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NOW, THEREFORI, in consideration of the mutual promis sined herin and Jul other
ARTICLE 1
ot defined in this Article T

it and idequsey of which is hercby
DEFINIT]
all terms vsed in the Agreement tha

cin, the following term n.«mn. wement that are not defin a follonwing terms have the following m
h all have the meanmigs st forth Tsewhens m Lhe Agroen
all mean (he Califomia Revised Uniform 1imited | iability Company Ael, codificd in the Califomia Corporations Code

g lenms have the loflowing meanings (all terms \ no defined in this Article 1
g5 set forth elsewhere in the Agreement ; ¢ the meanings st lort ment):
e California Rev i Limired Liability fied i the California € ati I8 \e
the same 1 ded from fime to time:
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s the s may be amended from
12 [Inientionally Omiticd | 12 (Intentionally Croitted]
13 “Adjusted Capital Account Deficit” shall mean, with respeot to any Member, the deficit balance, in such Member's
d of the relevant iscal ¥ effect to the following adjustments

‘ml\ mean the Calilomia Revis
ded from time 1o tim

a5 the same may
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Mm‘ 2 g 1.704- )IdH6E) of the Regulations.
omg y with the provisions of Section 170410 of the i A dc “The foregomg defimition of Adjusied
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) the a .

oF an order for relel wilh respeel 10 1 Member in proceedmgs under (he Uniled "
the making by a Memher of a ) menl for the b e m.lm nupu\ulmlhu\n\nm ttim
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sital Account” shall mean, with respect to any Member, the Cap fi € 3 \ecount” shall mean, wilh respeet Lo any
it e oo provisions

\eeount” shall mean, with res
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aturc of ingome or gain
cber or which are

al m
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I be taken into
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count, there shall be tehen into
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and any other applieable provisions of the Code and Regulations: .
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defermine

that it is prudent mm-mr mr manner in which the
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1.7 “Capital Contributions” shall mean o
property (other than money) contibuted to the Company with respect to the Lnfer

proparty fother than money ) contribul
18 “Capita] Evenl” shall mean the sale or other disposition of any Company asscl. ofher than recurring sales in the ordinary course Capital livent” shall mean the sle or other disposation of any Company asset, other than v g sales in the ordinary con
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9 “Capital Fvent Gain® shall mean any pain (rom 3 Capital |vent as caleulaied by ‘JUJ wing ey Capialveni e daicd by deducting from Capital Evenl Proceeds
resulling from a Capilal Event an amount of Inv ma ana to uH' .WE;M-Mme nager to be attributable to the Compar

that is the subject of the Capital Event
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relaled herelo and approved by the
HlL'\L\Huvuulwrwlh\h.ﬂ nd ny alther d ilics of the Company for which IF
ceting Aside of any. reserves thereoun teasonably deemed proper by the &
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1 “Non-Voting Members™ shall mean each Member issued Non-Voting Tnits in exch
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the minul Gn g el ribut
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the aggregale of a1l Percenlage Inier

Agresment [ind Spirits LLC

in elause (if) for which the Company is required to allocale Nel Income, Capital Event Gain, Net Loss and other ilems of Company income.
n.

124 “Gross Assel Value™ mean . 1, the adjusted

s s
follows

exeopt 4

set cautributed by a Member to the Company iir macket value of
i the Company

e respective gro
the acqui sstin he Conp
Contibution, () the distribution

i
ember of more thana
n the Company amd

ithm ¢

the Gross Asset Vlue of any Compiny st distributed Lo any
on the lHL \-\ U-\rvlumwu and
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o all Pereer mer
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127 “Mans; Il mean Robert B Deldars, an individval

1.27 “Manager” s 3. DeMars, an individual
128 {Inientionally O 128 latentionsl
129 “Member” shall mean who (a) i) is 2 this Agreement. iii)
m the Com fember in rdan preement c n become a Member in acc
g or withdrawn o, Eother than an i
emher ot Voing Mennher.

shall mean Robert 13, DeMars, an individual
Mumber may be u:
25 [he eontext requires, and Men el

Member ¢ Manager nd ci ) (i)
10 the Company a2 Mem an

d 1o refer 10 3 Nor Article VL and (t

h and V N TS, o

| intentionally Omitied]
s an inilfal signatory o thi

T
anber or
tforth in Secrion L704-2(b

reement or (iii) is an assige ne
130 “Member Nonrecotrse D

ber
bt” has the meaning

Mormber” I.ul man \m unager and cach Person who () (1) i an mitial "
o e with this Agreement or (iii) is an ember in accordar
er wilhdrsm o, i ather an an wd..nimﬂ « c
the context requires. and Menbers si
cglations

130 “Member Nonre ion 1.704-2(h)(4) ol the
bt Minimun Gain” ncas an o, wilh espect Lo = surse Debt, cqual 1o the 131 “Member Nonrecourse Debt Minimum Gain® means an amoua, mber Nonzecourse Debt. equal to the “Member Nonreeour
n Db were Ireate sabilily, determmined in iy M G (hal would sl i sch Maanber Nonwecourse Deblwcre eutod s Nommecourse rmimed i i Minimum Gaia that w
Seetion | J(3) ol the Regulations with Seetion 1.7
c . ember Nonrecourse Deductions™ has the meanin
“Membership Interest™ shall mean a b
right to ¥ote on or participate in the 2

with
ourse Debl™ has (he meanin

refer Io a Nan-Voling
refer. collectively, to all Non-V

cber Nomrecourse Debt” has the meuning th in Scetion 1704-2(b)(4) of the Regulations.
with r t 10 each
ceour

Nomr
ld result if such Member Nonres eb Nonrecourse Liab
2(13(3) of the Regulations,

1eht Minimum Gain™ means an amount, with respect (o cach Memby
Deb
ement,

alations er Nonreconr 704-2((2) of the Regulations
133 “Membership lntercst” shull meam a Member's entive micrst in the Company meludin 3 ership terest” shall mean
uw\mru"hnujnnv-uu.mu tion concerning the bu it Fight 10 vale o or participate 1n the management, and the rght o recerve information conceming M busmess and a ‘ompany.
134 |intentionally Omitee L34 Matentionally Omited].
135 “Net ¢ . from all s
‘ment of Servit of the

caual to the

iry, determined in
et forth in Sections 1 704

)(1) and 1 704-2(ix(2) of the R

135 “Net Cash Flow

's Doonomic Lit
afler payment o o re:
ry fior the paviment of all liabilities of the Compiny

shall mean all cash reccived by the Company ( ding Capital 1vent Proce
rving for the ollowing: alter puyment of or
o) ut of all liabilitics of the C () all ameuars necessary for the payment of all liabiliries of the or known to be coming due, and
determines to be nece: ) Manager reasonabi c working ¢ c: () such additionsl amounts as the
expenditures, the paynent of ex ities of the Company aad all othe nsidered nece r & in penditures, lhe paymer
er’s sole discretion Manager's sole dis

136 N Net n. for ench Tiscal Year, an amount equal to e income ar loss for sud  Fiscal Year, an amount cqual to e for such

ear of petiod, determined in ace de Secrion 703(a) (for this purpase, all fer s or deduction re \]Huuhu ar o per e ) (for Ihis purpose, all items ol income, gain. + Toss o dedu ion required o
ted sepuratcly pursumt 1o Code Section 1y shall be meluded m L diustments 1 be imclnded in taxable imoome o loss), with the foll Jjustoents

laken inlo accoun! in computing

such additional amounts as (

 for working cupital. capital
ble meome or lo

or desirable in the

c: ines o b necessary s 1
L ol exis mmmmummmhu he Com ™ ehniderad nacesea
n

any mcome of e Company (hat is exempt from Federal income tax and nol o herwi

wxable meome uch

e, all i in i o o et on e
o T, i he Tl owing adusiment
e taken 1o account in computing
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djustment shall he taken into
ent (Gain or Nel. Loss

any disposition of property

et he Cirows At vl of e property dispostl i
ik

s (rom il ( Value and Capital Hve
et Lows

(€1 mlicuof the depreciation, smortiation, and ¢

nized for foderal meome L

in compuli

vy dedutions ke o scoun ncompeting s bl

me o7 loss, there shall be laken into aceount Depreeiation lor sueh Fiseal Year or ather period, eomput ance wilh the

el cprecialion ahove:

tent am adfjustiment to he adjusted Las busis of any Company asset pursuant (o Cox m 734(b) or Coth

Scetion 743(b) s required purstrar
w5 2 resull of a distribution other than in
as djus

o b tehen o sesountn Capital Accounts
Company. the amouml ol such adjusiment. shall be Irealc

i e st d th f the asser) from the
Net Income. Capital Dven Gain or Net Loss; and

@) nohwithstanding any other provision of this delinition, sy ilems which are speeizlly allacated pursuant lo Seetion G
a1l nol he Laken inlo aceaunt in compuls ncome or Nel

Tt il o Compey o, . |
anlogous Lo the

v deduction available  be specially allovated pursuant to Scctions 6.2 and
Torth i this Scetion 136() though 136 () sbove

fember” shall mean all Members other than the Manager

shall mewm tho:
25 10 the Compy
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distributed to s Member in upital Contribution or

expendilures pu
oss pumsiant (o this S

i property
Net Loss

in lieu of th
there shall b
of Digraation above

anilem of gain 1 \).L diusime
sition of the assel and shall b

m n
Scetion 6.3 shall not be taken mi

hall b added o such Laable income o Toss

wpany desibed n Code
H1), and not
ahlc incom

arsvant to

.
e of the property dispe
Livent Gum (but not los

ery deductions
| Yeur or other e

i
nt incre; ¢ o the asset) or | s

ted as Cad

ion,
eeount n computing Net Income or Net

he hasal

taken o aceount for purposes af L.vmpuhw'“clhmvm\ - mnn—‘ 2L Gain ar

other provision of finition, amy items which
 account 1 computmg Nel Incon

The amouats of the items of Compaay ineou or
3 shall be derrmained b7 spplying miles analogans ko o sct orth i s S

37 “Non-Managing Mer

138 “Non-Voting
ange for his or

Opertiag Apecoment  Bliad Spieits

her” shill mean all Members other tham the Man

ol mean those Units that are distributed to

pecially allu

S uunl 24(b) or 1.24(c

bic income or I
Ic) By or e as Code Sectior
expenditures pursuant
s pursuant Lo th

il is adjusied pursuant (o Seetions 1.24(h) or 1.2

(© int a
s o the Qisposition of fuch atet fo puposes of Gomputing Nel Incore,

emized for lederal in
por anding that the adjus
) shall be exeluded in coruputing Net Income

morlizalion. and alher ¢ ductions Laken inlo account in uti taxable

T P
ount Depreciation for such Fiscal Ye ther period, in accardance with th

lenl an adjusiment Lo the [ amy Comp, 1 pursuani Scelion T34(h) or Cod
uircd pursuant (o Regulations Sceli B2 )4 Lo e taken into account in detcrmining Capital Accounts
¥ disribtion other han in 1 quid - uch adjustiment shall be treated
ain 6 th aduimnt o the basts of yor loss (17 the adustment deereases the basis of the set)from the
all be Lakcn mto secount for purps Pt Net e, Capital1ven Gar oF Net 1o, and

aay other prov f this definition, any items which are specially allocated pursuant to Section 6.2 or
¢ o Net Lo

Y imeome, gain, 1o i Al 10 he 5 “\.mv' suant lo Seetions 6.2 and

"
wles analogous 1o those a) throu;
Manisging Member™ shall mean all Members other thim the Meanager

Non-Voing Unis” shall man those Units thatarc distrbuted o Momber in exchange for s or hr Capital Contibution o
i ar b services o the Com pa
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139 “Non-Votis
Company or in exchan

Liability™ has the meaning set forth in Section | 704-

144 “Prohibiled Me

L specially destpnated global o

Kin
Solidany At and the Fors

af similar wal as
to time

145 "R u\.n .a“

ru'uhlmvhrm' be

146 “Unif
in as Non-Voting Un

dembers” shall mean each Member issned Non-Voting Tnits in exch
or s or her services fo L Company

pital Contribution to the

actions™ has the meaning sel lorh in Seetion 1.704-2(h)(1) of the Regulations

) of the Regulations.

.,ww\n.m percentage ol s Member scl forth apposite the name of such Member under the eolumn
Aherelo, as delermined by a Fraction where the mimeralor is The numberof Unils owned by such
ol mammber o Units ot ling

idual, peneral partncrship. limited partnerstrip, lmited Hability company. corporation, trust, st
any iher ety
gmated national
m within llm ded
n o ‘\m.lm qm\mﬂ\ -l

all mean any Py

cnt of L. the
ng m,m and Probibiine Trans
ditions] n.‘\n\h\ s

Acl. the Tra

tion Prevention A

, the Cuban.
Financing nd Related Progeams propriations Act. or an

Lor Taw ded, supplemented, adjusted, modificd, or reviewed (rom Lime

ons, promulgted under the Code, s such
din g regulation

and for purposes hereis, may be referted to
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shall mean cach Member issucd Non-Voting Units in exchange Tor a Capital Contribution o he

1l
ommacourse Deductions” has the meaning sot forth in Scetion 1.704-

e Liahilily™ his the meaning sel Forth in Seetion 1.704.

1 the pen
o, us xhlcnm\ml by o rticm vihen

ned by sue

partnership, limited lisbillty company. corporation. trust, estate

od mational () specially o
ization, or blocked persc

(31) acting on behall o

Fovemment of |
verty and Prohibiting
aten to Commir, e Septe m. 12, £ (iv) sub
wuun\ulm\w .md

v il Duoenatic Sobdarty Act il the Lortien Jperations, Lixport Finenen

ey
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foting Units” shall mean those Unit ing Member which

148 “Voting Mamber” shall meam the holders of

ARTICLE T
ATIONAL MATTERS
Formation Pursuant to the
ling the Articles with the C
ne dillerent by reason of any proo
L pemmitted by the Act, control

The name of the € 1pa sha lw mm pinrnL]J TLrlmannnlr
lical o 2

on compliance with a ppropi

The lerm af his

e Compar
e of the
> : e, T Company
er Imm mnr to time may determine. or fln usine
erwise determine

The purpose of the Campany shall be inany

et Without limiting the forcgoing. the purpose of the Company i

ARTICLE IIT
CAPITALIZATION, CAPITAL CONTRIBUTIONS

Blind Spirits LLC

initially be only the Manager

of e Slale of
it the rights or

) the exten
would }u n the ubsanve of .mxhwm ston..

rlerminaled as hereinafier

ed wpent mlm State of Califorma as

1360 or any other
Stale ol California, 5

o own and operate amonthly

all mean those Unils al are distribuled 1o 2

11 mean the holders of Units.

ARTICLE 11
ORGANIZATIONAL MATTERS
ummhun Pur
ifomia Seerel

ement Shall. 0 e extent permuited by the Act control

22 Name  Thename of the Company shall he d Sy
thal name ar, upon complianee with qmm able Inws, any other name (h

31 The ent shall be for an indefinite
provided

cn n or the husine:

Lshibit A

6 Purpose ol the Company
company m: nized uader the
subscription service to blind t

Ihe purpase of the Co
theut limiting

ARTICLE Il
CAPITALIZATION, CAPITAL CONTRIBUTIONS & CLOSING
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e, the Manager s Fomed  Clifornis it lsbilty company andorhe

Member which shall initiall

anager.

faws o Lhe Sl

o the exent that the rights or

far which a 1

and ope

atcar

miled Tiak

onth

Voting Units™ shall mean those Units that are distributed © a Voting Momber which shall mitially be only the Manager.

“Voting Memh

Califorma by filn

requircdd by the
Iocation 15 the M
»

Purpose of the Company

all mean the holders ol Voling Units

ARTICLE 1t
ORGANIZATIONAL MATTE

Tursvant te the Act,

with the Califomia

mame of the Compuny shall be “Blind Spirits 1.
compliance with applicable Laws, my other name that the

The term of this o f of time, unless
e Company shall eontinuusly maini

n
Company shall he located al 416 B
cnag tney dtecmine. The Company al

o
1 from tmc o Lne may determme, or the business of the Compeany miy v
usolh u

e determmed by the

fanager  The respective addresse

purposcof Uhe Company shall b Lo en

campany may he organized under the

subscripLions

€ Lo blind taste spirits

RTICLE

CAPITALIZATION, CAPITAL CONTRIRUTIONS & CLOSINGS
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31 Capitalization.  The Company is hereby authosized to issue and distribute 51,000 Vot
32 Copitsl Comtributons.  4eh by sbal conibutc such mount s s orth i libit A s s o her il Capitl
u.mm.m..n which Fxibii A shall dlo al contributions. [lowever. no M '
all
tion to his
scndent contract
onts of aich Non. oting Uil
inerd o oo e e clort cach s Na
10 the extent any suc

and
a ,,,m Comribut
fore the Manager's Capilal Accomnt inilially shall b
c u

ARTICI
MEMBERS

crsumally able for wny debt, obligation, or liabifity

apany addition 1 amend Gchibit 4

n this menl, Mermbers shall have no vating, approval or consent rights

s o e the ightfo approx decsiu t couine the bistaess
mpany afler the oecurrence of u Disy d the At h any other mater

v required 1 be spproved by @ Magority Int

of Members.

1 e and Place of Mectings of Members: Seervtary. Mectimgs of Manbers may be beld st such date, time an
wilhin or without he Stale of Calilormia as (h nay (ix [rom lime Lo time. No annual or u ol Members
v Memhers meeling. the Manager shall appain! a persan Lo preside al the meeling and a person o acl a3 scerclary of the
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Capilalization.  The Company i herchy aufhorized 1o issuc and distribute 51000 Voling

un al mmlhmwm [uhl\[unhn 11 contribute such
eh lixnl v

1
comtribution
Fiional Caital Corir :
propertin o his o her Capital Contributon o I
de ctors. and oher k 0t 1o aw equits in
ol 1make uny mital Capil:
oh such Non-Vot
such Non-Voting Member mak
additional N 1p
¢ shall not Capial Contribution for his 31
me G purp s Capital Account mitially shall b7
r that to i ta] Coniribution I the Cor
treated in the same manner as off
nection with such purc)

1 be personally lishle for
srl, or otherw

dmission of Additional Members. The Manager m

g Units and 49,000 Non-Voting Units.

nount as. nh in E‘Julur;\ as his or he
he

u
h profits micrest.
1y for Non-Voling

¢
Tnits which costifut
ich profits ineres
Units. the Manager
il 0 his Capital

lity of

" dmil 1o the Company additional Memhers and shall amend Kxhibil A
y Notwithstanding the for s e i

substitute members may only be a

2 Riphts 0 ve
rove: (a

ithin or
reguired. Alany
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ordance with Article VI

tmg. sl orcomvent
o 0 continue fhe husing
cment o (0 i st mater

be held at such ¢ W.wr time and

Capitalization The Comper tribute 31000 Vot
il Conrputions.  Each Mo
A shall be revised to reflect any
b Upon kg s Capil C
Contribution

ach amount as sel forih in Exhik
wll‘-mumm\u‘ Tloweve

Ve
cion of e Manager
ts which constitute:

apital Account shall b
sital Contribution 1o the

' such profits inreres
10 the Conpiny ot Units, the Manager

will b Trated in Uhe same manner as other Non- cnbors and will Teccive additional No- Vot i oredit 10 bis Coprlal

ith such purchase of Non-Voting Units

ARTICLE

MEMBERS
41 Limiled Lishility. Fxe quited under he Act, no Member shall be person bic for any ¢ ligation, or Haility ol
ympany. whether that Liabil ses in o

shall smend lixhibit A
1

ting Rig ta I ¢
\H by the affirmative vote of s Mjorily

M lunhn 53
m occurrence ol a i
d Y

ol the.

i

Mectngs of Members
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il e placed i e e ks ofthe Cony
s or sunlar commumigations

person al the

more agents

meeting The secretary of the meet prepare minutes of the mecting whicl s
Mermbers may partapate m ny
cquipment as long a5 al] Mcmt

meeling. Every Member entitled lo

authorized by a wiitten pros

e or by the Articles, mecting : Mombers may b
st for the purpose ol addressm g any maiers on whi

(6} Noti of Mucting Writlen notice
.hu‘hl mee n\lh Scction 1112 not than 1cn (10} nor more
and hour f the mecling and the

meetmy. The no
business may b

cr than by unanimous approv

s action approved by the Members uta m
= SF meting or in

uny
" the general manre o he popasi 50 approved was Sicd in he
ol molice. e presence in pemson or by proxy of the holdens af a Majority Inleres! shall conslitule a quorum al a meeling of
Members
n scton hat iy b Lk ot 4
ed and delivered Lo the Company
the record date han the minimum ool that weuld be
that action at o meeting fenn! on that action at 4 meeting were present and voted
with the Man 3. of the G o shall be manntmed m the Company recon

it
without a meelin r om s ke

nent or as delermined by e Manager. no Menm

The ompany

1 derermine et s mae u ser . ovennt of
.mmu,hwm e sbistofn Incapecty cvent or )

inlation of aw or malery e clleet on (he
ircd Io withdray

mber’ mmmnmu
in the reasonable jugm ager, a significan! delay, ¢
emhers. the Company ar any of its AffiTiates 1s Tikely 1o esull. pon he giving of “ich noties, 1ch Member il
12
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OF the mecting shll prepare minuics of the meting wh
m- i 01 ing through the I

e i the e

o o o sl
edd hy the Ma

pp!
Aing or m uny

@
titled  voc, stiall be P
ortly Interest shall constilule s quorum at s mectmg

vanver of notice. The pr

us s contnt n wrimg seting G d he: Compa
herccad daicfor (st by ing not I Cimimna mumber of voics al would b e
thal sction celing al which all e n that sction al a meeting were presen
filed \nhvhrllm.w,umﬁ Setretary. I o, f e Corpany and shal be uaitaiacd in the Compau

45 Payer ubers. Lisoopt s provided im this Agreement or as detamined by the Manager, no Mand
remuncration for ser dor goods provided Lo the Company

oy
o has become the subject of an
nof law or material ud

Nhanber, e Company o7 any of 13 ARGt i el to et Upur he 2
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the place,
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pecified in such narice (the Withdrawal Date)

v upo the Withdrasal D, such M br sl s the Company for sl o
© payment for i3 inte Company s provided in crein, shall no lon ger b

de to its €

pursua fo Artic ‘mpany pursuant

and the right to v

( The Capital un ['the Memher b aﬂ‘ alions mads

the Alloc: Auuhu' i e bal.

the armount of such balnco shid

v (ki il

o relinance any of the Company

l
n cash s pre umu. a5 13 s
). provided. that the Mar o

ARTICLE V/
MANAGEMENT AND CONTROL OF TIIE COMPANY

i of the Company shall be managed exclusively by
required by th
and control the business, prope

Company's assets or operat

Bl set forth
husiness, property, and
mpar er I exereise on behall"and in (he name of the Company all of the povers
1ibed in the Corpo de.

e Non-Managing Members shall have no power o participuie
\greement or the A Uni dir
v power or authority to bind or

Performance ol Duties: Lighility of Man: The Mnager
tained by he Company or any Member, unless he lo

mpany o 10 any efher Member for
cen the resull of (rud
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notice (the Withdrawal [alc).

1 Date. such ¢ shall oen g 0 ll gusposes cud,
n the Company as p ction 4.6(c) he il o omaer beentled 1o the
i without limiaion. I Ao allocatior 2 Aecoum
disiributions pursuant 1o Article V1 rlicle VIIT
ded in this Agreen

s of the : o eletallosdions mce pursust
e 1, alle h y\ nenls, ( a o c n such Member’s C 1l unl. then
e shall be paid by the Compy inc f casouably practicable follovwing such
withdrawal itakin, sant the Lauidy needs of the Con tion fo sell. finance
or refinance any of the Company elfect such withdr

managerrent o the C
Company's asscls or apcrations

Without limiting
ullrs of the Company, mel without Hmitaton, the po
fescribed in The Comorations Code.

53 NonManaging Membess I Lave No b tal Ahari:
U mamagement of the Company except as oxpr thorized by L ‘
i 1o do s by the Mamager 1 NomcNmoging Mormber <1 v s " ewer o anfhoriy 1 hind o
any way, lo pledge its credit, or Lo render it liable for any purpose

4+ Perfomunee of Duties: [jubilite of Mun may .
ey o s s by Ghismpeney oy Moot o o s et hll v ey Ll f o, et
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mber s of the date specified in such natice (the Withdrawal Date)

(h)  Filiective upan the Withdrawal Daic. such Member shall cease 0 b a ¥
scept for sl 0 secive paymento s ierest i fhe C y s provided in Secti
ment (neluding. without hmiteizon. d

istributicns pursuznt o

the Mk
C Ah dute IT, .Alhv
the amoun of sucl e shall he paid by the

ithayeel iikivg i ot the lmuhl\ of'ihe Company): prov
ar refinance auy of the Comy ssets o effect sueh withdravwal
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ithout Timiting the generality of S
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fthont Limitation. the power
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cence. intentional misconduct or « knowing violation of law by the Manager

. intentional misconducl or a knowi a v
Compeling Activil “ " st may g or st n indcpenden Competing Activities. xcept as prov ympeting Activitics. Fxeepl as provided hercin, the Manager and his affiliat st in (independenty or

wilh alhers, inchuding ane or & n Iy or deseriplion, meluding. wihout limitaior o Juding ome or more Mombers), iy b with others, ineluding one or more Memnbers), any business netiviry of any tvpe or description, i . those the
tion with the ¢ v c ar similar to the Company's busir Lot b et or et e

might be the same or similar ta rh\ C

‘ompa

ve compe

salury 1 exchanpe for sarvices
ler aking inlo cons

Payments to Manuger
it o of ol i cuchamg o ot u m Initially. the Man, 3 .

ompecsion i for services rendered 1o the ercd “ompany. However. lhe Manager Te: he righ rendered 1o Ih
i s ot the cash Mow and calal e I in 1 and capital needs
mod by the Manager in wlaion lo e operion e Compeny shall remburse the Manager For all co
enses (ieluding, without limitalion, legal any strall also pay or reimburse the Manager or his il
ction with the organtzation of the ¢

(a)  Compensation.  Initially. he Manag
rendered 1o the Company. ILowever, the Manager 1 d \u\hnLdm]uu»
Company at such tane(s) and m an amount o b ¢ wch tme(e) and 1 an 3

the Company

(b) Txpense: any s annger in relation to the apetation ) Expenses  The Company shall reimburse the Manager forall c
of the Company. The Company sl " < aftilimes fo ol & ineluding. without limitation. legal Company. “The Company shall ulso pay or reimburse e Manager or his aifiiaies foral] o
and secounts and costs) meurned d costs) incurred in connestion with the organization af the ¢

( ment and Personne Manage 3 : additional « s masger shall, i his sok diseretion. from time to tine, hire additional Additions
personnel 1o assis ene ompany. The I uenrl nm awel shall be sonnel s  Company. The salary and terms of employme : ¢ c crsome \\U\UAu]\rl.m“\\-.mdmu
determined by the Manuger o puy Stermine his etion, The Comp | be reduived fo pay the wd 3! min rm s 5
additional mpany. additional personn the

Lc na In the cven that the Con 2 r 1 ol be 57 Lomshy Munger o the cren i o o Managor may, but shall not be
from The Manager may exereise the preceding apl o oblga o, loan momsy o th Compen e opon 1 e of i addhon . ot capttal Fom
prime s0urces, su inteze ‘erm; isting Member B ather sourccs, sls mnkmm Lo e or sxnling Members Ay sich Toan shall aconie nlcros . e hen “prime
)13 Tate” ofinerest Dank

ountis unting focs and cosls) incurred i ompany
e 1o time, hi

i sl L for such personnd

uired i with any

ompany shill be personally

rate” of int v
| [the Company ,m]v_unnh.xmnw-

8 Limited Liability No personwho isa " fi oth 2 er aud officer of the C
Irable under any judgment of & court. or m any other mamer, for any debl oblipaton, Tabikity of the Company

i contract. tort, e ¢ My by reason of being s Manager ar officer or both 8 Man
may appuint officers sl uny time. The

The M: 2 s at aay te. The oficers of the Coug ppoint officers a any time. 1Ty cd mecess 59 Off The

lent, scerctar : \.mm The ol el nay in 1 chapesson presidea. ch offi offi ) may ir hm Tl shall et b e b

Indidual may hold S ilamy iple imdividual may he sers et subject to ol riglts, & o
u ot sl e

sk I Manage ot

iy, if decmed necossi
scerctary.and chicl fin

c
may melud, |H|\ shull not be hmil

serve al (he pleasure of he Manage

any number o offiees. No olficer need be a v

pre

ahls, if any, of " ollcer under any
denl ol the Stale of California or citizen of he United S
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the Comy
Seetion 3

the Company. The officer xercise such pawers and perform such duties
ce. Novolficers, withoul the expross watten authority of the Mansger, may sign

£ of Comp: for Competing & Any prvients made t
0 o St 0L ef pursuant
ch

n picl i ar Capntal Event
in of the Company. Such p o ﬂ P and distribuled 1o he
d

Under ne er as sel orth

ARTICLE V1
S AND NET

The Net Income, Capital Event Galn and Net Loss of the Company shall b d o the
nd priority

Allocation of Net Ineome. Net Income for any Fiscal Year shall be allocated i the following manner and arder af priorily

) Fint lothe
ot been provious

Memhers in (he same niages as the HL\ 1 B

allocated under Section 6. 1(c)(ii)

nbers under Section 6 Wh it or (i)
all be .Muu d am
1

() Second, uny

an amount cqual lo any availah d Jing Members pursant io 6
Memb o cxpal o any available cash dis

proportion to el hes cureat Perceats

(i) Third. any Net Income not allocable under Section 6.1(061) or i) shall be allocated among the Membe
oportion o their then current Pereentage Inleres

(b)  Allocation pital Tvent C in for anv Tiseal Year shall be allocated in the following manner and

order of pr

(i) First, lo the exlent amy . en previously allocaled amemg the Members under Section 6.1(e)ii) o (if)
5
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Any payments ma
 or For som petng acivities of the Managor pursuant (o
icesecipiet and not 0s Net o or Capital
dsh i ed and dist mm

i
i Bction. 54

6.1 NetIncan
Members in the fc

any Net L
fecouped under th
ers n the same poreentag
M-v aled under Seetion 6.1(e)ii) recouped fir

m]wﬂ;vml o e
st and among th Bmburs i an ot el 1o 1o Vot Mermbers purs
.

ome 1
un amount equal W ny st
In

proportion 1o their then curte tage e

(i) Third, any ne oo 3 (ayiy o (i shall be allocates
propurtion o their then current P

(h)  Alloeation of Capilal Fvent Gain Capital Fvent Gain for sy Fiseal Year shall be allocaled in the fillowing manner and

of priority

First 1o the extunt amy Nut Loss has buen proviously alloceted among the Members under Sectiom 6.1(¢)(1i1) or
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mdmdwut The officers shall excrvisce such

without [he ¢ vrillen autharity of
contracts or incu

W payments made Lo

i \
awtiitiosof the Mundacr pursuint 10
ol 23 Nol Inorme o Capital Event
ated and distributed to the
A(hthrp

ARTICLE VI
NET PROFITS AND NET LOSSES AND DISTRIBUTIONS

6.1 Nel Income and Not Loss et Ineome, Capital Lvent Guin und Net Loss of the Company shall be ulloested o the
in The following order and

First. o (he extent any Nel s heen previ o nong the Membe Seclio
and has not b h recouped under s Scetion 6 g Income shall be allacalcs L
Mexmbers in the saue percentages as the Net Loss was previously all e 6 L(eXiid) and (i), with Net Loss previously
ot undr Scctiom 6.1 () recouped firs

(i) So Net Income not allocable under Sei shall be allocated amang the Non-Voling Memb
it equal to their then current Percent

iterest V s pUIsSUANt to 6 7a) in
roportion to their hen ¢

(i) Thired any Net Income nol allo

‘proportion to their then eurrent Dercentage Interest

rol prionily

» Tirst, to the extent G sl Pre allocated among the Members under Sect
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and has ot been previon
Mermbers n the s per
allocated under S

m ers in an amount equal to
and among the

I
m commeetion with such Membx
(i) Third, N
()
ber haviny

wh N
1o the other Mamhers

(d) Notwithstandin

reusonable dh om Lo wtherwase

ent G 1 be allocated
Yot and (), with Net Loss

apital Evet G ot .6 1)) shall
I distributed 1o embers pursuant
Mienibe i ot v 0ty awlabl a disrbuic o ling Members prsaant 0
cenlage Interest

under Section 6. 1(b) (i) or (ii) shall be allocated among the Members in

al be alloeated in the following manner and arder of priority

I¥ allocated among the orsnau to Section 6.1(a)
locted unorig the Pt o Seetion 0.1 (b or (1)
el 1.oss shall be alle o (he Members in ”\L
allocaled under Seclion 61 610, respeelive

arp @Nel ¢ wm numhulmu
such Member net of any liabiliti ed b th Amupwm ook 2 s tn b the Cormpany,
upital Contribution,

al1 be alloeated amang the Members in proportion o their then enrent Fere
cation of Net Loss e made Lo 1 Member 1o the extent the ullocation
Any ¢

milled above

the ju ot i
aptal et G
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oupesd under Scetion 6. 1(a)(i) ar th
NetL
upe fifst-

i any Capital Event Gain ol allos
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which does not at the same time transfer the balance of the rights associated with the Membership Interest transferred by the Member
(including, without limitation, the limited rights of the Member to vote on certain matters under this Agreement), the Company shall
purchase from the Member, and the Member shall sell to the Company for a purchase price of ten dollars ($10.00), all remaining rights and
interests retained by the Member that immediately before the transfer, assignment, conveyance or sale were associated with the transferred
Economic Interest. Such purchase and sale shall not, however, result in the release of the Member from any liability to the Company as a
Member.

Each Member acknowledges and agrees that the right of the Company to purchase such remaining rights and interests from a Member who
transfers a Membership Interest in violation of this Article VII is not unreasonable under the circumstances existing as of the date hereof.

7.7  Rught of First Refusal. If a Member shall desire to transfer, assign, convey, sell, encumber or in any way alienate or dispose of
all or any part of his or her Membership Interest (or as required by operation of law or other involuntary transfer to do so) other than
pursuant to Section 7.1(a),(b) or (c) hereof, then prior thereto such Member shall first obtain a bona fide offer for the sale for cash of such
Membership Interest. The selling Member shall first offer such Membership Interest to the Company and the non-transferring Members in
accordance with the following provisions:

(a)  The selling Member shall deliver a written notice to the Company and the other Members stating (1) such Member's bona
fide intention to transfer such Membership Interest, (i1) the name and address of the proposed transferee, (i11) the Membership Interest to be
transferred, and (iv) the purchase price and terms of payment for which the Member proposes to transfer such Membership Interest.

(b)  Non-transferring Members shall have the option within thirty (30) days after receipt of the notice described in Section
7.7(a), of notifying the Manager in writing of his desire to purchase a portion of the Membership Interest being so transferred. The failure of
any Member to submit a notice within the applicable period shall constitute an election on the part of that Member not to purchase any of
the Membership Interest which may be so transferred. Each Member so electing to purchase shall be entitled to purchase a portion of such
Membership Interest in the same proportion that the Percentage Interest of such Member bears to the aggregate of the Percentage Interests
of all of the Members electing to so purchase the Membership Interest being transferred. In the event any Member elects to purchase none or
less than all of his or her pro rata share of such Membership Interest, then the other Members can elect to purchase more than their pro rata
share.

(¢) If the non-transferring Members fail to purchase the entire Membership Interest being transferred, then the Company shall
have the option to purchase any remaining share of such Membership Interest. The Company's option shall expire if not exercised within
thirty (30) days following expiration of the nitial thirty (30) days option period. Failure to provide any such notice within the applicable
period shall constitute an election on the part of the Company not to purchase any of the remaining shares of such Membership Interest.

(d) If the Company and the non-transferring Members elect not to purchase all of the Membership Interest designated in such
notice, then the transferring Member may transfer the Membership Interest described in the notice to the proposed transferee, providing such
transfer (1) is completed within thirty (30) days after the expiration of the Company's right to purchase such Membership Interest, (i1) is
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