OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Skinz R Us, LLC

41830 Driver Lane
Temecula, CA 92591

www.skinzrus.com

666 units of Class B Membership Units

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



THE OFFERING

Maximum 7,133 shares* of Class B Membership Units ($106,995.00)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 666 shares of Class B Membership Units ($9,990.00)

Company Skinz R Us LLC
Corporate Address 41830 Driver Lane Temecula, CA 92591

Description of Business A golf app that connects skins and companion golfers
around the world

Type of Security Offered Class B Membership Units
Purchase Price of Security $15.00
Offered
Minimum Investment $150.00
Amount (per investor)
Perks*

If you invest $250+ you will receive a box of Titleist Pro V1 balls.
If you invest $420+ you will receive a box of Titleist Pro V1x balls.
If you invest $600+ you will receive a SKINZRUS T-shirt.
If you invest $1200+ you will receive a SKINZRUS Golf shirt & Titleist Pro V1 balls.
If you invest $1800+ you will receive a SKINZRUS hat and Golf shirt
If you invest $2400+ you will receive a brand new pitching wedge
If you invest $3600+ you will receive a brand new T-shirt and Putter

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

Skinz R Us LLC will offer 10% additional bonus shares for all investments that are



committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 10 Class B Membership Units at $15 / unit, you will
receive 1 bonus Class B Membership Unit, meaning you'll own 11 Class B Membership
Units for $150. Fractional units will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

Skinzrus will be a freemium mobile app that will be capable connecting 60 million
golfers around the world. It will be strategically marketed towards golfers that
participate in skins games. But not limited to golfers looking for a companion golfer in
their local community, on a business trip or vacation. Income will be generated
through in-app purchases, in-app advertising and sponsorships. At present time,
Skinzrus does not have a functioning App. Currently, we have design features and will
be ready to commence development as soon as we meet our funding goals.

Customer Base, Sale and Supply Chain

The customer base is 60 million golfers around the world with 26.1% earning a
household income of $125,000+. -

www.golftoday.co.uk/golf a_z/articles/golfer stats.html, Statista 2018. These golfers
will represent our sales target and our product will be supplied via the app and future
apparel to be developed and manufactured.

Competition



- At this time we see no "direct” competition.

- Based on our research, approximately 100% of golf apps are GPS apps and Shot
Tracer apps

- The app 18 Birdies is a GPS app that does have a Skins game component. I have
downloaded the app and I found it to be too difficult with too many options.

Liabilities and Litigation
We have no liabilities or litigation in which Skinzrus is involved with.

The team

Officers and directors

Matthew Brown CEO, Founder, Manager

Matthew Brown

Matthew Brown is a serial entrepreneur who was born in Los Angeles, California with
26 years worth experience in technology and business. Matthew is a creative artistic
visionary thinker who spots market trends and builds profitable opportunities. > May
19, 2017 to Present.Started working on the SKINZRUS project even prior to
organization of the company. Matthew Brown spends approximately 30 hours a week
on Skinzrus. He is diligently planning and strategizing with WEAVR Goup concerning
marketing ,promotions, partnerships and talking to app developers and more. > 2014 -
Present owns and operates an apparel company Bentlee Wear for women, men, youth
and toddlers. Primary position. Full Time. > 2009 - 2014 3D "3Dimentional” skate and
surf shop in Vista California. > 2001 - 2009 Teen Extreme Sports, an action sports
promotions company, partnered with T&C Surf Hawaii as the title sponsor of the T&C
Surf contest in Waikiki. > 1998 - 2001 Published a magazine for the Magic Johnson
Foundation > 1989 - 1998 A systems operator for Wescom Credit Union and Publishing
Clique a fashion & lifestyle magazine in Pasadena California. > His adventure started
in the mid 80's working for an IBM computer center as a hard wear and soft wear
specialist.

Number of Employees: 2
Related party transactions

The Company currently has no Related Party Transactions.
RISK FACTORS

These are the principal risks that related to the company and its business:

»

e Uncertain Risk An investment in the Company (also referred to as “we”, “us”,
“our”, or “Company”) involves a high degree of risk and should only be



considered by those who can afford the loss of their entire investment.
Furthermore, the purchase of any of the Company's securities (membership
units) should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each
investor in the Company should consider all of the information provided to such
potential investor regarding the Company as well as the following risk factors, in
addition to the other information listed in the Company’s Form C. The following
risk factors are not intended, and shall not be deemed to be, a complete
description of the commercial and other risks inherent in the investment in the
Company.

e Brand-New Company Skinzrus has no history, no clients, no revenues and no
currently developed product. If you are investing in this company, it's because
you think SKINZRUS is a great idea. Our goal is to acquire 500K - millions of
downloads and memberships which will leap frog into profits from in-app
purchases and advertising so that the company will succeed. We have yet to sell
any vessels and we plan to market a vessel that has no commercial
contemporaries. Further, we have never turned a profit and there is no assurance
that we will ever be profitable

e Transfer Rights Any unit purchased through this crowdfunding campaign is
subject to SEC limitations of transfer. This means that the unit that you
purchase cannot be resold for a period of one year. The exception to this rule is
if you are transferring the unit back to the Company, to an “accredited investor,”
as part of an offering registered with the Commission, to a member of your
family, trust created for the benefit of your family, or in connection with your
death or divorce.

e Undercapitalization We anticipate needing access to credit in order to support
our working capital requirements as we grow. Although interest rates are low, it
is still a difficult environment for obtaining credit on favorable terms. If we
cannot obtain credit when we need it, we could be forced to raise additional
equity capital, modify our growth plans, or take some other action. Issuing more
equity may require bringing on additional investors. Securing these additional
investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition,
even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. If we are unable to find additional
investors willing to provide capital, then it is possible that we will choose to
cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not
forced to cease our sales activity, the unavailability of credit could result in the
Company performing below expectations, which could adversely impact the
value of your investment.

e Operational Product It is possible that there may never be an operational
SkinzRUs app or that the product may never be used to engage in transactions. It
is possible that the failure to release the app product is the result of a change in
business model upon Company’s making a determination that the business
model, or some other factor, will not be in the best interest of Company and its



interest holders,members or creditors. If the company never completes a public
version or a version of the app that can sustain a profit-earning potential, it
would cause the Company to perform below expectations, which could adversely
impact the value of your investment.

Products liability The Company is involved in creating a mobile app platform for
users to engage in sportsman activities. Despite the fact that the Company will
make patrons understand that the platform is to not be used for illegal activities,
the Company may still be involved in lawsuits regarding the application service.
These potential lawsuits can harm the business projections of the Company and
therefore may harm your investment in the company. This is true even if there is
no basis of the suit or liability placed against the company.

Business Projections There can be no assurance that the company will meet our
projections. There can be no assurance that the company will be profitable or if
there is sufficient demand for our product. There can be no assurance that
people will think it is a better option than the competition and our app has
priced the services at a level that allows the company to make a profit and still
attract business. These projections are not to be understood as a guarantee of
future operations.

Your business projections are only projections There can be no assurance that
the company will meet our projections. There can be no assurance that the
company will be able to find sufficient demand for our product, that people
think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the company to make a profit and still
attract business.

Any valuation at this stage is difficult to assess The valuation for the offering
was established by the company. Unlike listed companies that are valued
publicly through market-driven stock prices, the valuation of private companies,
especially startups, is difficult to assess and you may risk overpaying for your
investment.

The transferability of the Securities you are buying is limited. Any membership
units purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the membership units that you purchase
cannot be resold for a period of one year. The exception to this rule is if you are
transferring the stock back to the Company, to an “accredited investor,” as part
of an offering registered with the Commission, to a member of your family, trust
created for the benefit of your family, or in connection with your death or
divorce.

Your investment could be illiquid for a long time. You should be prepared to
hold this investment for several years or longer. For the 12 months following
your investment there will be restrictions on how you can resell the securities
you receive. More importantly, there is no established market for these securities
and there may never be one. As a result, if you decide to sell these securities in
the future, you may not be able to find a buyer. The Company may be acquired
by an existing player in the educational software development industry.
However, that may never happen or it may happen at a price that results in you
losing money on this investment.



¢ Interruptions or performance problems associated with our software solutions,
platforms and technology may adversely affect our business and operating
results. Our business will depend in part on the ability of our potential customers
to access our platform at any tie. Our platform is proprietary, and we will rely on
the expertise of members of our software development teams for its
performance. We may in the future experience disruptions, outages and other
performance problems due to a variety of factors, including infrastructure
changes, introductions of new functionality, human or software errors, capacity
constraints due to an overwhelming number of users accessing our platform
simultaneously, denial of service attacks, or other security related incidents. In
some instances, we may not be able to identify the cause or causes of these
performance problems within and acceptable period of time. If our platform is
available or if our users are unable to access it within a reasonable amount of
time or at all, our business would be harmed. Therefore, in the event of any
factors described above, or other failures of technologies our business may be
adversely affected and harm our operating results.

e We are reliant on one main type of service. All of current services are variants on
one type of services, providing a platform for online capital formation. Our
revenues are therefore dependent upon the market for online capital formation.
Our revenues are therefore dependent upon the market for a mobile app to
connect golfers.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Matthew Brown, 100000.0% ownership, Class A Membership Units
Classes of securities

e (Class A Membership Units: 100,000
Voting Rights

The holders of shares of the Company's Class A Membership Units are entitled to
the vote amount equal to the share percentage ownership interest held of record
on all matters submitted to a vote of the interest holders.

Distribution Rights

Subject to preferences that may be granted to any then outstanding membership
units, holders of shares of Class A Membership Units are entitled to receive
ratably such distributions as may be declared by the Manager out of funds legally
available therefore as well as any distribution to the interest holders. The
payment of distributions on the Class A Membership Units will be a business
decision to be made by the Manager from time based upon the results of our



operations and our financial condition and any other factors that our Manager
considers relevant. Payment of distributions on the Class A Membership Units
may be restricted by law and by loan agreements, indentures and other
transactions entered into by us from time to time. The Company has never paid
a distribution and does not intend to pay distributions in the foreseeable future,
which means that interest holders may not receive any return on their
investment from distributions.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Class A
Membership Units are entitled to share ratably in all of our assets remaining
after payment of liabilities.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class A
Membership Units are subject to and may be adversely affected by, the rights of
the holders of shares of any series of our Class B Membership Units and any
additional classes of units that we may designate in the future.

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law.

Class B Membership Units: 0
Voting Rights

The holders of shares of the Company's Class B Membership Units are not
entitled to vote on any matter except as required under applicable law.

Distribution Rights

Subject to preferences that may be granted to any then outstanding membership
units, holders of shares of Class B Membership Units are entitled to receive
ratably such distributions as may be declared by the Manager out of funds legally
available therefore as well as any distribution to the interest holders. The
payment of distributions on the Class B Membership Units will be a business
decision to be made by the Manager from time based upon the results of our
operations and our financial condition and any other factors that our Manager
considers relevant. Payment of distributions on the Class B Membership Units
may be restricted by law and by loan agreements, indentures and other
transactions entered into by us from time to time. The Company has never paid
a distribution and does not intend to pay distributions in the foreseeable future,



which means that interest holders may not receive any return on their
investment from distributions.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Class B
Membership Units are entitled to share ratably in all of our assets remaining
after payment of liabilities.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class B
Membership Units are subject to and may be adversely affected by, the rights of
the holders of shares of any series of our Class A Membership Units and any
additional classes of units that we may designate in the future.

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law.

What it means to be a Minority Holder

As a minority holder of Class B Membership Units, you will have limited ability, if all,
to influence our policies or any other corporate matter, including the election of
Managers, changes to the Company’s governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional units. In other
words, when the Company issues more units, the percentage of the Company that you
own will decrease, even though the value of the Company may increase. You will own
a smaller piece of a larger company. This increase in number of units outstanding
could result from a unit offering, employees exercising stock options, or by conversion
of certain instruments into units.

If we decide to issue more units, an Investor could experience value dilution, with
each unit being worth less than before, and control dilution, with the total percentage
an investor owns being less than before. There may also be earnings dilution, with a
reduction in the amount earned per unit.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each unit to hold a certain amount of value, it is important to
realize how the value of those units can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each unit, ownership percentage,



voting control, and earnings per unit.
Transferability of securities

For ayear, the securities can only be resold:

Inan IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2018-03-08.

Financial Condition
Results of Operation

Skinzrus have not yet generated any revenues and do not anticipate doing so until we
have completed the building and delivery of product, which we do not anticipate
occurring until end of January 2019. Based on our forecast, with the liquidity of the
anticipated full raise amount, we anticipate that we can operate the business for 12
months without revenue generation. Skinzrus' major expenses include marketing and
promotions which our complete focus of success of generating revenue rely on.

Financial Milestones

SKINZRUS will be investing in growth, brand awareness and brand identity as is
generating a small net income losses as a result. Management currently forecasts
revenue in 2019 at $0.00, 2020 at $500K with 18% of it cost and 2021 $3 million with
5% of it cost respectively. Skinzrus will work towards these goals through aggressive
marketing and promotion plan lead by Mia Brown CEO of WEAVR GOUP a highly
respected firm of the video game industry, CPG brands, QSR and more. Over the years
some of Mia Brown clients have been Monster Energy, Langers Juice, Pepsi, Frito-Lay,
Namco Bandai, Foot Locker, Champ Sports, 2K Games, Capcom Games, Konami,
Ubisoft, Activision, Nestle Water, Hawaiian Airlines, Chiquita, Church's Chicken,



FUZE Beverage, Hilton, SouthWest Airlines, Royal Purple and more.

With WEAVR's support Skinzrus plans to reach 1,000,000 downloads in 12 months and
build over 100,000 B2Golfer relationships in 12 months. With these results and our
high end customer demographics Skinzrus will be in the driver seat in acquiring and
attracting advertisers such as popular Golf Brand companies, travel destinations,
consumer brands, Golf Courses, Vegas Hotels and AirLines.

The Marketing & Promotions Expenses to reach our goals will be approximately
$30,000 dollars.

Liquidity and Capital Resources

Skinzrus is currently generating operating losses and requires the continued infusion
of new capital to continue business operations. If the company is successful in this
offering, we will likely seek to continue to raise capital under crowdfunding offerings,
equity or debt issuances, or any other method available to the company. The proceeds
from the offering will affect the company's liquidity cash on hand by settling expenses
and short-term obligations. The cash will immediately go into use developing and
designing the mobile app. We anticipate that we can operate the business for 12
months without revenue generation if we reach our maximum funding goal.

Indebtedness

The Company currently has no debt.
Recent offerings of securities

None

Valuation

$1,500,000.00

We believe the valuation of the Company is supported based on our comparison of
technology startups at stages of development comparable to ours in addition to hyper
growth rate because of large number of media impressions via to aggressive marketing
and promotions, a versatile monetization model that is supported by golf apparel, golf
accessories and more. However, there are only a limited number of companies of
which we are aware that have business models similar to ours, so our ability to
compare our valuation to companies comparable to ours is limited. Moreover, we have
not undertaken any efforts to obtain an independent third-party valuation of the
Company. In this sense, the valuation of the Company is arbitrary and merely reflects
the opinion of the Company as to the value of the price per Class B Membership Unit.

USE OF PROCEEDS




Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $9,990.00 $106,995.00
Less: Offering Expenses
StartEngine Fees (8% total $799.20 $8,559.00
fee)
Net Proceeds $9,190.80 $98,436.00
Use of Net Proceeds:
App Development
$2,190 $20,000
Marketing $4,000 $45,000
Working Capital $2,000 $28,000
Skinzrus Apparel $1,000 $5,436
Total Use of Net Proceeds $9,190 $98,436.00

We are seeking to raise a minimum of $9,999 (target amount) and up to $106,995
(overallotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise in excess of our overallotment amount and up to $1,070,000, we
believe the amount will last us 3 years and plan to use the net proceeds of
approximately $950,000 over the course of that time as follows: We have agreed to pay
Start Engine LLC. ("Start Engine") which owns the intermediary funding portal
Startengine.com, a fee of 8% on all funds raised.

- App design and development : we need funding in order to start developing our app.

- Skinzrus Apparel; Golf shirts, hats, shorts, pants and accessories like; Golf balls,
tee's, towels and more great for brand presence.

- Marketing and Promotions; in-store POS, on-pack promotions, on-pack
sweepstakes, on-air radio promotions, television spots and social media. All will be
executed by Mia Brown of WEAVR GOUP.



- Street Team Marketing ; PGA tournament presence, golf expo's, charity events and
tournaments.

The identified uses of proceeds are subject to change at the sole discretion of the CEO
and executive officers based on the business needs of the company.

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

Skinzrus will make annual reports available at www.skinzrus.com in the Contact tab
labeled Annual Report. The annual reports will be available within 120 days of the end
of the issuer's most recent fiscal year.”



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Skinz
R Us, LLC

[See attached]



I, MATTHEW BROWN, the Co-founder and Managing Partner of SKINZ R US LLC, hereby
certify that the financial statements of SKINZ R US LLC and notes thereto for the periods ending
(03/08/2018) included in this Form C offering statement are true and complete in all material
respects and that the information below reflects accurately the information reported on our
federal income tax returns.

SKINZ R US LLC was not in existence in the previous tax year.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
been executed as of the CEO, July 13, 2018.

ANF

July 13, 2018



SKINZR US LLC

FINANCIAL STATEMENTS
(UNAUDITED)

AS OF AND FOR THE YEARS ENDED
MARCH 8, 2018
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SKINZ R US LLC
Index to Financial Statements

(unaudited)
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Notes to the Financial Statements 4



SKINZ R US LLC
BALANCE SHEET
MARCH 8, 2018
(unaudited)

Assets
Current Assets:
Cash S
Total Current Assets $

Non-Current Assets
Property, Plant & Equipment
Intangible Assets
Total Non-Current Assets
Total Assets

w | e

Liabilities and Equity

Current Liabillities
Trade and other borrowings
Short-term borrowings
Total Current Liabilities

© | 0

Non-Current Liabilities
Long-term borrowings
Total Non-Current Liabilities
Total Liabilities

w | o

Stockholders' Equity
Common Stock Issued and Outstanding
Subscription Receivable
Retained Earnings
Total Stockholders' Equity
Total Liabilities and Stockholders' Equity $

©w o



SKINZ R USLLC

STATEMENTS OF OPERATIONS AND MEMBERS’ EQUITY

Revenue
Cost of Sales
Gross Profit

Operating Expenses-
General and Administrative

Total Operating Expenses

Net Income

March 8, 2018
Contributions

Net Loss

Net Income

FOR MARCH 8, 2018

(unaudited)

$ 0.00

$ 10.000

$ 10.000

Members' Contribution Retained
Eamings Stockholders'
Shares Amount Equity
) $0.00 $0.00 $0.00
$0.00 s S
- $0.00 $0.00 $0.00




SKINZ R USLLC
STATEMENTS OF CASH FLOWS
FORMARCH 8, 2018

(unaudited)
Cash Flows From Operating Activities
Net Income $ 0.00
Net Cash Used in Operating Activities $ 0.00
Increase in Cash and Cash Equivalents
Cash and cash equivalents, beginning of period $ 0.00
Cash and cash equivalents, end of period $ 0.00
Supplemental Disclosures of Cash Information:
Cash paid for interest $ 0.00
cash paid for income taxes $ 0.00




NOTE 1 -NATURE OF OPERATIONS

SKINZ R US LLC was formed on 03/08/2018 (*Inception™) in the State of California. The financial
statements of SKINZ R US LLC (which may be referred to as the "Company", "we," "us," or "our") are
prepared in accordance with accounting principles generally accepted in the United States of America
(*U.S. GAAP"). The Company’s headquarters are located in Temecula, California.

SKINZ R US LLC will be designing and deploying a golf mobile app that will connect 90 million golfers
in their community and around the world. The app will connect golfers by gender preference, age,
handicap and profession. SKINZRUS will be that mobile app for skins players and for those seeking a
companion golfer.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the
reported amount of expenses during the reporting periods. Actual results could materially differ from
these estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants as of the measurement date. Applicable accounting guidance
provides an established hierarchy for inputs used in measuring fair value that maximizes the use of
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable
inputs be used when available. Observable inputs are inputs that market participants would use in valuing
the asset or liability and are developed based on market data obtained from sources independent of the
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that
market participants would use in valuing the asset or liability. There are three levels of inputs that may be
used to measure fair value:

Level | - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities
in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent
information available to management as of March 8, 2018. The respective carrying value of certain on-
balance-sheet financial instruments approximated their fair values.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.



Revenue Recognition

The Company will recognize revenues from SKINZRUS app advertising and in-app purchases. when (a)
persuasive evidence that an agreement exists; (b) the service has been performed; (c) the prices are fixed
and determinable and not subject to refund or adjustment; and (d) collection of the amounts due is
reasonably assured.

Income Taxes

The Company is taxed as a SKINZ R US LLC. Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal
and state income taxes on their respective shares of the Company’s taxable income. The Company will
pay state income taxes at reduced rates. The Company has not yet filed a tax return and therefore is not
yet subject to tax examination by the Internal Revenue Service or state regulatory agencies.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America
which it believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation
up to $250,000. At times, the Company may maintain balances in excess of the federally insured limits.

NOTE 3 - DEBT

Matthew Brown, CEO has estimated $10,000 of his time and money was put into the organization and
creation of SKINZ R US LLC. For example; website design, logo design, acquiring the LLC working
with Anderson & Associates, Marketing and promotion strategies, printing t-shirts and post cards, buying
sample golf apparel and searching for the right mobile app company.

NOTE 4 - COMMITMENTS AND CONTINGENCIES

We are currently not involved with or know of any pending or threatening litigation against the Company
or any of its officers

NOTE 5 - MEMBERS’ EQUITY

LLC Units
The Company has authorized the issuance of Class A Membership Units and Class B Membership Units. To
date, 100,000 Class A Membership Units have been issued to Matthew Brown and no Class B Membership Unit has
been 1ssued.

NOTE 6 - RELATED PARTY TRANSACTIONS

Matthew Brown, Managing Partner has estimated $10,000 of his time and money was put into the
organization and creation of SKINZ R US LLC. For example; website design, logo design, acquiring the
LLC working with Anderson & Associates, Marketing strategies, printing t-shirts and post cards, buying
sample golf apparel and searching for the right mobile app company.

NOTE 7 -SUBSEQUENT EVENTS

Matthew Brown issued class A units to my self Matthew Brown.
The Company has evaluated subsequent events that occurred after March 8, 2018. There have been no

8



other events or transactions during this time that would have a material effect on the balance sheet.
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VIDEO TRANSCRIPT (Exhibit D)

00:23

00:26

00:34

00:41

00:44

00:46

00:49

00:52

00:55

00:58

01:00

01:04

01:06

01:10

01:13

01:17

01:28

01:38

01:40

01:41

01:45

01:52

01:55

01:58

02:01

02:04

welcome to skinzrus

[Music]

[Applause]

so how it all got started me and Tony

Hill we're having lunch after a around of
Golf we looked to the right and we saw
some gentleman having lunch and passing
out money and then Tony looked at me and
said Matt I have a great idea I said

what is it he said Skins R Us and app
called skins R Us and I said I'm in I

was so excited

immediately went home reserved the URL
name and start designing the website

and that's how it all started

[Music]

[Music]

[Applause]

[Music]

[Applause]

[Music]

well here we are in our skinz r us

studio and I like to thank you for
watching our video I'm very excited for
this app and I can't wait to get it out

to 90 million golfers around the world I



02:06 hope you support us and join us and
02:09 making this happen
02:10 have a beautiful day and bye-bye

02:22

Video 2:

Music Playing

Video 3:

Music Playing

Video 4:

[text only] Skinzrus: Connecting you to a faster win

Video 5:

[text only] Skinzrus: Connecting you to a faster win



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

II. . Il I G lE I & Q l . .

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.

e IfaStartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e Inorder to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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OPERATING AGREEMENT
OF

SKINZ R US LLC
(A California Limited Liability Company)

THIS OPERATING AGREEMENT of SKINZ R US LLC is entered into as of April 2,
2018, by the undersigned Initial Members thereof.

RECITALS

WHEREAS, the Initial Members desire to form a limited liability company under the
Beverly-Killea Limited Liability Company Act; and

WHEREAS, the Initial Members enter into this Operating Agreement in order to provide for
the governance of the limited liability company and the conduct of its business and to specify their
relative rights and obligations.

NOW THEREFORE, the Initial Members hereby agree as follows:

ARTICLE 1
DEFINITIONS

The following capitalized terms when used in this Agreement have the meanings specified in
this ARTICLE I or elsewhere in this Agreement, and when not so defined shall have the meanings
set forth in California Corporations Code § 17001.

I.1.  "Act" means the Beverly-Killea Limited Liability Company Act (California
Corporations Code §§ 17000-17705), as amended and any successor statutes thereto.

1.2.  "Agreement" or “Operating Agreement” means this Operating Agreement, as
originally executed and as amended from time to time.

1.3.  "Articles of Organization" has the meaning set forth in California Corporations Code
§ 17001(b), as applied to this Company.

1.4.  "Assignee" means a person who has acquired a Member's Economic Interest in the
Company by way of a Transfer in accordance with the terms of this Agreement, but who has not
become a Member.

1.5.  "Assigning Member" means a Member who by means of a Transfer has transferred an
Economic Interest in the Company to an Assignee.



1.6.  "Capital Account" means, as to any Member, a separate account maintained and
adjusted in accordance with Section 3.3, and the Code and Regulations.

1.7.  "Capital Contribution" means, with respect to any Member, the amount of the money
and the Fair Market Value of any property (other than money) contributed to the Company (net of
liabilities secured by such contributed property that the Company is considered to assume or take
"subject to" under IRC § 752) in consideration of a Membership Interest held by such Member. A
Capital Contribution shall not be deemed a loan.

1.8.  "Capital Event" means a sale or disposition of any of the Company's capital assets, the
receipt of insurance and other proceeds derived from the involuntary conversion of Company
property, the receipt of proceeds from a refinancing of Company property, or a similar event with
respect to Company property or assets.

1.9. "Code" or "IRC" means the Internal Revenue Code of 1986, as amended, and any
successor statutes thereto.

1.10. "Company" means the company named in Section 2.2.

1.11. "Economic Interest" means a Person's right to share in the income, gains, losses,
deductions, credits or similar items of, and to receive distributions from, the Company, but does not
include any other rights of a Member, including the right to Vote or to participate in management.

1.12.  "Encumber" means the act of creating or purporting to create an Encumbrance,
whether or not perfected under applicable law.

1.13. "Encumbrance" means, with respect to any Membership Interest, or any element
thereof, a mortgage, pledge, security interest, lien, proxy coupled with an interest (other than as
contemplated in this Agreement), option, or preferential right to purchase.

1.14. "Fair Market Value" means, with respect to any item of property of the Company, the
item's adjusted basis for federal income tax purposes. except as follows:

(a) The Fair Market Value of any item of property contributed by a Member to the
Company shall be the value of such property, as mutually agreed by the contributing Member and the
Company;

(b)  The Fair Market Value of any item of Company property distributed to any
Member shall be the value of such item of property on the date of distribution, as mutually agreed by
the distributee Member and the Company: and

(c) Fair Market Value for purposes of Section 8.7 shall be as determined

-



thereunder.

1.15. "Initial Member" or "Initial Members" means those Persons whose names are set forth
and so labeled as such in Exhibit “A,” which is attached hereto and incorporated herein by this
reference. A reference to an "Initial Member" means any of the Initial Members.

1.16. "Involuntary Transfer" means, with respect to any Membership Interest, or any
element thereof, any Transfer or Encumbrance, whether by operation of law, pursuant to court order,
foreclosure of a security interest, execution of a judgment or other legal process, or otherwise,
including a purported transfer to or from a trustee in bankruptcy, receiver or assignee for the benefit
of creditors.

1.17. "Losses." See "Profits and Losses."

1.18. "Majority of Class A Members" means a Class A Member or Class A Members
whose Voting Interests represent more than fifty percent (50%) of the Voting Interests of all Class A
Members.

1.19. “Majority of Members” means a Member or Members (including both Class A and
Class B) who's Voting Interests represent more than fifty percent (50%) of the Voting Interests of all
Members (including both Class A and Class B).

1.20. "Meeting" is defined in Section 5.3.

1.21. "Member" means an Initial Member or a Person who subsequently acquires either a
Class A Membership Interest and/or a Class B Membership Interest in the Company, as permitted
under this Agreement, and who remains a Member.

1.22. “Membership Interest” means a Member’s right to share in the income, gains, losses,
deductions, credits or similar items of, and to receive distributions from, the Company. Only a
Member can have a Membership Interest. Membership Interests are of two types, Class A or Class B:
and, Membership Interests are comprised of divisible Units. The Initial Members’ Membership
Interests and Units as of the formation of the Company are as set forth on Exhibit “A.” The only
difference between both types of Membership Interests is that Class A Members have the right to
Vote on all matters. whereas Class B Members have no right to Vote except as specifically set forth
in Section 7.1.

1.23. “Membership Units™ mean the shares into which the proprietary Membership Interests
(both Class A and Class B) in the Company are divided pursuant to this Operating Agreement.

1.24. "Notice" means a written notice required or permitted under this Agreement. A notice
shall be deemed given or sent when deposited, as certified mail or for overnight delivery, postage
and fees prepaid. in the United States mails: when delivered to Federal Express, United Parcel
Service, DHL WorldWide Express. or Airborne Express, for overnight delivery, charges prepaid or



charged to the sender's account; when personally delivered to the recipient; when transmitted by
electronic means, and such transmission is electronically confirmed as having been successfully
transmitted; or when delivered to the home or office of a recipient in the care of a person whom the
sender has reason to believe will promptly communicate the notice to the recipient.

1.25. "Percentage Interest”" means, with respect to a Member, a fraction, the numerator of
which is equal to the total number of Membership Units (including both Class A and Class B) held
by such Member and the denominator of which is equal to the total number of Membership Units
(including both Class A and Class B) held by all Members. “Class A Member Percentage Interest”
means with respect to a Class A Member, a fraction, the numerator of which is equal to the number
of Class A Membership Units held by such Class A Member and the denominator of which is equal
to the total number of Class A Membership Units held by all Class A Members.

1.26. "Person" means an individual, partnership, limited partnership, trust, estate,
association, corporation, limited liability company, or other entity, whether domestic or foreign.

1.27. "Profits and Losses" means, for each fiscal year or other period specified in this
Agreement, an amount equal to the Company's taxable income or loss for such year or period.
determined in accordance with [RC § 703(a).

1.28. "Proxy" has the meaning set forth in the first paragraph of California Corporations
Code § 17001(ai). A Proxy may not be transmitted orally.

1.29. "Regulations" means the income tax regulations promulgated by the United States
Department of the Treasury and published in the Federal Register for the purpose of interpreting and
applying the provisions of the Code, as such Regulations may be amended from time to time,
including corresponding provisions of applicable successor regulations.

1.30. "Substituted Member" is defined in Section 8.8.

1.31. "Transfer" means, with respect to a Membership Interest, or any element of a
Membership Interest, any sale, assignment, gift, Involuntary Transfer, or other disposition of a
Membership Interest or any element of such a Membership Interest, directly or indirectly, other than
an Encumbrance that is expressly permitted under this Agreement.

1.32. "Triggering Event" is defined in Section 8.3A.

1.33. "Vote" means a written consent or approval, a ballot cast at a Meeting, or a voice
vote.



1.34. "Voting Interest" means, with respect to a Member, the right to Vote or participate in
management and any right to information concerning the business and affairs of the Company
provided under the Act, except as limited by the provisions of this Agreement. The Voting Interest of
each Class A Member shall be the same as such Member’s Class A Member Percentage Interest.
However, when Class B Members also have the right to vote as specifically limited in this Operating
Agreement, the Voting Interest of each Member (whether Class A or Class B) shall be the same as
such Member’s Percentage Interest.

ARTICLE 11
INITIAL ORGANIZATION

2.1.  The Initial Members shall cause the Articles of Organization, in the form attached
hereto as Exhibit “B,” to be immediately filed with the California Secretary of State.

2.2.  The name of the Company shall be SKINZ R US LLC

2.3. The principal executive office of the Company shall be at 41830 Driver Lane,
Temecula, California 92591, or such other place or places as may be determined by a Vote of a
Majority of Class A Members from time to time.

2.4. Theagent for service of process of the Company shall be Michael D. Anderson, Esq.
A Majority of Class A Members may from time to time change the Company's agent for service of
process.

2.5. The Company will be formed for the initial purposes of engaging in any lawful
business activity that is permitted by the Act.

2.6. Matthew Brown, the Initial Class A Member of the Company, shall use his “best
efforts” to immediately apply for, obtain, and thereafter hold and maintain in good standing, all
necessary licenses and certificates, if any, for the operation of the Company’s business. The
Company shall promptly reimburse Matthew Brown for all reasonable costs incurred in connection
therewith.

2.7.  Theterm of existence of the Company shall commence on the effective date of filing
of the Articles of Organization with the California Secretary of State, and shall continue indefinitely,
unless sooner terminated by the provisions of this Agreement or as provided by law.

2.8.  There shall be one manager of the Company who shall be a Class A Member of the
Company.

ARTICLE III
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CAPITALIZATION

3.1.  Each Initial Member shall contribute to the capital of the Company as the Initial
Member's Capital Contribution, the money and property specified in Exhibit “A.” In exchange
therefore, each Initial Member shall receive the number of Class A or Class B Membership Units set
forth in Exhibit “A.” The Fair Market Value of each item of contributed property as agreed between
the Company and the Initial Member contributing such property is also set forth in Exhibit “A.” Each
prospective new Member (Class A or Class B) shall make such contribution to the capital of the
Company as hereafter agreed between both such prospective new Member and the Company, and
such prospective new Member shall also execute a counterpart of this Agreement, a copy of which is
attached hereto as Exhibit “C.” Once a prospective new Member has made his agreed contribution to
the capital of the Company, and he has executed a counterpart of this Agreement, he shall be
admitted as a Member and his name, contribution and Membership Interest shall then be listed in
Exhibit “A.” Unless otherwise agreed in writing by all Members, no Member shall be required to
make additional Capital Contributions.

3.2. IfaMember fails to make a required Capital Contribution within thirty (30) days after
the effective date of this Agreement or the agreed due date for such contribution, as applicable, the
Membership Interests sought to be acquired by such Member shall terminate and that Member shall
indemnify and hold the Company and the other Members harmless from any loss, cost or expense,
including reasonable attorneys’ fees, caused by the Member’s failure to make such Capital
Contribution.

3.3.  Anindividual Capital Account shall be maintained for each Member consisting of
that Member's Capital Contribution, (a) increased by that Member's share of Profits, (b) decreased by
that Member's share of Losses, and (c) adjusted as required in accordance with applicable provisions
of the Code and Regulations.

3.4. A Member shall not be entitled to withdraw any part of the Member's Capital
Contribution or to receive any distributions, whether of money or property from the Company,
except as provided in this Agreement.

3.5.  No interest shall be paid on any funds or property contributed to the capital of the
Company or on the balance of a Member's Capital Account.

3.6. A Member shall not be bound by, or be personally liable for, the expenses, liabilities,
or obligations of the Company, except as otherwise provided in the Act or in this Agreement.

3.7.  No Member shall have priority over any other Member with respect to the return of a
Capital Contribution, or with respect to distributions or allocations of income, gain, losses,

deductions, credits or items thereof.

ARTICLE 1V
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ALLOCATIONS AND DISTRIBUTIONS

4.1.  The Profits and Losses of the Company and all items of Company income, gain, loss,
deduction or credit shall be allocated, for Company book purposes and for tax purposes, to the
Members in accordance with the Members’ respective Percentage Interests.

4.2. If any Member unexpectedly receives any adjustment, allocation or distribution
described in Regulation sections 1.704-1(b)(2)(ii)(d)(4). 1.704-1(b)(2)(ii)(d)(5), or 1.704-
1(b)(2)(ii}(d)(6), items of Company gross income and gain shall be specially allocated to that
Member in an amount and manner sufficient to eliminate any deficit balance in the Member's Capital
Account created by such adjustment, allocation or distribution as quickly as possible. Any special
allocation under this Section 4.2 shall be taken into account in computing subsequent allocations of
Profits and Losses so that the net amount of allocations of income and loss and all other items shall,
to the extent possible, be equal to the net amount that would have been allocated if the unexpected
adjustment, allocation or distribution had not occurred. The provisions of this Section 4.2 and the
other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with Regulation sections 1.704-1(b) and 1.704-2 and shall be interpreted and applied in a
manner consistent with such Regulations.

4.3.  Any unrealized appreciation or unrealized depreciation in the values of Company
property distributed in kind to all the Members shall be deemed to be Profits or Losses realized by
the Company immediately prior to the distribution of the property and such Profits or Losses shall be
allocated to the Members” Capital Accounts in the same proportions as Profits are allocated under
Section 4.1. Any property so distributed shall be treated as a distribution to the Members to the
extent of the Fair Market Value of the property less the amount of any liability secured by and related
to the property. Nothing contained in this Agreement is intended to treat or cause such distributions
to be treated as sales for value. For the purposes of this Section 4.3, "unrealized appreciation" or
"unrealized depreciation” shall mean the difference between the Fair Market Value of such property
and the Company's basis for such property.

4.4. Inthe case of a Transfer of an Economic Interest during any fiscal year, the Assigning
Member and Assignee shall each be allocated the Economic Interest's share of Profits or Losses
based upon the number of days each held the Economic Interest during that fiscal year.

4.5.  All cash resulting from the normal business operations of the Company and from a

Capital Event shall be distributed among the Members in proportion to their Percentage Interests at
such times as the Majority of the Class A Members may agree.

4.6.  Ifthe proceeds from a sale or other disposition of a Company asset consist of property
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other than cash, the value of such property shall be as determined by the Majority of Class A
Members. Such non—cash proceeds shall then be allocated among all the Members in proportion to
their Percentage Interests at such times as the Majority of the Class A Members may agree. If such
non—cash proceeds are subsequently reduced to cash, such cash shall be distributed to each Member
in accordance with Section 4.5.

4.7.  Notwithstanding any other provisions of this Agreement to the contrary, when there is
a distribution in liquidation of the Company, or when any Member's Membership Interest is
liquidated, all items of income and loss first shall be allocated to the Members' Capital Accounts
under this Article IV, and other credits and deductions to the Members' Capital Accounts shall be
made before the final distribution is made. The final distribution to the Members shall then first be
made to the Members to the extent of and in proportion to their positive Capital Account balances,
and thereafter, upon final liquidation of the Company, to the Members in proportion to their
Percentage Interests.

ARTICLE V
MANAGEMENT

5.1.  The business of the Company shall be managed by one manager who shall be a Class
A Member. A Class A Member shall be a manager only during the time that such Member is a Class
A Member of the Company. Unless otherwise provided in this Agreement, all decisions concerning
the management of the Company's business shall be made by the Vote of a Majority of Class A
Members. Class B Members shall have no right to Vote except as specifically set forth in Section
7.1. When Class B Members have the right to Vote, then each Member’s (both Class A Member’s
and Class B Member’s) Voting Interest shall be the same as such Member’s Percentage Interest.
Unless otherwise provided in this Agreement, all decisions requiring the Vote of both Class A
Members and Class B Members shall be made by the Vote of a Majority of Members.

S.2.  Itis acknowledged that the Members have other business interests to which they
devote a portion of their time. The Members shall devote such time to the conduct of the business of
the Company as the Members, in their own good faith and discretion, deem necessary.

5.3.  The Class A Members (including the Class B Members when they possess the right to
Vote) are not required to hold meetings, and decisions may be reached (a) through one or more
informal consultations followed by agreement among a Majority of Class A Members, provided that
all Class A Members are consulted (although all Class A Members need not be present during a
particular consultation), or (b) by a written consent signed by a Majority of Class A Members. In the
event that Class A Members, (including Class B Members, as applicable, when they possess the right
to Vote) wish to hold a formal meeting (a "Meeting") for any reason, the following procedures shall

apply:

(a) Any Class A Member may call a Meeting of the Class A Members (including
the Class B Members. when applicable) by giving Notice of the time and place of the Meeting at
least forty-eight (48) hours prior to the time of the holding of the Meeting. The Notice need not
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specify the purpose of the Meeting, or the location if the Meeting is to be held at the principal
executive office of the Company.

(b) A Majority of Class A Members (or a Majority of Members, when the Class B
Members also possess the right to Vote) shall constitute a quorum for the transaction of business at
the Meeting; provided, however, that all Votes shall nevertheless require approval of a Majority of
Class A Members (or approval of a Majority of Members, when Class B Members also possess the
right to Vote).

(¢) The transactions of the Class A Members at any Meeting, however called or
noticed, or wherever held, shall be as valid as though transacted at a Meeting duly held after call and
notice if an appropriate quorum is present and if, either before or after the Meeting, each Class A
Member not present signs a written waiver of Notice, a consent to the holding of the Meeting, or an
approval of the minutes of the Meeting.

(d) Class A Members may participate in the Meeting through the use of a
conference telephone or similar communications equipment, provided that all Class A Members
participating in the Meeting can hear one another.

(e) The Class A Members shall keep or cause to be kept with the books and
records of the Company full and accurate minutes of all Meetings, Notices and waivers of Notices of
Meetings, and all written consents in lieu of Meetings.

5.4. The Class A Members as such and as managers shall be entitled to compensation for
their services.

5.5.  The Company may have a President, who may, but need not be a Member. A Majority
of the Class A Members shall specify the duties and responsibilities of the President, and may
provide for additional officers of the Company and for their election, and may alter the powers,
duties, and compensation of the President and of all other officers. The President, if there is one,
shall attend and preside at all Meetings of Members.

5.6.  All assets of the Company, whether real or personal, shall be held in the name of the
Company.

5.7.  All funds of the Company shall be deposited in one or more accounts with one or
more recognized financial institutions in the name of the Company. at such locations as shall be
determined by a Majority of Class A Members. Withdrawal from such accounts shall require the
signature of such person or persons as a Majority of Class A Members may designate.

ARTICLE VI
ACCOUNTS AND RECORDS

6.1.  Complete books of account of the Company's business. in which each Company
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transaction shall be fully and accurately entered, shall be kept at the Company's principal executive
office and shall be open to inspection and copying by each Member or the Member's authorized
representatives on reasonable Notice during normal business hours. The costs of such inspection and
copying shall be borne by the Member.

6.2.  Financial books and records of the Company shall be kept on the accrual method of
accounting, which shall be the method of accounting followed by the Company for federal income
tax purposes. A balance sheet and income statement of the Company shall be prepared promptly
following the close of each fiscal year in a manner appropriate to and adequate for the Company's
business and for carrying out the provisions of this Agreement. The fiscal year of the Company shall
be January 1 through December 31.

6.3.  Atall times during the term of existence of the Company the Members shall keep or
cause to be kept the books of account referred to in Section 6.2, and the following:

(a) A current list of the full name and last known business or residence address of
each Member, together with the Capital Contribution and the share in Profits and Losses of each
Member;

(b) A copy of the Articles of Organization, as amended;

(c) Copies of the Company's federal, state and local income tax or information
returns and reports, if any, for the six most recent taxable years;

(d)  Executed counterparts of this Agreement, as amended:

(e) Any powers of attorney under which the Articles of Organization or any
amendments thereto were executed;

H Financial statements of the Company for the six most recent fiscal years: and

(g)  The books and records of the Company as they relate to the Company's
internal affairs for the current and past four fiscal years.

6.4.  Within ninety (90) days after the end of each taxable year of the Company, the
Company shall send to each Member all information necessary for such Member to complete

his/her/its federal and state income tax or information returns, and a copy of the Company's federal,
state, and local income tax or information returns for such year, if requested.

ARTICLE VII
MEMBERS AND VOTING

7.1.  (a) There shall be two classes of Membership Interests, i.e., Class A and Class B, and
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Membership Interests shall be comprised of divisible Units. The Membership Interests and Units of
the Initial Members as of the formation of the Company are as set forth on Exhibit “A.” The only
difference between both types of Membership Interests is that Class A Members have the right to
Vote on all matters, whereas Class B Members have no right to Vote except as specifically set forth
in paragraph (b) of this Section 7.1. It is the intent of the Members to limit the Voting rights of Class
B Members to the maximum extent permitted by law. No Class A Member shall have any rights or
preferences in addition to, or different from, those possessed by any other Class A Member; and, no
Class B Member shall have any rights or preferences in addition to, or different from, those
possessed by any other Class B Member. Each Class A Member shall Vote in proportion to such
Member's Class A Member Percentage Interest as of the governing record date, determined in
accordance with Section 7.2: provided, however, that when Class B Members also have the right to
Vote, then each Member’s (including both Class A Member’s and Class B Member’s) Voting
Interest shall be the same as such Member’s Percentage Interest. Any action that may or that must be
taken by the Class A Members shall be made by the Vote of a Majority of Class A Members. Any
action that must be taken by all Members (including both Class A and Class B Members) shall be
made by the Vote of a Majority of Members.

(b)  The following actions shall require the Vote of both the Class A Members and
the Class B Members:

(i) any amendment of the Articles of Organization; or

(ii)  the dissolution of the Company as provided in subdivision (c¢) of
Section 17350 of the California Corporations Code; or

(iii) a merger of the Company as provided in Section 17551 of the
California Corporations Code.

7.2.  Therecord date for determining the Class A Members (including Class B Members
when they possess the right to Vote) entitled to Notice of any Meeting, to Vote, to receive any
distribution, or to exercise any right in respect of any other lawful action. shall be the date set by a
Majority of Class A Members, provided that such record date shall not be more than sixty (60), nor
less than ten (10) days prior to the date of the Meeting, nor more than sixty (60) days prior to any
other action. In the absence of any action setting a record date, the record date shall be determined in
accordance with California Corporations Code § 17104(k).

7.3.  Atall Meetings of Class A Members (including Class B Members when they posse
the right to Vote), a Class A Member may Vote in person or by Proxy. Such Proxy shall be filed with
the Company before or at the time of the Meeting, and may be filed by facsimile transmission to the
Company at its principal executive office or at such other address as may be given by a Majority of
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Class A Members for such purposes.

ARTICLE VIII
TRANSFERS OF MEMBERSHIP INTERESTS

8.1. A Member may withdraw from the Company at any time by giving Notice of
Withdrawal to all other Members at least one hundred eighty (180) calendar days before the effective
date of withdrawal. Withdrawal shall not release a Member from any obligations and liabilities under
this Agreement accrued or incurred before the effective date of withdrawal. A withdrawing Member
shall divest the Member's entire Membership Interest before the effective date of withdrawal in
accordance with the transfer restrictions and option rights set forth below, or else beginning on the
effective date of withdrawal, the withdrawing Member’s interest shall strictly constitute an
Economic Interest, and the provisions of Sections 8.3A and 8.3B shall then be applicable thereto.

8.2.  Exceptasexpressly provided in this Agreement, a Member shall not Transfer any part
of the Member's Membership Interest in the Company, whether now owned or hereafter acquired,
unless (a) a Majority of Class A Members approve the transferee's admission to the Company as a
Member upon such Transfer, and (b) the Membership Interest to be transferred, when added to the
total of all other Membership Interests transferred in the preceding twelve (12) months, will not
cause the termination of the Company under the Code. No Member may Encumber or permit or
suffer any Encumbrance of all or any part of the Member's Membership Interest in the Company
unless such Encumbrance has been approved in writing by a Majority of Class A Members. Any
Transfer or Encumbrance of a Membership Interest without such approval shall be void.
Notwithstanding any other provision of this Agreement to the contrary, a Member who is a natural
person may transfer all or any portion of his or her Membership Interest, whether Class A or Class B,
to any revocable trust created for the benefit of the Member, or any combination between or among
the Member, the Member's spouse, and the Member's issue: provided that, the Member retains a
beneficial interest in the trust and all of the Voting Interest (to the extent applicable) included in such
Membership Interest. A transfer of a Member’s entire beneficial interest in such trust or failure to
retain such Voting Interest (to the extent applicable) shall be deemed a prohibited Transfer of a
Membership Interest, and the provisions of Sections 8.3A and 8.3B shall be applicable thereto.

8.3A. (a) Upon the occurrence of any of the following events (i.e., “Triggering Events™) to a
Class A Member:

(i) the death or incapacity of such Member;

(ii) the bankruptcy of such Member;

(iii)  the winding up and dissolution of such a corporate Member, or the
merger or other corporate reorganization of such a corporate Member as a result of which such
corporate Member does not survive as an entity:

(iv)  the withdrawal of such Member; or
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(v) except for the events stated in Section 8.4, the occurrence of any other
event that is, or that would cause. a Transfer by such Member in contravention of this Agreement,
first the other electing Class A Members (in proportion to their Class A Member Percentage
Interests), and then the Company as to any remaining Membership Interests, shall have the
discretionary option to purchase all or any portion of the Membership Interests (both Class A and
Class B) of such Member (the “Selling Member™) at the price and upon the terms provided in
Sections 8.5 and 8.7 of this Agreement.

(b)  Each Class A Member, or his representative, as applicable, shall give prompt
Notice of the occurrence of a Triggering Event to all other Members and to the Company.

8.3B. (a) Upon the occurrence of any Triggering Event to a Class B Member, first the
electing Class A Members (in proportion to their Class A Member Percentage Interests), then the
Company, and then finally the other electing Class B Members (in proportion to their Class B
Member Percentage Interests) as to any remaining Class B Membership Interests, shall have the
discretionary option to purchase all or any portion of the Class B Membership Interests of such Class
B Member at the price and upon the terms provided in Sections 8.5 and 8.7 of this Agreement.

(b)  Each Class B Member, or his representative, as applicable, shall give prompt
Notice of the occurrence of a Triggering Event to all other Members and to the Company.

8.4. Notwithstanding any other provisions of this Agreement:

(a) If, in connection with the divorce or dissolution of the marriage of a Member,
any court issues a decree or order that transfers, confirms, or awards a Membership Interest (Class A
or Class B), or any portion thereof., to that Member's spouse (an “Award”), then, notwithstanding that
such transfer would constitute a non-permitted Transfer under this Agreement, that Member shall
have the right to purchase from his or her former spouse the Membership Interest, or the portion
thereof, that was so transferred, and such former spouse shall sell the Membership Interest or portion
thereof to that Member at the price and upon the terms set forth in Sections 8.5 and 8.7 of this
Agreement. If the Member fails to consummate the purchase within one hundred eight days (180)
days after the Award (the “Expiration Date™), first the electing Class A Members (in proportion to
their Class A Member Percentage Interests), then the Company as to any remaining Membership
Interests, and then finally the electing Class B Members (in proportion to their Class B Member
Percentage Interests) but only as to any remaining Class B Membership Interests, shall have the
discretionary option to purchase from the former spouse, and the former spouse shall sell, all or any
portion of such Membership Interests at the price and upon the terms provided in Sections 8.5 and
8.7 of this Agreement; provided that, the first option period shall commence upon the later of (i) the
day following the “Expiration Date,” or (ii) the date of actual notice of the “Award.”

(b)  If, by reason of the death of a spouse of a Member, any portion of a
Membership Interest (Class A or Class B) is transferred to a Transferee other than (i) that Member or
(ii) a trust created for the benefit of that Member (or for the benefit of that Member and any
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combination between or among that Member and the Member's issue) in which trust the Member is
the sole trustee and the Member, as sole trustee or individually, possesses all of the Voting Interest
(as applicable) included in that Membership Interest, then that Member shall have the right to
purchase from the Transferee, the Membership Interest, or the portion thereof that was so transferred,
and the Transferee shall sell the Membership Interest or portion thereof to that Member at the price
and upon the terms provided in Sections 8.5 and 8.7 of this Agreement. If the Member fails to
consummate the purchase within one hundred eighty days (180) days after the date of death (the
“Expiration Date”), first the electing Class A Members (in proportion to their Class A Member
Percentage Interests), and then the Company as to any remaining Membership Interests, and then
finally the electing Class B Members (in proportion to their Class B Member Percentage Interests)
but only as to any remaining Class B Membership Interests, shall have the discretionary option to
purchase from the Transferee, and the Transferee shall sell, all or any portion of the Membership
Interests at the price and upon the terms provided in Sections 8.5 and 8.7 of this Agreement;
provided that, the first option period shall commence on the later of (i) the day following the
“Expiration Date,” or (ii) the date of actual notice of the “death.”

8.5.  Each option period provided for hereunder shall last for thirty (30) calendar days,
unless a different period of time is expressly provided for herein, and shall require that written
Notice of the exercise of such option shall be provided to the optionee within such option period.
Notwithstanding the foregoing, no option period shall commence until the option purchase price is
first determined pursuant to Section 8.7. The transferee of the Membership Interest in the Company
that is not purchased shall hold such Membership Interest in the Company subject to all of the terms
and provisions of this Agreement.

8.6. No Member or his representative, as applicable, shall participate in any Vote or
decision hereunder in any matter pertaining to the disposition of that Member's own Membership
Interest in the Company.

8.7.  The purchase price of any Membership Interest that is the subject of an option under
this Agreement shall be the Fair Market Value of such Membership Interest as hereinafter
determined. First, the selling party and the purchasing parties (collectively) shall use their best efforts
to mutually agree on the Fair Market Value, and then if they are unable to do so within thirty (30)
days of the date on which the option is first exercisable (the “Option Date™), either party may
thereafter appoint one appraiser, and within thirty (30) days of Notice thereof, the other party shall
appoint a second appraiser. The two appraisers so appointed shall then, within a period of ten (10)
additional days, agree on and appoint a third appraiser. The three appraisers shall then, within sixty
(60) days after the appointment of the third appraiser, determine the “Fair Market Value” of the
Membership Interest in writing and submit their report to all the parties. The “Fair Market Value™
shall be determined by disregarding the appraiser's valuation that diverges the greatest from each of
the other two appraisers' valuations, and the arithmetic mean of the remaining two appraisers'
valuations shall be the “Fair Market Value.” Each party shall pay for the services of the appraiser
selected by it, plus one—half of the fee charged by the third appraiser. The option purchase price as so
determined shall be payable in cash.
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8.8.  Exceptas expressly permitted under Section 8.2, a prospective transferee (other than
an existing Class A Member) of a Membership Interest may be admitted as a Member with respect to
such Membership Interest (i.e., a “Substituted Member”™) only (a) upon the Vote of a Majority of
Class A Members in favor of the prospective transferee's admission as a Member, and (b) upon such
prospective transferee's execution of a counterpart of this Agreement, a copy of which is attached
hereto as Exhibit “C.” Any prospective transferee of a Membership Interest shall be deemed an
Assignee, and, therefore, the owner of only an Economic Interest, until such prospective transferee
has been admitted as a Substituted Member.

8.9.  Any person admitted to the Company as a Substituted Member shall be subject to all
provisions of this Agreement.

8.10. (a) The initial sale of Membership Interests in the Company to the Initial Members is
not intended to be qualified or registered under the securities laws of any state, or registered under
the Securities Act of 1933, as amended, in reliance upon exemptions from the registration provisions
of those laws. No attempt is intended to be made to qualify the offering and sale of Membership
Interests to the Initial Members under the California Corporate Securities Law of 1968, as amended,
also in reliance upon an exemption from the requirement that a permit for issuance of securities be
procured.

(b)  Notwithstanding any other provision of this Agreement, Membership Interests
may not be Transferred or Encumbered unless registered or qualified under applicable state and
federal securities law or unless, in the opinion of legal counsel satisfactory to the Company, such
qualification or registration is not required. The Member who desires to transfer a Membership
Interest shall be responsible for all legal fees incurred in connection with said opinion.

ARTICLE IX
DISSOLUTION AND WINDING UP

9.1.  The Company shall be dissolved upon the first to occur of the following events:
(a)  The expiration of the term of existence of the Company;
(b)  The written agreement of a Majority of Members to dissolve the Company;
(c) The sale or other disposition of substantially all of the Company assets; or

(d)  Entry of a decree of judicial dissolution pursuant to California Corporations
Code § 27351.
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9.2.  Onthe dissolution of the Company, the Company shall engage in no further business
other than that necessary to wind up the business and affairs of the Company. The Class A Members
who have not wrongfully dissolved the Company shall wind up the affairs of the Company. The
Persons winding up the affairs of the Company shall give written Notice of the commencement of
winding up by mail to all known creditors and claimants against the Company whose addresses
appear in the records of the Company. After paying or adequately providing for the payment of all
known debts of the Company (except debts owing to Members) the remaining assets of the Company
shall be distributed or applied in the following order of priority:

(a) To pay the expenses of liquidation.

(b)  Torepay outstanding loans to Members. If there are insufficient funds to pay
such loans in full, each Member shall be repaid in the ratio that the Member’s respective loan,
together with interest accrued and unpaid thereon, bears to the total of all such loans from Members,
including all interest accrued and unpaid on those loans. Such repayment shall first be credited to
unpaid principal due and the remainder shall be credited to accrued and unpaid interest.

(c) Among the Members in accordance with the provisions of Section 4.7.

9.3. Each Member shall look solely to the assets of the Company for the return of the
Member's investment, and if the Company property remaining after the payment or discharge of the
debts and liabilities of the Company is insufficient to return the investment of any Member, such
Member shall have no recourse against any other Members for indemnification, contribution, or
reimbursement.

ARTICLE X
ARBITRATION

10.1. Any action to enforce or interpret this Agreement or to resolve disputes between the
Members or by or against any Member shall be settled by arbitration in accordance with the rules of
the American Arbitration Association. Arbitration shall be the exclusive dispute resolution process in
the State of California, but arbitration shall be a nonexclusive process elsewhere. Any party may
commence arbitration by sending a written demand for arbitration to the other parties. Such demand
shall set forth the nature of the matter to be resolved by arbitration. Arbitration shall be conducted at
Los Angeles, California. The substantive law of the State of California shall be applied by the
arbitrator to the resolution of the dispute. The parties shall share equally all initial costs of
arbitration. The prevailing party shall be entitled to reimbursement of attorneys’ fees. costs and
expenses incurred in connection with the arbitration. All decisions of the arbitrator shall be final,
binding and conclusive upon all parties. Judgment may be entered upon any such decision in
accordance with applicable law in any court having jurisdiction thereof.
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ARTICLE XI
GENERAL PROVISIONS

11.1. This Agreement constitutes the whole and entire agreement of the parties with respect
to the subject matter of this Agreement, and it shall not be modified or amended in any respect
except by a written instrument executed by all the Members. This Agreement replaces and
supersedes all prior written and oral agreements by and among the Members or any of them.

11.2. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

11.3. This Agreement shall be construed and enforced in accordance with the laws of the
State of California. If any provision of this Agreement is determined by any court of competent
Jjurisdiction or arbitrator to be invalid, illegal, or unenforceable to any extent, that provision shall, if
possible, be construed as though more narrowly drawn, if a narrower construction would avoid such
invalidity, illegality, or unenforceability or, if that is not possible, such provision shall, to the extent
of such invalidity, illegality, or unenforceability, be severed, and the remaining provisions of this
Agreement shall remain in effect.

11.4. This Agreement shall be binding on and inure to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

11.5.  Whenever used in this Agreement, the singular shall include the plural, the plural
shall include the singular, and the neuter gender shall include the male and female as well as a trust,
firm, company or corporation, all as the context and meaning of this Agreement may require.

11.6. The parties to this Agreement shall promptly execute and deliver any and all
additional documents, instruments, notices and other assurances, and shall do any and all other acts
and things, reasonably necessary in connection with the performance of their respective obligations
under this Agreement and to carry out the intent of the parties.

11.7. Except as provided in this Agreement, no provision of this Agreement shall be
construed to limit in any manner the Members in the carrying on of their own respective businesses
or activities.

11.8. Except as provided in this Agreement, no provision of this Agreement shall be
construed to constitute a Member, in the Member's capacity as such, the agent of any other Member.

11.9. Each Member represents and warrants to the other Members that the Member has the
capacity and authority to enter into this Agreement.

11.10. The article, section, and paragraph titles and headings contained in this Agreement are
inserted as a matter of convenience and for ease of reference only and shall be disregarded for all
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other purposes, including the construction or enforcement of this Agreement or any of its provisions.

11.11. Time is of the essence of every provision of this Agreement that specifies a time for
performance.

11.12. This Agreement is made solely for the benefit of the parties to this Agreement and
their respective permitted successors and assigns, and no other person or entity shall have or acquire

any right by virtue of this Agreement.

11.13. The Members intend the Company to be a limited liability company under the Act. No
Member shall take any action inconsistent with the express intent of the parties to this Agreement.

IN WITNESS WHEREOF, the Members have executed or caused to be executed this
Agreement on the day and year first above written.

Date: April 2, 2018
N

Mattheﬁ Brown, Member

SPOUSAL CONSENTS

The undersigned spouse hereby acknowledges that they have read the foregoing Agreement,
and understands its provisions. The undersigned spouse is aware that, by the provisions of the
Agreement, they and their spouse have agreed to sell or transfer all of their Membership Interests in
the Company. including any community property interest, in accordance with the terms and
provisions of the Agreement. The undersigned spouse hereby expressly approves of and agrees to be
bound by the provisions of the Agreement in its entirety, including, but not limited to, those
provisions relating to the sales and transfers of Membership Interests and the restrictions thereon. If
the undersigned spouse predeceases their spouse at such time when their spouse owns any
Membership Interest in the Company, they hereby agree not to devise or bequeath whatever
community property interest or quasi-community property interest they may have therein in
contravention of the Agreement.

Dated: April 2, 2018
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EXHIBIT “A”

MEMBER INFORMATION

I
Initial Members

Name and Address of Capital Class A Class B
Each Initial Member Contribution Membership Interest Membership Interest

Matthew Brown S (100%) 100,000 Class A Units None
41830 Driver Lane
Temecula, CA 92591

TOTALS s 100,000 Class A Units No Class B Units
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Name and Address of
Each Additional Member

II.
Additional Class A Members

Class A
Capital Contribution Membership Interests

Name and Address of

I

Class B Members

Class B
Capital Contribution Membership Interests

Each Class B Member
1.
2.
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. EXHIBIT “B”

ARTICLES OF ORGANIZATION




EXHIBIT “C”

COUNTERPART
TO
OPERATING AGREEMENT

The undersigned hereby agrees that, upon his/her/its execution of this Counterpart, he/she/it
shall be bound by all of the terms and provisions of the Operating Agreement of SKINZ R US LLC,
a California limited liability company, dated April 2, 2018, as fully as if he/she/it had executed said
document.

Dated: ,20

Signature

Print Name
SPOUSAL CONSENT

The undersigned spouse hereby acknowledges that she’he has read both the above
Counterpart and the Operating Agreement, and that she/he understands all of their provisions. The
undersigned spouse is aware that, by the provisions of the Operating Agreement, she/he and her/his
spouse have agreed to sell or transfer all of their Membership Interests in the Company, including
any community property interest, in accordance with the terms and provisions of the Operating
Agreement. The undersigned spouse hereby expressly approves of and agrees to be bound by the
provisions of the Operating Agreement in its entirety, including, but not limited to, those provisions
relating to the sales and transfers of Membership Interests and the restrictions thereon. If the
undersigned spouse predeceases her/his spouse at such time when her/his spouse owns any
Membership Interest in the Company, she/he hereby agrees not to devise or bequeath whatever
community property interest or quasi-community property interest she/he may have therein in
contravention of the Operating Agreement.

Dated: .20

Signature

Print Name



