AMENDED AND RESTATED COMPANY AGREEMENT OF

A Texas Limited Liability Company

This Amended and Restated Company ment (“Agreement”) of SPECIAL LEAF
LLC (the “Com; ¥} is exccuted 1o be effective N 24 (the “Effective Date™). and
adopled by tho Company, the Manager and the Members who acaquirs Unils of the Company

WHEREAS. Christopher Jason Cook (the Fuunllcr ) caused the Company to be
formed under the laws of the Staie of Texas by [iling the ificaie of Formation (as may be
amended, the *C ale”) on November 3, 2021;

WITEREAS. the Company originally adopied the Company Agrcement on August 22
2022 (the *Q Agreement”) and desires 1o amond and restale the Original Agrcemenl a:
provided herein.

NOW. THEREFORE, in consideration of the mulual covenanis and agrccments
hereinafter set forth and for other good and valuable co nd(nm on. the receipt and sufficienc;
which arc hereby acknowledged. the partics hereto 2 an aie the Oriy

A,

-ment as (ol lows:

ARTICLET
)

Capitalized terms used herein are defined as et forth in Exhihit A auached hercto.

1CLE LI
ORGANIZATIO
N

201 Formation. The Compar Forme a filing of the Certificate under and
eriiate for the Company by the Scerctary of
e the “company agreement
(a8 that torm 5 : BOC) of : ¢ rights. powers, dutics, obligations, and
labiltss of Ihe Ms,mhr and the Managers shall be delermined pursuan (o the BOC and (hi
Agreet ghts, duties. obligations. and liabilities of any
1L by reason of any provision of this Agrecment than they
in the absence of such provision. this Agreement shall, 1o the extent

nire

Name, The name of the Company is “SPECIAL
nducted in that name or such other names
y scleet from time 1o time.
dd Agent: Principal Office; Other Offices. The r
designated as such i the Cenificate, or m.hulhu
't may designate ffom time to time in the manner p
rogis! luxd agent of the Company in the State of Texas shall be as set forth in the Certificate. The
principal office of the Company shall be al such place as the Manager may designalc from (ime

AMENDED AND RESTATED COMPANY AGREEMENT
SPECTAL LEAF LLC

Company

This Amended and Restated Company Agreement (“Agreement”) ol SPECIAL LEAF
LLC (the “Company”) is exccuted to be effective May 3. 2024 (the “Effective 7). and
adopted by the Company. the Manager and the Membe: uire Units of the Company

RECITALS

WHEREAS, Chrislopher Juson Cook (the “Founder”) caused the Company lo be
formed under the laws of the State of Texas by filing the Certificate of Formation (as may be
amended, the “Certificate”) on November 3 i

WHEREAS. the Company originally Agcement on
2022 (the “Original Agreement”) and de: 8
provided herei,

NOW. TITEREFORE. in considcration of the mutual cover
hereimaller set forth and for other good and valuable ration, the T
which are hereby acknowledged. the parties hereto agree am
Agreement as follows:

ARTICLE L
DEFINITIONS

Capitalized terms used herein are defined as set forth in Exhibit A attached hereto

ARTICLE 1L,
ORGANIZATIO
N

201 Formation. The
pursuant (o the BOC and the issuance of the Certificate o the Company by the
Siate of Texas on November 3, 2021 This Agreement shall constitute the *compuny agrcemen
(as that term is used in the BOC) of the . powers. duties. obligations. and
Ma: ¢ determined pursuant 1o U

semen, “To the exlent that the Tighis powers, dutiss, obligations, 4
lember or the Manage Lent by reason
would be under the BOC in the abscnce of such provision, this Agrecment shall. o the cxient
permitied by the BOC, control.

202 Name. The name of the Company is “SPECTAL LEAT LLC.” All Company busin
must be conducied in thal name or such olher names that comply with applicable Taw as the
Manager may select fiom time to time

tificaic. or such other

provided by law. The

rtificate. The

prcinal offce of tne Company shall be a sach place s the Manager may designate from time

AMENDE! ED COMPANY AGREEMEN
'ECIAL LEAF LLC

Limited Liability Company

This Aande and Restated Company Agreement (“Agreement”) of SF[T]-\L LCAT

cuied 1o be effecave May 3, 2024 (the “Effeet
adopted by the Company, the Manager and the Members who acquire Units of the

RECTTALS

‘WIIEREAS. Christopher Tason |\h. Founder”) caused the Company Lo be
Tormed under the laws of the Stale of 1¢ he Certificale of Formation (as may be
amended, the “Certifi

the Company Agreement on Augusi 22,
to amend and restate the Original Agreement as
provided hercin

NOW. THEREFORE. in consideration the mutual covenants and agreements
hercinafier set forth and for other good and valuable consideration. the receipt and sullicicney of
which are herchy acknowledged, Lhe partics herclo amend and e
Agreement as follow

Capilal herein are defined as sct forth i Exhibit A atlached herclo,

ARTICLETL.

201 Formation. The Company was

pursuant 1o the BOC and the issuance of the Certificate f

Statc of Texas on Novembe 1. This Agreement shall constitute th

tas (hal tcrm is used i the BOC) of the Company. The rights, powers,

liabilities of the Members and the Managers shall be determined pursuant to the BOX
Agreement. To the extent that. the rights. powers, dutics, obligations, and liabilitics of any
Member or the Man r different Teason of any provision of Lhi greement tham they
would be under the BOC in the absence of such provision. this Agreement shall. to the extent
permiticd by the BOC, control.

2.02 Name. The name of the Company is “SPECLAL LEAF LLC.” All Company b
be conducted in that mame or such other names that comply with applicable law as the

ignaic from time lo time in the manner provided
nlof the Cx mmmm m the Stale of Texas shall be a forth in the Certil
fice of the Company' shall be at such place as the Manager may designate from time




me and the Company shall maintain rccords there as required by the BOC and shall pr the

trect address of principal office at the registered office of the v atc of
as. The Company may have such other offices as the Manager ma

time,

204 Purpase. The Company is organized for the purpose of cngaging in any lawful business
purpese or aclivily thal may b underlaken by a limiled Habilily compamy organized under amd
govemed u; the BOC. The Company shall possess and may exercise all of the po
nied by the BOC, by any other law or by thig A
including such powcrs and privileges as are necessary or comvenient (o the

n or attainment of the busing or activities of the

ertificate and shall
terminated in accordance with the provisions of this Agrecment or as provided by applicable law.

No State-Law Partmership. e Members intend tha the Company nal. be tcated as o
without limitation. a linited partership) or joint venture, and that
 shall be considered 10 b a partner of joint venturee of any other Member
ral and Stale income 4% purposes, il s the imlention (hal the
sole proprietorship if the Company has a single member or as a
thc company has two or more members and this Agrecment may not be construcd
gest othermise.

ARTICLE TIT.
MEMBERSHIP; DISPOSITIONS OF INTERESTS

301 Members; Units Genesally. The membership imcresis of the Members shall be

represenied by issued and outstanding Units, which may be divided into onc or more Lypes.

ach type. class or series of Units shall have the privileges, preference. duties.

o i h|~ m.mimg Voling Rights, it any, scl forlh in this Agrcement with

e Mana; all Members. their

amount and scries of Units held by them (ihe “Memhers

) .Jmi a\u” up hedule upon U suance or Transfer of amy Units

any new or existing Member. )Li of the Effective Date. the Members of the Company are the

Persons cacouting this Agrecment as Members. holding Units and having the Unit Percentage as
shown on

2 R

@) A Member may not make a Tramsfer of such Members Units, in whole or in part, o
any Person unless such Transfer is effected as follows (each. a ~Permitted Transfer™)

(i The Transfer is 10 a Permitied Transferee;
(i) The Transfer is approved by the Manager: o

(1) The Tramsfer is in compliance wilh the restrictions and obligations sci forlh
elsewhere in this Article 111

(b 1T the Company is required (o recognize a Transfer thal is nol a Permilled Transfer
{or if the Manager, in his sole discretion. elects to recognize a Transfer that is not a Permitted

10 time and the Company shall maintain records there as roquired by the BOC and shall keep the
strect address of such principal office al the registered office of the Company

Texas. The Company may have such other offices as the Mana ate from time to
ine.

204 Purpose. The Company

purpose of activity that may be ¢ ed liability company or

soverned by Lhe BOC. The Company shall possess and may cxercise all of the pm.w and
privileges granted by the BC

incidental thercto, including,

istence of the Company shall commence on the date the Secre
crtificate and shall contimue in existence perpetally wnil the Company is
terminated in accerdance with the provisions of this Agreement vided by applicable law

206 No State-Law Partnership. The Mcmbers intend that the Company not be wreated as a
s partnership (ingluding, withoul mitation, a limiled partnership) or joinl venture, and that
Member or Manager '].l.lll t‘i considered to be a parter or joint venturer of any other Member

L and State incom purposes. it is the intention that the

Company be laxed as a solc proprictorship if the Company has a single member ot

partncrship if the company has two or more members and this Agreement may not be construed

0 suggest othorwisc.

ARTICLE 1L
MEMBERSHIP; DISPOSITIONS OF IN

Members; Units Generally. The membership interests of the Members shall be
nted by issucd and outstanding Units, which may be divided into onc or morc typ
of Units shall have the privil f
\mludm-‘ Voting Rights . set Torth in this Agi
The M, i1 mainigin a schedule of all Members,
sses and the amount and series of Units held by them (the “Members
dulc upon the issuance or Transfer of any Units
10 amy mow or oxisling MLmer As ol m Fllictive Dic, the Members of the Compar
Persons
shown on

Restrictions en Transfers.,

(a) A Member may not make a Transfer of such Member’s Units. in whole or in part, 1o
amy Person unless such Transfer is clTocled as follows (cach, a “Py

() The Transfor is o a Permiued Transferee
(i)  The Transfer is approved by the Manager; or

(iii) The Te i nce with the
elsewhere in this Article 1

) I the C rmu y is required 10
ot il the Mangger, in ole d

to time and the Company shall maintain records there as required by the BOC and shall keep the
reet address of such principal office at the registered office of the Company in the Statc of
oxas, The Company may have such olher ofices as (he Manager may designale rom ime lo
time.

2.4 Purpose, The Company is organized for the purpose of engaging inany lawful business,
purpose or activity that may be undertaken by a limited Libility any organi
by the BOC. The Company shall possess and may exercise all of the powers and
", by any other law or by this Agreement, together with any powe
such powers and privileges as sary or convenient to the
conduot, promotion or aitainment of the busincss. purposcs of activitics of the Company.

Terne. The e ‘ompany shall commence on the date the Secretary of State
of Texas issucd the Certificatc and shall continue in exisience perpetually until the Company is
terminaled in accordance with the provisions of lhis Agreement or as provided by apphicable law.

206 No State-Law Partuership. The Members intend that the Company not be treated as
Texas partnership (including. without limitation. a limited partncrship) or joint venture. and that
no Member or Mamager shall be considered 10 be u partner or joint venlyrer of any other Member
or Manager. However, for Federal and State income tax purposes. it is the intention that the
Company be taxed as a sole proprictorship if the Company has a single member or as a
partnership if the company has two or more members and this Agreement may not be construed
10 supgest otherwisc.

'MEMBERSTITP; DISPOSITIONS OF INTERESTS

5.1 Members; Units Generafly. The members
represented by issued and
classes or sc . class or serics of Units shall have the privilcges. preference. dutic
liabilities. obligations 5 iclucing Vo et forth i s Agrecasent with
of all Members. their
s el by them (the

1o any new or cxisting Mnm\m As of the Effective Date. the Members of the Company are the
Persons exceuling his Agreement as Members, holding Unils and having (he Unil Persenta
hedu

(@ A Member may not umL: a Transfer of such Member’s Units. in \\].\ulr or in part. to
any Person unless such Transfer is efMected as follows (cach, a rmitted Tran

The Transter is to a Permitted Transfs
The “Iransfer is approved by the M

(ifi) The Transfer is in compliance with the restrictions and obligations set forth
e in this Article TTL

(b)  If the Company is required nize a Transfer that is not a Permitted Transfer
(o if the Manager, in his sole discretion, cleets o recognize a Transfer that is not a Permitic




Transfer), such transferee shall be deemed an Unadmiticd Assignee and the rights of
transferee to the Units Transferred shall be strictly limited to the ransferor s rights to allocations
and mﬂn\mu-vnw‘ as provided by this A; ment with respeet to the Transferred Units. which
allogalions be .uvp\u,\l (withoul limil

of the C me'nn th the

damages 10 the transferor of \mn\hlcu s

Munmr. lnm\\uiu.- aml agrees that lh

(@ Tn the casc of a Transfer or attempted Transfer of Units o any intcrest in the
ompany 1hl i ol y Pormillca Tramsfr, the pariics eniaging ot allempling (© engags in such
ne hall indemnify and he
bility and damage that an
. ineremenial tax |
such Transfer o attempted Transfer and efforts

3.03  Admission of Additionel Members
(@) Any Units acquired pursuant to any provision of this Article LI shall
Units following the Transicr, provided that any Person acquirmg such Units who is not a

Member prior to shall b lember (an ~“Additional Member”) only if’

(iy the admission of the proposcd Member s approved by the Manager or
otherwisc pursuant (o the crms of this Agrcement

(i) the proposed Member files with the Company a writien and dated instrument
d substance reasonab ctory 1o the Mamas  shall (A) contain

provisiens of this and agrec by (B) conlain such reprosentations

as the Manager may deem necessa sable to assure that the issuance of a Units to such

pmpu-m Member need not be registered under any applicable federal or state securitics laws:
struct the proposed Member as 1o whom and at what address Company distributions and

notices in respect of such Units should be sent. and

(D) contain any information required under the Code that is requested by the Manager

(iif) the proposcd Member pays a Transfer foc (o the Company in zm amount
determined by the Manager and sufficient to cover all reasonable expenses in connection with
the Transfer of the Units and admission of such Person as a substituted Member: and.

(i) provides the Company with evidence satisfactory to counsel of the Company
of the authority of the transforce o bocome a Member and to be bound by the torms and
conditions ol this Agreemenl,

Any Units transferred pursuant 1o any provision of this Article TIT shall remain subject 1o all the
provisions of this Articke 111 and this Agrcement. The Company shall amend the Signaturs Page
attached heeto from fime to time 1o 1eflect the admission of substined
that is assigned Units of the Compan:

n 3,03 shall be deemed an Uu:mmw Assignce in accordan me

3.4 Additional Members,

Transfer). such transferee shall be deemed an Unadmiued Assignee and the rights of such
wransferee (o the Units Transfermed shall be strictly lmiled 1o the ramsferor’s rights (o allocations
and distributions as provided by this Agreement with respect to the Transferred Units, which
allocations ddlamlmunn. may be applicd (withoul limiting any other logal of cquitable rig

"y mager or the Membors) 10 satisly any dobls, obligations, or fiabilitics for
damages to the wansferor or transferee as such interest may have to the Company. Each of the
Members acknowledges and agrees that this restriction on Transfor is a material term of this
Agroemen and is reasonably necessary (o carry out the mn]uhu\»l the Company, Any alicmpled
Tran: by a Member of such Member's Units

of in violation of this provigion shall be null .]nd\md and without any effeet

(©) In the a Transfer or attempted Transfer any interest in the
mpany that s not a Permitted Transfer. the partics engaging
nsfer shall indomnify and hold hamless the Company and the other Members from all costs,
Tiability and damage that any of such indemnified Persons may incur (including, withont
imitation, incremental tax liability. accounting, logal and other foes and cxpenses) as a result of
such Translcr or allempled Tramsler and elTorls Lo enfloree the indemn :d by

303 Admission of Additional Metnbers.

(a) Any Units acquircd pursuant (o any provision of this Article 111 shall constitule
Units following the Transfer. provided that any Person acquiring such Units uhn is not a
Member prior (o such acquisition shall become a Member (

@) the admission of the proposed Member is approved by the Manag
otherwise pursuant to the terms of this Agreement

(if) the proposed Member files with the Company awritten and dated instrument
in form and substance reasonably satisfactory to the Manager. which instrument shall (A) contain
{hs aceepiance by such proposed Member and his or her spousc, if any. of all of the Lerms and
provisions of this Agrecment and agreeing 1o be bound hercby: (B) contain such represcntations
as the Manager may deem neegssary ot advisable (o assure that the issyance of a Unils 10 such
proposed Member need not be registered under any applicable federal or state securities laws
(€) instruct the proposed Member as to whom and at what address Company distributions and
motices in Tespeet of such Unils should be sent; and

ontain any information required under the Code that is 1equested by the Manager:

the proposed Member pays a Transfor fec to the Company in an amount
determined by the Manager and sullicicnl (o cover all reasemable expenses in comnection with
the Transfer of the Units and admission of such Person as a substituted Member: and

Giv) provides the Company with cvidence satisfuctory 10 counsel of the Company
f the authority of the transferce to become a Member and to be bound by the tems and

Any Units transferred pursuant to any provision of this Article I11 shall remain subject to all the
provisions o this Ar and th sment. The Company shall amend the Signature Page
the admission of substituled Members, Any Person
ssigned Units of the Company and who is not admitted as Member pumnm 1o this

shall be deemed an Unadmived ignec in accordance with Section 3.04(b)

304 Additional Menihe:

such transferee shall be deemed an Unadmitted Assignee and the rights of such
transferee 1o the Units Transferred shall be stricty limited to the transferor’s rights to allocations
and distribulions as provided by this Agreement wilh respect (0 the Transferred Unils, which
allocations and distributions may be applied (withou a 1 legal or equitable righ
of the Company. the Manager or the Members) Lo sa or liabilities for
damages (o the transferor or ransferce as such intcrest may have o the Company. Fach of the
Members ac ledges and agrees that this restri on Transfer is a material term of this
reement and is reasonably ncoessary to carry oul the purposes of the Company. Any aticmpic
Tramsfer by @ Member of such Member’s Unils or of any inlerest or vighl therein ot portion
thereof in violation of this provision shall be mull and void and without any effect.

© In the case of a Tramsfer or allempled “Transfer of Unils ot any inferest in the
Company that is not a Permitted Transfer. the parties engaging or attempting to e d
Transfor shall indomnify and hold harmloss the Com pany. and the other Members from all co
iability and damage that any of such indemmificd Persons may incur (including, m‘mm
limitation. incremental tax liability. ac ting. legal and other fees and result of
such Transfer of atlempted Transfer and cfforts (o eaforec the indomnity granted hereby

3 Admission of Additional Members.

Article TIT shall constitute
o acquiring such Units who is not a
Member prior 10 such acquisition shall besome a Member (an “Additional Member™ only if

(i) the admission of the proposcd Member s approved by the Mana
otherwise pursuant to the terms of th

(i) the proposcd Member files with the Company a wrillen and dated msirument
in form and substance reasonably satisfactory to the Manager, which instrument
the acceplance by such proposed Member and his or her spouse. il any. of all of the i
greement and agreeing to be bound hereby: (B) contain such sepres
ary or advisable 10 assure that the issuanee of a Units 10 such
proposed Member need nol be repistered under any applicable federal or state sceuritics kaws:
C) instruct the proposed Member as to whom and at what address Company distributions and
notices in respeet of such Units should be sent: and
) conlain any nformation required under Lhe Code thal questcd by the Manager:

(ili) the proposed Member pays a Transfer fee to the Company in an amount
dotcrmined by the Manager and suflicicnt o cover all reasonable expenses in connection with
the Transfer of the Unils and admission of"such Person as a substituled Members and

(iv) provides the Company with cvidence satisfactory o counsel of the Company
of the authority of the lransferee Lo become a Member and to be bound by the lerms and
conditions of this Agreement.

Any Unils transferred pursuant (o any prn\hhmul this Article I shall remain subject (o all Ihn

provisions of this Arti o ny shall am ¢ Signam

attached here fembers. Any Person
med Units of the Kum}wl\ and who is not admiticd as Member pursunt Lo this
shall be deemed an Unadmitted & a d ith n 3. 04(b).




(@) The Manager shall have the right 10 admit additional Persons to the Company as
Members and Units may be created and issued P ul lembers™ Approval
and the rights of the Members pursuant o Section 3.08. The torms of admission or issuance must
the Unils and the Capital Contributions andfor commitments applicable therelo and may
the creation of different classes or groups of Members and having different rights,
shall reflect the creation of any now class or group in an
ating the diflerent rights, powers, and dutics, and such an
‘mm_udlu:n( need be r\uuml only by the Manager. Any such admission shall be effective only
d and delivered 1o the Manager a document including the new
bound by this Agreement, The provisions off

this Section 3.04 shall not apply to Transfers of Units.

) N n\\\vlhﬂ:vwd\nu <¥“j'lhmu hmm u. Aln, ;\mmm, a Person who acquires amy Units
(or portion therex
llll(.]] or Section 3
i

any information o a the L‘mll}mm shall not be entitled to inspect the
hm)}n or records of the Company. and shall not have any of the rights o a Member under the

or this Agreemenl, Further, the Unils held by sueh Unadmilled A ce shall be subjeet Lo
all of the resrictions on the Members in Article IIL but such Unadmitted Assignees shall not be
entitled 10 excreisc any of the rights of a Member in such Sccii An Unadmited Assignee
hall not have any Voting Rights and the Voting Righ ciated with the Units held by an
Unadmitied Assipnee shall terminate.

Drag Along Right.

(@ Tn the cvent that Member(s) (the “Dragging Members™) having the right 1o vote
of the outstamding Units held by all Members decide o sell all off

their Units in the Company to a third party (such third party being referred to herein as the

“Purchaser”), then the Dragging Members shall have the option. but not the obligation. o

require the other Membe o Trgmsfer (heir Unilg c Company Lo the Pyrchager on (he same

terms and conditions and for the same pro rata price (the “Purchase Price

Dragging Mcmbers (such right of the Dragging Members 1o cause the other Munl:c o Transfee

their Unils lo the Purchaser hum referred lo herein as the 1 S ight”)

) 1 e Dragging Memborsclect 10 excreise the D
3.05¢a), then the Dragging Members shall s
the Purchase Prioc and the dato on which the
“losing”). which date shall not be carlicr than 3
delivered. Al the Closing, the Dragging Members shall require the Purchaser Lo pay (o the other
Members the Purchase Price in the same manner in which the Dragging Members are paid for
their Units and the Dragging Members and each other applicable Member shall wansfer and
to the Porchascr al of such Member's Uil in the Company |
cute and deliver 1o the Purchaser any and all documentation reasonably
ed by the Purchaser or any other Member in order (0 effeeluate such Trnsfer,

Tug Along

(@) In the cvent thal the 1>
as a condition of the sale. the Dragging Members shall provide at least 30 days advance notice
d p Along Members™, al (heir
option, 10 sell their Units in the Company o the Purchaser on the same terms and conditions and

(2) The Manager shall have the right 1o admit additional Persons o the Company as
mbers and Units may be crealcd and issucd 10 those Persons subjcet Lo Members' Approval
and the rights of the Members pursuant to Section 3.08. The terms of admission or issuance must
specify the Units and the Capital Contributions and/or commitments applicable thereto and may
provide for the creation of different classes ot groups of Members and having dillerent rights,
powers and duties. The Manager shall teflect the creation of any new class or group in an
amendment to this Agreement indicating the different rights. powers. and dutics. and such an
samiendment neod b exceuted anly by the Manager, Any such admission shall be cective only
ger a document including the new

s notice and its agreement to be bound by this Ap:

n 3,04 wuHmn apply 1o Transfers of Unils.

Notwiths

distributions with respe
amy inform 0 [ the affairs of the Company, shall nol be entitled 1o inspect the
Company, and shall not have any of the rights rth
ment. Further. the Units held by such Unadmitied Assignee shall be subject to
cmbers in Article B, but such Unadmiticd Assignees shall not be
entitled hts of a Member in such S
shall not have any \ulvm_ Rights eamd the Voling Rights associaled wil held h\ an
Unadmitted Assign 1all terminate

305 Drag Along Right.

(a) In the event that Member(s) (the “Dr: the right to vote
senting at Ieast 70% of the outstandin r
Is in the Company Lo a Lhird parly (such third parly being refemred o herein as the
Purchaser™, then the Dr ng Members shall have the option, but not the obligation, to
require the n\hu Member(s) o Transfer theie Units in the Company to the Purchaser on the same
terms and conditions and for the same pro rala price (the “Purchase Price”) offered (o the
such right of the Dragging Mrmhd: to cause the other Members to Transfer

their I nits 10 the Purchaser being roforred to hercin as the *Drag Along Right”).

(b) If the Dragging Members elect to exercise the Drag Along Right pursuant to Section
a). then the Dragging Members shall send a writtien nolice (o the othor Mombers specifying
the Purchase Price and the dale on which the closing of the Transfer is anticipaled (the
Closing”), which date shall not be earlier than 30 days from the date that such notice is
delivered. Al the Closing, the Dragging Members shall require the Purchaser 1o pay 10 the other
Members the Purchase Price in ||n, same mannet in which the Dragging Members arc paid lor
gging Members and cach other applicable Member shall trans:
0 1o the Purchascr all of such Member's Units in the Company free and clear of
ances. and exeente and deliver to the Purchaser any and all dosumentation reasonab

required tn the Purchaser or any oth

306 Tag Along Right.

(@ Tn the event that the Dragging Members do not esercise the Drag Alon
as @ condilion of the sale, the Dragging Members shall provide al least 30 days advance noli
prior to the proposed sale. and permit the other Members (the “Tag Alang Members™). at th
option, (o sell their U in (he (, ‘ompany 10 Lhe Purchaser on the same terms and condilions

a) The Manager shall have the right to admit additional Persons to the Company as
Members and Units may be created and issucd to those Persons subject 0 Members” Approval
and the rights of the Members pursuant (o Seetion 3.08, The (emms of admission or issuance must
specifyy the Unifs and the Capital Contributions andor commitments applicable thereto an
provide for the creation of different classes or groups of Members and having different ri
powers and dutics. The Manager shall reficet the ercation of any new class or group in an
amendment to this \ummml indicating the L‘hﬂ rent nd.\ powers, and duu s al\d such an

Ull. dmittcd Assignec”) shall be eniitled only 10 .nm.m.m and
d].‘mh\mm\w with respect to such Uuns in accordance with Article V. but shall have no right t
any information or accounting of fairs: of the Company. shall not be entitled to inspect the
b records of the Company, and shall nol. have any of the rights of 4 Member undor the

C or this Agreement. Further. the Units held by such Unadmitted shall b

all of the restrictions on llw Members in Article TIT. but such T nadmited Assipnecs shall not be
enlitled to excrcise @ ¢ vights of a Mcmbor in such Sootions. An Unadmiticd Assignce
shall not have any Voting Pwlm and the Voting Rights associated with the Units held by an
Unacmiticd Assignee shall erminale,

.05 Drag Aleng Right

() I the event that Member(s) (the “Dragging, Members™) having (1o vole
Units representing at least 70% of the outstanding Units held by all Membes 1l all of
their Units in the Company 10 a third party (such third party being reforred o herein as the
Purcha; then the Dry Membgrs shall have the oplion, bul nol the obligation, 1o
require the other Member(s) to Transfer their Units in the Company lu the Puuh.]\l on the same
terms and conditions and for the same pro rata price (the “Purchase Pri 10 the

viembers (such right of ths ging Members (o cause the other \h.mL\.r 1o Tramsler
their Units to the Purchaset being referred to herein as the “Drag Along Right”).

(b) If the [)mLLm 2 Members cloct 10 excreiss the Drag Along Right pursuan 1o Section
)5 shall awritten notice to the othe;

the Purchase Price und The dat on which the closing of the Transfer is anticipated (the
‘Clog 13 nhvu- date shall not be carlier than 30 days from (he daie that such nolice is

i he Dragging Members shall require the Purchaser to pay to the other
Members the FuuluL Pricc in the same manncr in which the Dragging Members are paid for
their Units and the D Members and cach other applicable Member shall transfor m.d
assign to the Purchaser all of such Member's Units in the Company free and clear of am
encymbrances, and exceule and deliver W the Purchaser any and all documen ation reas v'ul_\\}
required by the Purchaser or any other Member in order 1o m cmate such Transfer

306 Tag Along Right,

@ Inthe o not exercise the Drag Along Right, then
as a condition of the sale. the Dragging Members \mn provide at least 30 days advance notice
prior to the proposed sale. and permit the other Members (the “Tag Along Members”), at their
option, 1o sell their Units in the Company 1o the Purchaser on the same erms and conditions and




for the sume Purchase Price offered (o the Dragging Members (the “Tag Along Right™), and the
contract of sale for the Units of the Dragging M mhen \\1Lh the F’ul:l.\a er shall not be valid
unless it provides for the purchase ¢ Member

after receipt of written notice
ansfor and the material terins the

Members shall require the Purchaser (o pay 1o the T -\Iﬂng Members (he Purchase Price in the
same manner in which the Dragging Members are paid for their Units in the Company, and the
Tag Along Member 5 ass he P Tag Along Members™
Unils in the Company free amd clear of amy encymbrmees, and exeeule and deliver (o (he
Purchaser any and all ¢ reasonably required by the Purchaser or the any Member in
order 1o cffectuate such Transfer.

307 Further Actions in Comnection with Closing. All Membes, i the Diagging Members
o their rights under St if such Tag
lmni

may be reasonably requested by the Dragg

Along Right. (ii) vole in Favor of.

Pumchaser, the Clusing or the process pursuant 1o kich ho- Lol s e
pro-rata portion of any escrows or holdbacks; (v)

Munlvu.\, proxics, Lo [ wransmitial. and pu

ve also exceuled such documents

) make such representations.

I proportionate Dare ot v proceeds resulting

salc) and covenants as are cu |omar\‘ for ransactions of the malure of such sale:

fec. tha all representations, warrantics, covenants and indemnities shall be made by the

Members scverally and ot joindy and any indemnification obligation in respect of breaches of

Iepresentations and warranies shall be pro rata based on the consideration received by the

Members. in cach case in an amount ot Lo exceed the agercgate proceeds received by Lhe
Members m conngglion with any such ‘Transie

issuc any Unils i the Company or any sceurili
convertible or exchangeable into Units in the Company to any Person in
uransactions other than in conneelion with () the acquisition by the Company or its Alfiliate(s) of
any other Person, business or assels or (if) any exchange for services, cach Member shall haye
the right to purchase directly or through any Affiliate. a mumber of such Units up to its Allocable
Share (as defined below) of such Units.

(b) Any parlicipation pursuant to Lhis I be on (he same (crms and
conditions as applied fo all offerees in the respective offering In the event of a proposed
ansaction of wransactions, as the case may be. that would give fise 1o precmptive rights of the
Members, the Compamy shall provide notice (the Notice™) 1o such partics no laier than
fifteen (15) days prior to the expected consmmmation of such transaction or transactions. Each

under § cetion 10 excrei uch
of such Initial Nolice from the Company (cach parly
 its preemptive right in such instance i referred to a5 an -Electing Party
The mm of a Member to respond 10 the Tnitial Notice and affirmatively excreise its precmptive

for the same Purchase Price offered o the Dmn 2 Members (the “Tag Along Right™). and the
contracl of sale Tor the Uni l\ cmbers with the Purchascr shall ol be valid
‘unless it provides for the purchase by the ‘Purchaser of all the Units of the Tag Along Members

)
within 14 days all
3 pumnee price (failure to
any notice during said 14 day period shall bo doemed Lo be an cloetion by the Tag Along
Jembers not fo exercis f

Tag Along Members s

Units in the Company free u

Purchaser any and all documes ‘I\IJIHIYI T\'M\ndhl\ required by the Purchaser or the any Member im
rder to effectuate such Transfer

307 Further Actions in Connection with Closing. Al Members, if the Dragging Members
elect to exercise their rights under Section 3. the Tag embers, if such Tag
Along Members elect to exercisc their rights under Seetion 3. 6. shall- (i) take such actions as
may be reasonably requested by the Dragging conneetion with excreise of the Drag
Al\.ll" Right: (ii) Nt\ in favor of. consent to and rais ol \.\.nmb against the Transfer to the
Purchaser. the € or the process pursuant 1o uh.m the Transfer was arranged: (iii) waive
amy dissenter's 1 m ) bear the a portion of amy cscrows or holdba ls () execule
and deliver written comsents of Members. proxies letters of transmittal, and purchase
agreements, in cach casc so long as the Dragging Members have also excouted such dosuments
on mo more lavorable than the other Members: and (vi) make such representations,
warranties. covenants, indemnities (based on their proportionate share of the proceeds resulting
from such sale) and coven customary for wansactions of the natwre of such sal
provided, that all represcntations, warrantics, covenants and indemnitics shall be made by the
Members severally and not jointly and any indemnification obligation in respect of breaches
Tepresentations and warrantics shall be pro rala based on (he consideration reecived by the
Members. in each case in an amount mot to exceed the ageregate proceeds received by the
Members in connection with any such Transfer.

308 Preamprive Rights.

(@) Irthe Company proposes to scll or issucany Units in the Company or any securitics
comverlible or han, lc mlo Unils in the Company (o any Person m a lransa n oor
teansactions other than in connection with (i) the acquisition by the Company or its Affiiate(s) of
any other Person, business or assets or {ii) any cxchange for services, cach Member shall have
the right 10 purchasc dircetly or through any Affiliate, a number of such Units up o its Allocable
Share (as defined below) of such Uni

(b) Any participation pursuant 1o this Secti hall be on the terms and
onditions as applicd © all offerees in the respeetive offering. I the even( of a proposed
transaction or wansactions, as the case may be, that would give rise to preemptive rights of the
Mermbers. the Company shall provide motice (he “Tnitial Notice”) 1o such parics no latr than

sactions, Fach
party po: €k
rights it
cleciing mpmngm i such instance s reformod 10 s an
The failure of a Member to respond to the Initial Notice and affirmatively exercise s preemptive

or the same Purchase Price offered to the Dragging Members (the “Tag Along Right”). and the
contract of salc for the Units of the Dragging Mcmbers with the Purchaser shall not be valid
unless it provides for the purchase by the Purchaser of all the Unils of the Tag Along Mem bers,

receipt of written notic
elfcetuale @ Transfer and the material (erms thereol, ngludin
any notice during said 14 day period shall be deemed 10 be an el
Members nol 1o excreise such Tag Along Right). At the Closing of such ‘Transfer, the Dragging
Members shall zequire the Puschaser to pay to the Tag Along Members the Purchase Price ia the
i their Unils in the Company. and the
nby er all of the Algng Members'
in the Company free and clear of any encumbrances, and exconts and delier fo the
Purchascr any and all documentation reasonably required by the Purchascr or the any Member in
order (o efTectuate such Transfer.

Further Actions in Connection with Ciosing. All Members, if the Dragging Members

v rights under Scetion 3.05(a), or the Tag Along Members, if such Ty

e their rights under Section 3.06. shall: (i) take such actions as

sonably requestcd by the Dragging Memb otion with cxercise of the Drag

i Right; (i1) vole i favor of, consen( Lo and raise no ob ainst Lhe Transfer Lo the

E’Iu\].u\el the C r the process pursuant to which the Transfer was arranged: (iii) waive

any dissenter's righis: (iv) bear their pro-raia portion of any escrows or holdbacks: (v) excoute

and deliver wrillen consents of M\mhu\ 0 h.uu.\ of ransmittal, and purchase

agre: ].\ ase 50 ing alm\ ted such documents
o

warranlics, covenanls, |v\1ummvu .hy~u1 on lhur proporlionate share o the proceeds resulling
from such sale) and covenan omary for transactions of the nature of such sale:
provided, that all representations. warrantics. covenants and indemnitics shall be made by the
Members severally and nol joinlly and any indemmification obligation m respect of breaches ol

niations and warrantics shall be pro eaia based on the consideration reccived by the
Mgmbers, in gueh case in an gmount nol 1o exceed the aggresale proceeds Teogived by the
Members in connection with any such Transf

308 Precmptive Rights,

(@ If the Company proposes to sell or issue any Units in the Company or any securiti
convertible of exchangeable into Units in the Company Lo any Petson in a Lansaction or
transacLlions othet Uhan in uum;»lmy\ with (i) the acquisition by the Company or ils Afiliale(s) of
any other Person. ) cchange for services. each Member shall have

ar (as defined below) of

®) Any paricipation py cti the same terms and

conditions as applicd 10 all offerees in the respective oﬂuuw Tn the cvent of a proposed
transaction or (ransactions, as (he casc may be, ht would give cmptive rights of the
the Company shall provide notice (the “Initial Nutice™ t no later than
fifeen (15) days prior (o the capected consummation of such transaction or iransactions Lu.

i precmpiive righls hersunder shall provid r

mm within seven (7) days after delivery of such Initial Notice from the Company .:nu‘pam
its precmptive right in such instance is referred to as an “Electing Party”).

The e ala Mermbes to respond 10 the il Notice snd aTmatively excreise s prcempt




ordzmee with the terms of this Agreement shall be deemed am clection not o exercise

its preemptive right in connection with such proposed transaction or wransactions. If a Member
shall clect noi Lo excreise its respective preemplive right to purchase up o its entire Allocable
then cach Elccting Parly shall have the right o purchase additional sssuritics that are the
ubject of the proposed transaction or transactions, fi curities as 1o which no emhnam
was exercised. on a pro rata besis hased on each such Tlecting Party’s Allocable Share relative 1o
the sum of the Allocable Shares of all those Electing Par i Cs 5 dditional
securities, insofar as more than one such Electing Party desites to so purchase additional

urit

(c) As used in this Section 3.08. “Allocable Share”™ means. with respect to Units
offered pursuant 1o this Section 3.08. a percentage amount of securitics proposed (o be sold by
the Compamy (hal is caual 1o such Member’s Unil Pereen (age,

3 Liability ta Third Parties. No Member or Manager shall be liable for the debis.
uhlv gabions or liabilitics of the Company, m¢luding wnder a judgment deerce or order ol a courl,

3.10 Lack of Authority. No Member (other than a Manager or an officer acting in such capaoity)
has the authorily of power o act for or on behall of the Company. 10 do any acL thal would be
on the Company or 1o meur any expenditures on behall of

401 Contribu
Gompany concurtonly with ts oxccation and dclvors horcof: and such Capilal Contrputions ars
sel forth in the records of the Company,

402 Subsequent Contributions. No Mcmber shall be required to make any additional Capital
Contributions aller the iTeclive Date wnless agreed 1o in wriling by the contribuling Member
and with Members™ Approval: provided that additional Units may be issued by the Company in
accordance with §

4.0 v Member is not entitls
10 the return ofany part af its rx.p‘m Contributions or 10 bo st with respect 1o cither it
Capital Account or its Capilal Contributions, An wm.]uvdl tal Contribution is nol a liab

of the Company or of am A b i lend any cash
or property o the Company lo cnable the Company fo return any Member's Capital
Contributions.

Capital Accounts. A capital account (a “Capital Account’) shall be csiablished and

ained for s..t.l! Munhu To the exlent apphcable, cacl or’s Capital Account hn shall

ased ontributed by that Member to the Company. (ii) the

ket value of property ontribuicd by that Member w the Company (net of Hnlnlmu
securcd by the contibutcd ‘property that the Company s considered (o assume o Lake subjec

under Section of the Intemal Revenue Code if applicable). and (iii) allocations iu that

Member of Company income and ain (or items thereof). including income and gain excmpt

from (ax wml ngome e pain dmrvh.d n l‘u:v uTy I»"uv\:v ; W 704 Mw\‘lum but

@ i X
(b shallbe decreased by (i the amoun. of moncy e (& bt Mot o the © ompany
(ily the fair market value of property distributed to that Member by the Company (net o
liabilitics sccurcd by the distributcd property that the Member is considered to assume or lahe
subject o under Scelion 752 of the Inlerna phicable), (ii1) allocations Lo thal

right in accordance with the terms of this Agreement shall be deemed an clection not to exercise
its preempive right in comcetion with such proposcd tramsact ransactions. 17 a Mcmber

h Clecting Party all bt ght 10 purchase additional
proposed ransaction or iransactions, from the sceuritics as Lo which no su
d, on a pro rata basis based on each such Electing Party’s Allocable Share relative to
the sum of the Allocable Shares of all those Clecting Partics desiring (o purchase additional
sceuritics, msofar as more than onc such Klecting Parly desires fo so purchase additional
SECUrities.

() As used m (his N a 3 nuh respect Lo Unils
ffeted pursuant to this Section 3.08. a percenta d to be sold by
the Company that is equal o such Member s Uni P

309 Lmh .n‘ to Ilnrd Larties. No Member or Manager alr\].l hr ller or the debts,
d order of a ¢ourt,

h capacily)
or on behalf of the LM\p'\m to do any act that would be
penditures on hehalT of the Company.

ARTICLE 1IV. CAPITAL CONTRIBUTION

ntributiony. Fach Mcmber has contribuicd or is coniributing o the capital of the
Company concurrently with its execution and delivery hereof. and such Capital (
orth in the records of the Company.

+02 _ Subsequcnt Coniributions. No Member shall be required to make any addiional Capitl
Mectiv agreed Lo in writing by the contributing Member
- Approval provided that addisonal Units may. b ssued by the Company

Section 3.04 above.

403 Return of Contributions, Fxeepl as provided in (his Agreement, a Member is nol entitled
10 the return of any part of its Capital Contributions or to be paid interest with respect to either its
“apital Account o its Capital Contributions. An unrepaid Capital Contribution is not a liability
of the Company ot of any Member, A Member is not required 10 contribute or (o lend any cash
or property to the Company to enable the Company to retum any Member’s Capital
Contributions.

404 Capital Accounts. A capital account Account”) shall be established and
maintained for cach Member, To the extent dp[)]\ml)l cach Member's Capital Account (a) shall
be ingreased by (i) the amount of moncy conlributed by that Member

fair market value of property contributed by that Member 10 the any

sccured by the contributed property that the Company is considered o assume or take subject to
under Scetion 752 of the Internal Revenue Code 1 apphicable). and (i) allocalions Lo thal
Member of Company income and gain {or items thereof) sain exempt
from 12 d gain deseribed in Treasury Reg § 1704 1M(2)(@)(2). but

ribed in Ireasury Regulation § 17041 (b(4)(i), and

) shall be decreased by (i) the amount of money distributed to that Member by the Company.
(i) the fair market value of property diswibutcd 1o that Member by the Company (net of
liabilities secured b ﬂ.r d]smb\nenl property that the Member is considered to assume or take
subject 10 under S rnal Reve ode if applicablc), (iii) allocations to that

right in accordance with the terms of this Agreement shall be deemed an election not to exercise

its precmptive right in conncetion with such proposed wansaction or wansactions. I a Member

wise ils respeslive preemplive righl lo purchase up loils enlire Allocable

ting Party shall have the right to purchase additional securities that are the

ction or wransactions, from the securitics as o which no such right

cd, on a pro rala basis bascd on cach such Elccling Party's Allocable Share relative

the sum of the Allocable Shares of all those Electing Parties desiring to purchase additional

scourities. insofar as more than one such Tleoting Party desires to so purchase additional
uril

(€) As wsed in this Section jllﬂ Allocable Sh: means. with respoet to Thits

offered pursuant o this Seetion 3,08, amount of seeurilics propossd 1o be sold by

.
the Company that is equal to such Mesnber s Unit Po ercentage.

3.9 Liahility to Third Partiev, No Member or Manager shall be hable lor the debls,
obligations or liabilities of the Company. including under a crec or order of 2 court.

3.10 Lack of Aathority. No Mcmber ¢othor than a Manager or an officer acting in such capacity)
has the authorily of power (o agt for or on behall o v 1o do any act (hal would be
binding on the Company or to incur any expendimre:

ARTICLE 1V, CAPITAL CONTRIBUTIONS

401 Contributions. Tach Member has contributcd or is contributing to the capital of the
Company concurrently wilh ils exeeulion and deliy wreol, and such Capilal Contributions are
rth in the records of the Company.

402 Subsequent Contributions, No Member shall be required to nmks. any additional Capilal
Contributions after the Effective Date unk eed to in writing by th itributing Member
and with Members' Approval; peovided that additional Units may be issued h\ the Company in
accordance with Scetion 3.04 above

403 Roturn of Coniributions. Except as provided in this Agrcoment.a Member is not enitled
10 the retarn of any part of its Capital Contributions or 1o be paid interest with respeet to

apital Account or its Capital Contributions. An unrepaid Capital Contribution is n

of the Company or of any Member. A Member is not required to conuibute or 1o lend any cash
or properly (o the Company lo cnable the Company lo retum any Member's Capital
Contributions.

404 Capital Accounts, A capital accounl (a “Capital Account”) shall be cslablished and
‘maintained for ¢ach Member. To the extent applicable. each Member's Capital Account (a) shall
be increased by (i) the amount of money contributed by that Member o the Company. (ii) the
Tair markel value of property contribuicd by that Member o the Company (net of liabilitics
cured by the contributed property that the Company is considered to assume or take subject to
under Seetion of the Tnicrnal Revenue Code if applicable). and (iii) allocations to that
Member of Company income and gain (or ilems thercol), including ingome and gain cxempl
from tax and income and gain described in Treasury Regulation § 1704- 1®)(2)iv)(
excluding income and gain described in Treasury Regulation § 1.704-1 (b)(4)6i), and
the amount of moncy distributed 1o that Member by the Company.
(ii) the fair market value of property distributed o that Member by the Company (net of
liabilitics scoured by the distribuled properly thal the Member is considered lo assume or lake
subject to under Section of the Internal Revemue Code if applicable), (idl) allocations to that




Member of expenditres of the Company described in Scelion 705(a)(2)(B) of the ntemal
Rer e Code. and (iv) allocations nd deduction (or items thereof), including
loss and deduction described in Treasury Regulation § 1.704- 1(b)(2)(iv) but excluding items
described in clause (b)(ii) above and loss or deduction deseribed in “Treasury Regulation §
L704-1b)(4)(0) or § 1.704-1(b)(4)(iid). To the extent applicable, the Members Capital Acconnt
also shall be maintained and adjusted s permitted by the provisions of Treasury Reg
1. 704-1(b)230iv)(F) and as required by the other prov y
L)2)(iv) and 1.704- ld\i\% including adjustments to retlect the allocations fo the Members ut
depreciation, amortivati o as computed for hook purpe ther u..m the
alloeation of the corresy compuied for (ax purmpos required by
Regulation § 1.704- 1(b)(2)(iv)(g). A Member that has more than one Units shall h'nr a sm"le
Capital Account that refleets all its Units. regardless of the elass of Units owned by that Member
and reg nilmol‘lm (img or m:mm,:rin which these Unils were acquired. On the transfer af all or
f or that is attributable to the fransferred Units
Member in accordance with the provisions of
Treasury Regulation § 1.704-1(6)(2) iv)(1).

ARTICLE V. ALLOCATIONS AND DISTRIBUTIONS
5.01  Allocations.

(a) The Company's profits and losscs Tor cach fiscal year will be allocatcd among the
Menmbers pro rata in accordance with their Unit Percentag

(b) Nowithstanding any other provision of this A . “partmer nonrecourse
deductions” (s detine sury Regulations Section 1.7 if any. of the Company shall
b allocated for cach fiscal year to the Member thal bears the cconomic rish of loss within the
meaning of Tre; ilalions Seetion 1,704-2(1) and “nontecourse deductions” (as defingd in
Treasury Regul: S 1.704-2(b)) and “excess nonrecourse liabilities™ (as defined in

b 1all be allocated o and among the Members in

(©) This Ayumcnl shall be deemed (o include “qualified income offset.” ~minimum
angeback,” or nonre 1 uchack” provisions within
the meaning o Treamy Regulations under Section 704(b) of the Code.

() All icms of income, ga deduction, and credil of the Company
ated among the Members for ederal. state. and loca
{he manner that the corresponding itoms arc allocaied among the Members pursuant to this
seclion, exeepl as may olherwise be provided hercin or under the Code.

5.02  Distributions.
(a) Any availablc cash of the Company, afier allowance for payment of all Company

obligatons then duc and payabl. including dcbi scrvice and operating expen
CT may duuﬂnn ¢ ot as olh

(b) Nowwithstanding any provision 1o the contrary contained in this Agreement, the
Company shall not make any distribution lo Members if such distribution would violale Scetion

cxpenditures of the Company des in Scction 703(@)2)(B) of the Tnicrnal
venu Code, and (iv) allocations of Comp nd deduction Cor items thercof), including
s and deduction described in Treasury Regulation § 1.704- 1(b; ‘n‘m 2). but excluding items
deseribed in clause (B)(iiD) above and loss or deduction in Trcasury Regulation §
1.704-1 (b)(4)( § 1.704-1¢ J)mu To "’H. extent Am]hwhh, Hn. Member’s C -qum Account
s of Treasury Rgx'uhuul §
ation §

4= hh)H\ vm\mlmg m[ﬂl\lmullw o r\\lu.l the: .Allm.ulu m the Munhua of
epreciation. amortization and gain or loss as computed for book purposes ather than the

Alluczumn of the eotresponding items as computed for 1ax purposes, as required by Treasu
§ 1704 1(b)(2)iv)(m). A Member that has more than one Units shall have a singlc
mpm Account that refects all it Units te;_':\ldle:m the class of Units owned by that Member
acquired. On the transfer of all or
pil < almbutabl (o he transfsrred Units
or part thereo shall cary over ‘o the ransferee Member in accordance wilh the provisions of

§ Mhh)l‘\(l\uh

ARTICLE V. ALLOCATIONS AND DISTRIBUTION!
501 Allocations.

(@) The Company's profiis and losscs for cach fiscal ycar will be allocated among the
Members pro rala in accordance with their Unit Poreent:

(b) Notwithstanding any other provision of this Agreement. “partncr nonrccour

deductions” (as defined in Ircasury Regulations Scetion 1,704
for each fiscal year to the Member that bears the econo
casury Regulations Su.urvn L 7 H ‘mm\d nonrecourse deductions” (as defined in
. ourse liabililics™ (as defined in
ry Regulations Section 1 b ated to and among the Members in
accordance with their Unit Percentage.

s Agreement shall be deemed to include “qualified income offset.” “minimum
and | nonrecourse debt minimum gain chargeback™ provi ithi
Jalions imder Scetion 704(b) af the Code.
(d) Al items of income, g: loss, deduction. and credit of the Company shall be
ocated among the Members for federal. state, and local income tax purposcs consisient with
the manner that the comesponding items are allocated the M pursuant to this

502 Distributions.

(2 Any available cash of the Company. aficr allowance for payment of all Company
bligations then due and payable. including debt service and operating expenses, and for such
reasonablc future capital requircments o rescrves may determinc or as otherwisc
conemplated in the Compamy’s bud; be madc 1o the Members at Lhe imes and in the
aggregate amounts as determined in the sole discretion the Manager. Such distributions shall
be paid to the Members pro rata in accordance with their respective Unit Percentap
(b) Notwithstanding any provision to the contrary contained in this Agreement. the
‘Company shall not make any distribution 10 Members i such distribution would violate Section

Member of expenditures of the Company described in Section 705(a)(2)(B) of the Intemnal
Revenue Code. and (iv) allocations of Company loss and deduction (or items thercof). includir
loss and deduction described in Treasury Regulation § 1,704- 1(b)(2)(i)(g), bul excluding items
or dedus lescribed in Treasury Regulation §
17041 (b)) or § 1 704 1(b)(#(iii). To the cxtent applicable. the Member's Capital Account
\ql\ﬂ shall be maimined and adjusted as permitied by (he provisions of \ruwm Rmmuun
2)i)(f) and as required by the ofher provisions of Treasu
I(huum ) and 1.704-1(b)(4). including adjustments to reflect the allocations ln \lu \hmlmw
depreciation, amortizaion and or loss us compuled book purposes ralher (han the
allocation of the corresponding items as compured for fax purposes, as required by Treasury
Regulation § 1.704- 1(b)(2)(iv)(g). A Member that has more than onc Units sh: c
pital Account thal reflects all its Unils, regardless ol Lh I Uni
gardless of the time or manner in which those Units were ac qlunﬂ On the Ir\ualct of
the Capital Account of the trar that is atributable o the
or parl thereol shall camy over 1o the (rnsfe mber in aceordanee with (he provisions of
Treasury Regulation § 1.704-1(b)(2)(ix)(1).

ARTICLE V, ALLOCATIONS AND DISTRIBUTIONS
Allocation:

(@) The Company's profits and losses for each fiscal year will be allocated among the
Members pro rata in accordance with their Unit Percentag

(b) Notwithstanding any other provision of this Agreement “partner n
deductions” (as defined in Treasury Regulations Scetion [.704-2(i)). if any. of the Company shall
be allocated for cach fiscal year (o the Member Lhat bears the ymic risk of loss within the
meaning of Treasury Regulations Section 1.704-2(1) and “nonrecourse deductions™ (as defined in
Treasury Regulations Section |.704-2(b)) and “excess nonrecourse liabilities™ (as defined
Ireasury Regulations Scction 1 =3(a)), il an all be allocated 1o and AmnnLI'h. Members in
accordance with their Unit Percentage.

(c) This Agreement shall be deemed 1o include “qualificd income offscr,” mimum
gain chargeback.” and “partner nonrecowrse debt minimum gain chargeback” provisions within
the moaning of Treasury Rogulations under Section 704(b) of the Code

(@ Al irems of income. gain. loss. deduction. and credit of the Company shall be
allocated among the Members for foderal. state. and local income tax purposcs consisicnt with
the manner that the corresponding ilems arc allocaled among (he Member anl to (his
section. except as may otherwise be provided herein or under the Code.

502 Distributions.

(@ Any available cash of the Company. after allowance for payment of all Company
Jebl service and operating expenses, and for such
xeserves asthe Manager may deforing o as otherrise
mbcrs at the times and in th
e ma distributions shall
e paid to the Members pro rata danse with hei tcspnln’f Unit Percentage.

(b) Notwithstanding any provision to the contmmy contained in o
Company shall not make any distribution to Members if such distribution w




101206 0f the BOC o other applicable law
ARTICLE VI. MANAGEMENT
G Management by Managers.

(@ Except for Major Decisions (as defined below) or other situations in which the
approval of the Mombers is equircd by non-warvable provisions of applicable law, the powers of
the Company shall be exercised by of under the authority of, and the business and affars of the

all be managed under the dircction of, the Manager Tnitially, the number of

s shall be one (1) and the name of the initial Manager is Christopher Jason Cook (the

Manager may only be removed upon the approval of all of the Members,
inchuding the Founder Any vacancy g ition of Manager shall be filled by
Mombers” Approval. A Manager may resi c. Such resignation shall be made in
wriling and shall Llake ¢Meet al the tme sp
its receipt by the Members. The acceptance
efective, unless exprossly so provided in the resignation.

(¢) The Manager may act in accordance with this Aricle VI withont the need for a

ction fogquired or permiticd 10 be taken by the Manager may be take out
a consenl in writing, sciting forth (he action so taken, shall be signed by the

@ Anaget may dESTRNAIE AN GAM0E) ONG OF MOFE PRISONS 1 be oTces of he
Company. Any h authority and perform sueh
et a¢ the Nlanager may delogate 0 them and f the e is one commonly used for officers of

corporation formed under the BOC. the assignment of such title shall constitutc the

0 such afTicer of the authority and dutics that are normally associatcd with that office,

legation of authority and duties made to such officer by the Manager

pursuant hereto. The or other compensation, if any, of the officers and agents of the
Company shall be detcrmined in the solc discrction of the Manager,

(b) As of the Effeetive Daie, Chrisiopher Tas k. is hercby designated as Chi
Exceutive Offfcer (CEO) of the Company and shall receive an annual salimy for his role as same
as determined in the sole and reasonable discretion of the Manager
603 Major Decisions.

(@) Without the Members' Approval, the Company ;1\111 not. and mn o eaer nto
any commitment 1o, ke any of the fllowing actions { “Miaij
collectively, i Major Decisions”

(i) Amend the Company’s organizational documents that adversely affeets the
righi(s) of the Investor M

(i)

(i) 1 cdeem from. any Person. any Units in the Company
atherwise expressly

101206 of the BOC or other applicable law
ARTICLE V1. MANAGEMENT
Management by Managers

{(a) Except for Major Decisions (as defined below) or other situations in which the
approval of the Members is required by non-waivable provisions of applicablc law. the pawers of
the Compamy shall be exercised by ot under the \{Hl\\‘m\\ of, and the busingss and aflairs of the

ompany. shall be managed under the direction of. the Manager. Initially. the number of
Managers shall be onc (1) and the name of the initial Manager is Christopher Tason Cook (the
“Manager”)

() The Manager may only be removed upon the approval of all of the Members
ncluding the Founder. Any vacancy occurring in the position of Manager shall be filled by
A Manager may resign at any time. Such resignation shall be made in

et a the time specifid tharein, of if o time be spscified.at Lhe Lime of

hall nol be n iy o make il

(¢} The Manager may acl in accordimee with Lhis Article VI without the need (o
meeting. and any action required or permitted to be taken by the Manager may be taken with
a meeting if a consent in writing, scuing forth the action so taken. shall be signed by the
mager.

602 Officers

(2) The Manager may designate (and rem i O more persons to be officers of the

Company. Any officers d A il have such authority and perform such

the Manager may dcl ¢ s onc commonly uscd for afficers of

stitute the

sialed with that officc

by M1 offiger by the M r

pursuant hereto. The salaries or other compensation. if any. of “he officers and agents of the
mpany shall be determined in the sole discretion of the Manager.

the Effective Date. k
(CEO) of the Company and shall reccive an a
as detcrmined in the solc and reasonable discretion of the Manager.

6.03  Major Decisions.
() Without the Members” Approval, the Compamy shall not, and shall nol ni
any commitment to, ta of the following actions (each a “Major Decision™ and

collcetively. the “Major De

(i) Amend the Company’s organizational documents that adversely affects the
hi(s) of the Tnvestor

uc or redeem from, any Person, any Unils in the y exoel as
v permitted by this Agreement:

101206 ¢ other applicable law
ARTICLE VI. MANAGEMENT
601 Mumagement by Managers.

() Fxcepl for Major Degisions (as defined below) or other sitwations in which Hu
appio -l of the Members is required by non-waivable provisions of applicable law. the powers
he Company shall be exercised by or under the authority of. and the busincss and aMairs of the
‘ompany. shall be mamaged under the dircction of, the Manager. Initially, the number of
ers shall be one (1) and the name of the initial M er is Christopher Jason Cook (the
“Manager”)

() The Manager may only be removed upon the approval of all of the Members.
including the Tounder. Any vacancy occurring in the position of Manager shall be filled by
Members™ Approval. A Manager may resign al any time. Such resignation shall be made m
writing and shall take effect at the time specified therein, or if 1o time be specified. at the time of
its receipt by the Members. The aceeptance of a resignation shall not be net 10 make it

pressly so provided in the resignation

The Manager may act in aceordance with this Aticle VT without the need for
md any action required or permilied (o be taken by the Manager may be laken withoul
a meeting if a consent in writing. setting forth the action so taken. shall be signed by the
Vianager

gt (@nd remaove) one or more 5 1 be oflicers of the

ger shall have such authority and perform such

gatc 1o them and if the Litle is onc commonly used for officers of

tion hmnui wnder the BOC, the assignment of such lvlk all constitule the

ice of the ity and dui tha e nomally associaed wit that offcs

cr by U

pursuant hercto, The salaiss or olher compensation. i am: of the officers and agents of the

Company shall be determined in the so on of the Manager

ok is hercby designated as Chicl
€ an annual sala
as determined in the sole qnd reasonable discretion of the Manager.

6.03  Mujor Deeisions,

() Without the Members' Approval. the Company shall not. and shall not enter

any commitment 1o, ke any of the following actions (cach
collectivel. the “Major Decisiony’

(i) Amend the Company s organizational documents that adversely affeets the
right(s) of the Investor Membe

(i) Amend the Company’s eettificale of formalio

(i) Tssue or redoem from. any Person, any Units in the Company exeept as
otherivise expres d by this Agreemen,




(v)  Make a request for additional Capital Contributions to the Company;
() FEnier inlo any fundamenlal memsaction such as a  consolidation,
nization. mer; sale of substantially all of the assets of the Company:

() Bormow, guaranicc, or refinance any indeblodness of th Company

(vii)  Ener into any transaction or agreement with a Member
Member. and/or

(viii) Dissolve, wind up or liquidate the Company or file any petition in
bank ruptey

6.04  Member Meetings; Voting.

Megtings of (he Members may be J (i) the Mamager or (i) by a Member or
sroup of Members holding a majority of Units in the Company. Witien notice stating the place.
date and time of the mecting and. in the case c of the Members not regularly

cheduled, describing the purposes for which the mecting i cd, ¢ delivered not fewer
than three (3) days and not more than thirty

(30) days before the date 2 10 cach Member, by of at the dircction of the Manager or
the Member(s) calling as the case may b

¢ onc (1)

(¢) Members may participate in and hold meetings of Members by means of conference
telephone or similar communications equipment by means of which all persons partisipating in
olher, amd prrficipation i such o meeting shall
onstitute presence in person at such mesting, except where a person participates in the mesting
the cxpress purpose of objecting to the transaction of any business on the ground that the

ot awully called or conyened

Any action required or permitted fo be taken at any mesting of the Members may be
ahen without o mecting i a consect in writing, seting Torth the action so aken. shall b signed
by all of the Members having not fewer than the minimum number of votes that would be
necessary 1o Lahe the action at a meeting at which all Members entitled 1o vote on the action were
present and vol

Gv)  Make a request for additional Capital €. ions “ompany:
) Encr inlo any fundamenial wransaction such as a  consolidation

corganization, merger, or C substantially all of the assets of the Company;
nance any indebiedness of the Company:

Enler into any transaction or agrcement with a Member or an Aliliale of
Member: andor

(i) Dissolve, wind up or liquidaic the Company or file any petition in
bankruptcy

604 Member Meetings; Voting.

{a) M of the Members may be called by (i) the Manag
roup of \h.mL\.n m»lmm a majorily of Units m the Company. Written notie
date and time of the meeting and. in the case of a meeting of the Members not regularly
scheduled. describing the purposcs for which the meeting is called. shall be delivered not fower
than threg (3) days and nol more than (hirly
(30) days before the date of the meeting to each Meruber, Ly or at the direction of the Manager o
mber(s) calling the meeting, ag the case may be.

(L] Each Member shave have one (1) vote per Unit.

(c) Members may participate in and hold mectings of Members by means of confercn
telephone or similar communications equipment by means of which all persons participating in
the meeting e with cach oth and participation in such a mecting shall
omstitute presence in person al such meeling, exeept where a person participales in the meeting
for the express purpose of objecting to the transaction of any business on the ground that the

is not lawfully called or convened

() Any action equired or permiticd (o be taken al any mectin
taken without a meeting if a consent in writing. setting forth the action so taken. allbes
by all of the Members having not fewer (han the minimum number of voles (thai \\\mld be
necessary to take the action ata weeting at which all Members entitled to vote on the action were
present and voted.

(i) Make a request for additional Capital Contributions to the Company

(v) Enter ino any fundamentl transaction such as a consolidation.
ion, merger, or sale of substantially all of the assets of the Company:

(vi)  Borrow. guarantee. or refinance any indebtedne;

(vi)  Enier into any ction or agreement with a Member or an Alfiliate of a
Member: andfor

(vili) Dissolve. wind up or liguidatc the Company or filc any petition in
bankrupicy

M Member Meetings; Voting.

g5 of the Members may be called by (i) the Manager or (ii) by a Member c
embers holding a majority of Units in the Company. Writien notice stating the place.
daic and time of the mecting and. i (he casc of a mecting of the Members not regulrly
heduled, d 'h the meeting is called, shall be delivered not fewer
than three (3)
al the dirgetion of the Manage

(1) vole per Un

() Members may partcipate in and bold mectings of Members by means of o
phone or similar communications cquipment by means of which all pers
the meeting can communicate with each other and participation in such a meeting shall
constitute presence in person at such meeting. except where a person participates in the meeting
Tor the express purposc of ob : transaction of any busincss on the ground that the
‘mecting is not lawully called or convened

(@ Any action required or permitied 10 be taken at any mecting of the Members may be
taken without a mecting il consent in swriling, solling forth the action so lakon, shall be signed
by all of the Members having not fewer than the minimum number of volcs thal would be
mecossary 1o lake the action ala meeting al which all Members enitled Lo vole on the actio
present and voted




E VIL INDEMNIFICATION

01  Standard of Care. In the performance of their respestiva | duties under this
and with respect to any action taken by the Ma
respect (© the Company, the Ma
of the

‘ompany
any Member onimicl o .uw\ ise (INCLUDING A
OVERED PERSON'S OWN NEGLIGENCE) m any loss, damage or claim incured by
reason of any act of omission m such Covered n in good faith on behalf of the Company
and in a manner reasonably believed 1o be within the scope of authority conferred on such
Covercd Person by this Agreement, including any such loss. damage or claim atiributable to
o olher faull of such Covered Person, excepl thal a Covered

ch or claint incurted by 1eason of any breach
Ferson. A Covered

1 such information. opinions. lepuﬂ or muuem: i

10 matters the Covered Person i
or expert compelence and who has been seleeled with reasonable came by or on behalf of the

npany, including informati ons, reports or statements as o the value and amount of
the asscts. liabilitics, profits, losscs or any other facts pertinent 1o the exisience and amount of
asscls [rom which distributions Lo Members might properly b paid

03 Indemnification.

() “To the fullest extcnt permitied by upplicable law, cach Covered Person shall be
entitled to indemnification from the Company damag i uch
Covered Person by reason of any ission performed or omitied by such Covercd Person
in good faith on behalf of the pany and in a manner reasonably believed to be within the

d o wered Person by this Agrecmer cpt that no Covered

all be eniitled 1o be m,l‘mw\u\{ in respect 1o claim ingurred by

reason of any breach of fiduciary duty, gross negligence or willful misconduct of such Covered
Person: provided. howcxer, that any indemnity under this Section

03 shall be provided out of and 1o the exlent of cls only, and no Covered Person

shall have any personal liabiity on account thereof. THE FOREGOING INDEMNITY 1S

TENDED TQ  INDEMNITY EACIT COVERED PERSON FOR TISTIERTIIEIR OWN

I's OF IGENCE AND SHALL APPLY IRRESPECTIVE OF ANY CLAIM OF

CONCURRENT OR CONTRIBUTORY NEGLIGENCE ON THE PART OF SUCH COVERED

PERSON.

() To the fullest extent permitted by applicable law. expenses (including legal
incurred by a Covered Person in defending any ¢ lemand. action. suil or proceeding
h nnlmnm is soughl under this Agreement shall, from Lime to lime, be dd\mucd by
of such claim. demand. 1.[ n. Suit of
receipt by the Company of an undertaking by or on behal
amount il it shall be delermined that the Covered Person s not mmlm 1o be indemmificd as
authorized under this Article VIT

The right (o indemnification and advancement and payment of expen:

ARTICLE VIT. INDEMNIFICATION

701 Standurd of Care. In the performance of their respective duties under this Ag

and with respect to any action taken by the Managers or the Members on behalf

respet o the Company. the Managers and the Membrs shall usc reasonable.

1o conduet the business of the Company in a good and businesslike manncr and in accor damu
with good business practice.

any Member, any Affiliate of a Mom ber

a " Covered Person”) shall h: liable to the Compan

contract or otherwise (INCLUDING A

o claim meurred by

0 by such Covered Person in good faith on behalf of the Company

reasonably belicved to e within the scope of authority conferred on such

n l‘v this Agreement. including any h I damage or claim attributable to

udgment, ne son, except that a Covered

Person shall be mm T any ss, da im incurred by reason of any breach of

fiduciary duty, gross negligence or willful misconduct of such Covered Person. A Covered

Person shall be Tully protecied in rolying in good faith upon the records of the Company and

upon such information, opimions, reporls or stalements presenicd (o the Company by any Person

maters the Covered Person reasonably belie s p a

competence and who has been selected with reasonable care by or on behall of the

‘Company, including information, opinians, Teports or stalements as (o the valuc and amount of

the assets. liabilities. profits. losses or any other

assels [rom which distributions to Members might properly be paid

03 Indemmification.

(3) To the fullest exient permitied by applicable law, cach Covered Person shall be
entitled (o indemnification from the Company for any such
‘overed Person by reason of any act or omission performed or omittcd by s overed Person
m u\ml l]mh o bdmll of the Company and in a manner easonably believed o be within the
ered
I be cniitled o be indomnified in 1o p  los or claim incurred by
h ‘.Lh of fiduciary It g i duct of such Covered
Vel indemnity under this Section
Jmﬂ be pm\ nlul out of and 1o the extent of (ump.nn asscls only. and no C uuud Puwn
shall have amy personal liability on account thercol, THE FORK
INTENDED TO INDEMNIFY EACH COVERED EER.SUP~ FOR HL H.ERTH.EIR. U\H’~
ACTS OF NEGLIGENCE AND STTALL APPLY IRRESPECTIVE OF ANY CLATM OF
CONCURRENT OR CONTRIBUTORY NEGLIG OVEl
PERSON

(b) To the fullest cxient permilied by app
incurred by a ered Person in defending any
which indemnity is sought under L‘Ih Agrecment shall, from
Company prior o the mm\ disposition of such claim, demand,
receipt by the Company of an undertaking by or on behalf of the C
amount if it shall be determined that the Covered Person is not entitled o be indemnified as
authorized under this Article

(c) The right to indemnification and advancement and payment of cxpenses provided in

ARTICLE VIL INDEMNIFICATION

Standard of Care. Tn the performance of their respective dutios under this A
cel Lo any action Laken by the Managers or the Members on behall of or with
the Lump'\m the Managers and the Members shall use reasonable, good faith cfforts
.m.n the busincss of the Company in a good and busincsslike manncr and in accordance
sood business praclice,

Exculpation. Neither any ofTicer, any \Lm' cr, any Member. any Afiliate of a Member
stals of any o the forcgoing (cach a ™ e Person”) shall be liable to the Company
er any theory of law., uul\ldmg tort, contract or otherwise (INCLUDING A
RED PERSON'S OWN NEGLIGENCE) for any loss. d mage or claim incurred by
on of amy acl or omission by such Covered Person in good laith on behallof (h mpany
al\d in a manner reasonably believed to be within the scope of authority conferred on such
ercd Person by comenl, including any such loss, damage or claim altribulable o
erors in judgment. negligence or other fault of such Covered Person. except that 1 Covel led

Berson shall be Jiable for any such Joss. damage or claim incurred by reason of an

¢ or willful mi of such Covered Pers
in good faih upon. he re

cred Person reasonably g n \\vl\m S
c -mpr[{‘m: and who has been selected with reasonable care by or on lv:!ult of the
information. opinions, rcports or statements as 1o the valuc and amount of
ics. profits, losses or any other ficts pertinent (o the cxisience and amount of

assets from which distributions to Members might properly be paid

703 lndemnification.

() To the fullest extent permitted by applicable law, each Covered Person shall be
cntitled 10 indemnification from the Company for any loss. damage or claim incurred by such
Covered Person by reason of any act or omission perfomned or omitted by such Covered Person
bod faith on behall” of the Company and in a onably belicved to be within the
scope of authorily conferred om such Covered Person by (his Agreement, exeepl thal no Covered
Pm\m shall be entitled to be indemnified in ka:d to any loss, damage or claim ineured by
v du\\ gross ncgl or II\'ul misconduct of such Covered

shall have any personal liability on aceount thercol

INTENDED D) INDEMNIFY EACH

ACTS OF NEGLIGENCE AND

CONCURRENT OR CONTRIBUTORY NEGLIGENCE ON TITE PART OF SUCTI COVERED
PERSON

() To the fullest exient permitied by applicable Taw. cxpenses (including legal fecs)
incurrcd by a Covercd Person in dofending any . action, suil or procecding for
which indemnity is sought under this Agrecment shall. fi time. be advanced by the
Company prior 10 the inal disposition of such elaim, demand, action, oceeding upon
recipt by the Compamy of an undertaking by or on behalr d Person Lo repay such
amount if it shall be determined that the Covered Person is not entitled to be indemnified as
authorized under this Article VI

(©) The right 1o indemnification and advancement and payment of expenses provided in




documents
broadst indemisation rights permiticd h3 law and the Company's governing dm,wm,nl 1

ings Clause. 1F this Artide VIT or any portion hercol shall be invalidated on any

any court of competent jurisdiction, then the Company shall nevertheloss indemmify
and hold hamless the Covered Persons indernified pursuant to his Article VIL as to costs.
cl and expenses (including atorneys’ Tees). judgments. fines and amounts paid in
settlement with respeet o any action, suil or proceeding, whether civil, criminal, adminisirative
or investigative. 1o the fullest extent permitted by any applicable portion of this Artiele V1L that
shall not have boon invalidated and Lo the fullest extent permitied by applicable law.

ARTICLE VIIL TAXES

801 Tiex Returns, The Manager shall cause © be preparcd and filed all necessary federal amd
state income tax returns for the Company. Each Member shall fumish to the Manager all
pertinent information in its possession relating to Company operations that is necessary 1o enable
the Company s ncome lax retums (o be prepared and filed

Christopher Jason Cook shall be the

“partncrship roprosenlative cFinc on 6223(s) of the Code. as in olfect for taxablo
years beginning after Decemb d asury Regulations thereunder). In such

Christopher Jason Cook shall (a) represont the Company (at the Company's cxpense) in
comcction with all cxaminations of* the Company's afTairs by any federal, state, local or lorcign
taxing awthority. including resulting administrative and judicial proceed
Company Tunds for professional scrvices and costs associated thercwith dnmlwﬂl suc
actions designaled for the partnership reprosenlative undet applicable Treasury Rewulations,
inform each other Member of all significant matters hat my com fo s atention by gving
notice thercof on o hefor the twenticth (20(h) day aflor (or if applicable, such umm-r[

o within, that time. shall forward o sach ofher Member opies of all signifcant writen
communications it may reccive in that capacity. and (d) not bind any Member 10 a seulement
arcement, withoul oblaining onsent of such Member, All costs and cxpens

Ironwood as tax Iatters partner or pal ip representative in the performan

privileges as such shall be borne by the Company

ARTICLE IX.
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS

301 Maintemance of Books Tho Campany shell kocp bocks amd s of s snd
shall keep minules of the procecding: ils Members and the Manay “The calendar year shall
ar ofthe Copass.

942 Reports. On or before the 120th day following the end of cach Fiscal year during the (o
of the Company, the Managers shall cause each Member to be furnished with a balance sheet, an
income staicment. and a statement of chan Members” capital of the Company fos

the end of, that year.

9.03  Accounts. The Manager shall cstablish and maintain one or more separate bank andéor
imvestment accounts and arrangements for Compamy funds in the Company name with finameial

Ie VIT shall not be cxclusive of any other right which a Covered Porson may have or
quirc by any law (common o statutery). a provision of the Company
uments, or otherwise. it being the intention of the partics to give Covered Persa
broadest ind ation fights permitied by law and the Company's governing document

Savings ('Imm ll U.m AJ icle VLI or any portion hereof shall be inv :\lldaml on any
sdiction, then the Company shall nevertheless indemnily

amd hold harmlcss the ¢ m.,n,,l Persons m,lumul cd putsuanl 1o this Ar Y 0sls,
peuses (including attor: e fines and amounts p’w in

whether ¢ivil. criminal. administrative

hall not have been invaldated and o the fullest extont permited by applicable
ARTICLE VIIL, TAXES

801  Tax Rerurns. The Manager shall cause 1o be prepared and filed all necessary federal and
stelc income wx retums for the Company. Fach Member shall famish 1o the Manager all
on relafing to Company operations that is necessary to enable

ampany s ICOME tax feturns 1o be prepared and filed.

802 ax Matters Partnership Representative, Chrisiopher Jason Cook shall be the
partnorship represent tas defined in Scotion 6223(a) of the Code, as in cffeot for taxable
¥ y thereunder). In such
capacity. Christopher Jason Cook shall (3) represent the Company (at the Company's expense) in
conncetion with all examinations of the Company's affairs by any federal. staic ln or fc
taxing authority, including resulting administrative and judicial proceeding

mpany funds for professional services and costs associated therewith, (b) fak
actions designated for the partnership representative under applicable Treas
inform cach other Member of all significant matiers thal may come (o ils aliention by
notice thereof on or before the twentieth (20h) day after (or if applicable.
may be required by the appropriate sttutory of regulation provisions) becoming aware thercof
and, within that gmo, shall forward (o cach other Member wopics of all \ILHII anl. wrillen
communications it may receive in that capacity. and (d) not bind any Member

cement without obiai nsent of such Memb

S X mallcrs parin

privileges as such shall be borne by the Company

ARTICLE IX,

BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS

901 Maintenance of Books. The C gy shall keep books and records of accounts z\nd
shall keep minutes of the pr Members and the Manager. The calendar ycar sh
e the accounting

902 Reports. On or belt y the end of each fiscal yoar during the term

of the Company, the M s s be fumnished with 3 bakmee sheel, am

income statement. and a statement of chan, capital of the Company for
the end of. that yar.

9403 Accounts. The Manager shall establish and maintain one or mere separate bank and
investment accounts and arrangements for Company funds in the Company name with

any other right which a Covered Person may have or
tutory). a provision of the Company's governin
documenls, or olherwise, il being the mlention of the parlics lo give Covered Persons the
broadest indemnification rights permitted by law and the Company ming documents.

avings Clause. 11 (hi icle VI or any portion hereol shall be mvalidaicd on any

grownd by any court of ¢ «mpmm jurisdiction. then the Company shall nevertheless indemnify

and hold harmless the Covered Persons indemnified pursuant o this Article VIT as (o cosis

charges and cxpen (incluching atlorneys® fees). judgments, fincs and amounts paid in

setrlement with respect to any action. suit or proceeding. whether civil. criminal, administrative

or investigative. (o the fullest extent permitied by any applicable portion of this Article VIT that
© been mvalidated and (o the fullest extent permitied by applicable

ARTICLE VTIL. TAXES

801  fix Returns. The Manager shall cause to be prepared and filed all necessary federal and
state income tax rewms for the Company. Cach Member shall Jnmhh © \lu Manager all
periiment information in ils possession relatmyg (o Company operations thal is neeessary (0 o1

the Company’s income 14X refums to be prepared and file

hristopher Jason Cook shall be the

) of the Code. as in effeot for taxable

years beginning afler Docember 31, 2017 and the Treasury Regulations thereunder). Tn such

capacily, Christopher Jason Cook shall i the Company (at the Company's expense) in

omnection with all examinations of the Company's affairs by any federal. state. local or forcign

ng authority. including resulting administrative and judicial proccedings. and to expend

for professional services and assosialed therewith, (b) take all such other

actions designated for the parmership representative under applicable Treasury Regulations. (¢)

ch other Member of all significant matters that may come to its ailention by giving

of on or before the twenticth (20th) day afier (or if applicable, such shorter period

s) becoming aware thereof

ember copics of all significant wrilten

y reeeive m that capacity, and (d) nol bind any Member (o 4 sclllemen(

ment without obtaining the consent of such Member. All costs and s incurred by

Tronwood as tax maticrs partner o partnership representative in the porformance of'its dutics and
privileges as such shall be borne by the Company

ARTIC
BOOKS

9.01  Maintenance of Books The Company shall keop books and records of accounts and
shall keep mu'm(n of its Members and the Manager. The cales h

pmpany. the M.nmn h M d a balancs shect. an
and a stalement of h:m es in Members” capital of the Company for, or as of
the ﬂld o r

9.03 Accounts. The Manager shall establish and maintain onc or more separate bank and/or
investment accounts and arrangements for C i he Company name with financial




institutions and firms that the Manager deicrmines in hi cretion. “The ser may nol
commingle the Company’s funds with the funds

ARTICLE X,
DISSOLUTION, LIQUIDATION, AND TERMINATION

10.01 Dixsolution, The Company shall dissolve, and its alTairs shall be wound up, on the first 1o
occur of the followin:

(@ upon the Members’ Approval;

@) the occurrence of any other circumstance which, by law, would require the
mpany (o wind up and be (erminatcd: or

() enuy of a decree of judicial diseolution of the Company under the

The death, relirement, resignation, expulsion, Bankrupley or dissolution of 4 Member, or the
occurrence of any other event that terminates the continued membership of a Member in the
Company. shall nol causc a dissolution of the Company.

10.02 Liguidation and Termination. On dissolution ¢ Company. the Mana

liquidator or may appoint onc or more Mcmbers as liquidator. The liquidator shall proceed

diligenily Lo wind up the allairs of the Company and make fimal distributions as provided hercin
of liquidation shall be borme as a Company expense. Until final

distribution, the liquidator shall continuc 1o aperate the Company propertics with all of the power

and authority of the Members, The sieps (o be accomplished by the liquidator arc as follows:

omptly as possible afler dissolution and again final liquidation. the
tiquidator shall cause A proper accounting (o be mady ognived firm of certificd public
accountants of the Company’s assets, Liabilities, and operations throngh the last day of the
calendar month in which the dissolution occurs or the final liquidation is completed. as
applicable:

@) the Tiquidator shall cause the notice w0 be mailed w cach known creditor of and
claimant against the Company

(€ the liquidator shall pay. satisfy or discharge from Company funds all of the debis.

iz 1lnlnu. und obligations of' H\.( ‘ompany umludm \\Hhum Hmw‘lun‘:m all expenses incurred in

wihout Timitaion, the CAbUShMANL oF 3 cash
amount and for such lerm as Lhe iquidator may reasonably determine); and

(@ all remaining assets of the Company shall be distributed 10 the Members as
Tollows:

(i) the liquidator may sell any or all Company property. including o Members.
0 I (o the Capital

institutions and firms that the Manager determines in his sole discretion. The Manager may not institutions and firms that the Manager determines in his sole discretion. The Manager may not
commingle the Company s funds \\nh the funds of any Member, commingle mpany s funds with the funds of'any Member

ARTICLE X. ARTICLE

TION, LIQUIDATION, ANIY DISSOLUTION, LIQUIDATION, AND TERMINATION
1001 Dissolutian. The Company shall dissolve. and its afTairs shall be wound up. on the first to 10.01 Dissobution. The Company shall di and its affairs shall be wound up. on the first to
oceur of the Tollowing: oceur of the following:

(@ upon the Members™ Approval: @  upon the Members’ Approval
(b) the occumence of any other circumstance which., by law. would require the (6) the cceurrence of any other circumstance which, by law. would require the
mpany to wind up and be terminatcd: or Company to wind up and be terminated

(c)  enuy ofa decree of judicial dissolution of the Company under the BO ©)  eniry of'a deerce of judictal dissolution of the Company under the BOC.
The death, retirement, resignation. expulsion. Bankruptcy olution of a Member, or the

occurrence of any other event that terminaics the continued membership of a Member in the
Company. shall not cause a dissolution of the Company

death, retirement. resignation, expulsion. Bankrupicy o dissolution of a Member, or the
: of amy other cvent tha 4 continued membership of a Member in the

1002 FLiguidation and Termination. On dissolution of the Company, the or shall act as lation and Termination. On dissolution of the Company. the Manager shall act as
tor or may appoint one or mote Members as liquidator, The liguidator shall proceed lquidator o may appoint onc or more Members as fiquidator, The Hauidator shall proceed
gently (o0 wind up the afTairs of the Company and make final distributions as provided hercin diligently to wind up the affairs of the Company and make final distributions as provided herein
and in the BOC, The costs of Kquidation shall be borne as a Company expense, Until final and in the BOC. The costs of liquidation shall be borne as a Company expense. Until final
disubuton. the liguicator shal coniue to opertethe Company ploprtcs il o e poyer distribution, the liquidator shall continue o operale Lhe Compamy properties with all of the power
and authority of the Members. The steps 1o be accomplished by the liquidator are a follows: and authority of the Members. The steps to be accomplished by the liquidator are as

(2) as promptly as possible after dissolntion and again after final liquidation. the s promplly as possible afler dissoluti
liquidator shall cause a proper accounting, to be made by a recognized fim of certified public lh‘mdamx shall cau unting to be made b firmn. of certified public
h accountanis of the Company's asseis, liabilitics. and operations through the last day of the

calendar month in which the dissolution occurs or the final liquidation is complcicd.

accountants of the Company’s asscl abilitics, and operations through the last day of the
calendar month in which the olution oceurs the final liquidation is completed. as
applicable: applicable;

(b) the liquidator shall cause the notice to be mailed to cach known creditor of and () the liquidator shall cause the motice o be mailed 10 cach known creditor of and
claimant against the Company claimant against the Company-
the liquidator shall pay, satisfy or discharge ¢ ¢ funds all of the debts, (©) the Kiquidator shall pay, sutisfy or discharge from Company funds all of the debis,
ations of the Company (including. without limitation. all expenses incurred in Viabilites and obligations of the Company (including, without imitation. all expenses incured in
liquidation) or otherwise make adcquale provision for paymentamd discharge thercof (including liguidation) or otherwise make adequate provision for |
without limitation, the establishment of a cash escrow fund for contingent liabilities in su: wilhoul limifgtion, the blishment of 4 cserow fund for conlin u\\ ligbilitics in
amount and for such term as the liquidator may reasonably determine); an amount and for such term as the liquidator may reasonably determine); and

(d) all remaining assets of the Company shall be distributed to the Members as @) all remaining asscts of the Company shall be distributcd 1o the Members as
Tollows: follows:

the liquidator may sell any or all Company property. including to Members () the liquidator may scll any ot all Company property. including Lo Members,
and any m e shall be computed and allocated (o the Capital and any resulting gain or loss from each sale shall be computed and allocated 1o the Capital
Accounts of the Members: unts of the Members:

) with respect 1o all Company property that has not been sald. the Unrealized (i) with respect to all Company property that has not beeu sold. the Unrealized
Gain or Unrealized 1.0ss of thal property shall be delermingd and Lhe A r Gain or Unrealized Loss of that property shall be determined and the Capital Accounts of the
Members shall be adjusted to reflect the manner in which the Unrealized Gain or Unrealized Members shall be adjusied 1o refleet the manner in which the Unrcalized Gain or Unrealized



Loss would be allocated amang the Members i taxable disposition of that praperty for the fair
market value of that property had occurted on the date of distribut

(iii) Company property shall be distributed among the Members pro rata to the
extent of their unrewmed Capital Contributions

The net fair market value of any property distributcd as such sha o ame
ner as if such amount were cash. All di cmbers shall be made
tto the liability of cach distributee for p theretofore mcurred

or which the Company has commiticd prior o tho datc of termination and those costs
umt Iv¢|bl hics \|\“H| be (!Ht w Hl \|N|1 butee pun 0 ] HIIIZ‘ ”h,

a mm;\hu el © llw ‘Lml al unlr\lmlmnx .nld a
complete Firioaion oo Mmoo e vt ol e v amd comstiutc
a compromise to which all Members have consented within the meaning of the BOC. To the
extent that @ Member telums [unds lo the Company, il has ne claim against any other Member
for those funds

1003 Deficit Capital Accounts, Nolwilhstanding anylhing to the contrary conlained m (his
and nerwithstanding any custom or rule of law to the contrary, to the extent that the

in the Capital Account of any Member results from or is auributable to deductions

s of the Company including mm-;..\h items such as depreciation). or distributions of

¥ pursuant fon to their respective Units, upon
dissolution of the Company aud\ de ml shall not l\ an assct of the Company and such Members

shall not be obli; \u{ (o contribuie such amount (o the Company (o bring the balanee of such

Member’s Capital

1004 Certificate ination. O e stribution of Company assets as

provided herein. the Company is Lerminated. and the Manager (or such other Porson or Persons

as the BOC may require or permil) shall cause the filing of a Certificate of Termination with (he

Seeretary of State of Texas. cancel any other filings and take such other actions as may be
sary (o termimale the C

LL RIGHT; CONFIDENTI 'l G NONCOMPETE
| fIutentionally Deleted)

Confidentiafity. Each lvestor M s that during the course
of hisherheir invcsiment andior involvement with the Company. such Tnvestor Member il
o and lcarn aboul confidential, sceret and proprictary documents, malerials, dala
n. in tangible and intangible form. not generally known to the public, of and
ng @ the Company and iis business and existing and prospective cusiomers, supplicts.
investors and other associated third partics ( K
Member further understands and acknowle o
Company’s ability 10 rescrve it for the exclusive hnowledge and use of the Company
compelilive imporlance and commercial value (o (he Company, and (hat improper use or
disclosure of the Confidential Information by the Investor Member will cause irmeparable harm to
the Company. for which remedics at law will not be adequate. Accordingly. each Tnvestor
Member agre
(i) to treat all Confidential Tnformation as srietly confidential. (ii) not 1o direetly or indircctly
disclose, publish er make availabl any Cenfidential Information to any Person other than he

Toss would be allocated among the Members if a taxable disposition of that property for the Fair
market valuc of that property had oceurred on the date of distribution: and

iii) Company property shall be distributed among the Members pro rata to the
extent of their unrcturncd Capital Contributions

‘The net fair market value of any property distributed as such shall be distributed in the same
such amount were cash. All diswibutions in kind to the Members shall be made
Lo the Hability of cach distributce for costs, cxpenses, and labilitic: Ih;.n,Lulnn. ngurred
or for which the Company has committed prior to
expenscs, and liabilitis shall be allocatod to the disibute

complete distribution 10 the Member of its Units and all the Company s property and ol
a compromise to which all Members have consented within the meaning of the BOC. To the
stent that a Member ceturns funds 1o the Company, it has no claim against any other Member
for those fund

1003 Deficit Capital Accounts. Notwithstanding anything 10 the contrary contained in this
Agregmen, and notwi custom or Tle of kaw (o (he conlrary, W the extent that the
deficit. if any, in the Capital Account of any Member results from or is attributable to deductions
and losscs of the Company (including non-cash items such as depreciation). or distributions of
coment (o all Members in proportion lo their respective Unils, upon
mpany such deficit shall not be an asset of the Company and such Members
nuribute such amount 1o the Company o bring the balance of such
Member’s Capital Account (o cro.
1004 Certificate of fermination. On complciion af the distribution of Company assels as
provided herein. the Company is terminated. and the Manager (or such other Person or Persons
s the BOC may require or permit) shall cause the filing of a Certificatc of Termination with the
Seerclary of State of ‘Texas, cancel any other filings and take such other actions as may be
n y 10 terminate the Company

ARTICLE XI,
CALL RIGIT; CONFIDENTIALITY; PROPRIETARY RIGIITS; N
1101 [Intentionally Defeted

1 nfidentiality. Fach Investor Member acknow ledges and agrees (hal during the cour
f his/her/their investment and/or involvement with the Company. such Investor Member will
have access 1o and learn about confidential. scorct and proprictary documents. materials. daia
amd other informalion, m tangible and inlangible form, nol generally known m the publ
relating to the Lump'\m' and its business and existing and prospective
investors and other associated third parties (“Confidential Tnformat
cmber luv\\lu' understamds and - acknowled that this Confidential Information and the
g 1o reserve it for the exclusive knowledge and use of the Company is of great
al value 1o the Company. and th
‘on fidential Information by the Investor Member will cause ireparable hamm (o
npany. for which remedies at law will not b ardingly, each Investor

o directly or indirectly
iy Person other than the

Loss would be allocated among the Members if'a taxable disposition of that propexty for the fair
market valuc of that property had occurred on the datc of distribution: and

(i) Company property shall be distributcd amany the Members pro rata (© the
extent of their unreturned Capital Contributions.

The net fait market value of any property distributed as such shall be distribuied in the sa
manner as if such amount were cash. All distributions in kind to the Members shall be made
subject to the liability of cach distributce for costs. expenses, and liabilitics theretofore incurred
or for which the Company has commilled prior 1o the date of lermination and those costs,
and liabilities shall be allocared to the distributee pursuant to this Section 10.02. The
distribution of cash and/or property 10 a Member in accordance with the provisions of this
cetion 1002 constitwtes a complele rewm 1 the Member of its Capital Contributions and a
complete distribution to the Member of its Units and all the Company s property and constitutes
a compromise to which all Members have consenled within the me; [ the BC To the
rent that a Member retumns funds to the Company, it has no claim against any other Member

for those funds

1003 Deficit Capital Accownts. Notwithstanding anything to the contrary contained in this

nent, and nots ithstanding any custom or rule of law 10 the contrary, 10 the estent that the

apital -\- ount of any Mcmber results from oris auributablc (o deductions

and losses of the Company (including non-cash items such as depreciation). or distributions of

money pursuant Lo this Agreement to all Members in proportion io their respective Units, upon

dissolulion of the Company such deficit shall nol be an assct of the Company and such Members

shall not be obligated to contribute such amount to the Company 1o bring the balance of such
Member's Capital Account 1o £cro.

1004 Ceriificate of Termination. On completion of the disiribution of Lummn\ asscls as

pnv\vm,\lhs,n,m the Company is (crminalcd, and the M sug Person or Persons

* may require or [.\.lunh:h'\ll cause the filing of a Certificate of Termiaation with the

\uuun of Siate of Tex other filings and take such other actions as may be

neces

CALL RIGH

1101 [intentionally Deleted]

s to and learn about
formation, in angib
welating (o the Company and ils business and existing and prospective customers, suppliers,
tors and other associated third parties (*Confidential Information™). Each Investor
Member Turther understands and acknowledges that this Confidential Tnformation and the
Company s abilily (o reserve il for the exgluse r r
competitive importance and commercial value to the any. fhat improper nse or
m closure of the Confide f i Investor Member will cause ireeparable harm to
he Compamy, for which remedics at law will not be adequate. Accordingly, cach Ivestor
Mdnbn grees
) 10 treal all Confidential Information as strictly confidential, (i) not o d
sc. publish or make available any Confidential Information to any Per:




TIOL (0 4ECCSS, COPY OF UsC any nmmluuw Information cxcepl with m\ pﬂmr
acting on behalf o
s that )u\ hn ‘their obligations under this Agreement reg miu

pa ticular Confidentia mh.l) and shall continue during and aller the

urse of Liser/thelr inv o e Con ntil the Confidential
Tnformation has hecome lmhm Knowlodge other than as a resullof the Tavestor Member's breach
of this Agrcement or a breach by those acting in concert with the Investor Member or on the
Investor Member’s behalf. Nothing in this \\'[EEII’EII( shall be construed to prevent disclosure of
Confidential Tnformation as ma © by applicable law or regulation, of pursuant 1o the
valid order of a court of competent jurisdiclion or am authorizcd sovermment ey, provided
that the disclosure does not exceed the extent of disclosure required by such law. regulation, or
order

11.03 Proprietary Rig

Fach Investor Membe es and agrees U . works ol
authorship, technology. inventions. discoveries, ideas. and other work pn.du\( of any nature
whatsoever,  that " pared, produced. authored, cdited. amended, conceived. or
reduced 1 pre  vesto cr indivi joi i period of

Ivement with the Company . el i, any way to the
or ¢ nunml.m bus escarch. or development of the Company (regardless of
when or where the Work Produet is prepared or whose cquipment or other Tosourees s wsed in
preparing the same) and all printec tronic copies, all improvements. rights.
and claims related 10 the forcgoing, and other angible cmbodiments thereof (collectively, “Work
Produel™, as well as any and all rights in and Lo copyrights. trade scerels, trademarks (and
relatcd poodwill), mask works. patents, and other intcllcotual property rights thercin arising in
any jurisdiction throughout the world and all related rights of priorily under intemational
conventions with respect thereto. including all pending and future applications and registra
therefor, and continuations, divisions, continuations-in-part, rcissucs, cxiensions. and renewals
thercof (colleetively, “Intellectual Property Rights™). shall be the solc and exclusive property
of the Company.

(b For purposcs of this Agrecment, Work Product includes, bul is nol lmited 1o,

mpany’s information. including plans. publications. rescarch, ~ strategies. techniques.
agreements. documents. conlracts. terms of agreements, ofs. how-how. computcr
programs, soflware design, web dosign, work in pr bases, mamuals, resulls,
developments. reports, graphics, drawings, sketches market sties, formrulae.  notes.
communications. algorithms. product plans. product designs. stylos. models.  audiovisual
programs, inventions. unpublishcd patcnl applications, original works of authorship, discoverics,
xperimental pn . experimental results. specifications, customer information. client
information, customer lists, client lists. manufacturing information, markeling. information,
advertising information, and salcs information

<;| Lach hm_. m‘M\ml\

all past. present. and Futur

corresponding therelo (hrough

construed 1o reduce or limit the C uct
Tntellectus crty Rights so as (o be less in pect than that the Company ould have had
in the absenee of this Agreement

mpany. and (iif) not 1o access. copy or use any Confidential Tnformation except with the prior
consent of an authorized officer ucting on behall of the Company. Each Invesior Member
understands and acknowledges that his'her/their obligations under this Agreement regarding any
icular Conlidential Tnformation begin immedia nd shall continue during and aficr the
[ his/heritheir investment and/or involvement with the Company until the Confident
Information has become public knowledge other than as a result of the Investor Member’s breach
reach by those acting in concert with the Tnvestor Member or on the
Member s behall. Nothing in this Agreement shall be construed 10 prevent disclosure of
required by applicable law or regulation,
valid order of a court of competent jurisdiction of an authorized gov
that the disclosure docs not exceed the extent of disclosure required by such law. regulation, or
rder.

1103 Broprietary Rights

Tach Tnvestor Member ach s and agrees that all writings. works
ntbarship, ivchwlsgy, irventions, discovsres, idons, anil ofhor work product of any v
whatsoever, that are created, prepared, produced. authored, edited. amended.
by Tavesior Member indiidually o joindy with others duting the period of

investment andior involvement with the Company and refati

contemplated busine: arc ment
when or where the Work Product is prepared or whose equipment or other resc
preparing the samc) and all printed, physical, and clectronic copics, all improvements, Tights,
and claims related to the foregoing. and other tangible embodiments thereof (collectivels. “Work
Product™). as well as any and all rights in and to copyrights, trade sccres. trademarks (and
related goodwill). mask works. patents. and other intellectual pr sights therein arising
any jurisdiction throughout the world and all related rights of priority under iniernational
omentions with respe . including all pending and futare applications and registrations
therefor, and continuations, divisions, contimuations-in-part, reissucs, extensions, and rencwals
thereof (collectively. “Tntellectual Property Rights™. shall be the sole and exclusive prop:
of the Company

(b) Tor purposcs of this Agrecment. Work Product includes. but is not limited 1o
Company’s information, including plans, publications. rescarch,  siratosios, tochmiguos,
agreements. documents, confracts. terms of agreements. negotiations. know-how, comput
programs, software design. web design 5 s, daiabascs, manuals, results.
developments, reports, graphics. 3 cs, markel  studics, formulac, notes,
communications, algorithms, product plans. product de: els. audiovisual
programs. inventions. unpublished patent applications.original works of aulorship. discoerics

perimental processes, cxperimental resulls, specilications, mer informalion, clicnl
infonmation, customer lists. client lists. manufacturing information. marketing information.
advertising information. and sales information.

(c) Each Investor Member hereby xably assigns to the Company, for no additional
d k Product
Amd \VILL"\.LU]I Property Rights therein, including the right (o sue, counterclaim, and recover for
all past. present, g fringement, mis riation, or dilution thereof, and all rights
corresponding  there mnmmud in this Agreement shall be
onstrucd fo reduce or limil (he (mm v rights, i, or fnterest i any \wk Product or
Intellectual Property Rights so as to be les
absence of this Agreement

Company. and (jif) not o access. copy or use any Confidential Information except with the prior
consent of an authorized officer acting on behall of the Company. Each Tnvestor Member
understands and acknow ledges thal his/her/their obligations under this Agreemen| regarding any
particular Confidential Informat diately aud shall continue during and after the

wod 10 prevont diclosit of
lation, or pursuant (o the

ot the di the surc required by such law, regulation, or
order.

1103 Proprietary Rights

(@ Each lovestor Member acknowledges and that all writin

authorship, technalogy, inventions, discoveries, ideas other work product of any nature

whatsocver, thal arc created, preparcd, produced, , cdited, amended, conceived.

reduced to practice by Investor Member individually turing the period of
1 stment and/or involvement with the Company and relating in any way to the

r comtemplaled busine: ,

when or where the Work Product is prepared or whose equipment or other resources is used in

preparing the samc) and all printed, physical. and clectronic copics. all improvements, ¢

and claims refated (© the forcgoing, and other tangible cmbodiments thercol colle

cll as any and all rights in and &

. mask works, patents, and olher in(ellcctual property righs thercin arising in
any jurisdietion tuoughout the world and all related sights of priority under interational
conventions with i including all pending and uture ap 1s and registrations
therfor, and continuations, divisions, continuations-in-part, reissucs, exiensions, and rencwals
thereof (collectively. * Intellectual Property Rights™). shall be the sole and exclusive properts
of the Company

(b) For purposes of this Agreement. Work Product includes. but is not limited to.
Company’s information. including plans. publications, rescarch. stratcpics. techniques.
agreemenls, documents, conlracls, lerms o agreements, negotiations, know-how, compuler
programs, software design, web design. work in process, daabases, mamnals. results
developments,  reports. phics. drawings, skciches, market swdics, formulac,  notes
communicalions, .|Immhm product plims, product designs, styles, mod audiovisual
programs, inventions, unpublished patent applications, original works of authorship. discoveries.
caperimental p sperimental resulis. fications. customer information,  clicnl
information, customer | manufacluring infommation, markeling information,
advertising information, and sales information.

5)  Fach Iny Member hereby imevocably § 10 the Compsmy, Tor no addilional
consideration, the nvestor Member's entire right. title, and interest in and to all Work Product
nicllcctual Property Rights thercin. including the right 1o suc. countcrclaim. and recover for
all s, present, and futur infingement, misappropriatin, or diluion thercof, nd all rights
comesponding thereto throughout the world. Nothing contained in this Agreement shall be
construed to reduce or limit the Company rights. e or interet in any Work Product or
I Property Rights so as imany respeet than that the Company would have had

in the absence of this Agreement




(d) During and afler Hu period cach Investor \kmbu mvestment and/or mvolvement
with the C
the Company’s expensc Lo (iy up[v]» Tor, obtain. porfost. and transfor 1o the Company the Work
Pr nd Inicllcelual Property Rights in the Work Product in any jurisdiction in the world:
force the same, including. without limitation. e
pplications. oaths, declarations, aMidavits, waivers,
uments as shall be requested by the Company
Lnvestor Member hereby m—emahl; grants the Company power of attorey to execute and
deliver any such dosuments on the Tnvestor Member's behall in hister/their name and to
ther Lawlully permilied acls (o transfer the Work Produet o U my and further the
tnansfer. issuance. prosecution, and maintenance of all Intellectual Property
full extent permiucd by law, if the Tovestor Member docs not promptly cooper
Company’s request (without imiting the rights the Company shall have in such circamstances by
operation of law). The power of attomey is coupled with an interest and shall not be impacted by
the Tnvestor Member s subsequent incapacity

the pyrights are assign ment. each Lnvestor
Metnber herchy ires bl wais st 10 e et permitted by .\p[vh\..bL law, any and all claims
the Investor Member may now or hereafler have in any jurisdiction o all rights of palermily,
integrity, disclosure, and withdrawal and any other rights that may be known as “moral rights”
with respect to all Work Product and all Tnicllectual Property Rights thercin.

() Each Investor Member understands that this \greement do , and shall not be
construcd to. grant the Tnvestor Member any license o right of any nature with respect to any

Work Product or Infcllcoual Property Rights or amy Confidontial Information, malcrials,
software. or other tools made available to him/her/them by the Company

1104 Nomcompete.

Tach Tmvestor Member agrees not o engage in any Prohibited Activity in any
location n the Unilod Statcs, for so long as such Member holds cquity interests in the Company
and for a period of two (2) years thereafter. The term “Prohibited Activity” means to. directly or
indirecily (w hether for compeansaiion or athernise). alons or 3 officer, director stockholder,
- enl, pmr-mm wmpm wilh, inest in, own, A, OpSTilE.
control
of, o be in any manner conneced with any person ar cntiy that is cngaged or plans to cngag
any business (I any services or praducts in competition with the
going provisions shall not apply to ivestments in shares of stocl
a national securitics exchange or on the national over-the-counter m:
less than one percent (1%) of the ouls shares ol such stock of such corporation

) Subj f ¢ Tnvestor Members of the Company at any tim

from time m lime may enyage in and possess inlerost in other business ventures of any and eyery
tiption, independently or with others, that do npete with the Conpany, with

n0 obligation 10 offer to the Company or any other Member the right o participate thercin,

(c) Each Investor Member further agrees that the covenants in this Section 11.04 are
reasonsble with respect to duration, geographical arca. and scope. and acknowledges that the
non-compele for restricled activitics is the only and mest limiled way Lo adequalcly protect the
Company’s good-will and legitimate business interests

(@) During and afier the period cach Tvestor Member's investnent and/or involvement
with the Company, cach Investor Member agrees (o reasonably cooperate with the Company al
y's expense fo (i) apply for. obtain. perfect. and transfer to the Company the Work
duct and Tntelleetual Property Rights in the Wa
and (if) maintain, protcet, and enforce the same, inclu
delivering to the Company any and all applications, . declarations.
assignments, and other documents and instruments as shall be requested by th

d ‘behalf in his ‘th
otber lawTully permitiod acts 1o wanster the Work Product 1o the Company and further
transfcr, ul mainicnance of all icllcelual Property Nu\m therein, to the
1 doe perate with the
his the Company shall have in md\ cireumstances by
operalion of |.|\H‘ The power ol allomey 1s coupled with an inlerest and shall nol be mpacled by
the Investor Member’s subsequent incapacity

{¢) To the exlent any copyrights are assigned under (his Agreemenl, cach Invesior
Member hereby imevocably waives. to the extent permitted by :\ppln:\blrl'\w any and all claims
the Tnvestor Member may now or hereafler have in any jurisdiction 10 all rights of paternity
. disclosurc, and wilhdrawal and any other v\m thal may be known as “moral rights”

his therein.

s Agrecment docs mot, and shall nol b

ight of any nature with respect o any

ights or any Confidential Tnformation. materials
hem by the Company

1104 Noncompere

(@) Each Luvestor Member agrees not (o engage ia auy Probibited Activi
inicresis in the Company

fer. "The Lerm “Prohibiled Activily” means lo,

n or otherwise). alone of as officer directo
agent. plmu[ml ompel man:

fimamce or conirol, or participatc in the owncrship, meamagement, eperation, financing, or control
bnnected with any person. or entity that is engaged or plans to engage in
any lm:mn.w nm providos any services o produc tition with th Compan~The

Members of the Company at any time and
from time Lo time may engage in and possess interest in other buginess ventures of any and evers
ription, independently or with others, that do nol compete with the Company
h

Scetion 11.04 arc
cknowledges that the

() During and after the period cach Luvestor Member's investment and/or involvement
with the Company. cach Tnvestor Member agrees to reasonably cooperatc with the Company at
the Company s expense (o (i) apply Tor, oblam, perfeel, and transfer (o the Company the Work
Product and Intellectual Property Rights in the Work Product in any jurisdictio
and (i) mainwin, protect, and cnforce the same, includi
delivering 1o the Company amy and all applications, oaths, declarations, affidavils. waivers,
nments. and other documen S all be requested by the Company. Each
atiorney to exceule and
deliv ens o esior Member's erfihgit name
other lawfully pelmllled acts to wransfer the Work Product to the Company and r\uthex the
transfer, issuance, prosccution, and maintcnance of all Tnicllectual Property Rights thercin, 1o the
Tull extent permiticd by law. i the Investor Member docs nol prompily cooperate with the
Company's request (without limiting the rights the Company shall have in such circumstances by
an). The power of attor oupled with an intceest and shall not be impacted by
the Imyesior Mem|

To the extent any copyrights are assignes ot this Agreement, cach Tovestor
Member hereby irevocably waives, 1o the extent permilied by applicable law, any and all claims
the Investor Member may n & in any jurisdiction 1o all rights of patemity.
intcprity. disclosure, and withdrawal and any other nuh\x ‘that may be known as “moral rights’
wilh respeet to all Work Product and all Intellcctual Property Righls therein,

(% Tach Tnvesior Member understands that. this Agrocment docs not. and shall not be
construed 10, grant the Investor Member any license or right of any nature with respeet to any
Work Product or Lm\ll ctual Property Rights or any Confidential Information. maferials.

Lools mad, Mher/them by the Company,

1104 Noncompete.

(@ Fach Invesior Member agrecs nol o cngage in any Prohibilcd Activity in

location in the United States, for so long as such Member holds equity interests in the

and for a period of two (2) years thereaficr. The term “Prohibited

indircelly (whether for compensation or otherwise), alone cr, dire:

partue, associate, employee, agent. principal, compete with, invest in, own. manage, oper

finance or control, or participatc in the own

of. or be in any manncr conneeted with any person or entity that is engag

any business that provides any services or products in competition with the ¢

Foregaing provisions shall not apply to investments in shares of stoch of a\‘cvrpc:ra\m\ |1.mdm|
fonal seeuritics exchange or on (he nationg! over-the-counier market which shall constimie
than one percent (1%) of the ding sh such stock of such corporatic

b)  Subicet 1o (he forego o bers of the Company al any lime an
from time to time may engage in and possess interest in other business ventures of any and every
type and description. indepondently or with others. that do net compete with the Company. with
no obligation fo offer (o the Company or any ather Member the right Lo participate thercin

(©) Tach Tnvesior Member further agrees that the covenants in this Seetion 11.04 arc

i ope, and acknowledges that the
on-tompete for retricted activites is fhe only and most Hmited way {o adsquately proteetthe
Company’'s good-will and legitimate business interests

ARTICLE XIL GENERAL PROVISIONS




12,01 Offvet, Whenever the Company is 1o pay any sum o any Mcmber, any amounls that
Member owes the Company may be deducted from that sum before payment

1202 Notices, Excepl as expressly scl forth 1o the contrary in this Agreement, all nolices,
requests or consents provided for or permitted to be given under this Agreement must be in
writing and must be given cither by depositing that writing in the United Sta

o the recipient, poslage paid, and rewisiered or certified with Telum reccipt requ

delivering that writing to the recipient in person, by courier, or by lectronic mail mansmission:
and a noti juest, or consent given under this -\wuunuvl is effective on receipt by the Person
1o Teceive il All notices, n.(||yuL\. and consenls (o be senl (0 a Member must be sent o or made
to the address provided for that Member on Schedule 1 or such other address as that Member
may specify by notice to the other Members. Whenever any notice is required to be given by lan,
the Cerlificate or this Agreemenl, a wrillen waiver thereol, signed by the Person entitled (o
notice. whether bef ter the time stated therein. shall be deemed equ

of such notice.

12.03 Entire Agreement. This /\greement constifutes the entire agreement of the Members and
their Affiliates relating to the Company and supersedes all prior contracts or agreements with
respect (o the Company, whether oral or writien

12,04 Effect of Waiver or Consent. A waiver of consent. express of implied. 10 or of any
hﬂ,]\.h or defaull by any Porson in the p '\nrm.nlu. by that Person of its obligations w

defoult i the prf

Fyilyre on (he part of a Pers
default with respect to the C meﬂm lnexpmm - long that failure continves, does not
consiitutc a waiver by that Person of its rights with respect to that default unil the applicable
statutc-of-limitations period h

12,05 Amendment or Modification. This Agreement may be amended or modificd from time
o time only by a writicn instr
Members’ Appr

06 Binding Effect. Subject to the restrictions on disposition;
men( on and mures (o the benefit of the Membe

5 Se GREEMENT IS GOVERNED BY AND SHALI

EE ONSTRUED I A\uw\m}. E WITH THE LAW OF THE STATE OF TEXAS.
EXCLUDING ANY CONTLICT-OI-LAWS RULE OR PRINCIPLE TIAT MIGIT REFER

K ERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE LAW
OF ANOTHER JURISDICTION. In the
cvent of a dircet conflict between the provisions of (his Agrcement and (a) any provision of the
Centificate. or (b) any mmd’x provision. of the BOC. the applicat
Cettificate or the D :
thereol (o y Person 5 g
remainder of this :\gleemeul and the application of that provision to other Persons or
cireumstances is not affecied thercby and that provision shall be cnforced prealcst extent
permilled by law.

1208 Further Assurances. Tn conncetion with this Ag and the transactions
contemplated hereby, cach Member shall exceute and deliver any additional documents and

1201 Offser. Whenever the Company s 1o pay any sum 10 any Member. any amounis that
Member owes the Company may be deducted from that sum before payment

Notices. Txcept as expressly set forth 1o the contrary in this Agrcement, all notices

Tequests ar conscnts provided for or permiticd 10 be given under this Agrcement must be in

be given.either by depositng that witing in the United s ‘mail. addressed

¢ hqu \:d of by

and a notice, request, or consent ¢ receipt by the Person
10 receive it All notices. requests, and consents 1o b sent 1o a Member must be sent to or made
10 the address provided fo ember on Sehedule I or such other address as thal Member
s required to be given by law.
signed by the Person entidled 1o

vil

1203 Entire Agreement, This Agreement conslilules the cntire agreement of the Members and
their Affiliates relating to the Company and supersedes all prior or agreements with
respeat to the Company. whether oral or written.

1204 Effect of Waiver or Consent. A waiver or consent, express or implied, fo or of any
breach or default by any Person in the performance by that Person of'its obligations with respect
{0 (he Company is nol a consenl or waiver 1o or of any other breach or defoullin (he perlormance
by that Person of the same or any other cbligations of that Person with respect to uk Company.
Tailure on the part of a Person 1o complain of any act of any Person o to declarc any P
default with respeet 1o the Company, imrespective of how long that Failure umlmuu don
constitute a waiver by that Person of its rights with respect to that default until the applicable
statutc-of-limitations period has run

1205 Amendment or Modification. This Agreement may be amended or modified fr
10 time only by a writicn instrument adopted by the Manager and exceuted and agreed by a
Members” Approval.

1206 Binding Effect. Subje trictions on dispositiol t forth in this Agreement. this
Agrcoment is binding on and inurcs to the benelit of the Membors and thoir respective heirs
representalives, successors and assigns,

verning Law; Severabiliy. TITIS AGRCCMENT 1S GOVERNED BY AND SITALL
BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE SIATE OF TEXAS.
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER
TITE GOVERNANCE OR TITE CONSTRUCTION OF TITIS AGREEMENT TO TIE LAW
OF ANOTHER JURISDICTION. In the

cvent of'a direct conflict between the provisions of this Agreement and (@) any provision of the
Cerlificale, or (b) iny mandalory provision of the BOC, (he applicalion provision of the
Certificate or the BOC shall control. If any provision of this Aumumt o the applmu n
thercol (o any Person or Circumaance is held imalid or u the
rematnder of this Agreement and the application of thal provision o other Persans. or
circumstances is not ted thereby and that pr on shall be enforced to the greatest extent
permitied by law.

1208 Further Assurances. In connection with this ment and the transactions
conemplated hereby. cach Member shall execute and dlhur any additional documenis and

1201 Offser. Whenever the Company is to pay any sum to any Member, any amounts that
Member owcs the Company may be deducted from that sum before payment

1202 Norices. Except as expre t forth to the conuary in this Agreement. all noti
requests or conscnts provided for or permitied Lo be given under this Agrcement must be in
writing and must b given cither by depositing thal wriling in the United smm il

to the recipient, postage paid, and reg

delivering thal writing Lo the recipicnt in person. by courice. or by sh\mum m

and a notice, Tequest, or con en undor this iy cccipt by the Person
1o receive it. All notices. requests. and consents 1o be sent to a Member must be sent to or made
1o the address provided for that Member on Schedule T or such other address as that Member
may speeily by notice 1o the olher Members, Whengver any m\ln.\.‘ is required Lo be given by law,
the Certificate or this Agreement, a written waiver thereof, signed by the Person entitled to
notice, whether before o after the time stated therein, shall be deemed equivalent 1o the givin
ol such notice,

reement constitutes the entire agreement of the Members and
ling o uu »mpany @nd supersedes all prior contracts or agreements with
respect to the Company. whether oral or written.

1204 Effect of Waiver or Consent. A waiver or conseni, oxpress ot implicd, (0 or of any
breach or default by any Person in the performance by that Person of its obligations with respect
10 the Company is not a consent of waiver £ or of any other breach or dofault in the performance
by that Person of (he same ar any other obligations of thal Person wilh respect 1o the € ompan

Failure on the part of a Person to complain of any Person or to declare any Person in
default with respect to the Company, irrespective of how long that failurc continues. docs not
constitutc a waiver by thal Person of its rights with respeet o that default until the applicable
statute-of-limitations period has run.

1205 Amendment or Modification, This Agreement may be amended or modificd from time:
to time only by a written instument adopted by the Manager and exccnted and agreed by a
Members” Approval.

signs

2,07 Gaverning Law ability. THIS AGREEMENT IS GOVERNED BY AN
BE CONSTRUZD TN ACCORDANCE WITIT TID LAW OF TITE STATE OF TEXA
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIG X
VERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE L.
OF ANOTITER TURTSDICTION. Tn the
event of a direct contlict between the provisions of this Agreement and (a) any provision of the
Certificate. or (by any mandatory provision of the BOC. the application provision of the
Cerlificale or (he BOC shall gonirol, 1T any provision of Lhis Agreemenl or (he application
thereof to any Person or circumstance is held invalid unenforce: nt, the
mainder of this Agrcement and the application of that provision to other Persons or
circumstances is not aected thercby and that provision shall be enforeed to the greatcst extent
pemmitied by I

1208 Further Awurances, In cormection with this Agrcement and (he  transaclions
contemplated hereby. each Member shall execute and deliver any additional documents and




instrumenls and perform any additional acts that may be necessary or appropriate 1o eiectuale
-ment and those fransact

12.09 Waiver of Certain Rights. Tach Member ievocably waives any right it may have 1o
mainiain any uction for dissolution of the Company or for purtition of the property of the
Company

10 Represemtation. Fach of thc Members acknowledges and umlc stands m:u il hu South

in
ecment, and that The S umh TumBu:un. Lawyers, PLLC hm not represca Ld any of

n\; Vmbers this clions conlemplated
cdges and affirms that such Member has had the opportunity © and has been
0 ‘.nmluh mm legal counscl of ils s.huu ing regam

1211 Construction. Whencver the

The undersigix eing all of the Members and the Manager of the Company and having
exceuted the following Counterpart Signature Pages. have caused this Company Agreement 10 be
duly adopicd by the Company cffective as of the K

instruments and perform any additional acts that may be necessary or appropriate 1o cifec
ment and (hose transact

y right it may hav

Company

1210 Representation. Tach of the Members

s Busingss Lanyers, PLLC has epresenied hs Compny in connsetion with the prepa

of this agreement. and that f

the Members regarding this nsactions c n\uanAILd hereby. Each of the

Members acknowledges and affirms that such I\lemh:l has had the opportunity to and has been

advised 1o consult with Togal counsel of its choosing regarding this Agrecment and (e
and that it has ot nhul wpon “The South e

text req x of all words used in th
\arcement includes the masculine. femining and noutcr AT eforonces 1o Aricles and Sections
s and seclions of this Agreement, g all references to Exhibits arc o Fxkibils
attached hereto, each of which is made a parthereof for all purposes

Vhe undersigned, boing all of the Mem bees and the Manager of the Company and ayiny

GLER COUNYE
PAGES TO mmm"

instruments and perform any additional acts that may be necessary or appropriate to effecmate
and perform the provisions of this Agreement and those trans

12,09 Waiver uf « umm Rngh!m mLh \Vm\L\r fevocably waives a have 1o
the
Company

12.10 Representation. Each Tedges and understands that The South
Texas Busincss Lawyers. PLLC has roprosenied Lhe Company in conncction v h the preparation
of this agn \mum and thal The South Texas Busingss i " has nol represenled any of
rding this agreement or the transactions mn&lﬂphml hereby. Each of the
s and allirms that uu"h Member has had the opporuumity o and has been
advised h

transactions contemplatcd hereby and that it has not relicd upon The South Texas Busine

1 lo provide it with any legal or (ax adviee, nor has The Soulh ‘Texas Business
| PLLC provided any such I advice.

1211 Comstruction, Whenever the conlext requ gender of all words uscd i this
Agreement inchides the masculine, feminine and neuter. All references to Articles and Sections
and scetions of this Agrcement. and all refirences to Exhibits are to Exhibits

i
atiached herclo, cach of which is made a part hercof for all purpos:
P

dorsigned, being all of the Members Company and having
exceuted the following crpart Si : auscd this Company Agrccment (0 be
duly adopted by the Company cffective as of the Effective Date.

OMPANY, MEMBER AND MANAGER COL
PAGES 10 FOLLOW)




EXHIBIT A DEFINITION TEXTITBIT A DEFINTTIONS XHIBIT A DEFINITIONS

I'he following (erms, whenever used h all have the following meanmgs (o The following terms, whenever used herein, shall have the following meanings for The following terms. whenever used herein, shall have the following meaning
s of this Agreement purposcs of this Agreement purposcs of this A

Additional Member” has the meaning sc forth in Section 3.03(a). “Additional Member™ has the meaning set forth in Section 3.03(a). “Additional Member™ has the meaning set forth in Section 3.03(a).

“Adjusted Capital Account” means. with respect to any Member as of the end of any “Adjusted Capital Account " means, with respect (o any Member as of the end of any “Adjusted Capital Account ” means. with respect o any Member as of the end
fiseal year of the Company. such Memix pital Account (i) reduced by those anticipaied fiscal year of the Company. sueh Member's Capital Account (i) reduced by those anticipated fiseal year of the Company, such Member's Capital Account (3) redueed by those anti
allocations, adjustments and distributions described in Scetion 1.704=1(0)2)(HANAI(6) of the A"HL;IIMH\ adjustments and. disteibutions deseribed in Section 1704-1(h)(2)(ii)(d)(4)() of the allocations, adjustments and distributions described in Section 1.704-1(b)(2)(iiNd)(4)-(6)
Treasury Regulations, and (i) increased by the amount of any deficit in such Member's Capital sy Regulations, nd i) increascd by the amount of any deficit in such Membur's Capital Treasury Regulations, and (ii) increased by the amount of any deficit in such Member's

wunt. thal such Member is decmed obligalcd fo Testore under Scetions 1.704-1(6)(2)(fi)e). ed 0 S 5 17041 (DY) Account that such Member i ¢ under Sections L 7
04-2(g)( 1) or 1.704-2(D(5) of the Treasury Regulations as of the end of such fiscal year 704-2 b sulatons as of he ond of yuch fiscal year, L 704-2(2)(1) 0 |.T04-201)(5) of the Treasury Regulations as of the end of such (i

“Affiliate” mcans. when used with respect to a specified Person. any other Person “Affiliate” means. when used with respect to a specified Person, any other Person Alc” means, when used with respect (0 a specificd Person, any ofher Person

dircety orindirsstly controlling or controllcd by or undsr dircst o indirsst comman enirol with dircetly o indireetly comrolling or controlled by or wnde dieset o indircet common control with Iy rolled by or under direct of indirect commeon control with

the specified Person. provided that the Company shall not be deemed to be an Affiliate of any the spocificd Person, provided that the Compamy shall not ! ate of any specif on, proided that the Company shall not be deemed 10 be an pries

Momber. Tor purposes of this definition “control.” when used with respect to any specificd mber. For purposes of this definition “control.” d with respect to any specified Membcr, For purposs of this definition “control,” when used with r

Person, means (he power 1o dircet the management and policies of the Person, dircetly or Person. means the power o direct the management and policics of the Person iy or Person, means the power to direct the management and policies of the Per

indirectly. whether through the ownership of voting securities or other equity interests. by indircetly, whether through the ownership of voling seeurilics or olher cquity interesls. by indircctly. whether through the ownership of voling sceurilics or other cquity interests. by
 Family relationship or etherwise; and (he (oms “controlling” and “controlled” hay contract. by family relationship or otherwise: and the terms “controlling” and “controlled” have contract, by family relationship or otherwise: and the terms “controlling” and “controlled” have

the meanings corelative to the foregoing. the mcaning ative (o the forcgoin the meanings corrclative 1o the foregoin

“Agreement” has the meaning set forth in the Preamble. Agreement” has the meaning set forth in the Preamble “Apreement” has the meaning sel forth i the Preamble,

“Bankruptey” means. with respect o a Meml\rl (i) an assignment of all or substantially “Bankruptcy” mca i cel (0 @ Member: (i) an assignment of all or substamdally “Bankruptcy” means, with respect 10 a Member: (i) an assignment ol all or substantially
b ncnt

all of the assets ul such Member for the benefit of s creditors generally: (i) the commenc f such Member for the benefit of ifs creditors gen (if) the commencement all of the asscls of such Member For the benclit o ils creditors generally; (i) the commengen
of any bamkrupley o imsolysney cass or procceding agaimsl such Mem ber which shall cantinuc of & pLey o o proceeding again: Member which shall continue g

and remain nmstayed and in effect for a period of 60 consecutive days: (iii) the filing by such amd remy aved and in ¢eet for a period of 60 conseealive days: (1) the filing by such e B d for 1 od off 60 col ays: (iii) the filing by such
Partner of a pelition, answer or consent seeking rofiel undor any bankrupicy, insolkeney or ap X nsent seeking relief under any bankmupcy, insolvency or Partner of a petition, ceking rei insolvency or
similar law; or (iv) the occurrence of any other event that is decmed Lo constitute bankrupley for similar law: or (iv) the occurtcnce of any other event that is deemed (o constitute bankruptcy For similar law; o (iv) the occurrence of any other event that is deemed to constinrte bankruptcy for
purposes of the BOC. purposcs of the BOC. purposes of the BOC

BOC” means the Toxas Business Organizations Cade and any successor statulc, as “BOC” means the Texas Business Organizations Codc and any suecessor statwte, as BOC™ means the Texas Business Organizations Code and any success
n time to time. amended from time t time, amended from time (o time

Sunday, or a holiday on which “Business Day” means any day other than a Saturday. a Sunday. or o holiday on which Business Day” means any day other than a Saturday. a Sunday, or a h
mational banking associations in the Stale of Texas arc closcd. national banking associations in the State of Texas arc closcd

cans any contribution by 1 Member Lo the capital of the ~Capital Contribution™ means any contribution by a Member o the capital of the i means any contribution by a Member to the capital of the
s of the Members are shown on Schedule I attached hereto Company. ‘The Capital Contributions of the Members are shown on Sehedule 1attached hereto. 1y ,um( “oniributions of the Members arc shown on Schedule T attache

ni s¢l lorth in Seel “Capital Account” has the meaning set forth in Section “api ount” has the meaning xth in Section
orth in the 4.4 “Certif has the meanin t forth in the " has Lhe meaning scl forth m the
Recitals.
“Change of Control”™ means any sale or conveyance lo another Person of all or “Change \ll ‘ontrol” means (i) any sale or conveyance to another Person of all or ange o Conls means (i) amy sale or conveyamee (o another Person of all or

substantially all of the assets o all of the cquily interests of a Member ncluding, without substantially all of the or all of the equity interests of a Member including, without substantially all of the assets or all of the equity interests of 4 Member including. without
limifation, by way of merger, consolidation., liquidatien or dissolution: or (i) if any Person, or fimitation, by way of merger, consolidation, liquidation or dissolution; or (i) i any Person, or limitation. by way of merger. consolidation, liquidation or diseolution; or (if) if any Person, or




any two or morc Persons acting as a group, and al alcs of such Person or Persons, who

prior to such time owned ten pe fthe then outstanding voting equity interests
of a Member. shall acquire. whether by purchase. cxchange. tender offer. merger. consolidation
or olherwise, such additional amounts of a Member voling cquily nleresl in one or more
transactions. or serie: ach that following such transaction or transactions, such
Person or group and Affiliates beneficially own grates cont (30%) of a Member's
voting cquity inlercsls oulstane

o time.
jmpany” has the meaning set forth in the Preamble
denti as the meaning st forth in Se¢
“Covercd Person” has the meaning sct forth
“Drag Along Right” has the meaning sct forth in Seetion
3.05(a). “Dragging Members™ has the meaning sct forth in
Section 3.05(). “Effective Date” has the meaning set forth in
the Preamble. “Electing Party” has the meaning set forth in
Section 3.08().

Family Member” means, with respeet (0.2 particular individual, such individual’s
spouse. siblings. parents and descendans.
Founder” has the meaning set forth in the Recitals,
“Initial Notice™ has the meaning sct forth in Section 3.08(b).
niclicel Property his™ has Lhe meaning sel forth in Section 11,.03(a),

“Tnterest Rate” means a raie per annum cqual to the lesser of (a) a varying rate per

is to the inferest rale publicly quoled as the Wall Strect Journal Prime Rale

from time to time as ifs prime commercial or similar reference inferest rate, with adjustments in

that varying rate 10 be made on the same date as any change in that rate, and (b) the maximum
rate permiticd by applicable law

“Investor Member™ means, as of the EMoctive Date. cach of Reagan Walker and
Brandon Eagan. “Major Decision(s)” has the meaning set forth in Section 6.03(2)
“Member” means any member admitted to the Company as provided in this Agreemen,

including the Founder and cach Tnvestor Member ag of the Tffective Date. but docs not include
any Person who has ccased (0 be a member in the Company or any Unadmilicd Assigne

any two o more Persons acting as a group. and all Alfiliates of such Person or Persans. who

prior Lo such ime owned ten pereent (10%) or less of the then outstanding vo

L

of a Member. shall acquire. whether by purchase. exchange. tender offer. merger. sonsolidation

. such additional
series of rans:

Person or group and Aftiliates beneticially own greater than fifty percent (50%) of a Member's

voting cquity inter

1o time.

anfum that is ¢qual

ounts of a Mermber Cuily TALETESL i one o more
ions, such that follawin h (ransaction or lransactions, such

1s outstandi

“Closing™ has the meaning set forth in Section 3.03(h).

“Code” means the Tneral Revenue Code of 1986 and any successor statute. as amende;

from lime

has the meaning set forth in the Proambl

‘onfidential Information™ has the meaning

11.02 = Covered Per

on” has the meaning set forth in Section

“Drag Alung Right” has the meaning set forth in

3.05(a). “Dragging Members™ has the meaning set forth in

Seetion 3,05(), “ Effective Date” has the meaming sel Torlh in

the Preamble. “Electing Party” has the mcaning sci forth in

Section 3.08(h),

“Family Member” means. with re

10 a particular individual. such individual’s

siblings, parcnis and descondants,

“Founder™ has the meaning et forth in the Recitals,

“Initial Notice” has the meaning set forth in Section 3.08(h).

“Intellectual Property Rights” has the meaning sct forth in Section 11.03(a),

“Interest Rafe” means a rate per annum equal to the lesser of (a) a varying rate per

2 the int rae publicly quoted as the Wall Street Journal Prime

from (img Lo (ime as its prime commercial or similar referenee inferest rate., with adjustmenty in

that varying rate

rate

rmitted by applicable

o be made on the same date as any change in that rate, and (b) the maximum.

w

“Investor Member™ means, as of the Effective Date. each of Reagan Walker and

Brandon Eagan.*

jor Decision(s)” has the meaning set forth in Section 6.03(a)

mpany as provided in this Agrecment,
Member as of the Effective Date. but does not include
Company or any Unadmiticd Assigne

prior 10 such time owned ten p then outstanding voting equity interests
of a Member, shall acquire, whether by purchase, exchange, lender offer, merger, consolidation
or otherwise, such addifional amounts of a Member g equity inferest in one or more
transactions, or series of transactions, such that fMallowing such transaction or transactions, such
Person or group and A Iy own greater than fifty percent (5 4 Member's
voting equity inter

the meaning sct forth in Section 3.05(b).

Code” means the Internal Revenne Code of 1986 and any succes atute, as amended

from time

“Company” has the meaning set forth in the Preamble.
nfidential Information” has the mean

cred Person” has the me:

the Preamble. “Electing Party” has the meaning st forth in
Seetion 3.08(b)

amily Member™ means. with respect to a particular individual. such individual's
spouse. siblings. parcnts and descendants.

“Founder” has the meaning set forth in the Recitals.
“Initial Notice™ has the meaning set forth in Section 3.08(b).
Intellectual Property Rights™ has the meaning set forth in Section 11.03(x).
“Interest RAET means a rale per ammum cqual Lo the losser of (@) a vanying malo per
annum that is equal to the interest rate publi d as the Wall Street Jowrnal Prime Rate

y q
from time to time as its prime commercial o similar reference interest rate, with adjustments in
ge in that rate, and (b) the maximum

rate permitted by applicable law
“Investor Member” means, as of the Fffcctive Dale, cach of R n Walkcr

Brandon Fagan, *M Decision(s)” has (he meaning sct forth in Section 6,03().

“Member” mcans any member admitted o the Company as provided in this Agreement
including (he Founder and cach Investor Member as of the Elfective Date, but docs not include
any Person who has ceased to be amember in the Company er any Unadmitted Assignee




Members® Approval” means the affimative vole, consent or approval of membership
interests representing at least 75% of th Units held by Memb itled te and
perlaining 1o the matier submitied o the Members for a vote.

Mcmbers Schedule” has the meaning sci forth in Scction 301
“Permiteed Transfer” has the m; et forth in Section 3.

“Permitted Transferee™ means. with respect to: (X) any Member that is an individual
Person. (i) a trust or trusts solely for the benefit of the Member andior anc or more of his Family
Mcmbers and/or (i) any parincrship, corporation or other entity wholl
andfor o more of his or her Family Members and, (Y) any Member that is ne
Person. (i) any partner, member, or sharcholder of such Member that is a Family M
(ii) onc or more AfTiliates of any such parter, member or sharcholder of'a Member,

“Person” means an individual, an cstate, a corporation, a partncrship. an association, a
Joinl slock company, a limiled liability company, a imiled parmership and a trus|

“Purchase Price” has the meaning sct forth in Section 3.05(a)

“Purchaser” has the meaning s

forth in Section 3.0

Tr means 1o, direetly or indireetly, sell, ransfer, assign, pledge, encumber,
hypothecate or similarly dispose of, either voluntarily or involuntarily, o to enter into any
contract. option or other arfangement or understanding with respect o the sale. transfer.

anment, plodg, encumbrance, hypolhoealion or similar disposition of, amy Units or any
t (including but not limited to a beneficial interest) thes

Unadmitied Assignee” means a Person Lhal reecives an inlerest or righl i or m respeet
ompany but that is not admitted to the Company as a substituted or additional Member

of the C

Unil Percentage” means with respect (o Units held by the Members, the fractional

such Member holds in relation to total Units outstanding on Schedule L or as otherwise amended.

means @ unit represening, a factional part of the ssued and ous
of the Company held by Ihe c Mo forth on Sehedul

Aembers in U\\. C ompamy 4l Ihe relevamt time, vm\u\lvm, the
consent, approval and management rights of the Members and any and all othier benefis
which the Members may be cniitled as provided in this Agrecment. together with the obligations
of the Members (o comply with all the (erms and provisions of this Agrecment; provided,
however. with respect to Unadmitied Assignees. a Unit shall not include any rights except as
expressly set forth in in 3.04(b)

nrealized Gain™ means the excess, if any. of the fair market value
distributed Lo a Member pursuant to Section 5.02 or in liquidation of the Company pursuant 1o

“Members’ Approval” means the affimative votc. consent ar approval of membership
interests Tepresen| al I [ the outstanding its held by Members entitled (o volc and
pertaining to the matter submitied to the Members for a votc

“Members Schedule™ has the meaning st forth in Seetion 3.01

“Permitted Transfer™ has the meaning set forth in Section 3.02(a

“Permitfed Transferee” megm cspeet 1 (X) amy Member (hat is an individual
Person, (i) a trust or trust lely the benefit of the Member and/or one or more of his Family
Members and/or (i) any partnership. corporation or other enity wholly-owned by such Member
amd/or onc or more ol his or her Family Members and, (Y) any Member that is not a natural

(i) any partner. member. or sharcholder of such Member that is a Family Member and/or

ol a Member.

" means an individual. an estate. a ation. a partuership. an association. a
company. a limited liability . d partnceship and a trust

“Purchase Price” has the meaning set
“Purchaser” has the meaning st forth in S

2 Along Members™ has the meaning sot forth
3.06(a). “Tag Alo has Lhe meaming set forth in
Section 3.06().

“Transfer” means to, directly or indircedy, sell, transfer, assign, pledge, encumber,

hypothceatc or similarly disposc of. cither voluniarily o involuntarily, or to enler into any
contract. option or ofher arrangement or understanding with respect to the sale, transfer.
assignment. plodes. cncumbrance. ypothecation o similar disposition of. any nits or any
interest tincluding bul nol fimiled 1o & bes ntgrest) (hersin

TUnadmitted Assignec” means a Person that reccives an intorest or right in or in respect
«of the Company bul thal is not admilted (o the Company as a substiluled or addilional Mcmber

“Tnit Percentage” means with respect 1o Units held by the Members. the fractional share
such Member helds in relation (o lotal Unils ouls 8 cdule 1, or as olhenwise amended

“Units” means a unit representing a fiactional part of the issued and outstanding
membership interests of the Company held by the Members as set forth on Sehedule T (as
amended in accordance with (his Agreement) and the rights and obligations associaled with such
membership interests of the Members in the ¥ o : including the
comsent, approval and management tights of the Members and any and all other benefits o
which the Members may be entitled as provided in this ment. together with the obligat
of the Members to comply with all th
Jiwever, wilh respecl lo Unadmilled Assignees, a Uil shall nol include any rights cxcepl as
expressly set forth in Section 3.04(b).

“Unrcalizedl Gain™ means Lhe exeess, il any, of the [air markel value of proper
stributed to a Member pursuant to Section 5.02 or in liquidation of the Company pursuant to

Members’ Approval” means the affinuative vote. consent or approval of membership
3 cnting al least 75% of the outstanding Units held by Members entitled 10 votc and
perlaining o the malier submilled Lo the Members for a vole,

“Members Schedule” has the meaning set forth in Section 3.01
“Permitied Transfer” has the meaning sct forth in Seetion 3.02(a).

“Permitted Transferce” means. with respeet o (X) any Member that is an individual
Person, (i) a trust or trusts solely for the benefit of' the Member :amd/or one or more of his Family
Members and/or (ii) any partnership. corporation or other entity wholly-owned by such Member
andior enc or more of his or her Family Members and. ¢¥) any Member that is nol a natural
Person, (i) any pariner, member, or sharcholder of such Mem al is a Family Member and/or
(i) one or more Affiliates of any such parter, member or sharcholder of a Member.

“Person” means an individual, am estale, a corporation, a parinership, an associalic
company. a limited Hability company. a limited parmership and a

~Purch hass the meaning sct For(h in Section 3,05(a).
“Purchaser” has the meaning set forth in Section 3.

Tag Along Members™ has the meaning sct forth in Seq
3.06(). “Tag Along Right” has the meaning set forth in
Section 3.06(a).

Transfer” means to, directly or indirectly. sell. transfer. assign, pledge, encumber
hypothceate or similarly dispos of. cither voluntarily or involuntarily. or Lo cater into any
conlract, oplion or olher aremgoment or undersianding with rospect (o the sal, tran:
assignment. pledge. encumbrance, hypothecation or similar disposition of, any Units or any
interest (including but not limited w a beneficial interest) thercin

U signee” means a Person that receives an interest or right in o in respect
of the Company but that is not admitted (o the Company 85 a substituted of additional Membe

Unit Percentage” means with respect to Units held by the Members. the fractional share
uch Member holds in relation to total Uit ding on Schedule L or

4] a unil ropre:
membership inter the C
amcnded in accordance with this
membership interests of the " mp.m\ at the relevant time, including the
consent, approval and management rights of he Mo any and all other benciit
which (he Members may be cnlitled as provided in th
of the Members to comply with all the terms and pr
hawever. with fespect 1o Unadimiued Assignees, a Unit shall not include any fights cxeept as
expressly set forth in Section 3.04(b),

“Unrealized Gain™ means the ir any. of the fair market value of property
dhistribuled (o 8 Member vumum \u Seetion 5,02 or in liquidation of the Company pursuant to




n 10,02 over the Company's adjustod basis for Federal income tax purposes i such

plup:n\ (de tibution)

" means (he excess, iMany, of the Company”s adjusted basis for Federal
income tax purposes in property distributed o a Member pursnant to Section 3
liguidation of the Company pursuant to Section 1002 over the fair market valuc of such

properly (delermingd al the time of distribution),
hi (0 vote on cach maller submilicd 1o the Members

pursuant to the Act and this Agreement.

n 11,03(a).

Scction 1002 over the Company’s adjusted basis for Federal income tax purposcs in such
property (delcrmined at the tme of distribution)

“Unrealized Loss™ me: the excess, ifany, of the Company ‘s adjusted basis for Tederal
income lax purposcs in property distributed 10 4 Mcmber pursuant Lo Seetion 5.02 or in
liquidation of the Company pursuant to Section 1042 over the fair market value of su
property (determined at the time of distribution).

“Voting Rights™ means the right 1o vote on cach mater submitted o the Membx
pursuant o the Act and this Agreement,

“Work Product™ has the meaning sct forth in Section 11.03(a)

ok, Founder/C

Federal income tax purposes in such

Section 10.02 over the Company
ooty @oterrinsda th tichs of distrindion)

Unrealized Loss” means the & any, of the Company s adjusted basi tm Federal
inome . purposcs in property disuibuted to a Member pursuaat 1o Section 502 or in
10,02 over the fair markel \dhu. ul such

1ts” means the right to vote on each matter submitted to the Members
pursuant 1o the Actand this Agreement

< Product” has the meaning set forth in Section 11.03(







