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ARTICLE 1: FORMATION AND ORGANIZATION

1.1 Formation

the New York Department of

1.2 Na
The name of the Company

1.3 Principal Place of Business.

The principal place of business of t be ocated at 3112 34t St. Apt
Asto 17106, or such other locz

tim

1.4 Pacu:tar@d An
The register c
311234th St Ap( 25 Astoria, N, 11106

1.5 Purpose
The purpose of the Company is t n any s aotivity for which limited
mpanics may b farmed under 1 A, IIUGING but 1ot Imite 1o aise funds for the
A Digaih For Ay

ntil dissolved in acco vi ovisions of

1.7 Effect of Agreement

This Operating

heirs, administrators, epre:

Miembera ahal Ba Getarmined By s Aareembns and e Act
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A New York Limited Liability Company
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11 General Provisions
RTICLE 1: FORMATION AND ORGANIZATION

1.1 Formation
A Dream For Amy, LL( > imited Iubmw Umplm”mmnd um‘lor mnnnw
mited Liabilf mpany Law (ihe "Act’) to Articles n
Furm:mum Date’ )

The principal place of business of the Company shall be located at 3112 34th St. Apt. 2F,
Astoria, NY, 11108, or such other location as may be determined by the Members from time to

tered Agent
istered agent of the Campany m st York Sta
3112 34th St. Apt. 2F, HS"DIH MY, 1110¢

1.5 Purpose

The purpose of the Gompany is to engage

h:mm compacjee ay b formod under o AG
ADream For Amy.

1.7 Effect of Agreement
Th\‘-Upﬁlat 1g Agreement shall be binding upon the Membars, their su
ciminsiraioes, and gl rprecaniatives Tho fghts and olgations of the
termined by this Ag t and the

OPERATI EEMENT OF A DREAM FOR AMY LLC
A New York Limited Liability Gompany

TABLE OF CONTENTS

. Managemant and Operations
7. Transfer of Membership Interests
. Admission of New Mermbers.
9. Withd rawal and Dissoluti
0. Books and Records.

1
1
b
h

4. General Provisions
ARTICLE 1: FORMATION / NIZATION

1.1 Formation
A Dream For Amy, LLC (the "Company”) is a limited liability compal the New
York Limited Liability Company Law {the "Act") pursuant to A ganization filed with

Tm- phnmpa\ place of b the Company shall be located at 3112 34th St. Apt. 2
NY, 11106, or st other location as m y be determined Lvn the Members from time to

1.4 Registered Agent
ent of the Gompany in New York State is Julia C St. Pierre with an address at
F, Astoria, NY, 11108,

engage in any lawful business it
y 1o oy b formed onder ehe A¢ . including but o I 0 raise funde ot the
film, A Dream Fov Amy.

1.8 Term
The Company shall continue in existence until dissohved in accordance with the pro
this Agreement or as required by law.

1.7 Effect of
«=nau be binding upon th bets, their assigns,
ators, and legal representatives. The nqm and obligations of the
y this Agreement and the Act.




ARTICLE EMBERS AND MEMBERSHIP INTERESTS

3.1 Initial Mem be:

The fitial Membere of the Gompany and thei respeciive Mermbership Interests are setforthon
Schedule A attached hereto and incorporated herai S

amended from time to time to reflect cf fembership Interests in S Ccorince with tis
Agreement

3.2 Limited Liabiliy
Except as othe provid 2w or expressly provided in this A reement, 7o Member shall
he debts, 0D o liabilities of tne Company, incluc ment,

law, Members who
ate in the management or control

nding Investor Rights
Crowdfunding Investors shail have the following specific right

Information Rights: The right to receive annual financial statements and such other
information as may be required by applicabla sacurities laws or crowdfunding platform
requirements.

(b) Communication Rights: The right 1o r update. regaring the Compar
business operations, financial performance,

(c) Inspection Rights: The right 1 ks and reco
business. hours upon reasonab nficentiality obligation:

(mT Along me In the event of a proposed Transfer of Membership Interests by the
ng nting more the f the Co . Crowdfunding I 's shall
e right o pmn Ipate in su

ting thw

uired b all dec ing

mbers nulnmq 2m ,mmu of the ,mnsr:mp niorsts

shall require the approval of Me holding at least
nbership Interests:

le of all or substantially all of
n of new Managin

ARTICLE 4; CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

4.1 Initial Gapital Gontributions
E

Member

ARTIGLE MBERS AND MEMBERSHIP INTER

3.1 Initial e
The initial M ny and their respecti mk sts are
Schedule A attached hereto and incorporate herein by reference. Schedule A may be
umandad from time to time to reflect changes in Mambemhm Interests in accordance with this
Agre

w provided in this Agre o
h\nfcl the deh' ohh i e G any, including under
decree, or order of a

33 lln Management Rights for Non-Managing Members
Ex 6 anpmﬁﬁ\" nromm‘i in this Agreement or required hu law, Members who

a sh have any right to participate in the management o control
o1 the Company s busingss and efairs

3.4 Growdfunding Investor Rights
Growdfunding Investors shall have the following specific rights:

{a) Information Rights: The right to receive annual financial statements and such othe
information as may be required by applicable securities laws or crowdiunding platiorm
requirements.

{o) Communication Rights: The right to receive periodiic updates regarding the Company
business operations, financial performance, and material developments.

spection Rights: The right to inspect the Company's books and records during normal
business hours Lpon reasonable notice, subject o confidentialty obligations.

4u.nq Along Rights: In the event of a proj
g Member mpra:ammu more than 25% of the Gompany, Grawdfun
jht to participate in such Transfer on a pro rata basis

5 Voting Rights
isions requiring
Membership Interests.
least sixty-six

@ Amendment of his Agreament (o onsolidation, of all or substantially all of
iho Company's assots (0 Disaluo nofme nmplmwd\Aﬂm\ fon of new Managing
Members @ Maten purpose

ARTIGLE 4: GAPITAL CONTRIB! NS AND C ACCOUNTS
fember's ital G s set forth mber shall be

req Lired 10 mak
Member.

ARTICLE 3:

3.1 Initial M s
The initial Members of the i ive Membership Interests are set forth on
Schedule A attached heret orated herein by reference. Schedule A may

amended from time to time to refl

Agreement

Except erwi expressly prov,
be liable for the debs, obhuaumu o liabilties of the G
decree, or order of

pres ¢ required
riaging Mermbers <l not nave any right to participate in the management or control
's business and affairs.

(a) Information e annual financial statements and such other
information as may be requi applicable securities law rowdfunding platform
requirer

(6) Communication Rights: The right to receive periodic updates regarding the
business operations, financial performance, and material developments.

pection Rghis: The right o nspect the Company's booke nd eeords duting
nass hours upon reasonable notice, subject to confidentiality obligations.

n th
naging Member repre o
have the right to participate in Such Transter on a pro rata basis.

uired by law, <
r purm:ll haHbemade Y of the Membership Interests
ing matters shall rsquira the approval of t sixty-six and two

thirds percent (664 \00Qhal‘u'lamhwshinlmarss?s

.vamq F(lqms
ot a -

Lm Amendment of lerger, consolidation, of sale of all or substantially all of
m' Adm

ONTRIBUTIONS AND CAPITAL ACH

apital Gontribution is set forth on Schedule A. No Member shall be
ditional Capital Contributions without the itten consent




ntributions
Pt aadtional Capital Contrbutions from existing Members or nev

additional Capital
sheil be refieted in amandmenta o

hall be maintained for each Member in accordance with the

,th \m"\d”” ha equ'll to the amount of cash and the fair
Comp:

nt of any additional
distributive share of
ilities assumed by

{5) Each Members. Gapital Accountshal be Incressed by: () The ar
Gapital Contributions made by such m

g Investors shall be subject to the following

(@) E: Requitements: All Capital Co vntnbulum> from Crowdfunding Investors shall be held
in escrow until the minimum funding threshold is achieved, as determined by the crowdfunding
platform re l

() Car

ellat ht funding Investors shall have the right te eanc
et o 48 hours p

eir investrment
rior to the deadline identified in the mwdfund\mq m:\lerm\a

Use of Proceeds: The Cc

[ Sontributions from Crowdfundin
Investors substantially in
ng

bed in the crowdfunding
afering materials.
ARTIGLE 5: DISTRIBUTIO

5.1 Distributions Generall
Subiect to the provisions of the Act and this Agreement, distributions of Distributable Gash

shall be made 1o Mermbers at such times and in such amounts as determined by the Man
Member in their sole discretion

5.2 Limitation on Distributior

No distribution shall b made to any Member if, after giving affect to such distribution:

t additional Gapital Contributions from existing Members or new
Membars I S060réance with the temms of this greement. A pital Contributions
Il be reflected in amendments to S¢

h Member in accordance with the

e eqjual to the amount of eash and the fair
h Member to the

{b) Eac e

Capital Contribution

‘Company income and gain;

Member.

unt of cash and th
4

4.5 Return of D;D\t Co tions.
h: e the right to dsm;v\u or receive the return of s
y pro

s
ade by Crowdfunding Investors shall be subject to the foll
dditional provisions:

{2) Escrow Requirments: All Capital Contributions from Crowdfunding Investors shall be hekd
in escrow until the minimum funding threshold is achi as determined by the crowdfunding
platform requirements.

n Rights: Cro

all have the right to cancel their investment
imiment unl 46 hours prior

lne eniifed n fu materials.

Use of Preceeds: The Gompany shall use the Gapital
Inves tm substantially in accordance with the us
offering mater

Gorntributions from Growdfunding
of proceeds described in the crowdiunding

ARTIGLE 5: DISTRIBUTION

5.1 Distributions Generally

Subject to the provisions of the Act and this Agr»wnent dl:trlhuhuna of Distributable Cash
all be made to Members at such times and in st
lember in their sole discretion.

5.2 Limitation on Distributions
No

ribution shall be made to any Member if, after giving effect to such distribution

ontributions

The Gompany may acoent addiional Gapital Gontributions.from
mibers in accordance with the terms of this Agreement. Any
be reflected in amendments to Schedule A.

o
A separate Capital Account shall be maintained for each Member in a
pro\

ith the.
followir

equal to the amo ash and the fair
ber to the Gompany.
(b) Each Member's Gapital Account shall be increased by:
Capital Contributions made by such Member, i) Such
e and gain; and (i) The ameunt of any

(i) The amount of any additional

d by: (i) The ar
or () Such Member's

s and deductions; and (i) The amount of any labiliies o such Member

the Company.

Wml)u‘
Gapital Cantribution.

man: the retur of such Membe
pm\wueu i greement or upon dissolution and

rowdfunding Capital Gontributions
Capital Contributions m to the Tollowing

in escrow until the minimum f
platform requirements.

ellation Rights: Crowdfunding Investors ve the right ta cancel thair i
nt Ml\-l hours prior to the deadli mdnnh( d in the crowdfunding

Sompany sl use the Gapial Cariibutions fom Growdiunding
ith the use of pro ribed in the crowdfunding

tributions General

.

suhmrtk; the provisions of the Act and this Agreement, dist tmhw itions n( [)Hmbutab\at Sash
made to Members at such times and in such amoun ned by the Manag
in their sole discretion,

5.2 Limitation on Distributions
No distribution shall be m;




(2) The Compan jue in the ordinary course ) The Company would not be able to pay ts debts as they becoma due i the ordinary course (a) The Company would not be able to pay its de become due in the ordinary cours
o businees; or (5 The Gompany"s 10tal a856ts would b Iaks shan the sum of s fotal labilties of business; or (b) The Company's total assets would be less than the UM of its total liabiliies. of business; or (b) The Company's total assets o oo ek s of s ol i

5.3 Distribution Priorities 53 iex 5.3 Distribution Priorities.
Distributions shall be made in the following order of priority: Distributions shall b madmuthatolh.m,mg order of priority: Distributions shall be made in the following order of priority:

{a) First, 10 all Members in proportion to their unreturned Capital Contributions until ea @ Frst, to all Members n proportion to ther uneturned Capltal Contridutions unt eac (a) First, to all Membars in proportion to their unreturned Capital Gontributions until ea
Member has received distributions equal to such Member's Capital Contributio Member has d distributions equal o such Member's Capital Contributions; Member has received distributions equal 1o such Member's Capital Contributions;

(b) Thereatter, to all Members in proportion to their respective Membership Interests. {b) Thereatter, to all Members in proportion to their respective Membarship Interests. (B) Thereafter, 1o all Members in proportion to their respective Membership Interests.

5.4 Tax Distribution: 5.4 Tax Distributions. a Diut!ihllﬂf)ﬂﬁ
Prior to an, clhel distributions, the Company may make distributions to Members to emme Prior to any other distributions, the Compan butions to Members to enable e Comp s to s to enable
them n their re of Company income. Such tax distributions shall be taxes on their allocable share fhnmrmm income. Such tax distributions shall b pay axes h beable ahars of mpany income ch fax dirbutons shall be
made pro rau baved o each Members allacatie shavo of taxabie ncome @ based on each Member's allocable share of taxabla income. ch Member's allocable share of taxable income.

5.5 Distributions in Kind s i
The g Member m. distbutons i Kind rather thanin cash, The ha e (@ dis . ach, meq iermber may determine fo make disribuions i ind rather tha
510 rata 1o all Members based on t pective provided that such distributions are made pro rata Members i ovided et such ditibutions ar mads pro eta to all Members based on thei ospes
Membersnip Interests. Viembership Interests,

ARTICLE 6: MANAGEMENT AND OPERATIO ARTICLE u NT AND OPERATIONS

6.1 Management Structure 6.1 Management Structure
Members as designated in The Gompany shal be i@ or more Managing M s as designated The Company shall be managed by one or mora 1
ith this Agreement Schedule o Schedule A or as subsequent)

e naging Members 6.2 Authority of Managing Members
Tre M:\nngm_ e ? n nanage a e Mana g Mombar hall nave ful power n 1 The Managing Members shall h the
business and fthe Compan sions affecting the G y, exce buingss and aflara of he Gompany and to make alldecisions 2 business and affairs of the Compa rJ y. sxcept
as otherwise o as otherwise expressly provided in this Agreement or required by law. as othenwise express|

6.3 Duties and Standard of Care
[ mp: ny Each Managing Membx <hr1\lo e to the Company and the Thﬁr rs the duties of
loyaly and caro Thad ty of sly loyalty and c: e duty of care Ioyalty and care. The duty /@ shall be limited t0 refraining fror nq in grossly
negligent or rackless condues a knowin: ti negligent or re or a knowing of neququnmr vamesu,analm “intentional misconduet, uraM\uvmng\‘lu\;ﬂun of law.

6.4 Business Oppaﬂumlu,—s: 6.4 Business Oppzmumﬂex 6.4 Business Opportunities
e yto i or expex n The Gompany renounces an rest or expect in, or being offered nonponumn- to
participa ros ny Managing Member or participate in b 2 or or articipate in, any business opportunity that may be presented to any Managing r o

e Aftoted or be a business ember or Affiliate. ates and tha s h t their Affiliates and that may be a business opportunity for such Managing »—vubr—rvvr,\ﬁ e

6.5 Compensation .5 Gompensation
fanaging Members m pansation for services renderad to the Aernsers uay osivs mamsnabie compeeation K services rodare in anaging s may rex na sation or senices rendered to e
w tho agw 3 Members, subject to any limitations set forth in Cr ny a8 determined by the Managing Members, subject to any limitations set farth in th Company as determine the g >t o any limitations set forth in this

leg: .
The anJﬂmnMnmbn s ma gate any of tha rights, powers, and authority to manage and ging delegate any of their rights, powers, and authority to manage and aging Members may delegate any of their rights, powers, and authority to manage and
cumm\ the o and afiaia of Company to any Person, including officers, employ: isiness and affairs of the Gompany to any Person, including officers, employsss, business and affaits of the Company to any Person, inluding offiers, employees

t gents, and contractors. agents, and contractors.




The Managing Members may appoint officers of the Company and delegate o su
sueh authority s the Managing Members deem appropriate. Officers shall serve at the
pleasure of the Managing Members.

at a meeting or by written con:
n or by telephone, video conference,

funcing Compiance Obiigations
The Managing Members shall ensure compliance with all applicable sscurities laws and
eGuiations relating 1 e Gompany & crowdfanding scivities. melucing

Reporting Requirements: Providing annual reports and such other information as may be
required by applicable law or crowdiunding piatiorm requirements o Crowdiunding Investors.

terial Change Netiications: Promptly notifying Growdfunding Investors of any material
1ges to the C pany's b . financial condition, or results o ati

(€) Use of Proceeds Reporting: Providing periodic reports on the use of proceeds fr
crowdfunding investments.

(d) Investor Communications: Maintaining appropriate channels of communication with
Crowdfunding Investors and responding o nquiri

6.10 Gonflicts. of Interest

Am g mber who has a material financial interest in any

with the Company shall disciose such interest to he other Memb

be fair and reasonable to the Gompany and approved by disinterested Members.

ARTICLE 7: TRANSFER OF MEMBERSHIP INTERES'

trictions
Transfer all o any pol lember's Membership Interest without the
nt of the Manag capt as othenwise provided in this

Transfers shall be permitted without the consent of

y a Men such M r's Afil Tra by will
distribution; (c) Trat 0 a trust for t lembe
mity members.

 and the ot e
n the same terms and conditions

67 Officers
a may appoint officers of the Gompany and de\ngiln to such officers
naging Members deem appropriate. Officers shall serve at the

rata moermq or by written consent
teley vides nce, or other

applicable securities laws and
tivities, inc

may ba

I of any material
of !Jpsrnnuns

ds Reporting: Providing periodic reports on the use of pro
stments,

{d) Investor Gommunications: Maintaining appropriate channels of communication with
Crowdfunding Investors and responding to reasonable inquires.

s of Intere:
Mana ing Member who has a material financial interest in any transaction or arangement
with the Gompany shall disclose such interest mthn other Members. Such transactions must
sonable to the Company and approved by disinterested Members.

E 7: TRANSFER OF MEMBERSHIP INTERES

y Tr all or any portin of such Member's Membership Interest without the
rior wiiten Coneent of the Managing Mem bers, except as otherwise prowided in this
Agreement.

Permitted Tran:
Notwithstand on7. lowing Transfers shall

sfers by a Member to such Member's Affiates; (o) Transfers by will or the laws of
a (©) Transfers to a trust for the benefit of the Vember or the Member's

Mlember may Transfer a
rty (other than in a Permitted Transfer), the Compan e mnernhauham
nqmmrm al to purchase such Membership Inter and conditions
offered by the third

y appoint officers of the Company and delegate 1o s
Members deem appropriate. Officers

G8, o O!‘hﬁl

with all applicable securities laws and
regulations relating to the Gompany's crowdfunding activities, including:

(a) Reporting Requirements: Providing annual reports an her information as r
required by applicabl or crowdfanding platform requirements 16 Growdiuncing In

erial Change Notifications: Promptly notifying Crowdfunding Investors of any mat
>mpany's business, financial condition, or results of aperations.

he use of procesds from

e & channels of communication with
umumq Investors and responding 1o reasonable inquires,
810 Corfls of Inferest
raging Member who has & material financial interest in any t
10 the other Members. Such transacti
ved by disinterested Members.

ARTICLE 7: TR F MEMBERSHIF INTERESTS

General Restrictions
Tr =h=r all or any portion of such Member's Membership Interest
th 3 Members, ex herwise provided in th

g Transfers shall be permitted without the consent of

(a) Transfers by a Member to such Member's Affiliates; (b) Transfers by will or the laws of
de ﬂahﬁd\d‘nbu(mn (c) Transfars to a trust for the benafit of the Member or the N

sfer all or any portion of such Member's Membership Interest to a

{hira party oiher o in a Prmitted Transfar, 1ha Gompany and 1 oihar Membors shall have

aright of first refusal to purchase such Membership Interest on the same terms and conditions.
by the: third party




7 Along Right
It any Minaging Member proposes fo Transfer \embersiip Interests representing more ihan
of the total Vuvenmersmplmeres a thi each other Member shall have the right

If Members m, 5 hip Interests approve a Trans vavumu
Mermbership Inter party, all Members shall be required to Transfer thei
sts to such third party on the same terms and conditions.

Transfer Procedures
permitted Transfer shall be subject to the following procedures

ig Member shall provide written nm mo the Gamp‘m‘ d all other
s: {b) The Transfer shall umente priats fer instrument

funding Investors shall be subject to the foll
acetianal restriction

Yoar Holding Poriod: Growdiurding Investors may not Transfor thelr ombarship
s f ate of acquisition, e o
or ulhav \mru\untm ransfer.

e Transfor Pights: fer the ono-yoar holding perod, Crowcfunding Investors ma
Transfor their ember.»mpl ) The Company: (i) Accredited investors; (i) Famil
members: or () Ir ion mm ST insf all Members ntere

(€) Securities Law Gompliance: All Transfers must comply with applicable federal and state
securities laws.

ARTICLE 8: ADMISSION OF NEW MEMBERS

8.1 Admission Requirements
! y only with the consent of the Ma

w Mo itted to the Compan ing
Members and Upon Sch TS and conaitions 35 the Managing Members may determine

8.2 Admission Procedures
The admission of any new I subjec f proceduras:

(8) The new Member s r 0 e bound by this
g [} I

nied by the terms of the appiicable
‘he tequirements of ths Article 8

7.4 Tag-Along Righ
If any Mai lsmber proposes to Transfar Msmhm h\p \nlnrmt: representing more than

25% of the total Membership Interests to a third part her Member shall have the right
o

1o participate in s on a pro rata basis

a hts.
If Membars holding moro 75%% of o Memberctip I pprovs a Transfor of all
©Membersnip Interest: iy 5 shall be recuir rt
Membership Interests o such third pam o e e s s cancitone,

7.6 Transfer Procedure:
Any permitted Transfer shall be subject to the folowing procedures:

{a) The transferring Member shall provide written notice to the Compan
(b) The Transfer shall be documentad by appropriate transfer instruments; {
edule A shall be amended to reflect the Transfer, () The transferee shall execute a joinder
agreement ing to be bound by this Agreament

7.7 Growdfunding Transfer Restrictions
Membership Interests held by Growdfunding Investors shall be subject to the following
additional restrictions:

{a) One-Year Holding Period: Crowdfunding Investors may not Transfer their Membership
Interests for a period of one year from the date of acquisition, except in cases of death,
divarce, or other involuntary transfer.

{b) Limited Tran
r o: () The Com

members; or (i) In conn for of all h|emh=<hh\n \mme:t*

) Securities Law Complianc rs must comply with
urities lan

ARTICLE 8: ADMISSION OF NEW MEMBERS

8.1 Admission Requiements
he Company or h zr the Managing
i s tl 15 bers may determine.

cedures:

t0 be bound by this.
tion as determined by the
£ the admission of the new
Vomber-d) Th
required by the Ma

admission of Groy ‘dﬂmdmu Investors shall be governed by the terms of the applicable
crowdfunding offering and shall be deemed to satisfy the mmnmmant: of this Article

-Along Rights

Manaciog Heimber pragioses o Thansfer MeinbérshiIveia epreseriing mafe than
o total Memborehip ntorosts 0 3 i parcy; each other Mambor shal have th rght
ate in such Transf: b

5 Drag-Along Rights.

embers holding more than 75% of the v.vemuemmp In(e rests approve aTransfer of all

mbsrship Int Members a0 o T their
Interests 1o si 2

Transfer Procedures
 permitted Transfer shall be subject to the following procedures:

e Tra transtarnng bembar shal prouido ot
W (b) The Transfer shall b ented by appr )
Schedule A shall be amended to reﬂu the Transfer; (d) The transferee 3h:\H execute a joinder
agreemant agresing to be bound by this Agrsement.

Crowdifunding Transf rictions
Miembership Interests held by Crowdfunding Investors shall be subject to the following
additional restrictions:

Holding Period: Crowdfunding Investors Trans lembership
¥ prod] of O year 1o e dlat of staUSHON, Bx6ept i Cases of (oath,
divorce, urnth-ru oluntary transfer.

s may only
i) Farmily

VISSION OF NEV

8. Mdm\:ilah F‘
mo y be th the consent of the Managing
dormbers and s ipon such t1ms and condiiont as the Managing Members may desamine

8.2 Admission Procedures
admission of ny ne iber shell be subject to the following procedures:
cute 2 joinder agreement agreeing to be bound by this
cn Gepl al Contribution as datammad by the
E jed reflect the admis: of the new
ember shall provide such etormation and socumentation an m
required by the Managing Members.
8.3 Growdfunding Admissior
The admission of Crowdfunding Investors shall y the terrr
diunding offering ar be deerned 10 nsiw e requitements.




ARTICLE 9: WITHDRAWAL AND DI

9.1 Withdrawal of Members
No r may withdraw Hmm the G

fer the Act; (¢) At an
causes dissolution under the

() To ereditors of the Company ding Members are creditors) in satisfaction of
Gompany liabiites: (5 To Marabera in sccordanee whh thel posthe Gapital AceoLnt
balances; (¢) Any remaining procesds to Members in proportion to their Membarship Interes

ARTICLE 10: BOOKS AND RECORDS.

10.1 Maintenance of Records
n maintain at its principal place of business the following books and records:

(a) A current list of the full name and last known busine: residence address of each
Member. (b) A copy of the Articles of Organization and all amendments thereto: &) Copies
tho Company'a edaral, atat, and looal ncometax rtuna for 11 three most rsosnt yoars (m
copy of this Agreement and all amendments thereto: (e) Fi Siatoments of e
nt years; (f) The L,nmpm\‘ 's books and records as they relate
o the internal affais of the Gompa

g, upon easonabie roties snd cing nommal busn
books and records for any purpo: ol

identiality
Mem E.th mA\NI\h lhﬂ confidentiality a information obtain
inspection of fpany's books and reord

ARTICLE 11: TAX MATTERS

11.1 Tax Elections.
The Company shall be treated as a parinership for federal and state in
s the Managing Members elect otherwise.

WITHDRAWAL AND DISSOLUTI

iithdrawal of Members
withdraw from th ept as provided in this Agreement or with the
g Memb

9.2 Events of Dissolution
The Company shall be d a affairs wound up Upon the o

onsent of h|emh=<h hu\dmg it lsast sixty nd two-thirds percent
mbership Interest: cree of | Liion Under the Act: ¢) At
time there are no rem 3 uses dissolution under the:
Act

9.3 Winding Up

Upen dissolution, the Managing Members (or such ather Person as may be designated by the
Members) shall wind up the Cor vpj affairs and liquidate s assets. The proceeds
liguidation shall be d\',tr\t)ulsll inthe

{a) To creditors afme Company (no \unmgMum rs who are creditors) in satisfaction of
Company liabili m 1ce with their positive Capital Account
balances; (¢) Any renummu proc: eurm Menmersm proportion to their Membership Interest

ARTIGLE 10: BOOKS AND RECORDS

(@ Acu

Acopy of this Agrsement and all o rsto; {8) Financial statements of the
Company for the thrae most r = ) Tho Company's books and tecords as they rolate
10 the internal affairs of the Company

1022 Inspection Right

h Member shall have the right, non rea:rmlb\ normal business hours,

pect and the Company's books an sonably related to
lembe

10.3 Confidentiality

ombars shall i e confdartalfy of all ey puts jon obtained through
inspecti c ¥'s bo

ARTIC

11.1 Tax Elec

The Company sha eated as a partnership for federal and state inc
unless the Managing ers elect other

ARTICLE 8 WITHDRAWAL AND DX

9.1 Withdrawal of Membars
No Member thdraw fr

pt as provided in this Agreement or

9 of
Tha Gompany shall be dissolved and its i 1d up upon the rence of any of the

following events:

(a) The consent of Members holdi
Membership Interest

at least sixty-six and two-thirds percent (6632} of the
a decree of judicial dissolution under the Act; (c) At any

time there are no remaining Members; Ad\ Any other event that causes dissolution under the
Act

(incl

fo) A curant st ofth ful nama
(b) A cx

ther Parson as may be designated by the
assets. The proc f

iding Members who are creditors) tior
h their positive € mM\ Acrowmt
roportion to bership Interests.

al place of business the follo:

nd last known business or residence address of each
v of the Articles of Orgar

nization and all amendments thersto; (c) Copies of

the an y's federal, state, and local income tax returns for the three most recent years; (d)
A copy o this Agreement and sl amencmars teretc: e} Fnancil sini of tf
nt

Company for the three most re

rears; (f) The C s books and e s they relate

to tha internal affairs of tha Company.

10.2 Insp
Each

ight, upon reasonable notice and during normal business hours,
s books and records for any purpose reasonably related to

) manein the confidentiality of all nen-public information obtained through
d record

of the Company's books.
ARTICLE 11: TAX MATTERS
1 Tax Elections

Tha ‘Company shall be treated as a
unless the Managing I

annamhm for federal and state in « purposes




1.2 Tax
e "ax matters partner (r “partnersip representative”
under currert I ):.\ al e authorty to make all tax el
behalf of the G
locations

erwi 3 of Company income, gain, loss
Il be al by mpmuom(mmthfr spect

eturns
hall prapare and fle all rquired tax returns. Each Member shall be furnished
for the preparation of such Member's tax

may bul whall ot be required to, make an election under Section 754 of the
Internal Revenue

ARTICLE 12 INDEMNIFICATION

2.4 Indemnifi munu”lmqu Member

nst any.

fabiltes, costs, and
fon with st
h

3 ) a
Managing Member,

N o
gross negligence, willful misconduct, or br
12.2 Advancement of Expens

an

proceeding in advance of the
Undartaking 10 repay suoh amounts f 5 Lfimately datarmined 1

in insurance on behalf of the Man
other Pnrsnrw a '( a 15:1 against or incurred by such Pe
capacity as pe y other capacity.

ARTICLE 13

13.1 Mediation

Any dispute arising out of or totl t shall first be submitted to mediation in
ac ith the Commercial Med dures of the American Arbitration

13.2 Arbitration
If mediation i une ful, any dispute shall be settied by binding arbitration in accordance
with the Commercial Armt ration Rules of the American Arbitration Association. The arbitration
shall be conducted in New York, N

13.3 Governing Law
This Agreement shall be governed by and construed in ace 2 with the laws of the State
New York, without regard to conflicts of law principles.

s pmnar" (or "partnership repre:
all tax elections and decisio

behaff of the uampa

1.3 Tax Allocations
Except as otherwise provided in this Agreement, all items of Gompan
deduction, and credt shal be allocated among t mbers in pra
Membership Interes

11.4 Tax Returns

The Company shall are an turns. Each Mem

with such tax information as may ration of such Member's tax
returns.

S n 754 Election
The Company ts

INIFICATION

ing rs
slv:xH Huummh and nma harmiess each Managing Member from and against any
>, damagos, lbiltes, costs, and expernsoa (ncluding reasonablo
nection with such Managing Member's serv
o ich Manag

ember n defending any
epostion of aueh pracesqu upon re
ounts if it is ultimately determined that indemnification is not

nd makntah ireurance en behalfof he Marnaging Members and
,qame« any liability ass against or incurred by such Persons in their
aging Members or in any mher apacity.

ARTICLE 13: DISPUTE RESOLUTION

n
king ot of ol in thie Agroamant s §
h the Commercial Mediation Procedures

al Armramn Rles of ihe American Arbiration Association
fork, New York

133 1:0'mrmmg Lay
This Agreemer be governed by and construed in accor
ok without regard to confiicts of law principles.

Il serve as the "tax matters
w) and shall have the authority ta m
behalf nf tha Gompany.

1.3 Tax Allocations
Except as otherwise provided in this Agreement, all ite
deduction, and credit shall be allocated among the Me!

11.4 Tax Returns

The Company shall prapare and file all required tax ret.

such tax information as may be necessary for the
urns.

11.5 S 4 Election
The bomr)am may, but shall not be required to, make
Internal Revenue Code.

any shall indemriry
alllosses, claims, damag costs, an
A connection with &1

e ot “pmtnitsh i eprisertative”
ax elections and decisions on

ms of Company income, gain, los
mbers in proportion to their resp

urns. Each Member shall be fumished
preparation of such Member's tax

an election under Section 754 of the

ch VuV:\H:\u\ﬂﬂ [

,m,h \ossﬁ n=<ulf from such

ment of Expx
shall advance expenses incurred by a
sdvance ofthofinel disposilon of s

y such am

appropiate.
12.3 Insi

The Company may purchase and malntain insLranc
other Pes inst any liability asserted aqsm‘:tm

ent.

Maraging Member in defending any
h proceeding upen receipt of an

rmined that indemnification is

“naurred by sueh

Capacity 4 Maraging Members or i any ofhar capach

ARTICLE 13: DISPUTE RESOLUTION

13.1 Mediation
Any dispute arising out of of relating to this Agreemen
lacli Pro

it shall first be submitted to mediation in
tion

accordance with the Gommercial ures of the American Arbit

Association,

13.2 Arbitration

fon is unsuccessul, any dispute shall be sattled by binding aroi

h the Commercial Arbitration Rules of the America
all bnducted in New York, New York

13.3 Governing Law
si by and canstrued i
of New York, without regard to conflicts of law prinGip!

in accordance
Arbitration Association. The arbitration

n accordance with the laws of the Stat
les.




ARTICLE 14: GENERAL PROVISIOI

14.1 Amendment
is Agreement may be amended only by itten consent of Members holding at least
ix and two-thirds percent (662% mmnrmmmmmn ntorests.
14.2 Severability
nent is held to be invalid or unenforceable, the remaining
Il force and effect.
14.3 Entire Agreement
This Agreement constitut
subject matter hereof and
14.4 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed en original
and all of together shall constitute one and the same instrument.

electronic signature, which shall be deemed 1o have the.

All notices required or permitted under this Agreement shall be in writing and deliver
rsonally, rtified mail ronic mail to the addres et forth on Schedule A,

g Effect
Thl' Agmemsm shall be binding re to the benafit of the Members vm‘i man
respective s, assigns, ftors, administrators, and legal repre
148 Pmuer of Attorney
Each I hnmh irrevocably constitutes and apnmmqmw anaging Members as

Member ‘ and lawful attorney-in-fact to exex owledge, and file any docun
required to o fi6d by e G pany under the A

IN WITNESS WHEREOF, the undersigned have execited this Operating Agreement as of the
dat forth v

MANAGING MEMBER:

Julia C $t. Pierre Managing Member

MEMBERS:

E14:
14.1 Amendment
This Agreement may nended only by the written consent of Members hoiding at least
Sixty-six and two-thirds percent (66%4%) of the Membership Interests.
142 semn ability

feamart |5 hekd 1 b Inueli o unantorcashia, the rmelring
pro‘.nswon, shall continue in ful forc ct

4.3 Entire Agree!

y oac!
1~3m»n mlm:nxututemw and the same instrument
natures.

be executed by slec tmnn signaturs, which shall ba deemed to h:
n

14.6 Notices
All notices required or permitted under this Agreement shall be in writing ered
ally, by certified mail, or by electronic mail to the addresses set forth on Schedule A,

14.7 Binding Effect
all be binding upen and inure to the benefit of the Members and thei
'S, executors, administrators, and legal represent
14.8 Power of Attorney
Each Member hereby ey
r's true ar ul auoma -in-fact to exacute
required to be filed by the Company under the Act.

IN WITNESS WHEREOF, the undersigned have executed this Operating Ag
date set forth bel

MANAGING MEMBER:

Julia C St. Pierre Managing Member

EMBERS:

ARTICLE 14: GENERAL PROVISIONS

14.1 Amendment
This Agreement may be amended vu\" by Oha WMM consent of Mﬁmb s holding at least
sixty-si two-thirds percent mbership Interes:

14.2 Severabil
If any r)m ision of this Agreement is held to be invalid or unenforceable, the remaining
provisions shall continue in full force and effect.

143 Entire Agreement
This Agreomont constiuies tha ot agreamant among tho Momsars it fespact o o
subject matter hereof and supersedes all prior agreements and understandings.

rpars
Agrssmem may be executed in counterparts, each of which shall be deemed an o
and all of which togather shall constitute one and the sams instrument.

14.5 Ele ure
This Agreement may be executed by electronic signature, which shall be deemed to have the
same lagal effect as a handwritten signature.

148 e
Al notices requited o permitted under this Agreement shall be in witing and del
personally, by certified mail, or by electronic mail 10 the addresses set forth on <

Effe
mum"haH be binding upon and inure 1o the benefit of the
. assigns, heirs, executors, administrat nd

reqmred to be filed b th-l.vvmp any und\-r e Act

IN WITNESS WHEREOF, the undersigned have executed this Operating Agreement as of the
date set forth below.

MANAGING MEMBER:

Julia G St Pierre Member

Date:




SCHEDULE A

MEMBERS AND MEMBERSHIP INTERESTS

Member Name Address Capital Membership Managing

Contribution Interest % Member

Julia St. Pierre F $0.00 100% Yes

Total Capital Contributions: $0.00 Total Membership Interests: 100%



