu employed by or otherw y
dent contractor, or

pursuant o section 10.6 o this Operatis
have th quire such

10,10 Deadlock. If any matter submitted fo a vote y s to be approved
Members (Deadlock), the Memb Nl.ullgnu,»mam.mum.h.‘ ssions 1o resolve the
Ived by the required vote of the
ted by the Members
v”” wll rnwl\ ui wﬂh ”‘L required vote of the
onal 10 days, any Member may deliver o the other Members a writien
10 the other Members on a Pro-Rata Basis for the Book Valu
of the other Menbers on a Pro-Rata Basis for the Fair
Market Sharcs. The other Members shall then harve for an additional 10 days the
lusive right and option, but not obligation, o in writing either accept the Member's offer to
sell the Shares 10 the other Members or t0 accept the Member’s offer to purchase the Shares of
Men t the oft t it within
nal 10 days the
2 10 require Aembers o cither purehase the
ul\l\clr[{:mk\.'uluuurlurw r Mo I their Shares at their
ue. Any sale und purchase of the Shares under thi om 10.10 shall be on the
tions 10,12, 10,13, aud 10.14 of thi

10,11 Purchase P

10.. Jl 1 The Purcha: and sale of Share:

).5.1, 10.7, or 10.9 er as provided 1 10.10 of this Operat
be ”L Book Value of the Shares, meant
Member holding s. However,

ertified public accountant cu
erally uecepted accounting
Thi

competent jurisdiction.

109 Termination of Employment or Association. IFa Member who is anatural Person or a
natural Person who is the trusice of'a trust that is a Member is employed by or otherwise activel
involved in the Company . officer, independent contracto
atherwise, and that matural P ans, is ated, cr performing
serviees for . or i ger actively c sinc Compar
whether for cause, without cause, voluntarily, involuntarily, or for any reason ot no reason
whas : 1 all of such M Shares shall be been made
pursuant to section 10.6 of this Operating Agreement and the

have the option to sequire such Shares in the manner set forth in seetion 10.6.

10010 Deadloek, Iany matter submitted 0 & vote of the Menbers fails 10 be approved by th
Members (Deadlock), the Members shall engage in good faith 4 5 to resolve th
Deadlock. I, after 30 days, the Deadlock is still not resolved by the required vote of the
Members, the Deadlock shall be submitted 1o one or mare mediators selected by the Members
1L afler an additional 30 days, the Deadlock is still not resolved with the required vote of the
1t an additional 1 flember may deliver o the other Members a writien
1 the Member's Shares to the other Membe.
of the Shares o to purchase the Shares of the other Members on a Pro-Rata Basis for the Tair
arket Value of the Shares. The other Members shall then have for un additional 10 day
clusive right and option. but not ebligation, to in writing either acccpt the Member's offer to
sell the Shares to the other Members or to accept the Member’s offer to purcha
the ather Members. If the ot Members reject the offer or fail to unanimous
this period, the Member making the initial offer shall then have for an additic
ve right and eption Lo clect in writing t require the other Members to
at their Book Value sther Members t
et Value. Any sale and purchase of the Shares under this section 10.10 shall be on the
terms in seetions 10,12, 10,13, and 10,14 of th

1001 P « Pric

I0ALL The Purchase Price fo he paid on the purchase and sale of Shares sold pursuant to
10 of this Operating Agreement shall
¢ Capital Account balance of the
ount shall be adjusted fo
ction 1.4(b)
or seetion 1.4(d) as of the kst day of the month preceding the offer to sell or deemed offer to sell
by c: on the Book Value of the Sharcs within 30 days of

21, in accordance wih ¢ y
rming the Hook Value of the Shares. This determination shall be final
le by the issuance of the appropriate orders by a court of




10112 The Purchase Price to be paid oa the purchase and sale of Shares sold pursuant to
ction 10.8 or as provided in section 10.10 of this Operating Agreement shall be the Fair \
Iue of such Shares, which means the fair marke valie of the Shares us of the last day of the
month pr 10 sell. I the partics to the transaction cannot
¢ on the Fair Market Value of the Shares within 30 days of the date of the olfer or deemed
s the parties shall appoint a mutually agreeable
aubmit 2 written

appraisers shall submil
s afler all the appraisers have bec ated, @ written appraisal of the Fair
Market Value of the Shares. The numeri Fthe 2 cl all determine the
Fair Market Value of th
the fssuance of the apr
not onc of the 2 numerically closes

the o
is rejected, the costs and expenses “iihe
parties. If one part

{ifcd or hunk cashier's check in an amount cqual o 20 percent ofth
balance shall be paid pursuant to & nonncgotiable promissory note of the
providing for equal annual pay | together with accrued ini

ance immediately due and payable

.13 Closing. The sale and purch:
consummated at 1 closing (the Closing) to he held within 60

19

cetion 10,8 or as provided ir
falue of such Share:
‘month preceding the

1. If the partie & transaction

‘within 30 days of the the offer or deemed

offer, & uppropriate, within t

2 10 days the partics shall appoint a mutually agrees

appraiser o d h Jalue of the Shares. The appraiser shall submil u writt
s appointment and this appraisal shall
b

apprai
final \\J.\d l\mdm" o

the issuance of the appropria
20t one of the 2 numerically clos
amd expenses of their respective appraisers, and 1

. Each of the three appraisers shall submit,
sal of th

the costs and expenses of the independent appraiser. IF the app
s rejeeted, the costs and expenses of the independent appraiser shall be bome equally by the
1

parties. If one party fail
appraiser shall solely determine the Fair Market
be inal and binding on the partic

lects 1, the other party
alue of the Shares and that determination shall
y the issuance of the appropriate orders by a

all be paid in full by a certified

on 10.13) o, at the sole election of th
all b paid by the delivery of
urchse Price and the

a nonnegotiable promissory nofe of the Company (the Note)

providing for equal annual payments of principal. tog

followin ar period beginning on the fi
ceuted and delivered at Closing. shall pro

published in the Fall Street Journal as of th

adjusted thereafter on cach anaiver

Jowrnal on that anni

in whole or in part, at :

Note for over 30 days,

balance immediately due and I

10.13 Closing, " he sale and purc
consummated at a closing (the CL

er the

withourpe m_
rment due under the
entire unpaid

ermination of

10112 The Purchuse Price to be paid on the purchase and sale of Shares sold pursuant to
scetion 10.8 or s provided in scetion 10.10 of this Operating Agrcement shall be the Fair Market
Value of such Shares, which means the fair market value of the Shaces as of the last

month pr s med of

. s appropriate, within the following 10 days the parties shall appoint a mutually agree:
appraiser to determine the Fair Market Value of the Shares. The appraiser shall subumit a written
appraisal of the Shates within 30 days affer the appraiser's appointment and this appraisal shall
be final and binding o artics and enforceable by the ) the appropriate or
court of compe b
within the allotted time period, cach party shall, within 10 day

qualified independent appraiser, The apprai

e a third qualified independent appraiser. Iach of th

et Value of the Shares and shall be final and binding on all parti
uance of the approprinte orders by
not one of the 2 numerically elosest appraisals shall be rejected. Fach party shall pa
ad expenses oftheis respecive apprscrs. and the party whose appresal i reje
the costs and exper i pendent appraiscr
sjected, the d of the md-pruﬂ-nmppu er shall be borne equally
partics. I one party fails, refuses, or otherwise neglects to appoint an appraiser, t
uppraiser shall solely determine the Fuir Market Value of the Shares and that der
be final and binding on the parties ¢ recable by the issuance of the appropriate orders by

il in full by a certified or
tion of the
the delivery

20 per e e and the

balance shall be paid pursuant to anonnegotiable promissory nate of the Company (the Note)
1 annual payments of principal, together with acerued interest. over the
[ C The Note, which shall

published in the Waill Strec J
adjusted thereafier on cach anniverss
Journal on that anniversary. The Note shall also prov
in wholc or in part, at any time and fom im On d .mll!nAn\]'\mul\ duc under the
the holder of the Note shall have the option to declare the entire unpaid
and payabl

The sale and purchase of Shares pursuznt to this article X shall be
consummated at a closing (the Closing) 1o be held within 60 days following the determinati

19




sometimes referred to as the Seller and the
mpany or Mem! eferred to as the Purchaser.

10131 The Clor ’ the Company or at another place
the parties 10 the

10,132 The date and fime of the shed by the Manager who shall

provide written notice fo the Selle

10133 Atthe € the Purchaser shall pay
ction 10.12 and the Seller s cute and deliver (a) any certificate:

Shares to be sold, duly endorsed for fransfer, free and clear of all liens, encumbrance

claims whatsocver and (b) such form (v forms) of assignment and other documents required by

the Purchaser (o legally and completely scll, transer, and assign the Shares to the Purchaser.

10134 If the Seller protests the Closing, docs not attend the Clasing. o otherwise docs not
the appropriate certificates and

ur and be ef

. the Purchase P
Company, and

10.13.5 The Manager is it ppointed
the power ute and deliver in the Seller’s place and cates, instruments, and
documents nee or incidental fo the sale, tr fer, and as Shares at the
Closing. This power of atiomey is irrevocable and is coupled with an interest and does not
terminate on the Seller’s disability, but continues as long as this Operating Agreement is in
effect.

10.14  Setoff. I amount is or becomes payable by the Seller to the Purchaser, the Purchas
shall have the option 1 elect 1o reduee, on a dollar-for-dollar basis, any amount duc or payable 1o
mber under this Operati ment or otherwise by any such amount due or
all be cumulative and in
be entitled at

ARTICL.
SALE OF THE COMPANY

20

ares is sometimes referred 1o as the Seller and the
sometimes referred to as the Purchaser.

10131 Th g at the principal office of the Company or at another place
the parties to the transa

10.13.2 The date and time of the Closin the Manager who shall
de written notice 1o the Seller at I s before the

in the manner provided
cute and deliver (a) any certificates representing all of
Shares 1o be sold, duly endorsed for transfer, free and elear of all liens, encumbrances, and
ver and (b) such torm (or forms) of assignment and other documents required by
o legally and completely sell, transfer, e the Shares to the Purc

10.13.4  Irthe Seller protests the Closing, does not attend the Closing, o otherwise docs not
deliver the appropriate certificates ndfor assignments at the Closing
a. the sale, transfer, and assignment of hall nonetheless oceur and
without the requirement of any action being taken by the Seller,

the Purchase Price (: andfor Note, as applicable) shall be deposited with the
Company, and

. the Company shall be entitled 10 and shall
reflect that the Shares have in [y

10.13.5 e Manager is i 1 Seller’s true and lawful aftorn
the power to exccute and deli place and stead all cerfificates, instruments, and
documents necessary of ineidentl o the sale. transfer, and ass 1 0f the Shares at the
Closing. This powe s irrevocable and is coupled with an infer

minate on the Seller's disability, but cc Agreement

offeet

1014 Setofl. If'any amount i
shall have the option (0 elect
1l tor Member under thi

¢ Price. The Member sclling the Shares is sometimes referred (o as the Seller and the
mpany or Member purchasing the Shares is sometimes referred to s the Purchaser.

10.13.1 The Clos
the partics to the tr

10132 The date and time
provide written notice to the Seller at Least seven days

10133 Al the Closing, the Pu in the manner pre
section 10.12 and the Seller shall execute cpresenting all of
3 encumbrane
whatsoever and (b) such form (or form:
ally and completely

mpany
reflect that the 3 the Purchaser,

true and law ful attomey in fact with
 all certificates, instrunents, and
atthe
This power oFattornay is irrevacable and is coupled wi
terminate on the Seller’s disability. but continuc

payable by the Seller to th :r. This c right of setofT shall be cumulative and in
addition fo any and all add hich the Purch
equi

ARTICLE XI
SALE OF THE COMPANY




It the Company receives an offer o purchase all ot 5 se all or substantially all of the assets of the Company
aram offer o be a party o a merger. a share cxchange, or other combination ar if o e, or other combination or ifone or more
Members who own, individually or together, more than 50 percent of the outstanding

Controlling Member(s)) receives an ofler  purchase the Shares o[ the Controlling Member(s),

the Controlling Member(s) desire to accept the following:

2. The terms and restrietions in Article X shall not apply u. The terms and restrictions in Artiele X shall not apply to such transaction.
. Each other Member shall te fully in o

document that may be desired or required and to take any other action and do any
red or required

b Fiach other Member shall cooperate fully in any such tray
y be desired or required and to fake any ofh thing
desired or require

shall scll the Member's c. Atthe option of the C
purchase th Shares to the Company, !
Sharcs of the Controlling Member(s) at the price and an the terms provided in the offer. Shares of th
liability of the Members for post-closing adjustments and indemnification shall be d. Any liability of
fves, b

Members for post-closing adjustments and indemuification shall be
srding 1o their respective shared by the Membe i

, among. s. by contribution, according to their respective
Shares un agreed to by the Members
ARTICLE XIT

ARTICLE XII
DISSOLUTION OF COMPANY

OLUTION OF COMPANY
tion of Company, The C w olved and its aff

solved and its alTuirs wound up on
st 1o oceur of any one of the

wound up on 121 Dissolution of Company. The y shall be di
the first 0 oceur of any one of the following:

2. the majoriry a. the majority vote of the Memb

b. the entry of a decree of judictal dissolution b. the entry of'a deeree of judicial dissolution
122 Winding Up. On the dissolution of the Company, the Members shall prompily commence 122
the winding up of the Company

Act. All Compiny assets re

Winding Up. On the dissolution of the
the winding up of the Company’s business and affa
Act. All Company asscls remaining aller payment to ¢

all promptly commer
cordance with the

mpany (including any

Members who are ereditors) shall be distributed to the Members in aceordance with article VI

o after payment to creditos of the Company (including any
Members fitors) shall be distributed to the Members in accordance with article VI

ARTICLIE XN
MISCHLLANEOUS PROVISIONS

131 Amendm 131 Amendments. This Operating Agreement may only be amen

mpany recelves an offer o purchase all or substantially all of the assets of the Company
or an offer to be a party to a merger, a share exchange, or other combination ot if one or more
Members who own, individually or toy t of the outstanding Shares (the
Controlling Member(s)) receives

the Controlling M

. At the option of the Controlling Member( ch other Member shall sell the Member’s
Shares Lo the Company, th e ). or to the Person offering to purchas
) at the price and on the terms provided in the offer.

djustments and indemnification shall be
fembers, among themselves, by contribution, according (o thei
Shares unless otherwise agreed to by the Me

ARTICLE X1I
DISSOLUTION OF COM

121 Dissolution of Company. The
the firsr to oceur of any one

of the Memby

2 Up. On the di y, the Members shall prompty
up o the Company’s busincss and allzirs pursuant 1o and in secordance with the

s remaining after payment fo creditors of the Company (includ

hall be distributed ordance with a

ARTICLE
MISCELLANEOLUS PROVISIONS

131 Amendments. This Operating Agreement may only he amended only as follows




1 Any amendment that the Mana
admission of an Admitted Member may
amended by the Manager

1312 Any other amendment may be approved, and this Operat i may be

amended by the majority vote of the Members,

Waiver of Breach, The waiver of b r is Operating Agreement
shall nol operate as or be construed as a walver of any subscquent breach, Each and every right,
and power grant

comulative and not exclusive of any ofh

133 Seves

u
application

cement. The Articles and this Operating Agreement (the
nstitute the entire agreement among the parties pertaining to
The Organizational Document:

understandings, a
parti ining 1 the 4

13,5 Tnterpretution, Where appropriate in this Ope
singular shall inglude the plural, and words used in the masculine inchude the maseutine,

leminine, and neuter,

13.6 Assignment and Delegation. The rights and obligations of the partics under this
Onerating A greement may not be assigned o delegated

Al nofices required 1o be sent pursuant to this Operaling Agreement shall be
personally delivered or mailed by certified o registered mail to the addresses
indicated in the Company’s books. Notice ofa Member's change of address shall be mailc

cortificd mail to the Compan

tred in
h the laws of the State of Michigan, notv or may later
become domiciled in a different state or jurisdietion.

139 Counterparts. This Operating Agreement may be exceuted in duplicate original
unterparts, and all copies of this Operating Agreement uted shall be deemed to be one
Operating Agreement, This o be exceuted electron

13.1.1 Any amendment that the Manager determines to be necessary in connection with the
admission of an Admitted Member may be approved and this Operatir reemer
amended by the Manager.

amendment may be approved

/ the majority vate of the Members.

granted o any party by this Agy
cumulative and not exch fany other.

dicated to be invalid or unentorceable, the invalidi
sion of this Operating Agreement or its

application.

134  Entire Operating Agreement. The Article: Opes Agreement (the

p
Orgamizational Documents) constitute the entire agreement among the partics pertaining to
affairs of the Company and the conduet of its business. The Organizational Documents super;
uny und all other previous or contemporaneous communications, represcntations,
understandings, agreements, negotiations, and discussions, whether oral or written, be
‘parties pertaining to the affairs of the Company and the conduct of s busia

135 Interpretation. Where appropriste in this Operating Agreement, words us
¢ include the maseuline,

ninine, and ne

137 Notice, All notices required
personally delivered or mailed by cortificd or reg
indicated in the Company’s hooks. Notice
certifled mail to the Company’s regis

138  Governing Taw. This O)
accordance with the faws of the State of Michigan, notwithstanding tha any party is or may later
become domiciled in a different state of jurisdiction

139 Counterparts. This Operating Agreement may be executed in duplicate original
counterparts, and all copies of this Operating A greement so executed shall be deemed t0 be one
Operating Agreement. This ment may be exconted electronical

13.11  Any amendment that the Manager determines to be necessary in conncetion with the
admission of an Admitied Member may be approved and this Oper:
amended by the Manager.

pproved, and this Operating Agreement m
vote of the Members.

Waiver of Breach. The waiver of a bieach of any prov )t this O peratin
1l mot operate as or be construed of an

cumulative and nol

133 Severabili

party under an s invalid or uncnforceable, the invalidity or
unenforceability shall not allect any other provision of this Operating Agreement or its
application.

134  Fntire Operating Agreement. The Articles and this Operating Agreement (the
rganiational Documents) constitute the entire agr

alllairs of the Company and the conduct of i

and terminate any and all other previous or contemporaneon

understandings, apreements, negotiations, and discussions, whether o

partics ing to the affairs of the Company and the conduct of

135 Interpretation. Where appropriate in this Operating Agreement, words used in the
singular shall include the plural, and wo d in the masculine include the masculine,
minine, and neuter

of the patic

Operating A,
tified or registered mail Lo the addresses of the Members
a Member’s change of address shall be mailed by

{ shall be governed by and construcd in
ate of Michigan, notwithstanding that any party is or may later
ome domiciled in a different state or jurisdiction.

139 Counterparts. This Operating Agreement may be ¢ in duplicate original
counterparts, and all copies of this Operating Agreement so executed shall be deemed (0 be one
o “This A uted elect




neling uny proy s Operating Agreet
1d s o teansfer of any Sheres will be made either by the Company o the

ot of 1933 and any applicable

ration is not

‘onflicts of Interest. TIT ME'\[EII’Q AC l\\kl\
\\l[u[l’El'\PEDTU 5
THAT THEY (A) 1
THEIR OWN INDEPENDENT COUNSEL, INCLUDING TAX COUNSEL, AND (B) HAVE
PPORTUNITY TO CTL OF SUCH COUNSEL. THE MEMBE
AGAINST LEGAL COUNSEL
AIMS OF ANY
POSSIRLE CONFLICT OF INTEREST REGARDING THIS AGREEMENT OR [TS
PREPARATION.

The parti igned this First Ame
written abs

TURES ON THE FOLLOWT]

1310 Securities Laws. Fach Member acknowledges and represents

Act of 19: amended, or
mptions g

33 and any applicable state

ii. am opinion of counsel for the Comy obtained fo the offect that rog

nccessary

1311 Conflicts of Inter ¥ 3| KNOWLEDGE TIIAT TIHE L
WHO PREPARED THIS AGRIEMINT IS LEGAT COUNSEL FOR THI COMPANY ANIY
THAT THEY (A) HAVE BEEN ADVISED THAT THEY SHOULD SEEK THE ADVICH O
THEIR OWN INDEPENDENT COTUNSEL, INCLUDING TAX COUNSEL, AND (B) HAVE
1IAD TIHE OPPORTT K ADV T COUNSEL. THE MEMBERS

/ 3 AINST LEGAL COUNSEL
PREPARING THI AGREEMEN I, INCLUDING ANY ANDALL CLAIMS OF ANY
POSSIBLE CONFLICT OF INTEREST REGARDING THIS AGREEMENT OR IT!
PREPARATION.

The parti

written above.

[SINGATURES ON THE FOLLOWING PAGE|

n reg ILrul under the S 131, 4 nded, or
famce on applicable exemptic
ithout registration o

ii. an opinion of counsel for the Company is obtained Lo the effect tha tration is not
Dneo

nflicts of Taterest. THE MEMBERS ACKNOWI EDGE THAT THI COUNSEL
‘v\ 1O PREPARED THIS AGREEMENT IS LEGAL COUNSEL FOR THE COMPANY AND
THAT THEY (A) ITAVE BEEN ADVISED THAT TIEY SHOULD SEEK THE ADVICE OF
THEIR OWN INDEPENDENT COUNSEL, INCLUDING TAX COUNSEL, AND (B) HIAVE
HAD THE OPPORTUNITY TOSEEK THE ADVICE OF SUCH COUNSEL. THE MEMB
WAIVEANY AND ALL CLAIMS THEY MAY HAVE AGAINS T LEGAT COUNSET
PREPARING THE AGREEMENT, INCLUDING ANY AND ALL CLAIMS OF ANY
POSSIBLE CONFLICT OF INTEREST REGARDING THIS AGREEMENT OR ITS
PREPARATIC

The partics ha gned this First Amend,
witlen above

[SINGATURES ON THE FOLLOWING PAGE]




)MPANY: COMPANY: COMPANY:

Midnight Harvest, LLC, a Michigan limited liability Midnight Harvest, Timited Liabiliry company i ", a Micl limited liabil

itthew A. ITall By: Matthew A. Hall

MEMEBERS:

Matthew A. ITall Matthew A. Tall

Go Dutch LLC o Dutch LLC Go Dutch 1€
By: Dave Dutch : Dave Dutch

Ramdall Wacl

 Hickman

Ben Harrison Ben Harrison

Rehecea 1D Stewart Rebeeca D. Stewart




MIDNIGHT HARVEST LLC MIDNIGIHT HARVEST LLC MIDNIGH T HARVEST 1.1

SCHEDULE 3.1 - Capitalization Table 3 e i able SCHEDULE 2.1 - Capitalization Table

I ¢ g Shares

Matthew A, Hall 8,800,000 Common 5 g 8 0 Common

Go Duteh 110 500,000 Common 3 s Go Dutch LLC 0 Common 5 Go Dutch LLC 10,000

Randall Waclawski 500,000 Randall Waclaw 5 Common Randall Wackowski | S00.000 Common
and Patricia and Patricia and Patricia
Hickman (jointly) Hickman (joinds Hickman (jointly

Ben Ha 100,000 100,000 Common b es Ben Harrison 100,000 Clommon

100,000 Common 9 ehecea D. § 100,000 Common

TOTAL: 10,000,000 100% TOTAT ( 100%







