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This Operating Agreement is made and entered into as of April 24, 2020, by and among Lillian
Augusta, LLC, a Michigan limited liability company (the “Company™), and each of the members
listed on the signature pages from time to time attached hereto (each a “Member” and collectively,
the “Members™).

ARTICLE I: DEFINITIONS

1.1 “Act” means the Michigan Limited Liability Company Act, MCL 450.4101, et seq., 1993
PA 23, as amended.

1.2 “Admitted Member” means any Person who, after the initial Operating Agreement is
signed, either acquires Units, as defined in Section 1.21, directly from the Company and is
admitted as a Member pursuant to and in accordance with the terms of this Operating Agreement
or any Person who acquires Units from a Member and is admitted as a Member pursuant to and in
accordance with the terms of this Operating Agreement.

1.3  “Affiliate” means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person; (ii) any Person owning or controlling 50% or more of the
outstanding voting securities of such Person; (iii) any officer, director, Member, partner, or
sharcholder of such Person; and (iv) and any relative or extended family member of such Person
or any officer, director, Member, partner, or sharcholder of such Person.

1.4  “Articles” mean the Articles of Organization for the Company.

1.5  “Asset Value” means, with respect to any asset, the asset’s adjusted basis for federal
income tax purposes, adjusted as follows:

(a) The mitial Asset Value of any property contributed to the Company shall be the
asset’s fair market value as determined at the time of contribution by the Company
and the contributing Member.

(b) The Asset Values of all Company assets shall be adjusted to equal their respective
fair market values, as determined by the Company, at the following times: (i) the
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account in determining Capital Accounts pursuant to Treas Reg 1.704-
1(b)(2)(1v)(m) or Section 5.2.7. However, no adjustment shall be made pursuant to
this subsection (d) if the adjustment has been made under any other subsection
under this Section 1.5.

1.6 “Bureau” means the Michigan Department of Licensing and Regulatory Affairs’
Corporations, Securities, and Commercial Licensing Bureau or its successor.

1.7  “Capital Account” means the capital account maintained for a Member pursuant to Section
3.6.
1.8  “Capital Contribution” means, regarding any Member, the amount of money and the

initial Asset Value of any property (including any membership interest in any other limited liability
company) contributed to the Company by the Member. Capital Contribution shall include each
Member s initial Capital Contribution and any additional Capital Contributions.

1.10 “Company Minimum Gain~ shall have the meaning ascribed to the term “partnership
minimum gain” in Treas Reg 1.704-2(b)(2).

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

1.12 “IRC” means the Internal Revenue Code of 1986, as amended.

1.13 “Majority in Interest” means more than sixty-six percent (66%) of outstanding Units
entitled to vote.

1.14 “Member” means the Person or Persons listed on the signature pages hereto as Members
and each Person who is subsequently admitted as an Admitted Member of the Company pursuant
to and in accordance with this Operating Agreement.

1.15 “Member Nonrecourse Debt Minimum Gain” means an amount determined in
accordance with Treas Reg 1.704-2(i)(3) with respect to each Member Nonrecourse Debt that
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lite activities such that the person 1s unable to work tull time 1n either case tor a period ot 6
consecutive months or cumulatively for any period of 12 months in any 24-month period.

1.19

“Person” means an individual, a partnership, a limited liability company, a trust, a

custodian, an estate, an association, a corporation, a governmental entity, or any other legal entity.

1.20

“Profits and Losses” means an amount equal to the Company’s taxable income or loss for

the fiscal year determined under IRC 703(a) and Treas Reg 1.703-1, adjusted as follows:

(@)

(b)

(©)

(d)

()

)

All items of income, gain, loss, or deduction required to be separately stated
pursuant to IRC 703(a)(1) shall be included.

Tax-exempt income as described in IRC 705(a)(1)(B) realized by the
Company during the fiscal year shall be included.

Expenditures of the Company described in IRC 705(a)(2)(B) for the fiscal
year, including items treated under Treas Reg 1.704-1(b)(2)(iv)(j) as items
described in IRC 705(a)(2)(B), shall be taken into account as if they were
deductible items.

Items that are specially allocated to the Members under Sections 5.2 and 5.3
shall be excluded.

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 provisions of Treas Reg 1.704-1(b)(2)(iv)(g) by computing
depreciation, amortization, gain, or loss on the Asset Value of the property
on the books of the Company.

Regarding any property of the Company that has been revalued as required
or permitted by regulations under IRC 704(b), Profit or Loss shall be
determined based on the Asset Value of the property as determined in the
revaluation.
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1.22 “Tax Matters Partner” shall have the meaning ascribed to the term “Tax Matters Partner”
under IRC 6231(a)(7).

1.23  “Treas Reg” or “Treas Regs” means the Treasury Regulations promulgated under the
Internal Revenue Code as the context requires.

1.24 “Vote” shall have the meaning ascribed to this term in the Act. Additional terms are
defined elsewhere in this Operating Agreement.

ARTICLE II: ORGANIZATION

21 Formation. On March 31, 2020, the Company was organized as a manager-managed
Michigan limited liability company by the filing of the Articles as required by the Act. Consistent
with the Articles and as provided in Article VIIL, the business and affairs of the Company shall be
managed by or under the authority of one or more Managers (individually, “Manager”, and
collectively, “Managers”™).

2.2  Name. The name of the Company is “Lillian Augusta, LLC”. The Company may conduct
business under that name or another assumed name or names as determined from time to time by
the Managers.

2.3  Purpose; Powers. The purposes of the Company are to engage in any activity for which
limited liability companics may be formed under the Act. The Company shall have all the powers
necessary or convenient to effect any purpose for which it is formed, including all powers granted
by the Act.

2.4  Duration. The Company shall commence on the date of filing of the Articles with the
Bureau and shall continue perpetually until dissolved pursuant to the terms of this Agreement or
the Act.

2.5  Registered Office and Resident Agent. The registered office and resident agent of the

Company shall be as designated in the initial or amended Articles. The registered office or resident
agent may be changed from time to time by the Members. Any such change shall be made in
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3.1 Membership Interests. Each Member’s ownership of a Membership Interest in the
Company shall be represented by certificated or uncertificated Units. The number of Units owned
by each Member is set forth in Schedule 1, as such Schedule may be amended from time to time.

3.2  Authorized Units. The total Units which the Company has authority to issue shall be
determined from time to time by a Majority in Interest (which determination the Managers shall
cause to be reflected as an addendum to Schedule 1), and shall initially consist of 100,000 Units,
all of which are issued and outstanding.

3.3  Additional Issuances of Units. Pursuant to any resolution of the Members and to the other
restrictions on issuance set forth herein and in the other agreements to which the Company is a
party, the Company shall issuc authorized but unissued Units at such times and from time to time,
to such Persons, in such amounts, at such price and on such other terms and conditions as shall be
determined and approved by a Majority in Interest. If any Units are repurchased, redeemed, or
otherwise reacquired by the Company, such Units shall be returned to authorized but unissued
Units, and such Units shall be available for reissuance in accordance with the terms of this Section
3.3. Other than as set forth in this Section 3.3, the Company shall not offer or issue any Units to
any Person, without the approval of a Majority in Interest.

3.4 Initial Capital Contributions. Each Person initially signing this Operating Agreement as
a Member has made or will make an initial contribution to the capital of the Company as set forth
in Schedule 1. As further contributions, each Member hereby transfers and assigns to the Company
(1) the business plan of the Company (the "Business Plan") and (ii) any and all right, title, and
interest the Member has in the Company's business and any Intellectual Property (as defined
below) related to the Company's business, as currently conducted and as contemplated to be
conducted pursuant to the Business plan or otherwise. Further, each Member agrees to take all
actions reasonably requested by the Company to assist the Company in effecting the forgoing
transfer and in establishing, perfecting, defending, enforcing, and protecting the Company's rights
in any of the above transferred items, including without limitation assisting in the prosecution of
any patent applications included in or based upon the Intellectual Property.

25



contributions.

3.6  Member Capital Accounts. A scparate capital account shall be maintained by the
Company for cach Member (cach, a “Capital Account™). The Capital Account of each member
shall be credited with his capital contributions(s) (at net fair market value with respect to any
contributed property) and shall be appropriately adjusted to reflect each Member's allocations of
profits, gains, losses, deductions, the net fair market value of distributions made to the Member,
and any other adjustments as required by Section 704(b) of the Internal Revenue Code of 1986, as
amended (the “Code™). No interest shall be paid on any Capital Account.

3.7  No Rights to Company Assets. Except as may otherwise be expressly provided in this
Operating Agreement or under the Act, no Member is entitled to receive any interest or return on
any contributions to the Company or on the Member’s Capital Account, nor does any Member
have any interest, right, or claim in or to any of the Company’s assets.

3.8  Borrowings. The Company may borrow money from any source, including any Member,
on the terms and conditions acceptable to the Company. However, if the Company desires to
borrow money from a Member, the Company shall give all of the Members the opportunity to
participate in the loan on a pro-rata basis (in accordance with the number of Units held by cach
Member).

3.9 Admission of New Members. By an affirmative vote by a Majority in Interest, the
Members may, pursuant to and in accordance with the terms of this Operating Agreement, admit
as an Admitted Member any Person determined by the Members to satisfy the criteria established
by the Members, in their sole and absolute discretion, for membership in the Company. The
Person shall, before being admitted as an Admitted Member of the Company and as a condition
to admission, execute any document or documents required by the Company, agree to be and
become a Member of the Company, and agree to be bound by the terms of this Operating
Agreement.

3.10 No Right of Withdrawal. No Member shall have any right to withdraw from the Company
as a Member nor any right to receive any payment or distribution from the Company on any actual
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business hours, on reasonable notice to the Company. The Company may engage certified public
accountants to assist in the preparation of the Company’s books and financial statements and to
render any other services the Company requests.

4.2 Reports. The Company shall furnish to each Member within 90 days after the end of each
fiscal year, or as soon as practical, an annual report of the Company’s business and operations
during the year, together with any information as may be necessary for the preparation of each
Member’s federal and state income or other tax returns. The annual report shall contain a copy of
the Company’s annual financial statement showing the Company’s gross receipts and expenses
and profit or loss and their allocations to cach Member for the year.

4.3  Fiscal Year and Accounting Method. The fiscal year of the Company shall be determined
in accordance with IRC 706(b) and the regulations promulgated under it. The Company s books
and records shall be kept on the cash or accrual method as determined by the Managers.

4.4 Checks. All checks, drafts, orders for the payment of money, notes, or evidences of
indebtedness issued in the name of the Company shall be signed by one or more officers or agents
of the Company, as shall be determined by the Managers.

4.5  Tax Matters Partner; Member Tax Returns. Any person from time to time designated
by the Managers (with such Person’s consent) shall be the “Tax Matters Partner”, and shall be
authorized and required to represent the Company (at the Company’s expense) in connection
with all examinations of the Company’s affairs by tax authorities, including resulting
administrative and judicial proceedings, and the expend Company funds for professional
services and other expenses reasonable incurred in connection therewith. Each Member agrees
to cooperate with the Company and to do or refrain from doing any or all things reasonably
requested by the Company with respect to the conduct of such proceedings. The Tax Matters
Partner shall keep the Manager(s) fully informed of the progress of any examinations, audits,
or other proceedings. Notwithstanding the foregoing, the Tax Matters Partner shall not settle or
otherwise compromise any issue in any such examination, audit, or other proceeding without
first obtaining approval of the Manager(s). The initial Tax Matters Partner shall be Nana
Britwum.
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interpreted and applied in a manner consistent with the minimum-gain chargeback requirements
of Treas Reg 1.704-2(f).

5.2.2 Member Minimum-Gain Chargeback. To the extent and in the manner required
by Treas Reg 1.704-2(1)(4), if there is a net decrease in Member Nonrecourse Debt Minimum Gain
during any fiscal year, each Member who has a share of that Member Nonrecourse Debt Minimum
Gain, determined in accordance with Treas Reg 1.704-2(1)(5), shall be specially allocated items of
Company income and gain for the fiscal year (and, if necessary, succeeding fiscal years) in an
amount equal to the Member’s share of the net decrease in Member Nonrecourse Debt Minimum
Gain, determined in accordance with Treas Reg 1.704-2(i)(4). The items to be allocated shall be
determined in accordance with Treas Reg 1.704-2(f)(6). This Section 5.2.2 shall be interpreted and
applied in a manner consistent with the minimum-gain chargeback requirement of Treas Reg
1.704-2(1)(4).

5.2.3 Qualified Income Offset. If any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treas Reg 1.704-1(b)(2)(i1)(d)(4), (5), or (6), items of
Company income and gain shall be specially allocated to the Member in an amount and manner
sufficient to eliminate, as quickly as possible, to the extent required by the Treasury Regulations,
the deficit capital account of the Member after the Member’s Capital Account is (a) credited for
any amounts the Member is deemed to be obligated to restore pursuant to the penultimate sentences
of Treas Reg 1.704-2(g)(1) and (1)(5) and (b) debited for those items described in Treas Reg 1.704-
1(b)(2)(11)(d)(4), (5), and (6). However, an allocation under this Section 5.2.3 shall only be made
if and to the extent that the Member would have a deficit capital account (as adjusted in the manner
provided for here) after all other allocations provided for in this Article V have been tentatively
made as if this Section 5.2.3 were not in this Agreement.

5.2.4 Gross Income Allocation. If any Member has a deficit Capital Account at the end
of any fiscal year that is in excess of the sum of (1) the amount the Member is obligated to restore
pursuant to any provision of this Operating Agreement and (i1) the amount the Member is deemed
to be obligated to restore pursuant to the penultimate sentences of Treas Reg 1.704-2(g)(1) and
(1)(5), each such Member shall be specially allocated items of Company income and gain in the
amount of the excess as quickly as possible, provided that an allocation pursuant to this Section
5.2.4 shall be made only if and to the extent that the Member would have a deficit Capital Account
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1(b)(2)(1v)(m)(2) or (4), to be taken mto account in determining Capital Accounts as the result ot
a distribution to a Member in complete liquidation of the Member’s Units in the Company, the
amount of the adjustment to Capital Accounts shall be treated as an item of gain or loss, as
applicable, and the gain or loss shall be specially allocated to the Members in accordance with
their Membership Interest in the Company if Treas Reg 1.704-1(b)(2)(iv)(m)(2) applies or to the
Member to whom the distribution was made if Treas Reg 1.704-1(b)(2)(1v)(m)(4) applies.

5.3 Curative Allocations. The allocations in Section 5.2 are necessary to comply with
the requirements of the Treasury Regulations. To the maximum extent possible, the regulatory
allocations made pursuant to Section 5.2 shall be offset by other items of the Company income,
gain, loss, or deduction so that, after the offsetting allocations are made, the Members” Capital
Account balances are, to the extent possible, equal to the Capital Account balances the Members
would have if the regulatory allocations were not made and all items of income, gain, loss,
deduction, or credit were allocated in accordance with each Member’s respective Units.

5.4  Allocations Regarding Contributed Property. In accordance with IRC 704(c)
and the Treasury Regulations under it, items of income, gain, loss, and deduction with respect to
any property contributed to the capital of the Company by any Member shall, solely for tax
purposes, be allocated among the Members so as to take account of any variation between the
adjusted basis of the property to the Company for federal income tax purposes and its Asset Value
for Capital Account purposes. Whenever the Capital Accounts of Members are required to be
adjusted pursuant to Treas Reg 1.704-1(b)(2)(iv)(f) or (g) with respect to a revaluation of any asset
of the Company, subsequent allocations of income, gain, loss, and deduction, including, without
limitation, depreciation with respect to the asset, shall take into account any variation between the
then-existing adjusted tax basis of the asset and the Asset Value as adjusted of the asset, as the
computations may be required under IRC 704(b) and (c) and the regulations promulgated under
them.

5.5  Interpretation. The Members intend that the allocations of the Company’s Profits
and Losses shall be applied in a manner consistent with IRC 704 and the Treasury Regulations
promulgated under it. The provisions of this Article V shall be interpreted in a manner consistent
with IRC 704 and the Treasury Regulations promulgated under it.
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6.1.2 Subject also to Section 6.3, additional distributions may be made to the Members (pro
rata, in accordance with each Member’s respective Units) in the amounts or forms and at the times
determined by the Members.

6.2 Liquidating Distributions. If the Company is dissolved under Article XII or is liquidated
within the meaning of Treas Reg 1.704-1(b)(2)(ii)(g), in compliance with Treas Reg 1.704-
1(b)(2)(11)(b)(2), all liquidating distributions shall be made to the Members who have positive
Capital Accounts, in accordance with the positive Capital Account balances, but only after the
Capital Accounts have been adjusted for all prior contributions and distributions and all allocations
under Article V for all fiscal years (including the fiscal year during which the liquidation occurs).

6.3 Restrictions on Distributions. Except as otherwise permitted under the Act, no distribution
(non-liquidating or liquidating) shall be made if, after giving the distribution effect, the Company
would not be able to pay its debts as they become due in the usual course of business or the
Company’s total assets would be less than the sum of its total liabilities. The effect of the
distribution shall be measured at the times set forth in the Act.

ARTICLE VII: MEMBER VOTING

7.1  Member Voting. A vote may be cast orally or in writing as determined by the Managers
presiding over the meeting. Except as otherwise provided by the Articles or this Operating
Agreement, any and all actions, decisions, and approvals of the Members shall require the
affirmative vote of a Majority in Interest. All Units shall be voting with each Unit entitled to one
vote. The following specific actions shall be authorized only by the consent of Members holding
a Majority in Interest:

(a) A merger or conversion involving the Company:
(b) The dissolution of the Company:

©) An amendment of the Articles or this Agreement;
(d) The admission of an Admitted Member;
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person at the meeting. A Member may waive notice ot the ime, place, and purpose ot any meeting
either before or after any meeting is held.

7.3  Adjournment of Meetings. Any meeting of the Members may be adjourned to another
time or place by a majority vote of the Units present, regardless of whether such Units constitute a
Majority in Interest at the time of the adjournment. If a meeting is adjourned, notice of the adjourned
meeting is not required to be given if the time and the place of the adjourned meeting are announced
at the meeting at which the adjournment occurs. The Members may transact any business at the
adjourned meeting that might have been transacted at the original meeting.

7.4  Actions by Written Consent. Any action required or permitted by the Act, the Articles,
or this Operating Agreement to be taken at any meeting of the Members may be taken without a
meeting, without prior notice, and without a vote if a written consent setting forth the action taken
is signed by the Members who collectively own a Majority in Interest.

ARTICLE VIII: MANAGEMENT

8.1  Management by Managers. The Company’s day-to-day business and affairs shall be run
by one or more Managers, as shall be designated by a Majority in Interest. By execution of this
Agreement, the parties hereby acknowledge and agree that the initial Managers shall be Jannice
Newson and Nana Britwum, who shall serve as the initial Managers of the Company and continue
as the Managers until their resignation or removal. At all times, the Company shall have at least
one Manager.

8.2 Power and Authority of Managers. Except as otherwise provided in this Operating
Agreement or required under the Act, any and all decisions and actions concerning the business and
affairs of the Company shall be made by the Managers alone. Except as otherwise provided in this
Operating Agreement or required under the Act, the Managers have the sole power and authority
to act, on behalf of the Company, to make all decisions and to take all actions necessary or
convenient to carry out the Company's business and affairs.

8.3  Resignation; Removal; Vacancy. Any Manager may resign at any time. Any Manager
may also be removed by the Members at any time without prior notice, for any or no reason
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8.4.1 Chief Executive Officer. Subject to the powers and duties expressly reserved for
the Members and the Managers, the Chief Executive Officer shall generally lead the Company
and ensurc that other officers fulfill their respective responsibilities. In addition, the Chief
Executive Officer shall see that all orders and resolutions of the Members and Managers are
effected and shall exercise and perform such other powers and duties as may from time to time
be assigned to him or her. The initial Chief Executive Officer shall be Jannice Newson.

8.4.2 Chief Operating Officer. Subject to the powers and duties expressly reserved
for the Members and the Managers, the Chief Operating Officer shall assist the Chief Executive
Officer in the administration and operation of the Company's business and in the general
supervision of its policies and affairs. The initial Chief Operating Officer shall be Nana
Britwum.

ARTICLE IX: INDEMNIFICATION: EXCULPATION OF LIABILITY

9.1 Indemnification. The Company shall indemnify, defend, and hold harmless a Member
and/or Manager (and. if applicable, their officers, directors, sharcholders, general or limited
partners, employees, agents, successors, and assigns) from and against any and all losses, damages,
liabilities, claims, demands, obligations, fines, penalties, expenses (including reasonable fees and
expenses of attorneys engaged by a Member and/or a Manager in defense of any act or omission),
judgments, or amounts paid in settlement by such Member and/or Manager by reason of any act
performed, or omitted to be performed, by him, her, or it, in connection with the Company's
business or in furtherance of the Company's interests or in connection with any proceeding to
which the Member and/or Manager is a party or is threatened to be made a party because he, she
or it, was a Member and/or Manager, except for the receipt of a financial benefit to which the
Member is not entitled, for liability under Section 308 of the Act, MCL 450.4308, or for a knowing
violation of law.

9.2  Monetary Liability of Managers. The Managers shall not be monetarily liable to the
Company or its Members for that Manager's breach of any duty established in Section 404 of the
Act except, however, that the Manager shall not be absolved of liability, and that individual shall
be liable for the receipt of a financial benefit to which such individual is not entitled for liability
under Section 308 of the Act, MCL 450.4308, or for a knowing violation of law.
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SALE, TKANDFEK, OR OIHEK DISPOSITION OF THE UNILS
EVIDENCED BY THIS CERTIFICATE IS SUBJECT TO THE
RESTRICTIONS IN AN OPERATING AGREEMENT BETWEEN THE
MEMBER, THE COMPANY, AND THE OTHER MEMBERS. THAT
AGREEMENT CONTAINS CERTAIN RIGHTS AND OPTIONS OF
THE COMPANY AND THE OTHER MEMBERS TO PURCHASE
THESE UNITS. A COPY OF THE OPERATING AGREEMENT IS ON
FILE AT THE OFFICE OF THE COMPANY. ANY ENCUMBRANCE,
PLEDGE, ASSIGNMENT, SALE, TRANSFER, OR OTHER
DISPOSITION OF THESE UNITS CONTRARY TO THE OPERATING
AGREEMENT SHALL BE NULL AND VOID AND OF NO EFFECT
WHATSOEVER.

In the event of the dissolution of a Member that is a corporation, limited liability company,
partnership, limited partnership, or any other entity, the successors in interest of the dissolved
Member shall, for the purposes of winding up the affairs of the dissolved Member, have the rights
of a mere assignee of the Member’s Units in the Company, as provided in the Act, and shall not
become an additional or substitute Member.

10.1.2  Notwithstanding the foregoing to the contrary, a Member may transfer the
Member’s Units to a revocable trust created for the benefit of and subject to the exclusive dominion
and control of the Member during the lifetime of the Member (a “Permitted Trust Transfer™),
provided that the Permitted Trust Transfer is made in accordance with the terms of Section 10.4.
The Units held shall be subject to and shall be bound and governed by all of the provisions of this
Operating Agreement. On a Permitted Trust Transfer and the execution by the trustee (or trustees)
of a written agreement, in form and substance satisfactory to the Company, pursuant to which the
trustee (or trustees) agree to be bound by the terms of this Operating Agreement, the trustee (or
trustees) of any such trust shall automatically be admitted as an Admitted Member in accordance
with the terms of Section 10.4.

10.2 Transferee’s Rights. Notwithstanding the transfer of part or all of the Units owned by a

Member, whether or not in compliance with the provisions of this Article X, under no
circumstances shall any transferee be admitted as an Admitted Member except in accordance with
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10.4.1 A transferee pursuant to a Permitted Trust Transfer shall automatically be admitted
as an Admitted Member unless:

(a)

(b)

(©)

(d)

©)

the transfer will, in the opinion of counsel satisfactory to the Company, result in the
termination of the Company for federal income tax purposes:

the transfer will, in the opinion of counsel satisfactory to the Company, result in the
Company not qualifying for an exemption from the registration requirements of
federal or any applicable state securities law;

the transfer otherwise would, in the opinion of counsel satisfactory to the Company,
result in any adverse tax consequence to the Company or the Members;

the transfer will be to a “foreign person™ as that term is defined in the Foreign
Investment Real Property Tax Act of 1980, as amended; or

the transfer will result in the default under a loan agreement or other material
agreement to which the Company or any of its assets are subject.

10.4.2 No other transferee shall be admitted as an Admitted Member unless and until:

(@)

(b)

©

onc or more Members holding a Majority in Interest consent to the transferee’s
admission as an Admitted Member;

the transferee furnishes to the Company the transferee’s taxpayer identification
number and any and all other information necessary or appropriate for the Company
to file any and all required federal and state tax forms and returns; and

the transferee executes a written agreement, in a form satisfactory to the Company,
pursuant to which the transferce agrees to be bound by all of the terms of this
Operating Agreement.
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desiring to sell the Units may sell them subject to the Bona Fide Offer to the purchaser named in
the Bona Fide Offer but only if the sale is made strictly in accordance with all of the terms of the
Bona Fide Offer. However, if the sale pursuant to the Bona Fide Offer is not consummated within
60 days following the expiration of the Second Option, the Member desiring to sell the Units must
once again give the Company the First Option and the other Members the Second Option to
purchase the Units on a Pro Rata Basis before any transfer of any Units pursuant to that or any
other Bona Fide Offer. If either the First Option or Second Option is exercised, the sale of Units
shall be closed in the time frame provided for within the Bona Fide Offer or at any time within 60
days following the exercise of the option at the sole election of the party exercising that option.

10.5.2 The terms of Section 10.5.1 shall not apply to any transaction subject to Article XI
of this Operating Agreement.

10.5.3 For the purposes of Article X of this Operating Agreement, “Pro-Rata Basis” with
reference to the purchase of any Units of a selling Member by the remaining Members means that
basis of sharing pursuant to each of the remaining Members’ respective percentage interests in the
outstanding Units of the Company (excluding the Units owned by the selling Member), and if one
or more of the remaining Members declines to purchase the Member’s entire share of the Units
being sold, unpurchased Units shall again be offered to the remaining Members (other than any
declining Member) in accordance with their revised respective percentage interests (excluding any
Units of the selling Member or any declining Member), and the foregoing process shall be repeated
until all of the remaining Units of the selling Member to be purchased by the remaining Members
arc purchased.

10.6 Mandatory Offer to Sell in Absence of a Bona Fide Offer or on Another Triggering
Event. If any Member desires for any reason to transfer any of the Units then owned by the
Member in the absence of a Bona Fide Offer or automatically on the occurrence of any of the
triggering events set forth in Sections 10.7, 10.8 or 10.9, the Member’s legal representative or
successor shall immediately provide the Company and the other Members with written notice and,
on the occurrence of any such triggering event, the Member shall be deemed to have made an offer
to sell all of the Member’s Units at the price and on the terms as provided in Sections 10.10, 10.11,
10.12, and 10.13 of this Operating Agreement. For a period of 60 days following the receipt of the
written notice, or within a 30-day period following the determination of the Purchase Price under
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limited to, any transfer or purported transfer resulting from bankruptcy, insolvency, divorce, or
otherwise, that Member shall immediately provide the Company and all other Members with
written notice and the Member shall be deemed to have made on the date of that event an offer to
sell all of the Member’s Units pursuant to Section 10.6 and the Company and other Members shall
have the option, but not the obligation, to acquire the Units in the manner set forth in Section 10.6.
For the purpose of this section, an involuntary transfer shall be deemed to have occurred at the
moment a petition in bankruptcy is filed by or against the Member, a petition seeking the
appointment of a receiver over the Member’s property is filed by or against the Member, or a
complaint of divorce is filed by or against the Member.

10.8 Death and Permanent Disability. Each Member who is a natural Person and each
Member that is a trust agree for that Member and the Member’s legal representatives or successors
(including the successor trustee (or trustees) of a trust holding the Units pursuant to a Permitted
Trust Transfer) that on the death or Permanent Disability of that Member who is a natural Person
or of the natural Person who is trustee of such trust, an offer to sell all of the Member’s Units will
be deemed to have been made pursuant to Section 10.6 and the Company and the other Members
shall have the option to acquire those Units in the manner set forth in Section 10.6.

10.9 Termination of Employment or Association. If a Member who is a natural Person or a
natural Person who is the trustee of a trust that is a Member is employed by or otherwise actively
involved in the Company’s business, whether as a Manager, officer, independent contractor, or
otherwise, and that natural Person resigns, is terminated, is removed, is no longer performing
services for the Company, or is no longer actively involved in the business of the Company,
whether for cause, without cause, voluntarily, involuntarily, or for any reason or no reason
whatsoever, an offer to sell all of such Member’s Units shall be deemed to have been made
pursuant to Section 10.6 of this Operating Agreement and the Company and other Members shall
have the option to acquire such Units in the manner set forth in Section 10.6.

10.10 Purchase Price. The Purchase Price to be paid on the purchase and sale of Units sold
pursuant to Sections 10.7, 10.8, or 10.9 of this Operating Agreement shall be the Fair Market Value
(“FMV™) of the Units as determined by an independent appraiser jointly selected by the
purchaser(s) and seller(s). If they cannot agree on an appraiser, the purchasers shall select one
appraiser and the seller shall select another, and the two appraisers shall in turn select a third
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provide that it may be prepaid without penalty, in whole or in part, at any time and from time to
time. On default in any payment due under the Note for over 30 days, the holder of the Note shall
have the option to declare the entire unpaid balance immediately due and payable.

10.12 Closing. The sale and purchase of Units pursuant to this Article X shall be consummated
at a closing (the “Closing™) to be held within 60 days following the determination of the Purchase
Price. The Member selling the Units is sometimes referred to as the Seller and the Company or
Member purchasing the Units is sometimes referred to as the Purchaser.

10.12.1 The Closing shall take place at the principal office of the Company or at another
place the parties to the transaction may agree to in writing.

10.12.2 The date and time of the Closing shall be established by the Company, which
shall provide written notice to the Seller at least seven days before the Closing.

10.12.3 At the Closing, the Purchaser shall pay for the Units in the manner provided by
Section 10.11 and the Seller shall execute and deliver (a) any certificates representing all of the
Units to be sold, duly endorsed for transfer, free and clear of all liens, encumbrances, and claims
whatsoever and (b) such form (or forms) of assignment and other documents required by the
Purchaser to legally and completely sell, transfer, and assign the Units to the Purchaser.

10.12.4 If the Seller protests the Closing, does not attend the Closing, or otherwise does
not deliver the appropriate certificates and/or assignments at the Closing, then:

(a) the sale, transfer, and assignment of the Units shall nonetheless occur and be
effective without the requirement of any action being taken by the Seller,

(b) the Purchase Price (and cash and/or Note, as applicable) shall be deposited with the
Company, and

©) the Company shall be entitled to and shall automatically and unilaterally adjust its
books to reflect that the Units have in fact been sold, transferred, and assigned to
the Purchaser.
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If the Company receives an offer to 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 or if one or more
Members who own, individually or together, a Majority in Interest (the “Controlling
Member(s)”) receives an offer to purchase the Units of the Controlling Member(s) and the
Controlling Member(s) desire to accept the offer, each Member agrees to the following:

(a) The terms and restrictions in Sections 10.1 and 10.5 shall not apply to such
transaction.

(b) Each other Member shall cooperate fully in any such transaction and execute any
document that may be desired or required and to take any other action and do any
other thing that may be desired or required.

©) At the option of the Controlling Member(s), each other Member shall sell the
Member’s Units to the Company, the Controlling Member(s), or to the Person
offering to purchase the Units of the Controlling Member(s) at the price and on the
terms provided in the offer.

(d) Any liability of the Members for post-closing adjustments and indemnification
shall be shared by the Members, among themselves, by contribution, according to
their respective Units unless otherwise agreed to by the Members.

ARTICLE XII: DISSOLUTION OF COMPANY

12.1 Dissolution of Company. The Company shall be dissolved and its affairs wound up on the
first to occur of any one of the following:

(a) the time, if any, specified in the Articles;
(b) the happening of the event, if any, specified in the Articles;
©) the affirmative vote of one or more Members holding a Majority in Interest; or

(d) the entry of a decree of judicial dissolution.
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13.3 deverability. 1T any ot the provisions of this Operating Agreement or 1ts application to any
party under any circumstances is adjudicated to be invalid or unenforceable, the invalidity or
unenforceability shall not affect any other provision of this Operating Agreement or its application.

13.4 Entire Operating Agreement. The Articles and this Operating Agreement (the
“Organizational Documents™) constitute the entire agreement among the parties pertaining to
affairs of the Company and the conduct of its business. The Organizational Documents supersede
and terminate any and all other previous or contemporancous communications, representations,
understandings, agreements, negotiations, and discussions, whether oral or written, between the
parties pertaining to the affairs of the Company and the conduct of its business.

13.5 Interpretation. Where appropriate in this Operating Agreement, words used in the
singular shall include the plural, and words used in the masculine include the masculine, feminine,
and neuter.

13.6 Assignment and Delegation. The rights and obligations of the parties under this Operating
Agreement may not be assigned or delegated.

13.7 Notice. All notices required to be sent pursuant to this Operating Agreement shall be
personally delivered or mailed by certified or registered mail to the addresses of the Members
indicated in the Company 's books, or emailed to the email addresses of the Members indicated in
the Company ’s books. Notice of a Member’s change of address shall be mailed by certified mail
to the Company’s registered office.

13.8 Governing Law. This Operating Agreement shall be governed by and construed in
accordance with the laws of the State of Michigan, notwithstanding that any party is or may later
become domiciled in a different state or jurisdiction. Any and all clams, actions, or proceedings
concerning any dispute arising hereunder shall be brought only in state courts sitting in Wayne
County, Michigan or, if appropriate, the United States District Court for the Eastern District of
Michigan.

13.9 Counterparts. This Operating Agrcement may be executed in duplicate original
counterparts, and all copies of this Operating Agreement so executed shall be deemed to be one
Operating Agreement.
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13.11 Conflicts of Interest. THE MEMBERS ACKNOWLEDGE THAT THE COUNSEL
WHO PREPARED THIS AGREEMENT IS LEGAL COUNSEL FOR THE COMPANY AND
THAT THEY (A) HAVE BEEN ADVISED THAT THEY SHOULD SEEK THE ADVICE OF
THEIR OWN INDEPENDENT COUNSEL, INCLUDING TAX COUNSEL, AND (B) HAVE
HAD THE OPPORTUNITY TO SEEK THE ADVICE OF SUCH COUNSEL. THE MEMBERS
WAIVE ANY AND ALL CLAIMS THEY MAY HAVE AGAINST LEGAL COUNSEL
PREPARING THE AGREEMENT, INCLUDING ANY AND ALL CLAIMS OF ANY
POSSIBLE CONFLICT OF INTEREST REGARDING THIS AGREEMENT OR ITS
PREPARATION.

[Signatures on following page.|
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The parties have sign rating Agreement, effective as first written above.

COMPANY:

Lillian Augusta, LL ran limited liability company

%ﬂ‘(f‘f =
By:

Jannice Newsol
Its: Manager

Ry - /]/Lw—@—'

Its: Manager

MEMBERS:

Jannice Newson

Vo F2A—

Nana Britwum







