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THIS LIMITED LIABILITY COMPANY OPLRATING AGRLEMENT (this “Agreement™) is made TIIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is made THIS LIMITED LIABILITY COMPANY UI‘F‘T‘ ATING AGREEMENT (this reement”) i
s of February 27, 2023 e to Homckoep TLC, an [llinois series and entered into cffeetive as of February 27, 2023 mllv respeet to Homekeep LL! an llinois scrics and entered into effective as of Fs v 2 o ep LLC. an Mllinois series
mpany (the “Company”). persons listed on thy ¢ pages hereto, a fimied lablity he “C . by the e e om the signature to, and limited Hability company : " sted on the signature pages hereto, and
uch other persons thal may be admitied from lime (o time w the Compan; mpany in accordance with this such other persons that may b from time to time to the Company in accordance with this
Agreement (such persons arc referred to colleetively as the “Vembers,  * and cach is 3 “Vember") Agreement (such per e ref 1y as the “Members,” and each is a “Membe

Article 1. ORGANIZATION Article 1. ORGANIZATION Article 1. ORGANIZATION
ive Date. Th
Name. The name of the Company shall be Homckeep LLE. The Company may do Company m

by the Managers and registered by the . y . ame chosen by the Managers und rogistored by the

Organization. The Compan canize e llinois d Liability C ¥ Organ N nized under the 1linois Limited |iability Company 3 0 i et the s Liinied Lisbilty Compuny
Act (the “Aet”), including the s Fthe Act auth the estublishment of serics Act (the “Aet"), incliding fhe sections o the Act authorizing e ectablishment of eris Act (the ct authorizing the establishment of serics
The Articles o ¢ " fled with the llinois Scerctary of Stai The Articl the Company filed with the [linois Sceretary of The Aticl mpany filed with the Illino

f
February 27, 20 ificd by the Membe Ticbruary 27, 2023 arc ml]hul\v_y e Membe

e existence of this Company began on the date the Articles of Organization were Term. The existence of this Company bega
y the lliinois Scerctary of Statc and shall continuc until terminated according to this filed by the linois Scerctary of $tate and shall continue until terminatod according to this
Agreement or as Tequired by the Act

Term. The C @ the Articles of Organization w Term.
filed by the Illinois
cment or as required by the At reement or as required b

for the purpose of investing in, acquiring, and 5 Purpose.“the Company i organized for the purpose ofimesting i, sequiing. and
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an sets as determined by the Managers, and for any othe

gors, and for any other ing real properties and other assets as determined by the Managers, and for any other
law il purpose

Article 2. Article 2. SERILS Article 2, SERIES

tion, may

determined by th . eries. The Company, us detcrmined by the Managers in their sole diseretion, ¥
Seetion 37-40(d) of the Act.

from time fo time, as cc : . stablish scparatc Scrics from fime to tin ontemplated by Section 37-40(d) of the Act.
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will include the full name of the Company along with a scries designation: (if) will own will nclade the Fall e of the Company elong with a seics designation: ) will own willinclude the full nam
i rosepaite ate asscts; (i) will ha : (i) will ha
s purposes thal mus i business pr e a nd business purpos:
all be specifical o110 and held by ither the Company as o Company shull be specifically allocated 1o und held by cither the Compuny us & whole
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w r
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rics shall be enforceable against the assets of such Serics ouly, and not against the Series shall be enforceable
ties n asscts of any other S
b the Act so certifieate of desi
maming cach Scrics

o5 or of the r‘..mpm» !
‘with the llino of

iability uJ udv Series.

ion to the ('nm;\ any. cach Member may be designated a:

Members of Series. Upon admission to the Company, each Member may be dt ated a 5. Upon admission to the Company, cach Mcmber m;
a serics Memher of onc or mare Serics. Members will be Members of the Com Scries. Members will be Members of the Company A seri \M—uﬂ\rr of one or more Seri \[ 5 50 |he [«

generally unless ofhe: d by the Member and the € by the Member and the Company. The Mcmbens genceally unless otherwise




Schodule will state the Serics designation, iPany, of cach Member's Units. or whether the
are Units of the Campany generally. If the terms and conditions of Membership in
to vary from the terms and condit Mernbership set forth in this
ement, the Managers and the Series Members o such Serics may adopt a Supplement
o this Agreement.

Article 3. UNITS, ADMISSION OF MEMBERS

Nanliability of Members. No Member of the Company shall be personally lisble for its
expenses, debts, obligations, or liabilities, selely by reason of the person’s Membership,
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acrs may

discretion. Each new Member must also ag

ment und uny wpplicable Supplement, and must cxeeute and
documents requested by the ers, which may include a Unit
When \hu\cumdinnlh arc mel, the Managers will ca
Series to i the Unitor va
il amend the Merbe

Schedule will state the Series de
Units are Units of the Company
i r Ic

him sct forth in thi
of such Series may adopt a Supplement

Article 3. UNITS. ADMISSION OF MEMBERS

all be personally liable fo
son of the person’s Membership.

Units, The total of all Membership Interests in the C
divided into units of interest (“Units”). Upon the effectiv:
fumpm shall have onc class of Units. Fach Unit
nomic iaterestand e
othe Unitof th
as it is offen used 1o mean a Uit xespt that;
Member shall harv d o other Member shall b
whatsoever, b) Members who arc M
: all other Member ate
s and ) i Unit s ransferred to. Teansferee, the
cconomicrights, not
olution ma
ment and any applieable Supplernent
enta Member's imerest in the Company neral or in o particular
chedule. Owneship of a T
et 1o call for rurmmn or div

le of Unitds), the €
purchaser a certificate or any nofice of issuanee requircd by [linois law

Admission of Members. Ihe Man:

1t and roosive a mmber Unis in

" determing in thir so
iting to be bound by 1

ute and deliv

the C nmp.m\ «
tber’s Membs
Mu\'\hu s Membership and

Schedule will state the ies designation, iFany, of h Member™s Umits, or whether the
wm are Units of the Company gencrally. If the terms and conditions of Membership in
vy from the terms nd sorlitons of Mistbe 1 forth in this
s Members of such Series dopt a Supplement

Article 3. UNITS, ADMISSION OF MEVIBERS

Iy liahle for its
i of the person’s Membership.

5. The wtal o all Membs s i hall be represented by and
divided into units of int ) setive Amwmw Agreement
Company shall have one cluss of Units. Liach Unit represents the same proportional
ceonomic muud and cntitles the holder to identic s and responsibilitics as

idance of doubt, *

atc of 70% of all .xlh
it is transfer :‘d m a Transferee, the Transferee
not the vl Cany) ted with the Unit.

wses
Agreement and any applicable-
senta Member's interest in the Company in general of in a particular
the Members K\.hululx. Ownership of a Unit (or fraction thereof)
xm_m o livision of any property of the C
2. rs shall have lhu right to issuc Units and 1o set the:
ne o time.

Units of the Compuny may be reproscnied by certificates o may e
rmincd by the Mamagers. When a person purchases Unit(s) from the

Company. or in connection with any other sale of Unit(s). the Company w

purchaser a cortificatc o any natiee o issuance required by linois law.
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awnership of Uni
Accounts of the Me

Restrictions on Iransfer—=No Transfer Without Manager Consent. A Mcmber may not
make an a: Cr sfer, or other disposition, whether voluntarily, invaluntarily, or h\
operation of law (a “Transfer”) of all or any portion of their Units, nor pledge,
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liw, regulation, or other governmental rule, o resul in u violation thercol by the
Commany, a Member, or a Transferec.

Notwithstanding any provision in this Agreement to the contrary, all or any portion of
the Unit(s) of any Munhv may h transtorred to (i) any other Member, (i1) any entity
par / the Member or
iy any trustor [ur\m hip of which tha
Member or Member’s immediate
purpose of estate planning; provided, that, (A} in the opinion of counsel to the
or docs not violute any lws or agreements of the Comy

dance with the terms of this
pital Account of the Lrans

edeen Unils at any Lime in the sole and absolule
cr of their original Purchase Price or their current
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Withdrawal. A Member may withdraw at any time by giving
Member withdraws, as of the date of withdraw
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unil the dissolation and lguidation of the €
L Imit(s) are carlier redeemed in

Automatie Dissociation. 17a Member who is an in
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withdrawn as of the date of death, finding of Permanent Incapacity, or the
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legal entity di
datc of dissolution
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Agreement, the Transferee \Lnll succeed to the Lqpn.l[ Account of the tra
the extent it relates to the trans Unit (or portion thercol)

Redompron. The €  may redeem Units at any time in the sole and absolute
cretion of the Man at the lesser of their or

uc. The Company is not obligated to v

ation of Membership.

written notice to the

Automatic Dissociation. If a Member who is an individual dies,
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law, regulation, or other governmental rule, ot result i a violation thercof by the
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her regulatory requir ﬂ t bl

ithout



material adverse consequences to the Company or any other Member. Such
withdrawals shall be deemed permitted withdrawals, except when such withdrawals
result from the Member’s breach of this Agreement or violation of any applicable
law, in which case the withdrawal shall be deemed wrongful within the meaning of
Section 35-50 of the Act. If a Member is required to withdraw under this paragraph,
the Member will have the status of a Transferee as to the withdrawn Units, or the
Company will repurchase the Units for the lesser of their original Purchase Price or
their current book value, which may be paid in the form of a promissory note, all in
the sole and absolute discretion of the Managers. The Company may also cause the
dissociation of any Member by exercising its right to repurchase all of such
Member’s Units pursuant to Section 4.7.

3.9 Status of Transferees.

(a)

(b)

(©)

(d)

(e)

All rights and privileges associated with a Transferee’s interest in the Company shall
be derived solely from the Membership Interest of which such rights and privileges
were previously a component part. No Transferee shall hold, by virtue of such
Transferee’s interest in the Company, any rights or privileges that were not
specifically transferred to such Transferee by the prior holder of such interest. No
rights or privileges arising under this Agreement or the Act shall apply with respect to
a notional or constructive interest in the Company, without regard to whether such
would be considered to be an interest in the Company under the application of
Treasury Regulation 1.7704-1(a)(2).

A Transferee that holds Unit(s) shall be entitled to receive the allocations and
distributions attributable to such Unit(s) pursuant to Article 5 of this Agreement.

To the extent otherwise applicable to the interest in the Company that has been
transferred to a Transferee, the Transferee shall be subject to, and bound by, all of the
terms and provisions of this Agreement that inure to the benefit of the Company or
any Member. Without limiting the preceding sentence, a Transferee that holds an
interest in the Company’s profits or in the profits of any Series shall be responsible
for any unpaid Capital Contribution and obligation to return distributions or make
other payments to the Company associated with such interest.

A Transferee’s interest in the Company shall not entitle such Transferee to vote on
Company matters. A Transferee shall have the right to inspect the same records of the
Company to which a Member is entitled under Article 9 below, but only pursuant to a
written request by the Transferee stating with particularity a proper purpose for the
inspection relating to the Transferee’s interest. A Transferee shall not hold themself
out as a Member in any forum or for any purpose; provided, however, that, to the
extent necessary to maintain consistency with the Company’s income tax returns,
reports, and other filings, a Transferee shall take the position that they are a Member
(or “partner”) solely for income tax purposes.

The Members Schedule shall include the appropriate contact information for each
Transferee, including such Transferee’s mailing address, telephone number, and
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clectroni
title of an individual fo whom correspondence should b
allpromprly provid npany with the informa
uch Tran: ers Sehedule anc
ympany o

Member:

1 Member represents that, with respet to the Membe:
the Member is acquiting or has acquired such Unit(s) for purpos
eT’s Own account (or a trust account if such Member is a trustee),
wibute the same or any part thereof; and (ii) no

I other than a spousc
under applicable law

(b) Sophistication. Fach Mcmb
financial knowledge and experience necessary to acquire the Unit(s)
contemplated herein and that the Menber has the abilily 1o &
investment (ineluding the risk of sust; omplete loss of all C:
Contributions) without the need fo

rogistration fequirements of the

(c) Tax Withholding. Except to the exten > the Compan
cach Member hereby reproscts that allocations und other puyments o
such Member by the Company are ot subje 10 tax withholding under the Ce

s promptly to notify the Company in the event that a
allocation, o ther payment previously excmpt from such withhold
becomes or is anticipated to become subject therto,

ACCOUNTS
4.1 Capita ping. A C: Amwu.,u..m- established and maintained on
the books of the Company for cach Member, A “Capi
for each Member consisting of the Member" ,thmll ontribution(s):

(4] increased by the eash umount or the agreed value o fnon-cash property contributed to
the Comp: apital Comiributior

increased b ons of income 1o the Member;
decrensed ributions by the Company to the Member,
decrsed by the fair market value of any other property divtributed to the Member by

f the time of distribution, without re
ol the lm\. al et Code, and net of liab

electronic mail address, and. in the case of a Transferee that is an entity, the name and
title of an individual to whom urlrm[muduh\ should b dirceted. Lach Teansferce
hall promptly provide the Company with the information required to be sct forth for
tueh Traneteres on the Manbers Sehedule and hall hereafier promptly the
Company of any change to such information

3.10 Representations and Covenants of Members.

{a)  Own Account, Fach Memberr s that, u\whn.qu\.ﬁmﬂw
(i) the Member is acquiring or has acquired forp
only, for the Member™s own account (of 1 Lrus
md not with a vicw to
ther person has any interest in such Unit(s) or in th
greement other than a spouse having a community property or similar in
der applicable a

(by  Sophistication. Liach Member represents that the Member has the busincss and
financial knowledge and cxporience necessary to acquire the Unit(s) on the terms
contemplated herein and that the Mermber has the ability to bear the risks of such
investament including the risk o susining 4 complote oss of
Contributions) without the n

ation requirem

(c)  Tax Withholding
<ach Member hereby represents that allocations, distributions, and other paymen
such Member by the Company arc not subject Lo tax withholding under the Code
Fach Mcmber herehy agrees promptly o notify the Company in the event that any
or other payment pre exempt from such withholding
anticipated to become subject ther

Article 4. CAPITAL A
4.1 Capital Account Bookkeeping. A Capital Accoun be d maintained
the bouks of the Cormpan h Member. A “Capital Accou ount or ledg
agreed value of non-cash property contributed to.
‘ontcibution;
(b} increased by ans of income to the Member
(¢)  deercased by distributions by the Company to the Member;
(d) decrcascd by the fair market valuc of any other property distributed to the Member by

as of the time of distribution, without regard to Seetion
¢, and net of liabilities secured by such prop

. in the case of a Transferce that is an entity, the name and
ml:‘ of an Ludl\hhml to whom correspondence should be directed. Each Transferee
wide the € any with the information required 1o be sl forth fos
h Tramsferee on the Members Schedule and shall thereafter promptly notify the
1y of any change o such information.

3.10 Representations und Covenants of Members,

Own Account. Luch Member a, with respect Lo the Menib
(1) the Member is acquirin, h: ) 4 such Unit(s)

only, for the Member's own account (or a frust account if such Member is a trustee),
and not with a view to resell or distribute the same or any part thercof and (i) no
other person has any interest in such Unit(s) or in the rights of such Member under
o ment other than a spouse having a community property o

under applic

(b) Sophistication. Each Member represer
il bsowiolas imd Sxpeefonss nosessery Lo squlthe Ul o0 T Lomvs
contemplated herein and that the Member has the ability to hear the risks of such
nvestment (including the risk of sustainil s of all Capital
Contributions) without the necd for the investor protections provided by the
registration requirements of the Sceuritics Aet of 193

(© Tax Wi i c : st forth i ided 10 the Company
h Member hereby represents that allocations, distributions, and other payments to
uch Member by the Company are not subject to tax withholding uader the Code.
Liach Member hereby agrees prompuly Lo notify the Company in the cvent thal an
., or other payment previously exempt from such withholding
come subject thereto.

Article 4. CAPITAL ACCOUNTS

4l

pa
for cach Member consisting of e Mombers ‘apital Contribution(s):

(a) inereased by the eash amount or the agreed value of non-cash property contributed to

inere  allocations of ineame to the Memb,
dectcased by disteibutions by the Company Lo the Member:
4 by the it ket value

the Company (de
T701(gy of the Int




that the Member assumes or to which the Member's ownership of the prope that the Member assumes or to which the Member wnership of the pr that the Member assumes ar to which the Member’s awnershin of the property is
subject); subject):

decreased by losses allocated t the Members allocated to the Member:
revalued to reflcet the then i market valc of the Company's property in comncction revalued to reflect the then fair market value of the

T ompany's property in connection property in connection
with any event described in Tre: 1. Section 1.704-1(b) W1)(5); and with ent described in Tr

asury Regulation Seetion 1.704-1(b)(2)(iv)()(5); and ¥ i sury Reguls D4-1(b)(2)(iv(NES): and
otherwise adjusted so s of Seet a(b) and (¢) of atherwise adjusted so a8  eonform o the requirements o 04(b) and (c) of therwise adjusted so as to conform to the requiremer tions 704(b) and (c) of
the Code and the Treas Code and the Treasu

the Code and the ‘Treasury Regulations issued thercunder.

Serigs Capital Aceaunts, 1¥a Serics files its own partnership tax retum, it must maintain o Series Capital Accounts. IT's S

wn partnceship tax returm, it must maintain « s Capital Accounts. If a Series files its own partmership tax refury, it must maintain
capital account for Series Member according to the p reement. capital a

-ount for Scrics Member aceording fo the provisions of this Agrecment ies Member according Lo the provisions of thi
Adjustments, The provisions of this Agrecment relating t0 the maintenance of Capital Adjustments. The provisions of thi
Accounts are intended to comply with Sec
shall be interpreted and applicd in & manncr con:
the Managers detcrmine that it s pru

Adjustments. The provis 1 this Agreement relating to the maintenanc
Accounts are intended Lo comply with Scetion 1.704-1(b) of the I
terpreted and applied in a manner consistent w 1 be and applicd in 2 manner consistent with such Tre:

5 determing that it is prudent 1o mondify the manncr in which the Capital 1 determine that it is prudent to mc

Accounts, or any increases or decreases to the C: Accounts, or any increases or decrcascs to the Capital Accounts, arc computer

2 Al

Accounts, of any ifcreases of deereases Lo the Capital Accounts, are compuled in order 1o

omply with such Tre jons. the 3 odifications. comply with such Treasury Regulations, ers may authorize such modificatio comply with such Treasumy Regulations, the Managers may authorize such modifications

I Contributions. All Capial Confributio : Membe ed in the 4 Capital Contribu Il Capital Contributions of the Members shall be listed in the
 this Ag Members Sched s made part of this Agreement

No Subscquent Contributions Required. The Members will not be required to make an 5 No Subsequent Contributions Required. The Members will not be required to make any No Subsequeni Contributions Required. Hu Members will not be required to make any
additional Capital Conteibutivn afier the Initial Capital Contribution. No Member will have additional Capital Contribution after the Lnitial Capital Contribution. No Member will have additional Capital Contribution after the Initial Capital Contribution, No Member will have
i ative balance in their Capital Account, ny responsibility to nee in their Capital Account. 3 ibility t ive balance In their Capilal Accoust

No Withdrawals from Capital Accounts. Members are not authorized to withdra

nbers are not authorized o withdraw any 4.6 No Withdrawals from Capital Accounts. Members arc not authorized 1o withdraw any
part of their Capital Contributions part of their Capital Contributions,

part of their Capital Contributions,

7 No Interest. No interest shall be paid on Capital Contributions or on the balance of a 7 No lnme\r Nao interest shall be paid on Capital Contributions or on the balance of a

No Interest. No interest shall be paid on Capital Contributions or on the balance of'a
Membet's Capital Account. Member' Y

pital Account, mber's Capital Aceount,

8 Title to Asscts. All personal and real property of the Company will be held in the name of Title to Assets, All personal and real property of the Company will be held in the name of

Tile to Assels. All personal and real properly of the Company will be held in the name of
ics or the Company generally, not an individual Membe : a Seties or the Company generally,

not an individual Member, If a Member makes a Capital a Series or the Company g .mm.m an individual Member, [ Member makes a Capita
mirbution i the form of p cr than eash, the Company will ensure t Contribution in the form of property other than cash, the Company will ensure that Contribution in the form of property other than cash, the Company will ensure that
wnership of the asset 3 ownership of the asst is transferred to the Compa owenership ol th transfr d\n\lu(mn; ny

Ar ALLOCATIONS AND DISTRIBUTIONS ALLOCATIONS AND DISTRIBUTION:

ati e { Prafit and Loss. Lxcept as othewise sct Alluulmns OfProft 814 Loss. EXcept s oere se 60 . Supplement ol
‘particular Series, and except a5 otherwise d Ly ith o o, the wrticular Serics, and exeept as others h ™ : and o

or the Code and n le fi 5 nd of mnh or the Code and regulations thereunder, the Profi 585 O C Jﬂd of each
Serics shall be allocated as follows: thirty pereent (30%) to aH of the Ma as a clas
wwithan equal amount fo each Manager; sventy percent (10%) o Memmbers who ae not with an eq

s otherwise required o comply with this Agreement, Lhe

and | osses of the Company and of

Serics shall be allocated as Rollows |hir\_ percent (30%) to all ol the Mansgers as a class Series shall be allocated as follows: thirty percent all of the Man:
amount o Gich Manager: seveny percent (70%) to Members who arc not with an equal amount to cach Manage

15 in proportion to the

s as a class

anagers in proportion to the numb




Distributions. Distributions shall be made in the same pm;lnnimh
isributions may be made in the form of cash or propert
hall be ¥

Record Date for Allocaions. The Managers will set a record date for the purpo

determining Members of reeard entitled to reccive ar distributions. IF no rec

date fs set, the record date for determining Members entitled to receive allocations or
tributions shall be at the clc ness on the diy before the allocation or di

is made

Limitations on Distributiens. Notwithstanding anything to the contrary in this
.\gL ment. the Company may not \lmrvhuh as aresult of the distribution, cithe
mpany would i D they become due in the ordinary
cour M business, or b) the C sets would be less than the sum of its ttal
Hailitcs plus the amount that would be n i the € creo be dissol
und up, and terminated at the time of the distribution, to satisfy the preferential ri
an dissolution. winding up. and termination of Members whosc prefercntial rights are
superior to those receiving the distribution, The test for whether a distribution is
ble contaitied in the previous sentence ma
ribution is made in violation of law or thi:
distribution shall retum it within 30 calendar day cciving notice that the
s improperly made. The Company may withhold from any distribu
able to o Member amaunts the Member owoes to the Company

Article 6. MANAGEMEN

Manager-Managed: Manager Authority. The Company and each Series shall be
gers. The Company is a Manager-Managed limited
liability company within the me; of km«m H 1 nnm ‘\u \HM\.LH\MIH\ Member
ent required by contrast, t s shall have the
power (o take all actions thal they don nocns 1y or advisuble 10 carry out mu ompany’s
purpos. Without limiting the gcncrality of the forcgoing, the Managers shall have por
and authority, o behalf of the

to acquire property

0 borrow moncy in such umount P minc from financial
institutions or ofher persons on such ¢ o s deem appropriat
connection t ypothecate, encumber, and grant security intere

assets of the Company 10 sceurc repayment of the borrowed sums:

10 create any new Scries, to determine whether t0 aduit
such new Serics, and. i applicable. to determine the form of'S

Agreement to be adopted for such new Seric

Operating Agreement of Home

he m.ndu at or around the same time 10 all Members.

Record Datc for Allocations. The Managers will set a record date for the purpo:
embers of record entitled 1o feceive allocations or disteibutions. 1o fo
cordl date for determining Members enti ve allocations or
hall be ar the of b fc

is made
Lummtmns on Dls(nhnllum Notw nlbl.mdn 2 anythin

would ot he able o pay its dcb becom duc in the ordinary
ness, or b) the Company's total assets would be less than the sum of its total
 plus the amount that would be needed, if the Company were Lo be di
wound up, and terminated at the time of the distribution, to satisfy the
sion, winding up, and teminatio
The tet ot whether  disiibution
ee may be applied o
ment, ll_\- ]\[EAIII\-A rec
shall return it
tribution was improperly made. The Company may withhold from any distributions
otherwise payable to a Member amouwnts the Mermber owes 10 the Company

Article 6. IANAGEMENT

Manager-Managed; Manager Authority. The Company and cach Scrics shall be

managed exclusively by the Managers. The C 1 is a Manager-Managed limited
liability company within the meaning of Section 15-1 of the Act. Subject o any Member
consent required by contract, this A greement, or the Act, the M ers shall have the
power ta take all actions that they deem necessary or ad y out the Compan;
purposc. Without limiting the gencrality ol the forcgoing, the Ma

and authority, on behalf of the Company and cach Seric

10 acquire property
10 borrow m 2 ‘mine from finang

spers e appropeis, and in
cate, mehu and grant security interosts in

such new Serics. and, if applicable, to determine the form of Separate Series
srcement (o be adopled for such iew Serics:

rocment of H
Page 100726

5.2 Distributions. Distributions shall be made in the sume proportions as allocatio

Distributions may be made in the form of cash or property, includine the securities of the
e ' and timing of distributions shall be within Lhe Man ole
A|»mhu[iun must

Record Date for Allocations, The M c ate for the purpos
determining Members of record entitled distributions. If no re
date is set, the record date for determining Members entitlee ve allocations or
distributions shall he at the elose of busin cfarc the allocation or distribution
s made.

Limitations on Distributions. Notwithstanding anything to the contrary in this
Agreement, the Company may not d cash i, It of the distribution, cither
4) the Compy ald ot be wbl Lo pay its debls 25 e due in the ordin
af business, or b) the Company's total asscts would be I
plus the amount that would be needed, if the C
wound up, and terminated at the time of the dist atfy the p
d crmination of Members whose

uti
ined in the previous sentence may e
ribution is madc in viol: muh of this Agreement, 1
g notice that the

ger Authority. The €

liability company within the meaning of Section |
consent required by contact, this Agresment,or the Act, the \
i ot advisable to carry out the Company’s
sers shall have pow
and nuthurm "an bohelCaLhe Company and cach Serics

(a) to acquire property from any person as the

() to borrow mo mounts as the M minc from financial
ons on such terms
connection therewith. 1o hypotheea .uu.mm and g1
assct ¢ Company to sccure repay




Tiubility and other insurance 1o proteet the Compa

0 sequire, improve, manage. scll, ransfor, exchange, cncumber, pledge, or disposc of

 real or personal property of the Company and any Seri

property

apany fiunds temporarily in time deposits, short-term g

. commercial pape or short-term investment

, including without limitation, checks, draft

stiable instruments, security agrecments,

ition of the C

linancin

o enter into any and all ofher agreements with any other persons for any purpe

such form s the Managers may appro

s in the name of the Company and any Series from time fo ime,

: the only signatorics thereon,

0 doand p
the busines

Managors, oo Membr, o
the Company or any Serfes in any way.

purpose.

Reimbursements, The Compar
the Managers.

 not obligated to devot

ar

deems appropriatc for the Company’s operation. Liach Member

acknowl. the Managers may devote substantial tin
and no ursuits.

ffort to other busin

orpany’s proper

1o acquire, improve, manage, sell, transter, exchange, encumber. ple
any real or personal property of the Company and any Serics:

10 nvest Company funds femporarily in time deposits, short-term governmer
tious, commercial paper, or other short-term investments;

cutc instruments and documcnts m[\lmlmg ithout limitation, chocks, drafs,

doeuments et
the Company

10 cmploy accountants, legal counsel, or other xperts to perform
Company and to compensare them fiom Company funds;

10 enter into any and all other agreements with any other pe for any purpose, in

such form as the Managers may appro

10 open bank accounts in the name of the Company amd any Serics from time o tim
and the Mana all be the only signatori

etermine otherwy

10 do and perform all other acts as may be necessary or apprapriate to the conduct of
the business of the Company and any Scrics

Members are Not Agents. Unlcss authorized to do so by this Agreement or by the
s, 1o Member, employee, or other person shall have any power or authority to bind
amy Series in any ledge its eredit, o7 to Tende

Devotion of Time. The Managers igza [ thei ¢ o 8N
fforts to the affairs of the Company. Fach ¥ i h effort
skill the Manager deems appropriate for the Company’s operation. Each Mermber
acknowledges that the Managers may devote substantial time and effort 1 other b

s pursuits,

entitled
ana
Manag,

to purchise liahility and other insurance to proteet the Company’s property and
busine

encumber, pledge, or dispose of
Series;

w invest Company funds temporarily in time deposits, short-term governmental
obligations, commercial paper, or other short-term investments;

o exeeute instruments and documents. including without limitation, checks, drafls
notes, and other nege L
viding for the acqu
ssignments, bills of sale
pimion of the Managers, iness of the Compa

Lo employ accountants, legal counsel, of other experts 1o perfy ices for the
Company and to compensate them from Company funds

Lo enter into any and all other agrecments with any othet persons For ahy purpose, in
such form as the Managers may approve;

o open bank aceounts in the name of the Company and any Serics from time (o time.
hall be the only signa thereon, unless the Managers
determine otherwise; and

form all othe

Unless authotieed Lo do so by this Agreement or by the
o other person shall have any power or autherity 1o bind
way, o pledge its credit, or o render it lisble
pumpc

Reimbursements. The Company shall reimburse the Managers for or,
and vther reasonable Company expenses paid by the Managers

Devotion of Time. The M
efforts to the affai

and nof-business pursuits.

Manager Mectings. Th: \Im
ntitled to one L
Managers at a meeting at v




Number of Ma nitial Manag “arlos Robles-S| Number of Managers. The initial Manag, Shanahan and Rafacl 6.6 Number of Managers. The nitial Mana, Carlos Robles-Shunahan and Rafael
Robles. The Managers may by resolution create one or more additional Manager positions, Robles. The Managers may by reslution creats anc or more additional Manager positions. Rebles. The Managers may by resolution create one or more additional Manager positions
Filling a Vacaney. All Manager vacancics shall be filled by appoinument by the Foundi 7 Filling a Vacancy. All Manager vacancies shall be filled by appointment by the Founding ing 1 Vacaney. All Manager vacancics shall b filled by appointment by the Founding

Member. Member.

Member.

Removal and Replacement of Managers. Liach Manager shall serve until the carlicr of
their resignation or removal in accordance with the provisions of this Article 6. All
Member, I]u lnundm z Member ma:
I

Removal and Replacement of Managers. Eacl until the carlier Removal and Replacement of Managers. Fach Manager shall scrve until the carlier of
ation ar removal in uccordanee with the provisions of this Article 6. All their resignation or removal in accordance with the provisions of this Article 6. All
Member. The Founding Member may by »fthe Founding Member, The Founding Member may by
cf ul anly lim, 1 and appoint a replacement Manager at any tim
Munagers.

Removal—Automatic, A Manager will be removed automatically upon any of the Removal—Automatic, A Manager will be removed automatically upo sy of the . A Munager will be remeved wutomatieally upon uny of the

following

ning a debtor in bankruptey: pankruptey; becoming a deblor in bunkrupicy

ting an assi tfor the bencfit of creditors; nment for the benefit of ereditor uting a ent for the benefit of creditor

enting to, or a in the appointment

o g
hqmduu or of the Manag Fall or substantial liquidator of the M

cnting W, or aequicseing in the uppointment of u trustee, receiver,

quidator of the Manager ot of all or substantially all of the Managers property; or
(d)  failing, within 90 days aficr the appointment, to have vacated or stz failng, within 90 days afler the appofiment, (o huve vicated or stayed the
sppoimmcnt of 1 e, or fiquidator of the Manager or of all or appointment of a trustee, reeciver. or liquidator of the Manager or of all or of all or
ntially all of the Mana e ubstantially all of the Managzer’s property obtained without the Manager s consent r
acquicscence, or ailing within 90 days afler the expiration of a stay (o harve the

failing, within 90 days after the appointment, to have vacated or stayed the
\ppointment

substantially all of the Manager obtained without the Manager’s consent or
acquiescence, or failing within 90 d acquieseence, or failing within 90 days afler the expiration of a stay to have the
ppointment vacated: appointment vacuted; appointment vacated;
the Manager’s death: the Man, the Mariager’s death;
the appointment of a guardian or gencral conse : or the appointment of a guardian or general conservator for the Ma appointment of a
a judicial determination that the Manager hus otherwise beeome incapable of 2 judicial determination that the Manager has otherwise become incapabl a judicial determination t Manager |
performing the Manager's duties under the operating performing the Manager’s ander the operating agreement.
6.10 Resignation. A Mo anager, and in that event, the Manager shall take 610 Resignation. A Manager may resign as Manager, and in that event, the Manager shall take
s all steps that arc rea icable to ensure an orderly transition o 4 ne all steps that are reasonably practicable to ensure an orderly transition 1o a new Man:
/ is not harmed by any ga vision of manageme and to cnsure that the Company s not harmed by any gap in the provision of ma and (o ensure that the Compuny is not harmed by any gap in the provision of manag
service: services

c to ensurc an mnlmp

6.11 Effect of Removal or Resignation on Manager’s Units. The removal

Fifect of Removal or Resignation on Manager's U
o effeet on the person’s ownership of Units,

<t of Removal or Resignation on Manager’s Units. The remo
no effect on the person’ ip of Uni

no ellect on the person’s ownership of Units.
6.12 Special Power of Attorncy. Each Member and each T

including cach successor Manager, s the Member's ruc and lawlul aiornes in fct, with
all d qut] t in the Member's name and on ths alf to
excoute, acknowledg andior file the following documents:

2 Special Power of Altorn ¥
including cach sucec: in fact, with
all power and authe e and on the Meimber's behal 1o

sxeeute, acknowledge, deliver, andfor file the following documents:

2 Special Power of Attorney. Fach Member and appoints every
including each successor Manager. as the Member’s true and lowtul attorney in fact, with
all power and authority o act in the Member™s name and an the Memb
execute, ack ¢, deliver, and/or file the foll

rocment of H
Tage 120126




ary. desirable, or appropriate 1o

An
orto transact business as such in

qualify the C

any hisdicton
tion or to any
eflect an

sions of Lhis Agreement;

Any certificate of am
other instrument that may be n
amendment approved
Au“mu ate or amendment of the Members’ Schedul that may be necessas
raprialc on the admission ofa new Member or the Transfer of Units
eflect the ownership of Units;

her instrument that may be necessary, desirable, or approj
slution of winding up of the Company, uficr u dissolution has been
¥ the Members under the provisions of this Agreement; and

ary, desirable, of appropriate 1o
Ty out the purpos

&
all survive a Member's death, Permanent Incapacit
reisc the special power ofatomey by a si

2ghts shall be Duo Development, an
“Founding Member"). The tounding Member shall

participate in managing the Company on ac
otherwise provided by th
reserved o them

of Mcmbers s

> Issucs for Founding Member Approval. The following be taken only after
I'by the Liounding Member:

anization or this Agreement that

() i ument that may be nec
qualily the Company s mited libilty company ot 10 transact busincss as such in
in which the Com onducts busi

(by  Any eurtificatc of amendment to the Company’s Articles of Organization ot Lo any
other instrument that may be necessary, desirable, or apprapriate to e
amendment approved by the Members under the provisions of this Agreement;

Any ertificate or amendment of the Members” Schedulc that may be neccssary,
10 ceuratel

Any eertific

ury, desirable, or approprite

(2) Any ceificate or other instrument that ma
<ol the

comply with the provisions of this Agreement or to curry out (he purp

Compan;
runted in this Section 6.12 coupled with un
ath, Permanent Ine ity, or dissolution, The
imile signatur

MEMBER DEC

The only Member with voting rights shall be Duo Development, an
1 (the “Founding Member™). The F
have the right (o sppoint, remov Managers und to il vacanci
position of Manager, and other approval 3 rights as provided by this Agreement,
ther Member ¢ ave 1o i
participute in managing the Company on account of their stalus s @ Member, except as
otherwise provi aht 10 votc only on matters

Member Votin,

cast at the meeting, except when o
may submit any

proposal to the approval u] the Founding Member from time to time.

Essues for Founding Member Approval, The following actions may he taken only after
Men

ipproval by the Founding
ization or this Agrecment that

ndil
55 0 Units 0f 10 uny Member

ounding Mem Tight to indemnification or imits

a duty of Manas

Fage 130126

a)  Any eertific:
quality the Company a '\1mt:‘dlm,nlit;\mnp.myumlr.mi.u,tlmiun
any urisdicton i which the Company comdacts business:

Any certificate of amendment to the Company’s Articles of O
ather instrument Lhal may be nccessaty, desitable, or sppropriate 1o
mendment approved by the Members under the provisions of this Agreement;

af .ammdm..r\l ol the Members' Schedule that may by
Member or the Tr:

or appropriate o
dissalution has been

ument that may be necessary, desirable, ot o ate 1o
out the purp

tion 6.12 is irrevacable, is coupled with an
s death, Permanent Incapacity, or dissolution. The

Managers may excreise the spe: T of atforney by a signature ar facsimile signature

Article 7. MEMBER DECISIONS

elopment, an
ing Mcmber shall

oint, remove, and replace Managers and to fill vacancies in the
i vided by this Agreement

no right to

c provided by thi
10 them by this Ag
shall be adopted by a majority of votes cast a
ater votc i required by law or by this Agreement. The

y afler

Issues for Founding Member Approval. The fallowing actions may be taken onl
pproval by the Founding Member:

Any amendment Lo the Compan Forganization of this Agreement that
would giv class of Units any priority over the Units held by the Foundin
ber, that would provide voring rights to any class of Units o to any Men

other than the qund] bt to indemnification or limits

a duty of ¥




() A dissolution of the : : _or & conversion 1 anoth
shall have noight

all of the Compan

inary course of the

Member Mectings.

Founding Member, us necded,

give notice not less than five (5)nor more than sixt
to the Founding Member. The notice shall

Lhng»_(l\ Company may
3 ch the Member, which m:
communication. telephonc call. text message, or crmail.

Place of Mectings, Clectronic Mectings mbers will be held at a 74
within or outside the State of Hlinois desi

may be held entirely by cl

communication that allow 13 |up.lmumlemnuvneml; in the proceedings.

Member who juins by means of a form of remote communication approved by the

Managers will be deemed present in person

Minutes. Written minutes of the proceedin
Manager or a person designated by the Manag
hall be kept in the Compan;

ch Special Mecting shs
A copy of the minutes o

Member Decisions \\l(huur,l\-hennu #

hich could be taken a
may br nL\n w i

ing the action to be ta

Arl

Tax Classification. The Company will be taxed as a partnership for fedesal income tax 51
s, until such time as the Munag the Company to fle u differcnt ta
ion. At all dmes when the Compar d s a partnenship, »m Members
itioh inconsistent
which could e

election permit
without limitation, <l a methods of depreciation and clections under
< ccision to make or not make an clection shall b
e and absolute discretion.

on to anoth
entity. This provision docs nut inchuds, and the Membes shall have no right
el amy o all of the Company’s property, in he
sion is outside the ordinary course of the Company’s business;

‘Special Meetings
jendar days before the mecting
Fany). datc, and time of
g by clectronic any), and the general
10 be transucted. No other business may be transacted at thal
of the Founding Member shall constitute &
of conductin If any Member waives their or
ber mectings, the Company may give notice 1o that Member
ch the Member, which may include inperson
<. o email.

Place of Mectings, Flectronic Meetings. Mcctings of Members will be held at amy place
or outside the State of Illinois desiznated in the notice of the meeting. Any meet
imay be held enticely by clectionic video sercen technology o any other forin of remote
allows Members to participate concurrently in the procecdings, Any
nmunication approved by the

each Special Meeting shall be taken b
<. A copy of the minutes of cach me

but a Meeting. Any action whi
i taken without a mecting if a
by the authorized repre

Arficle 8. T.

Tax Classification. The Company will be taxed as a partmership for federal income tax
the

purposes. until such time as the Mana Company to file a different t
cloction. Al all times when the Company is taxed s a partncrship, the Mcmbers agrec that

on any tederal, state, local, mrm\h.”.x- retumn taks ition in sistent
with pmnex hip tax status of the Company
the Company to be treated s other thar .,muu-m,m.r federal i uu\mul.a«[u\r[vn-u The

the authority to make any clection permitted under 1
n, elections of methods of depreciation and tl\\ltuua under

Code Section 754, The decision to mske of oL make an election shall be at the Manzge
sole and absolute diserction,

recment of H
Tage 1401 26

Any Member meet
s needed, and shall be called

to anoth

b

10 the Founding Member. The notice shall sute the plmu\l.mn dateand ttne o the

meeting, the means of attending by cleetronic communication (if any), and the general
s 0 be transacted. No other business may be tran
nec in person or by proxy of the Founding Member o

quorum of hhmhu\ for purposs of conducting busir

cted at that

1f any Member w

i
< notice fo that Member
include in-person

elings, Electronic Meetings. Mcetings of Members will be held at any place
ithin or outside the State of lllinais designated in the notice of the mocting. Any mecting

held Enlu’el\ y elect

7.6 Member Decisions Without a Meeting
may be tuken without a meeting if u con n
authorized represcatative of the Founding Member

Arti TAX PROVISIONS

Tax Classification. The Company will be taxee

in the proceedings. Any

sproved by the

cial Mccting shail be taken b

2
b mecting

action which could be taken at a meeting
ating the action to be taken, i

a a parmership for federal income ax

purposes, until such time as the Managers causc the Company to filc a different tax

slostion. At al times when the Company is

ompany; or (i) do an

4 an a partership for federal income tax purpo:
¢ the authority to make any clection permitted under the Code
vithout limitation, cleetions of methods of depreciation and clections under

shall be

at the M




Method. The tax ycar of the Company shall be January 1
ar and/or the aceounting period may be changzed by the
uch

tax
spany qualifes &
Tax Matters Representative.

Appointment; Removal. The Members hereby appoint Carlos Robles
the partnership represcntative as provided in Code Scetion 6223 (the *“Tax Matters
Represcntative” n at any time. The Tax
Matiers Representative may Member. In the
ation ot removal of the Tax Matters Representative, The Founding
el-m replacement Tax Matters Repr

inations and Audits. The Tux Matters Repr ive is authorizcd and
tequired to represent the Company (at the Company tion with all
ninations of the Company’s a i cnue Serviee. the llino
artment of Revenue, and ofher taxing or, “Taxing
uling aduminitative and fudicial procsedis
ol n

Company, upon receipt of a tax

assessment and upon the receipt ofa notice of inal partnceship adjustment, and shall
keop the Membors reasonably informed of the status of any tax audit and resulting

Members holdin

e shull not extend the

itutc of limitations, mL a mmum uit relating 1o

ayC Company tax refund or deficie

“ompuny with any Taxing

8.4 Tax Provi the ollowing provision wde the allocation provisions of A

Impcrmissible Deficits and Qualificd Income Offsct. Member shall b
s the Member w have an
cated o the other

Metubers in proporti It
Losses are reallocated undcl I)m Scetion, s Ih\cqmnla\\m tions of Profit and Loss

shill be made so that, 1o the extent possible, the net smaunt allocated pursuant to this

Section equals the net amount that would have been allacated to each Member if no
reallocat vnmdmuur\d 1fa Member for any reason (whether or nof expecto
cesives (i) a xuction (o item thereof) or (if) any.
Ammumn, w Lmhuv es the Member to have an Adjusted Capital Account Deficit
at the end of a ble year, then all items o income and gain of the Comy
isting of a pro rata portion of each item of Company income, including
income and gain) for that Laxable year shall be allocated Lo that Member, before any
axable year (other than an
rtions required to

‘Tax Examinations and Audits. The Tax Mare entative is auth
Tequired to represent the Company (at the Company’s expense) in conncetion v
examinations of the Company s by the Internal Revenue Service, the Illinois
Department of Rovenus, and other taxing authorities (together, “Taxing
Authorities”), including resulting administrafive and judicial procceding:
ineur costs on behalf of the Company for professional services and costs associated
therewith. The Tux Matiers Representative shall prompily notfy the Members in

int of a tax

hip adjustment. and
rmed of the status oF anty Lax aug

10 H'JH\ of inc
Authurily

nber sh;
s the Member to have an
mﬂmd, such items shall be allocated 10 the other

ation had occurred. If a Member for any r
l]]n\ tion of Loss or deduction (ur item thercof)
uses the Member to have an Adjusted Capita
atthe end of any taxable year, then 1Lt of incor and gai
sting of a pro rata pnniun of cach itc
aia) for that tax

82 Tax Year and Accounti ¥

ear of the Compiany shall be Jan
h December 31, The tax year andor the accounting period may be changed by the
nagers i the Company qualifies for

Tax Matters Representative.

@)

(b

.4 Tax Pravisions. The following provisions superscdc th tion oy

)

A

Appointment; Removal. The Members hercby appoint Carlos Robles-Shanahan a

the partncrship representative as provided in Code Scetion 6223() (the “Ta Matters
e, The Tux

mber, In the

., The Founding

Tax Fxaminations and Audits. The Matters
requirod Lo represent the Company (at the Company's expensc) in conneetion with all
cxaminations of the € the Illinois
3 including rosultng edminisiative nd judiciel proceedings, o
incur costs on behalf of the Comp:
fatters arative shall promptly notify the Members in
ng of the commencement of any Lax audit of the
sment and upon the reecipt of a notice of final partm
p the Members reasonably informed of the status of any
admins prococrtings. Withou the consent of Merbor

tatute of limirations, file a requ:
any Company tax refind or deficieney or cnler into any sctilement
of income, gain, lass or deduction of the Compa

sions of
Income Offset. No Member shall be

n causcs the Member to have an
ed to the

) Impermissible Deficits
sses or deductio
pital Account Def

in proportion (o their dijusted € i 1
e reallocated under this Scction, subscquent &
hall be made so that, to the ‘possible, the net amount allocated pursuant to i
Section cquals the net umount thal would have been allocated to cach Member if no
lloc: doceurred, If a Member for any reason (whether or not expeeted)
receives (i) an allocation of Loss or deduction (or item thereof) or (ii) any
n, which causes the Mermber to have an Adjusted Capital Account Def
d of any taxable ycar, then all § « of ncome and gaim of Company
P pro rata portion of cach item of Company income, including gross
d gain) for that taxable year shall be allocated to that Member, befory
ather allocation is made of Company itemss for that taxable year (other than an
allocation under Scction 8 4(b), in the amount and in proportions required o




climinate the cxe quickly us possible. This Scetion fs intended 1o comply with,
and shall be interproted consistently with, the “altermatc test for ceonomic effcet” and
tlified income oftser ¢ Treasury Regulations prom

lgated under
Code Scction 704(b).

Minimum G:ml (}nrwlnrb In order to comply with the “minimum
sulation Sections 17042

1704 *(m-u, 1 notwithstar
ry, in the event there is a net decre:
for Mcml:u Nonrecourse Debt Minimum
all be allocated items of in G ain for nm; ar {and it
) as required by and in accordance with Treasury Regulation
704-2(i)(4) belore other allocation is made. 1t is the

intent of the partics hercto that any allocation pursuant to this Scction shall constitu
a“minimum gain chargeback™ under Treasury Regulation Section 1.704-2(f) and
1.704-2(3)(4).

Contributed Property and Book-Ups. In acc
y Regulations thercunde
2 deducton with respee 1 sy
roperty contributed (or deemed conuibuted) to the lely for tax.
be ullocated among the Memb ution
criy fo the Company for federal income tax
alue at the date of contribution (or dee
contribution). 1Fthe adjusted haok valuc afany Compa
Treasury Regulation Section 1.704-1(5)(2)(iv)(8), subs
sain, loss, and deduction wih respeet 1o the usset shall take uceount o

any variation
between the adjusted basis of the assct for f

federal income tax purposes and its
adjusted book value in the manner required under Cade Section 704(c) and the
Urcasury Regulations thercunder. The Managers shall determine the proper method of
making such allocations under Treasury Regulation Scetion 1,704-3,

Nonrecourse Deduetions. Nonrccourse Deductions for a taxable year or ather period
shall be specially all nang the Members in propertion to the number of Uni
each Member,

Member Loan Nonrecourse Deductions. Any Member |oan Nonrecoursc
Ible year of other period sh specially allocared to the
s with respeet 1o the loan 1o which the Member Loan
s attributable in accordance with Treasury Regulation

uch determination
11 fi

eliminate th le. This Section is intended to comply with,
and shall be interpreted consistently with, the “alterate st for ceonomic cffect” and
“qualificd income offset” provis T promulgated under
Code Section 704(b).

s 3 e
704-1(B)(2)(iv)D(3), income, . and \l\du\.luv’n\|lhrm|h.\l\u.m‘
property contribute: h\nulnuml ompamy sha

purp a un

between the adjusted basis o the property Lo the @ ump.m' for ederal income Lax
purposcs and its fair market value at the date of contribution (ar deemed
conteibution). 1f the udjusted le).\n\m'an)(nmrul\) s adjustod und
Tr o

nd deduction with &
between the adjustod basis of the assct for federal income tax purpo
ue in the manner required under Code
cunder, The Mana 1l determine the proper meth
under Treasury Regulation Section 1.704-3,

Nonrecourse Deductions. Nonrecourse Deductions for a taxable year or other perio
hall be specially allocated among the Meinbers in proportion to the number of Unis
held by cach Member,

Member Loan Nonrecourse Deductions. Any Menmber Loan Nofccourse

Deduet axable yewror mmrwm shall be specially allocated to the
Member that be oan 1o which the Member Loan
Nonrecourse Deduct v R

rulation
Section 1.704-2(1).

il be determined by the
0) calendar days after such determination.
mination 1o all Members and shall il

160126

with,
ns " and
quslificd ncame o et~ provisions of the 1
Code Scetion 704(h).

1.704-2(i)4), and notw.
contrary. in the event therc
ot Member Nor

such Member shall be al

necessary, other y )

Scetions 1.704-2(f)( 1) and 1.704-2(i)(4) by

ntent of the parti 5
a “minimum gain chargchuck” under Treasury Reg
1.704-2(1K4)

Contributed Property and Book-Ups. In sccordance with Code Scetion T04(c) and
the Treasury Regulations thercunder, mumlmvrmmr\ Regulation Scction
1 .

ith respect 10 2
property contributed (or deemed contr mnu;mmu-nuun shall, solely for tux

A coniribution or do mu]
walue of any Ca
H-1ICN VD,
nd deduction with respect 10 th
between the adjusted basis of the asset for federal income t
adjusted book value in the manner required under Code Seetion 704(¢) and the
o thereunder. The Managens shall determine the proper method of

o other period
th e

cction 1.704-2(3)

ation of Company Assets and Interests. In the cvent that the fair market valu

ompany property or seeuritics mustbe determined. such value shall be detcrmined by the
Manager: 2 in good faith, \‘«vtlw\ Hwﬁ'. (30) calendar days afior such determination,

ch determination to all Members and sl




the statement with the Company’s books and records. The Managers” good Faith
determination shall be final and binding on all Members.

Article 9. RECORDS.

Required Records. The Company shall keep and maintain the reeords b required
the Act

() A current list of the full legal name and last known business or residential add
cach Member, and the Capital Contribution, specifying the amount of cash andlor a
description and statement of the agreed value of the o perty cash Member has
sed 10 contribute, Lhe number of Units an s designation, if
of the Units held by each Me
Member, and, for each Member that is a legal entity, the name and contact
information of u representative authorized w act on behallof the Member. This record
Members Schedule,” attached to this Agreament as Appendix A;
rticles of Organization and ndments;

pies of any pow
<ceuted on behal Fof the Company:

s, application,
opics of the Company's federal, ¢, and local income tax or information returns
and reports, if any, for the three most recent taxable

An original exceuted copy or counterparts of this

Additional Records. The Company shall also keep and maintain:
() Compleic books of account of the Company's financial transactions:
ords of olutions made by the M

The minul
consent; and

@) any other et

cparate and distinct from the

‘ompany gencrally, including a copy of the
Series, books of aceount of the Serics” finar
ntractual documents, Manager resohitions

as to the Serics, und any scparate tax returns filed by the Serics

Member Access to Records. The Company shall keep the recond
safic and accessible, IF kept in paper form, the records must be stored at the Company’s

d shove reasonably

Operating

ith the Company and record:
determination shall be final nd binding on all Mcmbors.

Article9.  RECORD!

Required Records. The Company shall keep und maintain the records below as required
by the Act:

(2) A current list of the full legal name and I

<cuch Member, und the Capital Contribution, specifyin
deseription and statement of the argreed valug of the other property
contributed or agreed to contribute, the number of Unit: ries d
any, of the Units held by cach Member, the date on which cach Member be

d, for cach Member that is a legal entity, the name and contict

ntative authorized to act on behalf of the Member. This record
attached 1o 1) Appendix A:

mization and any amendments;
any exceuted copies of s
ertificate has been execu

5P the Company ind local income tax or inforn
and report cars;

0 1y fi cent thre
Additional Records. Th cp and maintain
Complete be £ the Company’s flnancial transac

Records of resolutions made by the Man

iy Menmb pred by Member

rds. Fach Seri
<ach other Serie:

Certifieate of Designation designating

transactions, records relating to assct holdings, contractual

as 10 the Series. and any separate tax returns filed by th

Member Access to Records. The Company shall keep the r
safe and accossible. 1T kopt in paper form, the records must be stored al the Company’s

the statement

9.1 Required Records. The Company

by the Act

) Acurre

ith the Compar
determination shall be final and bindin

Article 9.

*s books and records. The Managers” zood faith
on all Members.

RECORDS

shall keep and maintain the records below as required

own business or residential address of

cach Member, and the Capital Contribution, specifying the amount of cash and‘or a

the “Members Schedul

ue of the other property cach Me
number of Units and the Series des
the date on which each Member b

Member that s a legal entity, the name and contact
information of a representative authorized to act on behalf of the Member. This record
A

A copy of the Compun

attached to this Agreen Append

mendmer

uny exceuted copies ofany powers of attomey under which any urticle
alf of the Comy

or certifi

atc has be

An ariginal cxe

and

Any financial starement

ederal, state, and local income tax or information refurns
and reports. ifamy. for the three most recent xable years:

copy or counterparts of this Agreement and any amendmy

of the Compay

for the most recent three year

tional Records. The Company shall also keep and maintain:

Compl
Record

iny
consent;

transactions
as o the Seric

¢ books of

ount of'the C

£ resolutions made

ut
and

m




principal office. The records must be open to inspection and copying by Members during
normal busincss hours upon rcasonablc natice by the Member wishing fo inspeet or copy
the records o their authorized representative, for purposes reasonably related
Membership Interest of such Member. A Member who is u Setics Mombe
rics and of the Company gencrally, hummm‘sn
Member. Th ction and coj

prepare their Federal and State income tax Teturms and upon regquest therefor) o comply
th other reporting requirements impascd by Law,
Articke 10 DISSOLUTION

Dissolution. The Company will be dissolved and terminated upon the first to oeeur of the
following events:

@) &<l 4 a d fember in dance with Article

a decres of judicial dissolution under Section 35-1 of the Act
A merger ar consolidation of the Company with onc or more entitics in which the
Company is not the surviving entity; or

() asotherwise provided in the Act

No Automatic Dissolution Upon Certain Events. Unless otherwise set forth in this
Agreement or required by applicuble law. the death, incapacity. dissolution, di
or bankruptey of a Mcmber will not automatically cause a dissolution of the Company

Distribution Upon Dissolution. Upon dissolution of the the
shall be liquidated, amd payments shall be made in the hrﬂm.mumduuhmuvﬂ\

iabilitics or
1y shall be

Third, the balance. if any lders of Units in pr
amount of the Purehase Price paid o all Units held:

hécmel iincas hoits wpon reasonabls notic by h Merhs
the records o their autharized reprs irposes ated to thy
Member st of sucl @ ember who is a Series Member of

rics mdurum“nqun ncrally

Member, The casts of inspection and copying will

Reports. Within nincty (90) calendar duys afier the end of cuch Liscal Year,
Company shall supply all information mably necessary to enable the Members to
prepare their Federal and S e tax 1 ind (upon request therefor) to comp
with other reporti

Article 10.  DISSOLUTION

Dissolution. The Company will be dissolved and terminated upon the first to occur of the
Tollowing

amd the Founding Member in aceo

consolidtion of the Company with one or more entitics in w
Company is not the survivin

ded in the Act.
m Upon Certain Fvents, Unless otherwise sct forth in this
applical
Distribution Upon Dissolution. Upon dissolution of the Company, the Compar
shall be liquidated, und payments shall be made in the following order of prit

(a) First, to repay any indebtedne:
ereditors, Members, and form,

(b)  Second, the balance, if any, fo-a rves which the person(s) managi
liquidation reasonably decm neccssary for contingent or unforcseen liabs
abligations of the Company fwhich rescrves when they become unnece
distributed in accardance with the provisions of this Section);

Third,the balance. i any. to the holders of Units in proportion (o and up (o the
unt of the Purchase Price paid for all Units hel

rocment of H
Fage 1801 26

principal offics. The records must be open to inspeetion

normal business hours upon reasonable notice by the Me:

the records or their authorized reprosentative, fof purposes e

Membership Interest of su Member. A Member who is 5 S

the right to p

Serics of which the person is not a Serics Momber. The costs of inspection snd copying will
e bome by the respective Member

affer the end of each Fiscal Year, the

ry 0 enable the Members 1o
thercfor) to comply

Dissolution. The Company will be dissolved and terminated upon the first to occur of the
following events:

) A decision by the Managers und the Founding Member in
of this Agreement;

(b)  Lntry ol judiciul dissolution under Seetion 35-1 of the Act;

-+ or consolidation of the Company with one or more entities in which the
fol the surviving entity: or

provided in the Act.

2 No Automatic Dissolution Upen Cert:

Agreement or required by applicable law, the

Distribution Upon Dissolution. Upon dissolution of the Company, 1
hall be liquidated. and pay 1l be made in the following order o

First, to repay any indel smpany to ereditors, i i iy
creditors, Members, and former Members, in the order of priority required by law:

frombuted in nccor ththe provisions oF thik Seetion);

() Third, the balance, iFany, w the holders of Units in proportion w and up lo the
t of the Purchase Price paid for all Units b




() Vourth, the balance. if any. 10 the holders o Units in proportion 10 their remainin
Capital Account balances.

Lixcept as otherwise speci fically provided in this Agrcement, a Member shall have no
liahility to the Company or to any other Member in respect of a negative balance in
‘apital Account during the term of the Company or at the conclusion of the
mpany’s Termination.

The Company shall terminate when all property he Company shall have been
disposed o, all lisbilitics t creditors paid of srraned to be pid, and all remaining assets
disposed of or distributed as provided in Section 10.3 of this Agreement, Upon suich

‘mination, the Company cute and file a certificate of ¢ nd all

other documents ficcessary in connection with the termination of the Company

Article 11, LIMITATI( N MANAGER LIABILITY; INDEMNIFICATION

ation. To the greatest extent permitied by llinos |

; ther agent of the Company, or was or i
request of the Company s a difector, ofTicer, emplayee, represcntative,
another limited Hability company, corporation, partmership, joint venture, trust, ar ofh
enterprise (each such person is referred t Company ), against settlement
approved by the disintcrested Manugers, or approved by the Founding Member i non of
ted; and against cxpenses, judgments, fines, penaltics, inter
¢ permitted under Illinois law.
encd, pendin \\runm[vh ed wetion, procecding, individual
al, administrative, or
includes court costs, reasonable attomey and expert fees, and
nably incurred reluting to establishing a right to indemnification. if any
under this Article

112 Expanscs P
A

Before the C mpany ma
ch payment, the Company Agent secking indemnification must deliver an
N 10 the Company stating that such Company Agent will repay the applicable

Limitation on Manager’s Liabili
dircetors, cmployees, and other
Transferces of the Company for monetary darr

(d) Fourth, the balance, if an
Capital Account balances

Except as otherwist
liabiliy Lo the Company or o any other Mernh
M \ Account during the term of the Company or at the wm.hmwn of the

TY; INDEMNIFICATION

xtent permitted by 1Hlinois luw, , the Company shall
my person who was or is a party, or who is
casan of the fact that such person wa
mpany of was or s sirving o h
request of the Company as a director, office presen 'e. nt of
nother limited liability compan joint ver or ather
A ), ag: dcments
ers. or approved by the Founding Member if none
and against exponses. judgments. fincs, penaltics. infercst.
Al Other amounts to the maximum et now or later permited under [linois la.
“Proceeding” means any threatened, pending, or completed action, proceeding, individual
claim or maticr within a procceding, whether civil, criminal, administratiy
etigative. “Expemses” includes court coss, reasonsble attomey and. expert fecs, and
e y incurred relating to ¢ a right to indemnification, if any,
under this Article.

Fxpenses Paid by the Company Py 0
Agent indemnified or held harmle ment that are actually and rea 3
Proceeding miy be paid by the
Proceeding. Refore the Company makes
cation st delver an
1y the ‘.m;\]] uble

by the Company.

The liability of the Ma
s 1o ¢k
Trans ferces of the
permitted by [Hlinois lay

() Fourth, the balance, if any, to the holders of Units in proportion to their remaining
Capital Account balances.

Fxcept as otherwise specifically provided in this Agreement, a Member shall have no
linbility to the Company o to any other Member in respect of a negative balance in
Member's Capital Aceount duting the teem of the Company or at the conclusion of the
Company’s Termi

Ihe Company sha o by the Compaity shall have been
e of, all : paid or arrng; ¢ paid, and all remaining assets
d of or distributed as
termination, the Company shall exceute and file s certificate of cancellation and any and all
ather documents meeessary in connection with the termination of the Company

Article 1. LIMITATION ON MANAGER LIABILITY; INDEMNIFIC,

Indemnification. To the greatest extent permitted by Illinois law, , the
defend. indemnify, and hold harmless any per
threatened to be made a party, to any Proceeding by reason of the fact that sug

yee a5
equest of the Company as a dircetor, officer, employee, representative, or other

another limited liability company, corporation, partnership,

nterprise cach such person is

od; and enses, judgments, 1 i
and u\mr amounts 1o the maximum extent now or luter permitted under 1llino
Proceeding” means any threatened, pending, or completed action, proceeding, individ:
claim or matter within a proceeding, whether civil, criminal, administrative, or
investigative. “Expenses” includes court costs, reasonable attomey and capert fees, und
any expenses reasonably ineured relating to establishing a right to indemnification, if any,
under this Article,

Expenses Paid by the Company Prior io i " 15Cs wh Company

Agent indemnificd or held harmicss undr P ctually and reasonab

incurred in connection with the defense or settlement of a Proceeding may be paid by the

Company in advance of the final disposition of a Proceeding. Before the ('um;\nu\ mikes

any such payment, the Company Agent sceking indemnification mus

undertaking to the Company stating that such Company Agent will repay rhr.q\plu.ﬂ‘le
© the Compa »uuh\ it is ultimately determined that the Company Agent will

the Company.

n Manager’s Liability. The liability of the Managers and the Managers”
<, dircctors, cmployecs, and other agents to the Company or to the Members ot
Transferces of the Company for menctary damages shall be limited to the sreatest extent
pormittcd by Hllinois law




12 AT Noccstary m all acts ary and
ble to p o r Ty out its purpos
nd individuals
on behalf of the Company.

institutions,

gers. Any other amendment ma
of the Founding Member in accords
3Severability. 17 uny provision of this A held 10 be unenforceable by
competc Hurwlvdmhmr an arbity ent possible, the .mmmm..m
ill b
the intent of the parties, us evidence, ement. U the unenforccablo provision
cannot be so modificd, it shall be stricken, ons of this Agrecment will
remain in effec.
12.4Incorporation by Reference, The recitals and s , sehedule, and other
document attached 10 or referred to in this A n
Agrcement by referenc

Counterparts; Binding upon be

T nenuted any [mml-uﬂlu\uull parts, und all such counterparts shall constitute a single
instrument binding o the maximum extent permitied by applicable

swithout limitation on any ¢ of the Members or the C

beeome bound ment i such pe

12.6 ARRITRATION

@) L uty o this Agtosment may, at s sole cloction,rouies i he sol snd
nedy for resolution of any dispute, controversy, or elaim
arising out of or relating to this Agreemen or the Member’s applicable subscription.

pretaton or application of cithe or both of those o
arbitration, A Claim is subj

<ontract; tort (intentional or other
atute, common luw, ur princs

cments (

t to arhitration regarc

5¢); a constitution.,

ples of equity: or atherwise. Claims inelude (without
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remain in cffect.

4ncorporation by Reference. The recitals und cach appendix, exhibit, schedule, and other
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h Member may bring a Claim only on the Member's own behalf. BY
AGRLEING TO BU SUBJLCT TO THESE ARBITRATION PROVISIONS,
WILL NOT BE DEEMED TO WAIVE THE COMPANY
OMPLIANCE WITII TIIE FEDERAL SECURITIES LAWS AND TIIE RULES
AND REGULATIONS PROMULGATED THURLUNDLR.

procecding. Lsch Member may bring a Claim only on the Member’s own behall. 3
AGREEING TO BE SURJECT TO THESE ARBITRATION PROVISIONS,
WILL NOT BE DEEMED TO WAIVE TIIE COMPANY
COMPLIANCL WITH THL FLDURAL SLCURITILS LAWS AND JHL RULLS
AND REGULATIONS PROMULGATED THEREUNDER.
(b} Any arbitration shall be conducted in accordance with the Commercial Arbitration
Rules of the American Arbitration Associution in efleet at the time
iy be modified herein or by mutual agrecment of the partics. The

Any arbitration be conducted in g
American Abit

ais. The party initiating arbitration (the
Taimant™) shall appoint its arbitrator in its request for arbitration (a “Request”).
other parry {the "Respondent”) shall appoint its arb 1y (30)
s days of receipt of the Request and shall notify the Claimant of such
appointment in writing, 1 the Respondent fails to appoint an arbitrator within such
petiod, the arbirator named in the Request shall decide the Claim 3 riod, the arbifrator st sh mmm ‘i Claim as o sl
ator. Othe he two arbitrators appointed by the partics shall appoint a third 0 hall appoint a third
mrhvlmrmr‘.\uhm thirty (30) business days afier ondent has natified the ) notified the
mant of the uppuintment of the Respondent When the urbitratos e app When the arbitrata
m oI a thind arbirator and th thied ari h i or und the third arbitrator by
pointment, the tw prompily notify the part I promptly notify of such

appointment Mh quurlnuuhmummm\ul by the perties fuil or are unable to appointment. If the tw d by the parties fail of are unable to
i .\..m.m arbitrator of " ol such appointinent, then the third

¢ American Arbitration Association
the third arbitrator. The
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Jurisdiction thereof
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12.7 Natice. Any notice to Members relating o this Agreement shall be in writing and may be

12.7Notice. i .
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Member must notify the Company o Membor' sdress fo notie changes. Such notice
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the first attempt of the pos

in the same manner deseribed above and addressed or delivered to any of the N
principal office.
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une manger described above and addressed or delivered to any of the

mpany’s principal office

Fage 1101 26

AR

B DELMUD 10 WAIVL IHL C

s of the American Arbitration As
cxcept s they may be welifiod " et ofthe partics. The
arbitration (the
“Claimant
Ihe other pa

o nde

30-duy period, the arbiirator numed in the Requc

arbitrator, Othervisc, the two arbitrators appointed by the partics shall appoint a third

_\[Mu.m»[mllm} thirry (30) business days after the Respondent has notified the
fmant of the appointment of the Respondent’s arbitrator, When the arbitmators

Appuu“ed by the parties have appoinred a third arbitrator and the third arbirator has

aceepted the appoiniment, the two arbitrators shall prompl

appointment. If the two arbitrators appointed b

appoint a third arl r i

arbitrator shall be sppointea by the Prosident of the American Arbitration A

chich shall promply notify the partics of 1 . hird arbirator. The

third arbitrator shall act as chaitperson of the panl.

The arbitration award shall be in writing and sl

The award may include an award of costs, including rea

dishursements. Judgment upon the award may be entered by any court having
jurisdiction thercof or having jurisdiction over the partics or i

Fhis provisions of tis Scction 12.6 expressly upply 10 ull claims
ioms; the managemer stmen!

ce. Any notice lo Members relating to
nail, personal delivery, commercial over

d mail ln the udds lor cach Member listed in the M
Member must notify the C: “)‘In\‘v”)k Member's address for notiee changes, $uch notice
hall be deemed day after sending; (b) if personally
served, upon such service, (¢) if sent by commercial overnight delivery serviee, upon the
mext business day follc uch sending, (d) if mailed, forty-cight (48) hours followin;
the first attempt of the po ¢tod same. Notice to the Company may
in the same )n.muu describ \41 bove and addressed or delivered 10 ar
the Company




3

1
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inferpretation, notwithstanding the choice of law principles of any

9Headings. The headings and bold titles of the paragraphs in this A greement arc meant only

0 Entire Agreement. This Agrcement alon
subscription agreements applicable to the Member's py
entire agrecment betw and the Cornpuny
prior writien agrecments y
respect to the matter thereof, except

a waiver thereof

wed by the part st whom cnfrccs

erccment shall not he constucd for or against any party by reason of the
authorship or alleged authorship of any provisions hereof or by reason of the status of the

Article 13, DEFINITION:
The following terms as used in this Agreement shall have the following meanings

(a)  The “Aet” means the Hlinois Limited Liability Company Act, codificd at 805 1ILCS
18 ct see., as amended from Hime to fime, or its suceessor.

“Adjusted Capital Account Deflicit* means, with respect to any Member. the defici

balance, if amy, in such Member's Capital Account as of the end of the relevant

taxable year, after giving effect to the following adjustme:

(i) erediting to such Capital Account any amounts which such Member is obligated to
deemed to be obligated to restore pursuant to Treasury Regulation

Scctions 1.704-1)()(¢), 17042 ()(1). and 1.704-2(0); and

(ii) debiting to such Capital Account the items described in Treasury Regulation
Scetions 1.704-1(D)2)(ii)(4). (5), and (6)

“Adjusted Taxable Income” of a Mlember for a Fiscal Year (or portion o

respect to Uni ch Menber means the federa t

alternative minimum taxable !

to the Member with respec Un

canneetion with uny tax audit or other
); provided that suc
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ltcrnative minimum taxab
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ich Units w
rryforward as capital or ardinary

12.8 Choice of Law. The law of the State of Ilinois will govern this Agreement and i
interpretation, notwithstanding the choice of law principles of

129 leadings. The headings and bold titles of the paragraphs in this Agreement are meant only
Lo aid the reader in navigating the document and arc not part of the provisions of this
Agreement,
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(d)

(©)

()

(2

(h)

(1)

W)

(k)

)

(m)

(i) taking into account any special basis adjustment with respect to such Member
resulting from an election by the Company under Code Section 754.

“Agreement” means this Operating Agreement of the Company, including all
schedules and attachments, as amended from time to time.

“Capital Contribution” means the total value of cash and the agreed value of
services and property other than cash (determined as of the time of contribution,
without regard to Section 7701(g) of the Internal Revenue Code, and net of liabilities
secured by such property that the Company assumes or to which the Company’s
ownership of the property is subject) that a Member has contributed and/or agreed to
contribute to the Company. The Members Schedule shall be updated to reflect
accurately all Capital Contributions.

The “Code” means the United States Internal Revenue Code of 1986, as amended, or
its successor.

“Company Minimum Gain” has the meaning set forth for “partnership minimum
gain” in Treasury Regulation Section 1.704-2(d).

The “Company” means Homekeep LLC, an Illinois Limited Liability Company.

“Initial Capital Contribution” means the Capital Contribution required to become a
Member of the Company. “Initial Capital Contribution” refers to the total Purchase
Price paid by a Member for all Units purchased by the Member at the time the person
becomes a Member.

“Managers’” means Carlos Robles-Shanahan, an individual, and Rafael Robles, an
individual, or any other person who may become a substitute or additional Manager
as provided in Article 6, who together shall exercise the authority of the Managers
under this Agreement and the Act with respect to the Company and each individual
Series. The Managers shall be the exclusive managers of each Series.

“Member” means each Person identified on the Members Schedule as of the date
hereof who is a party to this Agreement and each Person who may hereafter be
admitted as a Member in accordance with the terms of this Agreement. The Members
shall constitute the Company’s “members,” as that term is defined in the Act.

“Member Minimum Gain,” with respect to each Member Nonrecourse Debt, means
the amount of Company Minimum Gain (as determined according to Treasury
Regulation Section 1.704-2(d)(1)) that would result if such Member Nonrecourse
Debt were treated as a nonrecourse liability, determined in accordance with Treasury
Regulation Section 1.704-2(1)(3).

“Member Nonrecourse Debt” has the meaning set forth in Treasury Regulation

Section 1.704-2(b)(4), substituting the term “company” for the term “partnership” and
the term “Member” for the term “partner” as the context requires.

Operating Agreement of Homekeep LLC
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“Member Nonrecourse Deduction” has the meaning st forth in Treasury
Regulation Section 1.704-2(3), substituting the term “Member” for the term “partmer”
4 the context requires.

“Membership Inferest” means the interest acquired by a Member in the Company
(including the Member's interest in cach Series of which they/it is a Series Member),
including such Member's right, based on the elass of Unit o Units held by such
Member, as applicable, (A) to a distributive share of Profits, Tass d other items

. deduction and credits of the Company, (B) to a distributive

s ol the Company. () to vote on, consent to, or atherwise participate

in amy decision of the Mcmbers, and (1) to any and all ather bencfits to which such
Menber may be d a5 provided in this Agreement or the Act,

“Permancnt Incapacity” shall mean, with respect to an indivicual, that such
individual sulle al disubility which, us o the time o
apable of performing such individs
substantially certain o continue to render s
individual incapablc of performing such duties fora continuous period ofat lc
months following the date of determimation.

“Profits and Losses” shall mean, for uny period, the Compuny’s ilems of income und
gain (including items not subjiet to federal income tax) as well as items of Toss,

pense, and deduction (including items not deductible, depreciable, amortizabls
atherwise exeludable from income for federal income tax purposcs), respect

s amributable to assets with a book value that differs from tax basis (as
eral income tax rules) shall be determined with ¢
alue in the manner required under Tre on Section 1

e Price” meuns the dollar umount of the Capital Contribution required in
exchange for issuance of a Unit

“Supplemen ” means an uddendum to this Agreement that applies only 10 u specificd
nd Members of such Scries to add to and/or
applied to such Series. If a Series doe:
adopta Supplement, then the terms of this Agreement will apply to such Serics.
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hm who has not beeome, ar is no langer, a Member of the Com,
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T04- lqhn,umnmn iz the term “company” for the term “partnership
requires).

“Permanent Incapacity” shall mean, with respeet o an individual, that such
individual suffers a mental of pl disability which, a5 of the time of
determination, renders such individual incapabie of performing such individual*
duties under this Agreement and is substantially cortain to continuc to render such
individual incapable of performin:

months Following the date ol

“Profits and Losses™ shall mean, for any period, the Compan
in (including items not subjeet 1o federal income tax) as well as items of loss,

federal income tax purpos
e tax principles:
ributable o assets with a ook value hat diflrs. from tr basis (as
determined under foderal income tax rules) shall be determined with reg
hook vilue in the manncr requir sury Regulation Scetion 1.704-1(h).

‘Purchase Price” means the dollar amount of the Capital Contribution required in
exchange for issuance of s Unit.

Supplement” means an addendun to this Agreement that applies only to a specified

Serics und is adopted by the Managers and Members of such Series 1o add o snd/or

madify the terms of this Agreement as applicd to such Series. Ifa Serics does not
applement, then the terms of this Areement will apply to such Series.

“Transferee™ has the meaning given to it by the Act. A Transferee is a person who
of the Company.

means a portion of Membership Interest in the Company, as further defined in
ion 32

rocment of H
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“Member Nonrecourse Deduction™ has the meaning forth in Treasury
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in this Agreement and not defined above shall have the meanin 132 Capitalized terms used in this Agreement and not defined above shall have the mea fized terms used in this A groem
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Act or in the Code, a5 appropriate. ct orin the Cod or inthe Cod

Article 14, Article 14, Article 14,
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