OPERATING AGREEMENT
REALTYHIVE LLC

s OPFRATING AGREEMENT of RealtyHive LLC, a Wisconsin limited Liability
company incorporated on or about April 20, 2017 ("Company") is made by and
between its Members, who are identified hereto on Schedule A; and is
effective as of April 28, 2019 the (“Effective Date

ARTICLE 1
DEFINITIONS
The following terms not otherwise defined in this Operating Agreement shall
bave the following terms:

-t" means the Wisconsin Limited Liability Company Aet, Wis, § 183.0102 et

1 d1usted Capital Account Deficit" means, with respect to a Mcmber, the
ds-ﬁ it balance, if any, in such Member's Capital Account as of the end of
pplicable Fiscal Year or other relevan! date, after giving effect to the
Eolion ing adjustments
(a) Credit to such Capilal Account of any amounts which such Member is
obligated to restore pursuant to any provisions of this Operating
Agreement or is deemcd to be obligated to restore pursuant to the
penultimate sentences of Treasury F.eg\llatiun Sections 1.704- 2(g)(1)
and 1.704-2(i){5); an
(b) Debit to such Capital Account of the items described in subscctions
(4), (5) and (6) of Treasury Regulation Section 1.704-1(b)(2)(i)(d).
. "Affiliate” means a Person dwmlv or indirectly, through one or more
intermediaties, controlling, controlled by by or under common control with the
n in question. The term "control”, as used in the immediately preceding
sentence, means, with respect to a Person that is a corporation, the right to
exercise, ‘directly or indireetly, more than 50% of the voting rights attributable
to the shares of such corporation and, with respect to a Person that i
corporation, the possession, directly or indirectl
use the dircection of the management or policies of such Person.

. "Capital Account” means a capital account maintained in aceordance with
Treasury Regulation Section T .704-1(1:_):; amended from time to time.
"Capital Contributions" means the sum of the Initial Capital Contribution and
any other capital contributions made by a Member to the Compan

- "Code" means the Tnternal Revenue Code of 1986, as amended from time totime.

Sommon Units " shall mean common interests in the Company, either with voting
rights (“Common Units”) ar without voting rights (“Modified Common Units”}.
“"Company mea 5 RealtyHive LLC, a Wisconsin limited liubility compan;

s red Person” shall have the meaning set forth i Seminn 38.

. "Damages" slmll have the meaning set forth in Section,
“"Drag-A long Members" shall have the ° meaning sot fonh in Articleg.
Il b

. "Drag:
3 "E]igib Participation Percenta; we the meaning set forth in
. "Entity” means any general pmnershlp, limited partnership, limited liability
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DEFINITIONS

The fallowing terms not otherwise defined in this Operating Agreement shall
have the following terms:

1 "Ad" means the Wisconsin Limited Liability Compar

Admsted Capital Account Deficit” me with respeet to a Member, the
deficit balance, if any, in such Member's Capital Account as of the end of
applicable Fiscal Year other relevant date, afier giving effect to the
following adjustment
Credil to such Capital Account of any amounts which such Member
ated to restore pursuant to y Provisions of this Operating
ent or is deemed to be obligated to restore pursuant to the
penultimate sentences of Treasury Regulation Sections 1.704- 2(g)(1)
and 1.704- U(s)' and
D ‘\r('mmt of the items described in suhse iol
4G5 Regulation Section1,70.
“Affiliate” means a Pericm rhre t: i
mlerm:dmnei, contr Jit by or under common control with the
as used in the immediately preceding
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corperation, the possession, directly or indircctly, of the power to direct or
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a in Art.
13, "Entity" me'\nsan' general partnership, limited partnership, limited liabi




company, corporation, joint venture, trust, business trust, cooperative or
association or other business entity or organization.

14. "Exempt Transfer” means (a) if the Member is an individual, Transfers
pursuant to applicable laws of descent and distribution to such Member's
spouse, children, grandchildren, parents or siblings, or Transfers during the
lifetime of such Member to such Member 's spouse, children, grandchildren,
parents or siblings or to a trust whose beneficiaries are such Member 's spouse,
children, grandchildren, parents or siblings, (b) Transfers by a Member to one
or more of its Affiliates, which have been approved by the Managers, (c) if a
Member is a partnership or limited liability company, to its partners or
members as part of a general distribution to all such partners or members, and
(d) Transfers following an underwritten public offering of the Company' s
equity securities , and (e) Transfers by Members to other Members which are
approved in writing by the Mangers. Unless approved by the Managers in
writing, only the economic rights and no voting rights shall be transferred in
connection with any Exempt Transfer.

15. "Fiscal Year" means the Company’s fiscal year, which shall be the calendar
year ending December 31 or such other fiscal year as determined from time
to time by the Managers.

16. "Initial Capital Contributions" means the contributions to the capital of the
Company made by Members.

17. "Liquidating Member" shall have the meaning set forth in Section 10.2.

18. "Majority Members" means Members holding Common Units and
Modified Common Units which, taken together, exceed 50% of all
outstanding Common Units and Modified Common Units.

19. "Managers" means the individuals having the right to manage the day-to-
day business affairs of the Company pursuant to the terms set forth in this
Operating Agreement.

20."Member" means each of the parties who execute a counterpart of this
Operating Agreement as a Member and each of the parties who may
hereafter become a Member as provided in this Operating Agreement. All
Members, the number of Units held by each Member and the number of
such Units that are Common Units and Profits Interest Units are set forth
on Schedule A attached hereto.

21. "Membership Interest” means for each Member, a percentage that
corresponds to the ratio that its Units owned bears to the total number of
Units outstanding.

22 “Modified Common Units” shall mean common voting interests in the
Company that are the same as Common Units in all respects except that
Modified Common Units will have no preferential return on sale proceeds as
defined herein in Article 10.

23." Net Losses” means the Company' s taxable losses.

24."Net Profits" means the Company’s taxable income.

25."Operating Agreement” means this Operating Agreement as originally
executed and as amended from time to time.

26."Operating Cash Flow" means all cash, revenues and funds received by the
Company from Company operations and amounts received by the
Company upon disposition of any of its assets, less the sum of the following



to the extent paid or set aside by the Company: principal, interest and other
payments with respect to indebtedness of the Company (including
indebtedness to Members of the Company) and all other sums paid to
lenders; all cash expenditures incurred incident to the normal operation of
the Company's business; and such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company'sbusiness.

27."Permitted Issuance" means any of the following: (a) the issuance of
Company Common Units or Modified Common Units pursuant to the April 25, 2019
Private Placement Memorandum issued by the Company; (b) Profit Interest Units
issued in the discretion of the Manager; (c) the issuance of Units in connection
with the acquisition of another Person by the Company by merger, purchase of
all or substantially all of the assets or outstanding equity securities or other
form of transaction, (d) any issuance of equity securities approved by the
Managers, including any issuance of additional Profit Interest Units for employee
incentive programs, and (e) any issuance following an underwritten public
offering of the Company's equity securities.

28."Person" means any individual or Entity, and the heirs, executors,
administrators, legal representatives, successors, and assigns of such "Person”
where the context so permits.

29." Pro Rata Portion" means that ratio of (a) the number of Units held by a
Member, divided by (b) the total number of outstanding Units less the number
of Units held by the Transferring Member.

30."Reserves” means, with respect to any fiscal period, funds set aside or amounts
allocated during such period to reserves which shall be maintained in amounts
deemed sufficient by the Managers for working capital and to pay taxes,
insurance, debt service or other costs or expenses incident to the ownership or
operation of the Company ' s business.

31. "Treasury Regulations” or "Regulations” means the Federal Income Tax
Regulations promulgated under the Code, as such Regulations may be amended
from time to time (including corresponding provisions of succeeding Regulations).

32." Units" means the equity interests of Members in the Company, which shall be

either Common Units or Modified Common Units, The Members' ownership

interests, capital contributions and types of equity interests are set forth on
Schedule A hereto as amended from time to time.

ARTICLE 11
BUSINESS OF THE COMPANY

SECTION 2.1 Formation. The Company has been organized as a limited liability company
pursuant to the provisions of the Act, effective as of April 20, 2017, which is date that the
Certificate of Formation was filed with the Secretary of State of the State of Wisconsin.
Nothing herein interrupts or alters the continued existence of the Company. This
Operating Agreement is not retroactive.

SECTION 2.2 Name. The name of the Company is RealtyHive LLC.

SECTION 2.3 Principal Place of Business. The principal place of business of the Company



shall be such place as is acceptable to the Managers.

SECTION 2.4 Agreement; Effect of Inconsistencies with the Act. For and in consideration
of the mutual covenants herein contained and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Members executing this
Operating Agreement hereby agree to the terms and conditions of this Operating
Agreement, as it may from time to time be amended according to its terms, It is the
express intention of the Members that this Operating Agreement shall be the sole source
of agreement of the Members with respect to the operation of the Company, and, except
to the extent a provision of this Operating Agreement expressly incorporates federal
income tax rules by reference to sections of the Code or Regulations or is expressly
prohibited or ineffective under the Act, this Operating Agreement shall be considered
amended to the smallest degree possible in order to make the agreement effective under
the Act. In the event the Act is subsequently amended or interpreted in such a way to
make any provision of this Operating Agreement that was formerly invalid valid, such
provision shall be considered to be valid from the effective date of such interpretation or
amendment. The Members hereby agree that each Member shall be entitled to rely on the
provisions of this Operating Agreement, and no Member shall be liable to the Company
or to any Member for any action or refusal to act taken in good faith in reliance on the
terms of this Operating Agreement. The Members and the Company hereby agree that
the duties and obligations imposed on the Members of the Company as such shall be those
set forth in this Operating Agreement, which is intended to govern the relationship among
the Company and the Members, notwithstanding any provision of the Act or common law
to the contrary.

SECTION 2.5 Purpose of Company. The Company is formed for the purpose of engaging
in any lawful act or activity for which limited liability companies may be formed under
the Act and engaging in any and all activities necessary or incidental to the foregoing,.

SECTION 2.6 Members of Company. All Members of the Company are identified by their
complete name and address as set forth in Schedule A. The Manager will update this
Schedule as new members are admitted to the Company or existing Members transfer their
interest. Any Person approved by the Managers may become a Member of the
Company for such Capital Contribution as the Managers shall determine, subject to
the terms and conditions of this Operating Agreement. No new Members shall be
entitled to any retroactive allocation of losses, income or expense deductions
incurred by the Company.

SECTION 2.7 Membership Units. The Company membership interests will include two
types: (a) Common Units are those units with full voting rights, which are being sold in the
Company'’s Private Placement Offering dated April 25, 2019 as “Series A” Units. Common
Units only will have priority of distributions upon any sale of the entire Company, as set forth
in this Operating Agreement. (b) Modified Common Interest Units are those interests
retained by the founder, which shall be the same as Common Units in all respects except that
these Modified Common Units will have no preferential right of return upon sale.



ARTICLE IIT
MANAGEMENT OF THE COMPANY

SECTION 3.1 Company Management. The Management of the Company shall be vested
solely in the Managers. The Managers shall handle the day-to-day operations of the
Company subject to the voting requirements set forth herein. The Members shall have no
power to participate in the management of the Company except as expressly set forth in
this Operating Agreement or the Act. The number of Managers may be increased or
decreased from time to time by the vote of the Majority Members; provided, however, the
Company shall at all times have a minimum of one Manager. The Manager is Wade
Micoley. In the event he is unable or unwilling to continue serving as Alternate Manager,
the Alternate Manager will be Marla Micoley. Should either the Manager or Alternate
Manager be unable or unwilling to serve in their management role, the Second Alternate
Manager shall be Mark Herman.

In addition, the following provisions shall apply to the Managers:

(a) Meetings of the Managers. Meetings of the Managers may be held in person or by
telephone or any other communications equipment by means of which all participating
Managers can simultaneously hear each other during the meeting.

(b) Procedure. The Managers may establish rules of procedure consistent with the terms
and conditions of this Operating Agreement pursuant to which they shall conduct their
proceedings.

(c) Voting and Quorum. Each Manager shall be entitled to cast one vote. The presence,
in person or by proxy, of a majority of the Managers by voting power, shall constitute a
quorum for the transaction of business; provided, however, that at least Wade Micoley
and/or Mark Herman must be present at such meeting for a quorum to exist, A simple
majority of the Managers, by voting power, is required to approve any item subject to a
vote of the Managers.

(d) Action by Written Consent. Any action taken by the Managers by written consent
shall have the same force and effect as a vote of the Managers so long as a majority of the
Managers by voting power execute such written consent.

SECTION 3.2 Officers and Agents. The Managers may appoint officers to run the day-to-
day operations of the Company and shall have the authority to hire and retain officers and
agents, including employees, representatives, attorneys, consultants, and contractors,
without further review and approval from the Members. All Officers and Agents serve at the
discretion of the Managers. The Managers may appoint such Persons to act as authorized
agents for the Company as the Managers deem appropriate. Each such authorized agent
shall have such authority and shall perform such duties as may be provided in this
Operating Agreement, or as the Managers may from time to time prescribe, or as set forth
inan employment agreement approved by the Managers. All Officers and Agents shall be
subject to removal at any time by the Managers with or without cause, subject to the terms
of any employment or other contractual agreement terms.



SECTION 3.3 Third Parties, No Person dealing with the Managers shall be required to
determine his or her authority to make any commitment or undertaking on behalf of the
Company, nor to determinc any fact or circumstance bearing upon the existence of its
authority. No purchaser of any asset owned by the mmpanvahau ‘e required to delermine
the right to sell or the authorily of the Managers to sign and de]l\er on behalf of the
Company any such instrument of transfer, or ta see to the appli

revenues or proceeds puid or credited in connection therewith.

SECTION 3.3 Reimbursement of Expenses, The Members and any Officers or Agenls
appointed by the Ma all o imbursed for out of pocket expenses incurred
in connection with the conduct of the Cornpanys business if such Member or agent has
abtained the Managers' prior written

ON 3.4 Revaluation. The Managem ha\ethe authon m their discretion, but
consistent with T ulatio 2)(Iv)(1), to cause a
revaluation of the Company’s asseIs

SECTION 3.5 Removal, Death, or Incapacity of Manager.

(a) Removal of a Manager. A Manager may only be removed with cause upon the vat

perecnt of the voting membership interest approving such remaval. A Manager ma
only be removed without cause upon the unanimous consent of the voting membership
interest voting to approve the removal.

(b) Death or Incapacity of a Manager, In the event that the Manager, the Alternale
Manager and the Second Alternate Manager arc all unable to perform his. or her duties, 2
Teplacement Manager may be elected by the vote of the Majority

SELTION 3.6 a ve No Exclusive Duty to the Com,

nterest. The Managers will not be requ!rs-d ™) de ote al of their irme 10 thi Compa
The Membtrs acknowledge that e i

engage in other Activities in addition to those rehtmg to the (‘nm])an\ The Members
acknowledge and agree that the M , pose an act

or inherent conflict of interest. Managers will disclose all putenml conﬂms «of interest both
at the time of their appointment and when such additional conflicts of interest arise during
the course of their duties and present a potential conflict of interest in the Manage
decision-muking, Managers may be recused from voting on any decision involving the
‘manager’s conflict of interest.

SECTION 3.7 Indemnification of the Munaen vd Mr ngl} he Company will

.1ga1mt any Joss, damage, liability , igaf ne c‘lzum action, suit, pro
demand, expense, tax or sim lem, or any reasoneble attarney fees 3
Dam curred by such Covered Person, as such,
3 15 in any officc of, or otherwise representing ot acting for or on
behal? of the Cumpany (in each case within the seope of the authority of the Covered
Person), except to the extent that a judgment or other final adjudication (in each case
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uch instrument of transter, or to see to the application or distribution of
Tevenues or proceeds or credited in connection therewith.

U 3 Reimbursement of E.xcnsas The Members and any Officers or Agents
appmmed bv the Managers shall imbu: for out of pocket expenses incurred
in connection with the conduet of the Cunlpall 's buginess if such Member or agent has
obtained the Managers' prior written consent.

wvrrloN 3.4 Revaluation. The Managers have the authotily, in their diserction, but
stent  with Treasnrv Regulation Seetion 1.704-1(b)(2)(iv)(1), to cause a
sevaluation of the Company's assets.

SECTION 3.5 Removal, Death, ot Lnvapacity of Manager.

() Removal of a Manager. A er may only be removed with cause upon the vote of
66 percent of the voting membership intere: appi uch removal. A Manager may
only be removed without cause upon the unanimous consent of the voting membership
interest voting to approve the removal.

|h ) Death or Incapacity Manager. In the event that the Manager, the Alternate
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replacement Manager may be elected by the vote of the Majority of all voting Members.
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which is not subject to appeal) adverse to such Covered Person establishes: (a) that
acts of the C d Person were committed in bad faith or were the result of active
and deliberate dishonesty and were material to the cause of action so adjudicated, or
() that the Covered Person personally gained, in fact, a financial profit or other
advantage to which the Covered Person was not legall Iy ntitled; provided, however,
that, any other pro
solely from the net assets of the Company, and nul\lcmb- - will be required Lo make any
capital contribution or otherwise pay any amount from such Member ' s own assets as
: ompany may proeure direclors and vfficers and other lisbility
insurance in such amounts and covering such risks as the M: nagers, in thei
erction, i be appropriate lo fund any indemnification required or
psnmtteﬂlnbsmade hereunder. Upon making a claim forindemnification, a Covered
s applicable, may request in writing that the Company advance to such
Covered Persen the expenses of defending the elaim, aeljon, suit or procecding giving
rise to such indemnification claim and the Company will :\d\v;ml_v sncll expen
provided, however, that the Ce d Person furnishes the

ure

advanced bv the Lc\mpnm inthe event that Mudgmcm ar

other final adjudication (in each case which is not subject to appeal) is rendered
holding that such Covered Person was not entitled ta be indemnified by the Company
pursuant to this Operating Agreement. Any such Covered Person will agree to return
to the Cormnpany amounts advanced by the Company i the event that a judgment or
other final adjudication (in each case which is not subject to appeal) is rendered
holding that such Covered Person is or was not entitled to be indemnified by the

ompany in accordance with this Operating Agreement or applicable law.
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<class or as a representative.
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not such persor 1y.

will be nppmnled in the Manager's sole discretion. The Manager may in his Siscretion

‘provide compensation or reimbursement of expenses for the members of the Advisory

which is not subject to appeal) adverse to such Covered Person establishes: (a) lhal
acts of the Covered Person were committed in bad faith or were the result of a
and dcliberate dishonesty and were material to the cause of action so adjudicated, or
(b) that the Covered Person personally gained, in fact, a financial profit or other
advantage to which the Covered Person was not legally entitled; provided, however,
that, any other provision hereof notwithstanding, any such indemnification will be
soletyfrom the netassets of the Cumpa.m' i
capital contribution or atherwi

It th

itance in suth amounts and covering such T } the Managers, in their sola
discretion, determines to be appropriate to mud my indem
permitted to be made hereunder. Upon making a claim for indemnification, a Covered
Person, as applicable, may request in writing that the Company advance to such
penses of defending the claim, action, suit ar proceeding giving
such indemnification claim and the Compeny will advmce such expenses;
pruﬂded however, that the Covered Person furnishes the ipany with such
ity as may be reasonably requested by the Cnmp:m\' to assure
repayment of the amounts advanced hy the Company in the event that a judgment or
other final adjudication (in each case which is not subject to appeal) is rendered
holding that such Covered Person was not entitled to be indemnified by the Company
pursuant to this Operating Agreement, Any such Covered Person will agree to return
10 the Company amounts advanced by the Company in the event that a judgment or
other final adjudication (in each case which is not subject to appeal) is rendered
holding that such Covered Person is or was not cntitled to be indemnified by the
Company in accordance with this Operating Agreement or applicable law.

SECTION 3.8 Limitation of the Managers' Liability. The Managers will not be liable
10 the Company or any Member for any Damages suffered or incurred by any Person
on account, or by reason, of any claim based on or arising from, any act taken or
omitted to be taken in the course of representing or performing services for the

ompany or atherwise in the capacity as the Manager or as an employee ot officer of
llenmpan\' except to the extent that a judgment or other final adjudication (in cach
case whi ot subject to appeal) adverse to the Manager establishes that: (a) the
acts or omissions of the Manager were-in violation of any provision of this Operaling
Agreement, or were in bad faith or involved intentional misconduct or a knomng
violation of law, or (b) the Manager, in fact, personally gained a material financial
profit or other advantage to which the Manager was not legally entitled. Each party
waives the right to litigate in court or arbitrate any claim or dispute relating to the
Company and/ot this Operating Agreement as a class action, either as a member af a
class or as a representative.

s ‘he L\ldnag-Is ma) aslah]lsh an Advisory Board
persons willing and able i
including but nat limited fo Common Unit ho]dera with elevant
relevant to Company business or persans with pa ar experti ity whether or
not such persons are equity huldsr< in the Compan ory Board
will be appointed in the Manager’: angm may in his dmerenon
‘provide compensation or reimbursement of expenses for the members of the Adv

which is not subject to appeal) adverse to such Cavered Person establishes: (a) that
acts of the Covered Person were committed in bad faith or were the result of active
and deliberate dishonesty and were material 1o the causc of action so adjudicated, or
(b) that the Covered Person personally gained, in fact, a financial profit or alher
advantage to which the Covered Person was not legally entitled; provided, however,
that, any other provision hereof netwithstanding, any such indemnification will be
solely from the net assets of the Company, and no Member will be required to make any
capital contribution or otherwise any amount from such Member "s own ass
2 result thercof. The Company may procure directors and officers and other liabi
insurance in such amounts and covering such risks as the Managers, in their sole
discretion, determines to be appropriate to fund any indemnification required or
permitted tahe made hereunder. Upon making a claim for indemnification, a Covered
Person, as applicable, may request in writing that the Company advance to suc
Covercd Person the expenses of defending the claim, action, suit or proceeding giving
rise to such indemnification claim and the Company will advance such expense:
provided, however, that the Covered Person furnishes the Company with such
assurances and security as may be reasonably requested hy th ympany to assure
repayment of the amounts advanced by the Company in the event that a judgment or
other final adjudication (in each case which i subject to appeal) is rendered
holding that such Covered Person was not entitled to be indemnified by the Dmpany
pursuant to this Operaling Agreement. Any such Covered Person will agree to return
to the Company amounts advanced by the Company in the event thal a judgment or
other final adjudication (in cach case which is not subject to appeal) is rendered
ho[dmg that such Covered Person is or was not enlitled to be indemnified by the
Company in accordance with this Operating Agreement or applicable law.

SECTION 3.8 Limitation of the Managers' Liability. The Managers will not be liable
ompany or any Mermber for any Damages suffered or incurred by any Person
unt, or by reason, of any claim based on or arising from, any act taken or

omitted to be taken in the course of representing or performing services for the

Company or-otherwise in the capacity as the Manager or as an emplayee or officer of

the Company except to the extent that a judgment or other final achudmnon (in gach

case which is not subject to appeal) adverse to the Manage:

acts or omissions of the Manager were in violation ofanv pro\nslon of this Operating

Agreement, or were in bad faith or invalved inlentional misconduct or a ]mowmg

violation of law, or (b) the Manager, in fact, personally gained a material financi;

profit or other advantage to which the Manager was not legally entitled. Ez

waives the ng}n to litis gale in court or arbitrate any claim or dispute relating to thr-

Company this Operating Agrecment as a class action, either as a member of a

classorasa represemame

SECTION 3.9. Advisory Board. The Managers may establish an Ad\‘hur\' Board
omposed of thase persons willing and able to provide valuable business guidance,
including but net imited to Common Unit holders with relevant expertise and experience
relevant to Company business or persons with particular expertisz or ability whether or
not such persons are equity holders in the Company. The members of the Advisory Board
will be appointed in the Manager’s sole discretion. The Manager may in his diseretion
Dprovide compensation or reimbursement of expenses for the members of the Adviso




Board. The Advisory Board members will not undertake any personal responsibility for
Company business and governance and may not be held personally liable for any actions,
inactions or omissions of the Company. The Advisory Board will collectively advise the
Managers regarding Company opportunities, financial performance and growth
potential, and any other matters as requested by the Manager. The Advisory Board will
meet telephonically or in person as determined by the Manager. To assist in the
performance of their duties, the Advisory Board may be provided with sensitive and
confidential business information which is not available to all members. In order to
safeguard the confidentiality and trade secret protection for such information, all
members of the Advisory Board will be required to execute confidentiality and non-
disclosure agreements.



ARTICLE 4
RIGHTS AND OBLIGATIONS OF MEMBERS

8| ON 4.1 m'nt:.\tmn on ﬂIE Mem ' Liability. Bach Membet's liability shall be
limited as set forth in thi eement, the Act and other applicable law, No
Member shall hav y iability for any debts or losses of the Company
beyand its Capital Contributions, cxcept as provided by law. re of the
Company to observe any formalities or reqmrements relating to the exercise of its
powers or management of its business vr affairs under this Operating Agreement or
the Act shall not be grounds for imposing personal liability on the Members fo
Tiabilities of the Company.

SECTION 4.2 Waiver of Partition. The Members hereby w th ahy right of partition
or any right to take any other action th; erwise might able to them im' tlle
purpose of severing their relationship with the Comp;my or therinteros

held by the Company from the interests of the other Members. This includes, to tl|e
maximum extent enforeeable by law any ight to demand the equitable dissc

of the compuny for “member oppression” ursm\llartheoneﬁ All members agree that
they are voluntarily waiving any available rights 10 seck an order compelling the
‘buyback of their membership interest or sale of (he interest to other memben in
order to protect the Company from the costs off claims. Should the mpan;
forced to incur costs to defend such claims brought in violation of this provision, lhe
‘Company shall be entitled to all reasonable attorney fees and costs incurred in
defending the action

SECTION 4.3. Access to Financial Information. All members will receive two annual
financial reports, as well as additional periodic reports containing such information that
the Managers determine in their diseretion is necessary for the informed exerci
voting rights. Members will also have access to company facilities upon reasonable

fons. will have the right to
additional information only pursu mt tr\ reasohable request and for reasonable purposes
Telating to their interests as a M fined by the Act, and all requests for such
information must be in writing anflduacted to the Manager pursuant to the requirementy
of the Acl.

SECTION 4.4. Limitation on Disclosure of Company Information to Members. The

Members acknowledge and agree that due to the need tv protect sensitive and valuable

business and trade secret information (defined as sensitive business information other

o Members in the ordinary course of business)

ized disclosure to mmpetltols. and in accordance with the United States

cerets Act and state law governing the protection of business trade secrets,

not have access to all Company books and records. All competitive and

ceret information will be strictly protected and released only on a need-to-

bas-s, Members waive and d]schlmthen ht to bring suit to compel the disclosure of such

mation. Members agree that the Company will be entitled to charge the reasonable

momev fees and costs incurred in responding to any information demands to the
Memherieekmg such disclosure.

ARTICLE 4
RIGHTS AND OBLIGATIONS OF MEMBERS
SECTION 4.1 Limitation on the Members" Liability. Fach Member's liability shall be

limited as set forth in this Ol)sralmgl\g eement, the Act and other applicable law. No
Member shall have any persanal for any debts or losses of the Company
beyond its Capital Contributions, except as provided by law. The failure of the
Company (o ebserve any formalitics or requirements relating to the exercise of its
powers or management of its business or affairs under this Operating Agrecment or
the Act shall not be grounds for impesing personal liability on the Members for
i s of the Company

FCTION 4.2 Waiver of Purtition. The Members hereby waive any right of partition
ight b ilable to them for the
or their interest in the assets
held by the Company from the interests of the other Members. This ll]l‘llldh-s to the
maximum extent enforceable
of the company for “member eppression” or similar theories. All membets agree that
they are voluntarily waiving any available rights to seek an order compelling the
buyback of their membership interest or sale of the interest to other members in
order to protect the Company from the costs of such claims. Should the Company be
forced to incur costs to defend such cl brought in vielation of this provision, the
Company shall be entitled to all reasonable attorney fees and eosts incurrad in
defending the action.

Ac 0 Financial Information. All members will receive two annual
inancial reports, as well as additional petindic repotts contuining such information th
the Managers determine in their discretion is necessary for the informed exerei:

i Tits. Members will alsa have access to company facilities upon reasonable
request and subject to necessary trade secret protections. Members will have the right tc
additional information only pursuant to reasonable request and for reasonable purposes
relating to their interests as a Member, as defined by the Act, and all requests for such
information must be in writing and directed to the Manager pursuant to the requirements
of the Act.

b\mne: and

than Financial Information distributed to Members in the :)n‘].mz

from unauthorized diselosure to competitors, and in accordance with the United States

Defend Trade Secrets Act and state law governing the m ection of business trade scerets,

Members will not have access to all Cos ks and records. All competitive and

trade secret information will be stricth pmla.(s-d and released only on a necd-to-know

basis. Members waive and disclaim the right to bring suit to compel the disclosure of such

information. Membhers agree that the Comnpany will be entifled ta charge the Teasonable

attorney fees arred in responding to any information demands to the
ki

ARTICLE 4
RIGIITS AND OBLIGATIONS OF MEMBERS

SECTION 4.1 Limitation on the Members' Liability. Each Member's il shall be
set forth in this Operating ement, the Act and other applicable law. No
1) bi or any debts or lo of the Company
ond its Capital Contributions, except as provided by law The failure of the
Company to ohserve any farmalities ar ements rlating to the exercise of its
powers or management of its business or affairs under this Oper ting Agreement or
the Aect shall not be grounds for imposing personal liability on the Members for

iabilities of the Company

SECTION 4.2 Wajver of Partition. The Members hereby waive any right of paxtition
or any right to take any other action that otherwise might be available to them for the
purpose of severing their relationship with the Company or their interest in the asscts
held by the Company from the intcres's of the other Members. This includes, to the
maximum extent ¥ right mand the equitable dissolution
of the Cmnpzm fur nember opmecsmn on imilar theories. All members agree that
T volun awva k an order compelling the
interest to other members in
A ompany from the costs of such <laims. Should the Company be
forced to incur costs to defend such claims hronght in vialation of this provision, the
ompany shall be entitled to all reagonable atterney fees and costs incurred in
defending the action.

SECTION 4.3. As o Fj Information. All members will receive two annual
finanei lrepon.s as well as addmnna] periodic repurrs containing such information that

reques
additional m!ormmnn only pursuanr to re.qsanzbla Teques for reason ‘me pmpmcw

lating to their interests as a Member, as defined by the Act, and all requests for such
information must bein writing and directed to the Manager pursuant to the requirements
of the Act.

9 ation to Men
knowledge and agree t'hdl due to the need to protect sensitive and valuable
ess amd trade secret mmrmatmu (defined as se

. g ds. All eompetitiv
tmde searet mfnrmatmn will be :tnctlv proteclad o relinns only on a need-to-know
i Members waive as it to compel the disclosure of such
information. Members agree (hal the Company will e entitled to charge the reasonable
attorney fees and costs incurred in responding to any information demands to the
Member seeking such disclosure.




SECTION 4.5. Yoting On Companv Business. The Manager will from time to time request
avote of all Company members entitled to vote. Members will be entitled to vote on ai
matter submitted to a vote of the Members in accordance with their respective share
mtim of total Common Units or Modified Common Units. All actions submitted for vo

quire Majority Members’ (51 percent of ull voting members) approval unless atherwise
Specifiod.

Voting will be conducted pursuant to a standard practice s 1

will provide Notice of any meenngaddressmg an action reqmnnga \'n:e with ten busines:
days’ advance notice, unles gers’ discretion the busin

require a shorter timeframe to respond

Meetings may be conducted telephonically or electronically at the diser
Mdnd!u' Al Mrmbcrs will provide the Manager with their current contact int
res: ol rs, at which their notice of meetings wilt
rovided to the Manager in order
of meetings, Complete copies of all gencral and specific proxy
statements must be provided to the Manager. Members will have the right to vote on all
of the following, which will be approved by majority (51 percent) vote:

(a} Amendment to Articles of
(b) Any transaction involving an actua] or potentml conflict of interest between a
Member and a Manager;
(c) Non-mandatory capital calls for up to 10 percent of each Member's vriginal
f gree that the Managers may recommend and
dalory capitul calls cortain incentives
pm\qdmg for el\her (i} capital contributions to be made in the form of a loan,
bl with an interes rate and mun tube determined, with interest and.
distributions; or (ii) dilution of non-
or (iii) other reamnable
tives as determined by the Manager. Once appraved by a majority of
‘Voting Members, such non-mandatory capital mll mrenme programs may be
carried out by the Managers withont further activn of the Members;
(d)The admission of new or =nbsumte holders of Common Interest Gnits. The
agree that new Common Interest Unit holders must be
ote of all Members entitled to vote, and once approved,
all ncw members will have full rights as Common Interest Unit holders,
including voting rights, without the need for further votes;
) The allocation of losses other than pro rata pursuant to MembershipIntere
{f) A sale of the Company, subject to the requirements of Article g

‘The following must be approved by a 2/3 (66 percent) majority vote:

(a) The Dissolution of the Company;

(b} Removal of a Manager;

(e} Expulsion of a Member;

(d) Borrowing or debt in excess of $500,000 per transaction with ne aggregate

SECTION 4.5. Yoting On Company Business. The Manager will from time to time request
a vote of all Company members entitl e. Members will be catitled to vote on any
matter submitted to a vote of the Members in accordance with their respective share
rtivs of Lutal Common Units or Modificd Common Units. All actions submitted for vote
Tequire Majority Members’ (51 percent of all voting members) approyal unl

specified.

Voting will be conducted pursuant to a standard practice set by the Manager. Managers
will provide Nolice ofuny me tmg addressing an action requiring a Vote with ten business
days’ advance notice, unless in the Managers' discretion the iness ciccumstances
require a shorter timeframe to respond.

Meetmg= may be conducted phunm]l\' or electronically at the discretion of the
Al Members will pre nager with theil it contact infortmation,
ng ema}ﬂ addresses and le'lephune numbers, at which their notice of meetings will
mbe
%o obiain timely notice of meetings. Cnmp]ete copies of all general and specific proxy
statements must be provided to the Managec. Merbers will have the right to vote on all
of the following, which will be approved by majority (51 percent) vate:

(a) Amendment to Articles of Organizatior
(b) Any transaction invelving an actual or potential conflict of interest between a

(¢) Non-mandstory capital calls for up to 10 percent of each Member’s original
i grcc that the Managers may recomn
establish in connection non- mand::tun capital calls certain incentives
providing for cither (i) capital contributions to be made in the form of a loan,
payzble with an interest rate and duration to be determined, with interest and
principal payments prl)\'lded priority to dmrlbutmn or (
contributing’ Members' Membership Intcrests;
incentives as determined by the Manager. Once nppmed by a majority
‘Voting Members, such non-mar ry capital ¢all incenlive programs may be

ied out by the Managers without further action of the Members;

admi: ibstitute holders of Common Interest Units. The
Members specifically agree that new Common Interest Unit holders must be
approved by majority vote of all Members entitled to vote, and once approved,
all new members will have full rights as Common Intem\l Unit holders,
including voting rights, without the need for further vote

{e) The allocation of losses other than pro rata pursuant to Membership Lotores

{f) Asale of the Company, subject to the Tequirements of Article 9.

The following must be approved by a 2/3 (66 percent) majority vote:

(a) The Dissclution of the Company

(b} Removal of a Manager:

(c) Expulsion of a Member;

(d) Borrowing or debt in excess of $500,000 per transaction with no aggregate
Timit;

TION 4.5. Yoling On Company Business. The Manager will from time to time request
a vote of all Company members entitled to vote. Members will be eatitled Lo
mattcr submitted to a vote of the Members in accordance with their respective share
ratios of total Commen Units o Modified Common Units. All actions submitted for vote
require Majority Members’ (51 percent of all voting members) approval unless otherwise
specified.

Voting will be conducted pursuant to a standard practice set by the Manager. Managers
will provide Notice of any meeting addressing an action requiring a Vote with ten husing
dl)s advance notice, unless in the Managers' discretion the business circumstances
require a shorter timeframe to respond.

Meetings may be conducted telephonically ar ally e

Manager. All Members will provide the Manager with their current contact information,
chiding er addresses 4 nd telephune numbers, at which their notice of meetings will

be sent. Members agree to monitor any email address provided to the Manager in orde

to obtain limel

Statements must be pumded to the Manage\

of the following, which will be approved by majority (51 percent) vote:

(a) Amendment to Articles of Organization;

(b) Any transaclion involving an actual or potential conflict of interest between a
Member and a Manager;

{c) Non-mandatory eapital ealls for up to 10 percent of each Member’s original
tnvestment funds. The Members agree that the Managers may recon mnd .md
establish in eonnection non-mandatory capital calls certain i
providing for either (i) capital contributions to be mad

Voting \lembers. stch non-mandatory capital call incentive programs
-artied oul by the Managers without further action of the Members;

(d) The admission of new or substitute holders of Common Tnterest Units. The
Members specifically agree that new Common Interest Unit holders must be
appraved by majority vate of all Members entitled to vote, and once appros
ali new members will have full rights as Common Interest Unit holders,
including voting rights, without the need for further votes;

() The allocation of losses other than pro rata pursuant to Membership Interes

(D) Asale of the Company, subject to the requirements of Article 9.

The following must be approved by a 2/3 (66 percent) majority vote:

(=) The Dissolution of the Comps
(b) Removal of a Manager;

(¢) Expulsion of a Member;

{d) Borrowing or debt in excess of $500,000 per transaction with no aggregate




(e} Any proposed acquisition of a going concern where the total purchase price
exceeds $500,000;
(f) Any change in the character or nature of the Company.

ARTICLE 5
CONTRIBUTIONS AND CAPITAL ACCOUNTS

SECTION 5.1 Maintenance of Capital Accounts. The Company shall establish and
maintain a Capital Account for each Member. The Capital Account shall consist of the
cash and the fair market value of property, including physical assets; trademarks,
licenses and intellectual property; contractual rights; and other valuable property
contributed by such Member to the Company (net of liabilities secured by such
contributed property that the Company is considered to assume or take subject to
under Code Section 752), plus such Member's share of Net Profits and any items of
income or gain that are specifically allocated to such Member less (a) all distributions
of cash and the fair market value of property distributed to such Member (net of
liabilities secured by such distributed property that such Member is considered to
assume or take subject to under Code Section 752), and (b) such Member's share of
Net Losses and any items of deduction or loss that are specifically allocated to such
Member pursuant to Treasury Regulation Section l.704-1(b)(2)(iv); and the
provisions of this Operating Agreement shall be interpreted consistently therewith.
Upon the transfer of all or part of a Member ' s Interest, the Capital Account of the
transferor Member that is attributable to the transferred Membership Interest will
carry over to the transferee.

SECTION 5.2 Members’ Initial Capital Contributions. Each Member has made an
initial Capital Contribution to the Company in the amount determined by the
Managers and set forth on the books and records of the Company.

SECTION 5.3 Obligation for Additional Capital Contributions. No Member shall be
obligated to make any Capital Contributions to the Company other than as provided
for in Section 5.2.

SECTION 5.4 Units. A Member's limited liability company interest in the Company
shall be represented by Units issued to such Member by the Company. Such Units
shall be voting common units (the "Common Units") or voting common units without
priority of distribution on sale (“Modified Commeon Units”).

SECTION 5.5 Interest. No interest shall be paid by the Company on any Capital
Contribution of any Member.

SECTION 5.6 No Withdrawal of Capital. No Member shall have the right to withdraw or
reduce its Capital Contribution except as provided in this Operating Agreement or by law
until all liabilities of the Company, except liabilities to Members on account of their
Capital Accounts, have been paid and the Company has been liquidated. Except as
otherwise provided herein, no Member shall have the right to demand or receive property

1



other than cash in return for his or her Capital Contribution.

SECTION 5.7 Method of Accounting. The records of the Company shall be maintained
on such method of accounting as may be efected by the Managers.

SECTION 3.8 Allocation of Losses. The Members may elect to aflocate losses in a manner
other than pro rata in proportion to each member: Memberihlp Interest. Any allocation of
net losses other than pro rata shall be approved by the Merbers pursnant o a majority
vote as defined in Section 4.5.

ARTICLE 6
DISTRIBUTIONS TO MEMBERS

sole discretion, to be consistent w th the maintenance (-f adeq\lals Reserves. Managers
may make tax distributions bt have no ubligation to doso.

a5 Distributions. The Company MAY malke a sufficient cash allocation for
ndar year to cover the amount ofincome taxes payable for each ofits Membe:
sed on their relative equity positions in the Company. The Company may make cash
ibutions to Members to cover their income taxes based on thei puosition:
in the Company at such times as the Managers may determine. For this purpose, it
will be assumed that (a) each Member has carried over its allocable share of prior
Tosses from the Company allocated tD it as a Member, and ( b) each Member can use
tax credits allocable to Memk twithstand. the ing, no distributions
shall be required pursuant to thi smmn in the ,ear in which the Cempany
Tiquidated.

SECTION 6.3 Limilation on Distributions. Notwithstanding any provision to the
contrary contained in this Operating Ag ij ompany shall not make a
distribution to any Member on account of its Membership Interest if such
distribution would violate the Acl or other applicable law.

ARTICLE 7
DISTRIBUTIONS TOMEMBERS

SECTION 7.1 Net Loss and Net Profit Defined. "Net Profit and Net Losses " mean
FIX the Company's taxable income or loss deten ing ance with the Code
Section 703(:

will be included in taxable mcomeorlosﬂ, pro\ ded, however, that (i) sm.]\ Net Pr
and Net Losses will be computed as il ile f tax-cxempt income and nondeductible,
nun-uapnal expenditures (under Code SECUOI]( -os(a;(l)ua] and 7o5{a){2)(B)) were
meluded in lhe computation of taxable income, gain, loss or deduction and (if) such

other than cash in return for his or her Capital Contribution.

SECTION 5.7 Method of Accounting. The recurds of th: Company
on such method of Accounting s may cted by the Managers.

SECTION 5.8 Allocation of Logses. The Members ms

other tl-nn prorata in proportion to each membx 1y

et Josses other than pro rata shall be approved by the Members p\usu;mt to a majority
vote as defined in Saction 4.5,

ARTICLE 6
DISTRIBUTIONS TO MEMBERS

SECTION 6.1 Distributions of Qperating Cash Flow. Distributions of Operating Cash Flow
s in proportion to their respective Membership Interes

Managers will determine appropriate amounts a llable for Distributions in their

ole discretion, to be consistent with the maintens 2 ves. Managers

may make tax distributions but have no obllgauun to dn 50.

SECTION 6.2 Tax Distributions. y suffici llocation for
each calendar yearlo coverth: amount of} come mes pay: able for each of its Members
Dased on their relative equity positions ¢ y may make cash
distributions to Members to cover thy i it

in the Company at such times as the Munugers may dctcrmin . For this p

will be assumed lhat (a} each Member has carried o1 allocable share of prior
losses from the Company allocated to it as a Mnmber and (b) each Member can use
tax credits allocable to Members. Numths:andm,_ the foregeing, no distributions
shall be reyuired pursuant to this Section in the year in which the Company is
Tiquidated

SECTION 6.3 Limitation on Distributions. Notwithstanding any provision to the
contrary contained in this Operating Agreement, the Company shall net make a
distribution to any Mcmber on account of its Membership Interest if such
distribution would violate the Act or other applicable law.

ARTICLE 7
DISTRIBUTIONS TOMEMBRE]

SECTION 7.1 Net Loss and Net Profit Defined. "Net Profits" and * Net Losses " mean
FIX the Co mpany’s taxable income or loss determined in accordance with the Code
\ez:tmn 703(a) fo f its Fiseal Years (for this purpose, all items. ofincome, gain,
loss or deduction required to be stated separately pursuant to Code Section 0]
will be included in taxuble incomeor loss); provided, however, that (i) si.ch Net Profits
nd Net Losses will be computed as if items of tax-exempt income and nondeductible,
non-capital expenditures (under Code Sections 705(a}{1)}(B) and 705(a)(2)(B)
included in the computation of taxable income, guin, loss or deduction and (3

other than cash in return for his or her Capita] Contribution.

10N 5.7 Method of Accounting. The records of the Company shall be maintained
onsuch method of accounting as may be elected by the Managers.

SECTION 5.8 Allocation of may to allocate losses in a manner
nu.erumn 'pro rata in proportion to each members' Membership Interest, Any allocation of

t han pru rata shall be approved by the Members pursuant to a majority
vme o defined in Secion 45.

ARTICLE 6
DISTRIBUTICONS TO MEMBER!

QE(,T 'ION 6.1 Distributions of! Dmm\ g Cash Flow. 11 Lributions of Operating Cash Flow
In pi e Membership Inters
Tue Manage: fermine ppmprmk‘ amounts available for Distributions in their
sole discretion, to be consistent with the maintenance of ade: Managers
ke tax distributions but have no obligation to do so.

ECTION 6.2 Tax Distributions. The Company MAY make a sufficient cash n]lmtlon for
each calendar year to cover theamount of income taxes payable for each of
based on their relative equity positions in the Company, The Company ma make cash
distributions 10 Members to cover their ineome taxes based on their equity positions
in the Company at such times as the Managets may determine. For this purp
will be assumed that (a) each Member has carried over its allocable share of prior
losses from the Company allocated to it as a Member, and (b) each Member
tax credits alloesble to Members. Notwithstanding the foregoing, no distributions
shall be required pursuant to this Section in the year in which the Company is
liquidated.

SECTION 6.3 Limitation on Disiributions. Notwithstanding any provision to the
contrary contained in this Operaling Agreement, the Cnmpul\v shall not make a
distribution to any Member on account of its Membership Interest if such
distribution would violate the Act or other applicable law.

X7
DISTRIBUTIONS TOMEMBERS

SECTION 7.1 Net Loss and Net Profit Defined. "Net Profits” and " Net Losses * mean
r logs determined in accordance with the Code
‘ears (for this purpose, all items of income, gain,
loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)

wilibeincluded intaxable incame or loss); provi r th Net Profi
wmpt income and nondeductible,
a)1)(B) and 705(a)(2)(B)) were

, loss or deduction and (ii)




Net Profits and Net Lasses shall not inelude any amounts specially alloeated pursuant

ction 7.3 of this Operating Agreement. lhnv Member contributes property to the
Company, or if any Company property ant to Treasury Regulation
Section 1.704-1(b)(2)(iv}(f) or as otherwise equired by the Regulannns Net Profits
and Net Losses will be eomputed as if the in. mal adjusted basis for federal income tax
purposes to the Company of such contributed or revalued property equaled its in:
book value to the Company as of the date of contribution or revaluation. Credits or
debits to Capital Accounts due to a revaluation of Company assets in accordan i
Treasury Regulation Section 1.704(bH2)(iv){f), or due to a distribution of noncash
assets, will be taken into account as gain or Inss from (he disposition of such assots
for purposes of this Article.

SECTION 7.2 Allotation of Net Loss or Net Profit. Except as otherwise provided by
(he Manugers, the Net Loss or the Net Profit for each fiscal year of the Company shall
be allocated to the Members in proportion to their respective MembershipInterests.

SECTION 7.3 Special Allocations. Far Federal income lax purposes, any incorme, gain,
loss or deduction with T pect 1o prope! ontributed by a Member to the Company
that has a (air market value different from its adjusted basis for Federal income tax
i that has been revalued pursuant
in accordance with Code
n 704(c) and the Treasury Regulations thereunder.

The following special allocations shall be made in the following ord

(a) Minimum Gain Chargeback. Notwithstanding any other provisio 5

7, if there is a net decrease in Compa\“ Minimum Gain (as defined in Treasu:
Regulations Sections 04 2(b) and (d)) during any Fiscal Yeur, each Member shall
be spe hcallv quocited items of income and gain for such Fiscal Year (and,

rtquxremems of Tr Pegulahnn Section 1.704:
comply with the minimum gain chargeback requirement in such section of the
Treasury Regulations and shall be interpreted consistently therewith.

ain Churgebacl.. Notwithstanding any other provision of

if there is a net decrease i in Member Nonrecourse Debt Minimum Gain

Treasury Regulation on 1.704-2(1)) during any Fiscal Year, each

0 has a share of the Panner Nonrecourse Debt Minimum Gain shall be
spemﬂcally allocated items of income and gain for such Fiscal Year (and, if necessary,
subsequent Fiscal Years) in an amount and manner sui i 3
Tequirements of Treasury Regulation Section 1.704-2(i). This Section is intended to
comply with the minimum gain chargeback requirement in Ireasury Regulation
Section 1.704-2(i) and shall be interpreted consistentlytherewith,

{¢) Qualified Income Offset. In the e\’el\l a Member unexpectedly receives any
adjustments, alloc s o ] s deseribed in (4), (5) or (.;) m Trﬂasu
R::gul'mnn \e(‘tmn 1.704- L(b]("‘)lll)l_d), l'hen each such Member s

Net Profits and Net Losses shall not include any amounts specially allocated pursuant
i of thi eement. Ifany Member contril 3y

or if any anpan prnpem is rer lned pursuant to Treasury Regulation

1704-1(b}2Niv)() or as of equirced by the Rrgulahonu Net Profits

and Net Losses will be computed as if the initial adjusted basis fc income tax

purposes to the Company of such contributed or revalued property equaled its initial

book value to the Company as of the date ibution or revaluation. Credits or

debits to Capital Accor nts due to a revaluation of Company assets in accordance with

vy Regulk on L.704(bX2)(iv)(f), or duc to a distribution of noncash

ets, will be taken into account as gain or loss from the dispasition of such assets

Article.

t a8 otherwise provided by
the Manzger the rthe Net Profit for each fiscal year of the Company shall
be allocated to the Members in proportion to their respective MembershipInterests.

SECTION 7.3 Special Allocations. For Federal income tax purposes, any income, gain,

Ioss or deduction with respect to property contribuled by a Member to the Company

that has a fair market value different from its adjusted basis for Federal income tax

purposes, or wilh respect to any Company property that has been revalued pursuant

to Section 7.1 hereof, shall be allocated am ong the Membenrs in aceordance with Code
un 704(c) and the Trensury Regulations thereunder,

The following special allocations shall be made in the following order:

Notmthslandmg any ather provision of this Artide
inimum Cain (as defined in Treasury

(D). This Section is mtended 1o
uirement in such n of Lhe
Treasury Regulmons and shall be mm—pre(ed consistently therewith,

) Memr Mm um Gain Chargeback. Notwithstanding any other
this Ar iga nel d
(as deﬁned in Treasurv Regulati

fember who has a
spmﬁm{lv alluuted items of income and gain for such Fi Ty,
subsequent [iscal Years) in an amount and manner suffi t to satisfy the
requirements of Treasury Regulalion Sectivn 4-2(i). This Scction is intended to
comply with the minimum gain chargeback requirement in Treasury Regulation
Section 1.704-2(i) and shall be interpreted consistently therewith.

() Qualified Income Offsct. In the event a Member unexpectedly receives any

adjustments, allocations or distributions described in (4), (5) or (6) of Treasury
Regulation Section 1704-1(b)(2){{i1)(d), then each such Member shall be specifically
allocated items of Company me and gain in an amount and manner sufficient to

[

shall not inelude any amounts specislly allocated pursuant

Member contributes properly to the

ompany, or if any Company property i revalued pursuant to Treasury Regulation

Section 1.704-1(b)(2)(IV)(f) o ‘&

and Net Losses will be computed j

purposes to the Company of such contributed or revalued property equaled its initial

book value to the Company as of the date of contribution or revaluation. Credits or

ehits b

de Capital Accounts duc to a revaluation of Company assets in accordance with
Treasury Regulation Section 1.704(0b}2){iv)({®), or due to a distribution of nancash
assets, will be taken into aecount as gain or loss from the disposition of such assets
for purposes of this Article.

SECTION 7.2 Allocation of Net Loss or Net Profit. 3 rwise provi
the Managers, the Net Loss or the Net Profit for each fisca
beallocated to the Members in proportivn tu theic respective MembershipInterests,

.3 Spec tivns. For Federal income tax purposes, any income, ga
loss or deductmn wlr.h respect to property contributed by a Member to the
that has a fair market value different from its adjusted basis for Federal i mcome tn
purposes, or with respect to any Company property { as been revalued pursuant
to Section 7.1 hereof, shall be allocated among the Members in accordance with
Sectian 7a4(¢) and the Treasury Regulativns thereunder.

“The following speeial allocations shall be made in the following order:

(a) Minimum Gain Chargeback. Notwithstanding any other provision of this Article
7, if there is a net decrease in Company Minimum Gain (as defined in Treasury
Regulatio; X b) i i ‘ear, each Member shall
be specifically allocated items of income and gain for such Year (and, if
fficient to saf

ion 1704-2(f). This Scction is intended to

comply with the minimum gain chargeback requirement in such section of the
ns and shall be interpreted consistently therewith.

this Article 7, if there is a net d rml)er Nahrecourse U:‘bl Mmlmum Gai

(as defined in Treasury Regulanon Section L704- i i ch

Memher who h: share of the Parlner Nonrerourse Debt Minimum Gain shall be
ated nerni of income and gain for such Fiscal Year (and, if nex

\mh quenl F

requirements of Treasurv Regulation Section L704- , Thi: ntended to

Eumplv with the minimum gain chargeback requirement in Treasury Regulation

Section 1.704-2(i) and shall be interpreted cansistentlythereswith.




eliminate, to the extent required by such Treasury Regulations, the

ount Deficit of such Member as quickly as pussl'hle I
constitute a "qualified income offset” under Treasury Regulation Scction 1.704-
1(b)(2}(ii)(d) and shall be interpreted consistently therevnlh

(d) Nonrecourse Deductions. Any Memhet lerecoul Deductions (as defined in
Treasury Regulation Scction 1.704-2(1)) :al Year or other period shall be
specifically allocated to the Member who \x—an the economic risk of loss with respect
to the Member Nonrecourse Debt (as defined in Treasury Regulation Section L7o4-
2(b)(4)towhich suchMember Nonrecourse Deductionsaresttributable in: ordance
with Treasury Regulation Section 1. 704-2(i).

SECTION 7.4 Other Allocation Provisions. Except as otherwise provided herein, any
allocation to a Member of a portion of Nel Profits or Net Losses for a Fiscal Year will be
deemed to be an allocation to that Member of the same proportionate part

of incame, gain, loss, deductivn or eredit that is carned, realized or ay

Company for Federal income tax purposes.

In the event of a transfer of a Member's Membership Interest pursuant to this Operating

Agreement, the death or dissolution of a Membe or the distribution of am

property to a Member, the Man; me a distribution of any property described

in Code Section 734 or upon a transfer descnbed in Code Section 743 (as the case may

be), make an election pursuant to Code Seetion 754. Each Member shall supply all
to make such election and otherwise cooperate with respect to

SECTION 7.5 Allocation on Transfer of Interest. The Managers may, at their option, at

the time a new Member is admitted, or at the time of Transfer of a Membership Intcrest,

close the Company books (as though the Company' s tax year had ended) and make

allocations of Company profits and lasses, and il ncome, gain, loss, deduction and

credit annhutab]e to the Intersst mnsferrad between the transferor and the transferee

& I period before the admission or Transfer

accordance with

isions of Scction 706(d) of the Code and the Treasury Regulations promulgated
thereunder

SECTION 7 i onsent of the Managers,

the C umpa nay adopt such comennon. ethe Company deems appropriate in making
ians for he pur] of complying with the Regulations from time to time under

‘Code Section 704, rulings or positions of the Internal Revenue Service, court des

a5 the Members otherwise deem advisable.

ARTICLE 8
BOOKS AND RECORDS

SECTION 8.1 Accounting Period. The Company's accounting period shall be the
Company's Fiscal Year.

climinate, to the extent required by such Treaenrv Re"u'launn the Adjusted Capital

Account Deficit of such Member as quickly as possible. Th

constitute a "qualified income offset" under Treawry Reguhhon Section 1704~
(b] )(d) and shall be interpreted consistently therewith,

(d) Nonrecourse Deducti Any Member Nonrecourse Deductions (as d:-rmed m
Trensur\' S )4-2(i)) for any Fiscal Year or other perio

m the Membu Nonreeourse Debt (as defined in Tr
)mwhiuh such Member Nonrecourse Deductionsare xtmbu(ablemzmx\rdanﬂ\
cHion 1.704-21

0 isions. Except as otherwise provided herein, any
allocation to a Member of a portion of Net Prafits or Net 1. for a Fiscal Year will be
decmed to be an allocation to that Member of the same pmpamuna(e part of each ftem
of income, gain, loss, deduction or credit that is earned, realize
Company for Federal income tax purposes.

In the event of a transfer of 2 Member's Membership Interest pursuant to this Operating
Agreementt, the death or dissolution of a Member, or the distribution of any Company
propetty to a Member, the Managers may, upon a distribution of any property described
in Code Section 734 or upon 3 t deseribed in Code Scction 743 (as the case may
be), make an election pursuant to Code Section 754. Each Member shall supply all
information necessary to make such clection and otherwise cooperate with respect to
such election.

SECTION 7.5 Allocation en Transfer of Interes!. The Managers may, at their option, at
the time a new Member is admitted, or at the time of Transfer of a Memhership Intarest,

ampany bools (as though the Company’ s tax year had ended) and make
dllutannnbof ‘Company profits and losses, and vtem of income, gain, loss, deduction and

i the fiscal peria before the ndmission or Trangfer
after the admission or Transfer, in accordance with

thereunder.

SECTION 7.6 Amendments to Alloeation Provig ;m_ Upon the consent of the Managers,
the C'nmpnm may adopt such conventions as the Company deems appropriate in mal_mg
plying with the Fegulahuns {rom time to time un,
Code 'w.uon 704, rulings or positions of the Internal Revenue Service, court de
he Members otherwise deem advisable.

SECTION 8.
Company's Fiscal Year.

as por
led income offset” under Treasury Regulation Section 1704-
6d) and shall be interpreted consistently therewith.

(d) Nonrecourse Deductions. Any Member Nonrecourse Deductions (as defined in
Treasury Regulation Section 1.704-2(i)) for any Fiscal Year or other period shall be
specifically allocated to the Mermber who bears the ceonomic risk of lass with respect
1o the Member Nonrecourse Debt (as defined in Treasury Regulation Section 1.704-
2(b)(4)) towhichsuch Member Nontecourse Deductions are attributablein accordance
with Treasury Regulation Section1.704-2(i).

SECTION 7.4 Other Allogation Provisions. Except as otherwise provided herei
allocation to a Member of a portion of Net Profits or Net Losses for a Fiscal Year will be
deemed to be an allocation to that Member of the s proportionate part of each item
of income, gain, loss, deduction or credit that is earned, realized or available by or to the
Company for Federal incame tax purpn:

Tn the event of a transfer of a Member's Membership Interest pursuant to this Of eratmg
Agreement, the death or dissolution of a Member, or th

ly Lo w Member, the Managers may, upon a distribution of any property descrbed
in Code Section 734 or upan a trausfer described i Code Seetion 743 (as the casc may
be), make an elentmn pursusnt to Code Section 754. Each Member shall sup
information n y to make such election and otherwisc cooperate with respeet to
such ele:

SECTION 7.5 Allocation on Transfer of Interest, The Mamaerx my at :hm apmn. at

the time a new Member is admitted, or at the time mbers|

close the Company books (as though the Compas

allocations of Company profits and losses, and items

:re:m attributable to the Interest transferred betwe sfer nd the transferee
inthe ﬁsml penvd belure the admission or Transfer

e ransfer, in accordance with
the provisions of Section 706(d) of the Code and the Trez_ur) Regulations promulgated
thereunder.

“TION 7.6 Amendments to Allocation Provisions. Upon the congent of the Managers,
mpany may adopt such conven pany deems appropriate in making
allocations for the purpose nt mmpl\'mg with the Regulations from time to time under
Code Section 704, Tul f the Lnlernal Rer o6, court decisions, or
as the Members ntnerwme denm advisable.

ARTICLE 8
BOOKS AND RECORDS

SECTION 8.1 Accounting Period, The Company's accounting period shall be the
Company's Fiscal Year.




SECTIONS.2Records. Attheexpenseofthe Company, proper andcompleterecordsand
‘booksofacco mtslmut keptorshall becaused tobe kept by lhe Managersinwhichshall
d accurately all transactions and other matters relating to the
o business in sudh detadl and compleleness as is customary and usual for
of the type engaged in by the Company
 maintained at the principal executive office of the Company with opi
maintained electranically as determined to be appropriate by the Manay

SECTION 8.3 Tax Matters. The Company
ofalltaxreturns required to be filed by the Company pursuant to the Code and all other
tax returns deemed necessary and required in cach jurisdiction in which the
‘Company does business. Copies of such returns, or pertinent information therefrom,
shall be furnished to the Members within a l'ea n bl e after the end of the
Company's Fiscal Year. The initial "tax matt
‘Code Section 62:21(a){7) shall be Mark Herman S\leeu to the terms ufﬂn Operatmg
Agreement, the tax mall rtner shall be authorized to represent the Company in
<onnection with all matters relating to tax status, tax reports or tax filing for the
Company.

ARTICLE 9
'RANSFERABILITY; RESTRICTIONS ON TRANSFER; RIGI! T OF FIRST
REFUSAL; DRAG-ALONG RIGHT; PREMPTIVE

SECTION 9.1 General Restriction on Transferahility, Fxcept for Exempt Transfers,
or as expressly provided in this Article 9, no Memmber shall have the right to sell,
assign, pl hypothecate, exchange or ctherwise transfer for consideration,
whether pursuant to a sale, loan transaction, merger, cansolida voluntary
dissolution or voluntary termination of the Member; or otherwise, gift, bequeath or
otherwise transfer for na consideration; or transfer pursuanl lo any divorce,
sctr.lcmem panmc-n action, ot otherwise (collectd "Transfer") all ot any part of
withent the prior wrillen eonsent of the Managers, which

consen! may be w thheld or granted in the Managers'sole discretion, and (b) without
Article. The Managers may Tequire that

:ushjman and reasonable opinions, certificates and other documents be delivered to
ompany s a condition precedent to any Transfer of Units. Any Transfer that

dues not comply w1th the requi rememc of this Section 9.1 shall be null and void ab

SECTION 9.2 Obliga Try
Notwithstanding anything in this Operatmg Agreernunt to the contrary, no transferee
of a Member shalt become a Member unless: (i) the transferce or donee is a Member
immediately prior to the Transfer of the Units, or (ii) the Managers approves such
transfer: et forth in this Opcrating Agreement.

No Tran: all be cffective unless and until written notice (including the name,

ecords fthe Comps propnrnndm)mplemrﬂmrdsBnd
Iyookmfmnuntshal]bekeptnrshallbecausedmbe ceptbytheManagersinwhicl
be enlered (ully and accurately all transactions and other matter: relatmb to lhe
campany s business in such detail and cumplutene s and us

y : -culive office of the Company with copies
maintained electronically as determined to be appropriate by the Managers.

SECTION 8.3 Tax Matters. The Company shall cause the preparation and timely filing
ofall tax returns required tobe filed by the Company pursuant to the Code andall other
tax n-.tnms daemed 1 e tion m which the

asonable time r the end of the

Com an\ Fiscal Year. The initial " lax malters partner” of the Company pursuant to

Code Section 6231(a)(7) shall be Mark Herman. Subject to the lerms of this Operating

Agreement, the tax matters partner shall be authorized to represent the Company in

onnection with all matlets relating to tax status, tax reports or tax filing for the
Company.

ARTICLE 9
TRANSFERARILITY; RESTRICITONS ON TRANSFER; RIGHT OF FIRST
REFUSAL; DRAG-ALONG RIGHT; PREMPTIVE RIGHT

General Restriction on Transferability. Except for Exempt Transfers,

? ly provided in this Article 9, no Member shall have the right to sell,
assign, pledge, hypothecate, exchange or otherwise transfer for consideration,
whether pursuant to a sale, loan tran: n, merger, consolidation, voluntary
dissolution or voluntary termination of the Mcmber; or otherwise, gift, bequeath vr
otherwise transter for no consideration; o transfer pursuant to any divorce,

ettlement, partition action, or otherwise (colleetively "Transfer”) all or any part of
its (or their) Units (a) without the prior written consent of the Managers, which
consent may be withheld or granted in the Managers' sole discretion, and (b) wi
complying with the provisions of this Article. The Managers may
customary and reasonable opinions, certificates and other documents be deli
the Company as a condition precedent to any Transfer of Units. Any T

y e requirements of this Section 9.1 shall be null and \md ab

initio and can be disregarded hy the Company.

Tes
withstanding dn)’ﬂlmg in this Operating Agreement ta the contrary, no tran sferee
of a Member shall become a Member unl (i) the transferee or donee is a Member
immediately prior to the Transfer of the Units, or (ii) the Managers approves such
transferee as set forth in this Operating

No Transfer shall be effec nless and wntil written notice (including the name,

SECTION 8.2Records. Attheexpe: \ properand completerecordsand
booksofaccount sl\allbekeptorahnll becmwedtn be keptbythe Managersinwhich shall
be entered fully and accurately all transactions and other matters relating to the
Company's business in such detail 'md completeness as is customary and usual for
bu of the type engaged in by the Company. The books and records shall at all
times be maintained at the principal executive office of the Company with copies
maintained electronically as determined to be appropriate by the Managers.

SECTION 8.3 Tax Matters. The Company shall cause the preparation and timely

of all taxreturns required to be filed by rs 3

tax returns deemed necessary and required in each jurisdiction in which the
i of such returs :

Atrcemnt, the tax matters partnor shall be authorized (o represent the (‘omp-mv in
connection with all matters relating 16 tax $tatus, tax reports or tax filing for the
Company.

ARTICLE 9
TRANSFERABILITY; RESTRICTIONS ON TRANSFER; RIGHT OF FIRST
REFUSAL; DRAG-ALONG RIGHT; PREMPTIVE RIGHT

SECTION 9.1 General Restriction on Transferability. Except for Exempt Transfers,
or as expressly provided in this Article 9, no Member shall have the right to sell,
assign, pledge, hypothecate, exchange or otherwise transfer for consideration,
‘whether pursuant to a sale, t wction, merger, consolidation, voluntary
dissolution or voluntary termination of the. Mcmhtr or otherwise, gift, bequeath or
otherwise tran: for no considers ; of Lra pursuant to any divorce,
settlement, pmmcn action, or otherwise Mollc—cm ly Trausfer ") all or any part of
i its (a) without the - prior written n cansent of the Managers, which
stion, and (b) without

cnmp]\'mg with the provisions of thi ‘Article. The Managers may require that
a asonable opi tific und other documents be delivered to

the Ccmpanv as & condition precedent to any Transfer of Units. Any Transfer that
does not comply with the requuemenu of this Seetion ¢.1 shall be null and void ab

SECTION .2 Qbligations and Rights of Third-Party Transferees: Termination.
Notwithstanding anything in this Operating Agreement to the contrary, no transferee
of a Member shall become a Member unles: the transferee or donee is a Member
immediately prior to the Trans " (i) the Managers approves such
transferee as set forth in this Operating Agreemen!.

No Transfer shall be effective unless and until written notice (including the name,

15




xpayer identification number of the transferee or donee) has been
mpany and the transferee has executed such other dmumeunnun

as may reasonably be required by the non-transferring Member(s).
ds 0t restrict the right of estate planning trwsts holding the Membership Unils h)
alter or change the beneficiary of the Trust’s interest in Membership Unils.

Any attempted Transfer of Units, not in compliance with l.lus Operating Agreement shall
be, and is declared to be, null and void ab initio; d, however, that in the case any
Transfer as a result of the death o{# Member, the heir(s) of such Member, shall be entitled
to receive such distributions from the Company as the bequeathing Member would |

been entifled Lo reveive had such assigning Member retained bis or her Units; provids

in no event shall such Member's heir(s) or such transferee be entitled to ve

of their ownership interest in such Units,

sfer any Unils olher llmn inan EK(‘mp( Transfer (the ’Tmnsier Um(s
then the Transferring Metnber shall promptly deliv i otice (the
Netiee") to the Company and to each uthel' Men\ber The Transfer Notice shall desl:nhe

In theevent that ('he Cumpmv declinesto purdme all onhe 'rmnsfer Units, EaL'h Member
ather than the Transferring Member shall then have the upuon exercisable upon written
notice to the Transferring Member within 30 days after ery of the Transfer Notice,
‘o purchase such Member’s Pro Rata Portion of ‘the Tnn:fcr Units not purchased by the.
Company. The purchase price at which the Transfer Units are offered o the Compun;

and the Members other than the Transferring Member, and the other terms of sale, shall
‘be as specified in the Transfer Nol

ln theevent that any Member

Daits not ‘purchised by other Members. The Transferring Memuber sl promptly n
those Members that fully exercised their aptin il
-additional Transfer Units, and each of the fully-exercising Metnbers shall have ten day:
from the date of delivery of an 2 0 apre @ uch Member's pro
Tata portion of such Transfer Units.

If the Company and/or one or more Members exel their options described in Section
9.3(a) and (b) above, then within ten days following the expiration of all required natice
periods, (i) the Transferring Member shall deliver to the Company ome or mome
certificates representing the Transter Units, properly endorsed for transfer, (i) the
‘Company, with respect to the Transfer Units it has elected to purchase, shall deliver la the
Transferring Member a check for the purchase price of the Transfer Units it has elected
o purchase, zg;.\msl deln.erv of such certificates, and (iii) the Members, with respect to
any Transfer Units they have elected ta purchase, shall deliver to the Company checks
payable to the Transferring Member for the purchase price of the Transfer Units each

address, and taxpayer identification number of the transferee or donee) has been
provided to the (‘omp'my and the transferee has executed such ather documentation
48 may reasonably bé required by the non-transferring Member(s). This provision
does not restrict the right of estate planning tr halding the Membership Units to
alter or change the beneficiary of the Trust’s interest in Membership Units.

Any ttempted Transfer of Units, not in compliance with this Operating Agreement shall

be, and is declared to be, oull and void ab initio; ided, however, that in the case any

Transfer as a result of the death of a Member, the heir(s) of such Member, shall be cotitled

ive such distributions from the Company as the bequeathing Member would have

been entitled to receive had such assigning Member relained his or her Units; provided,

in no event shall such Member's heir(s) or such transferee be entitled to vate as a result
of their ownership interest in such Units,

ECTION 9 .3 Right of First Refusal 1f any Member (the “Tran: errmg Member')
propases to Transfer any Units other than in an Fxempt Transfer (the "Trau its"),
then the Tunsferrmg Member shall promptly deliver a written notice [the "Transfer
Notice™) ¢ mpany and to each other Member. The Transfer Notice sl
in reas(mable detail the proposed Transfer, including the number of Units to be sold or
transferred, the nature of such Transfer, the consideration to be paid, and any oth
aterial terms and conditions upen which such Transfer is to be made. The Compan:
shall have the aption, exercisalle upon wiillen notice to the Transferring Member within
20 days after delivery of the Transfer Notice, to purchase some or all of the Transfer Units.
In the event that the Company declines to purchase all of the Transter Units, each Member
other than the Transferring Member shall then have the option, exercisable upon written
notice to the Transforring Momber within 30 days after delwery of the Transfer Notice,

Partion of the Transfer Units not purchased by the
Company. The purchase price at which the Transfer Units are offered to the Cormpany
and the Members ather than the Transferring Member, and the other terms of sale,
be as specified in the Transfer Notice.

In the event that any Member fails to fully exercise such option within such 3

cach Member fully exercising ns option may purchase, on a pro rata basis, the “Transter
Units not purchased by ather M he Tr1l|sturmz Member will promptly notify
those Members that fully exetcmd their options, in writing, of the availability of
additional Transfer Units, and cach of the fully-exercising Members shall have ten d:
from the date of delivery of any such notice to agree to purchase up to such Member's pro
rata portion of such Transfer Units.

If the Cotnpany and/or ¢ne or more Members exercise their options described in Section
9.3(a) and (b) above, then within ten days following the expiration of all reyuired notice
periods, {i) the Transferring Member shall deliver to the Company one or more
certificates representing the Transfer Un perly ens | Iur lmn er, (i) the
Company, with respect to the Transter Unif
Tmnvfermu; Member a check fo c p he Transfer Units it has  elected
has i the Members, with
ave clected to purc}mse, shall deliver to the Comp(mv cl.edé
able to the Transferring Member for the purchase price of the T

address, and taxpayer identification number of the transferee or done:
provided to the Company and the transferee has executed such ather documentation
&5 may reasonably be required by the non-transforring Member(s). This on
does not restrict the right of estate planning trusts holding the Membership Units to
alter or change the bmcnmw of the Trust's interest in Membership Units.

Any uttcmpted’rmnster of Units, not in compliance with this Operating Agreement shall

ed to b @ 0 b» iniliv; provided, howcver, that in the case any

Tmmer asa remh ofthe death ofa Member, the he-r(s) ofsuch Mernber, shall be entitled

ibutions from the Company as the bequeathing Member would have

been entltled to receive had such assigning Member retained his or her Units; provided,

in no cvent shall such Member's heir(s) or such transferee be entitled to vote as a result
of their ownership interest in such Units.

SECTION 9 .3 Right of First Refusal If any Member (the arring Menil
proposesto S any Units other than in an Exempt Transfer (the "Transfer Units
then the Transferring Member shall promptly deliver a wrillen notice (the "Feansfer
ice") to the Company and to each other Member. The Transfer Notice shall describe
nable detail the proposed lrm\l(’r‘ including the number of Units to be sold or
transferred, the nature of sucl the consideration to be paid, and any other
waterial lerms and conditio ‘hich such Transfer is to be made. The Company
shall have the option, exercisable upon written notice to the T
0 days after delivery of the Transfer Notice, to purchase some orall of the Transfer Units,
In the event that the Company declines 1o purc] all of the Transfer Units, each Member
other than the Transferring Member shall then have the option, exercisable upon written
to the Transferting Member within 30 days after dcl of the Transfer Notice,
¢ such Member's Pro Rata Partion of the Transfer Units not purchased by the
The purchase price at which the Transfer Units are offered to the Company
and the Members other than the Transferring Member, and the other terms of sale, shall
be as specified in the TransferNotice.

Inthe event that any Member fails to fully exercise such upuonw.thm such 30-d:
each Member fully exercising its option may purt 0
Units not purchased by othes Members, The Transferring Momber will prompy not
these Members that fully exetcised (heir options, i it f
additional Transfer Units, and each of the lulh
from the date
rata portion of such Transfer Units.

the Company andjot one ar more

Transferring Member a check for the purchaﬂe price of the Transfer Units
to purL'lln:e against delivery of such certificates, and (jii) the Members,

its they shall deliver to the Company checks
pnvnhle to the Transferring Member for the purchase price of the Transfer Units each




respective Member has elected to purchase, aqzm:t delivery of such certificates. The
Company agrees to effect the Transfer of Transfer Units on its membership ledger, m
ue new certificates representing such |r1ns{rmd Trans| i

and to deliver the Members' checks, if any, to the Transferring Member. Follomng
compliance with the requircments of this Section, the Transferring Member will be
ransfer Units that have not been purchnsed by the Company or the

i following the expiration of all required notice

n‘-m1ternllvnotmorela\orableandatapn a

is l an Affiliate of the Company or any
n "Ap , then each Mcmber shall vote for, consent to and raise
noobjections against stich Approved Sale; provided, however, that except as provided
below, such sale ms ot |bl|gdtr the Members in any manner other than to deliver
good title to their Units free and clear of all lien:
indemnify the purchaser (solely ont seds of such sale) and, in the case of the
Company and any Member who yee of the Company, to refrain from
competmg with the purchaser. If the Approved Sale is structured as (a) a merger or
n, each Member waives any dissenters’ rights, appraisal rights or similar
rlghls uuch Member tnay have in connection with such merger or consolidation, or (b}
s, cach Member agrees to sell all of his or her Units and rights ta acquire
ns and conditions so approved. Each Member shall take all necessar
in connection with the consummation of the Approved S'a]e as
reasonably requested by the Drag-Along Members. The Drag-Al
have the rightto appoint an officer of the Company to execute all documents relned to
ich Approved Sale on behalf of the Company. The Company agrees to cooperate
with the Drag: Mor]g Members' exercise of their rights under this Section. Such
cooperation s| $ roviding information and access to any prospective
purchasers in furtherance of such purchasers' due diligence investigation of the
Company. In the event of an Approved Sale, cach of the Members herel i
the Managers as its true and lawful representati i
place and stead to make, execute, sign, acknowledge,
imstruments, certificat ,
granted bv each
st is 1rrevucnb1e and shnll survive, and shall
cted by, the sub:equem death, disability, incompetency, termination,
lution of such Member.

clEc'I‘[ON 9.5 Preemptive Right. If at any time the Managers Propose to cause the
any to issue new equity securities of the Company (other than in a Permitted

ance mpany shall: (a) give each Member written nntl s setting fonh

in reasonable detail (i) the material terms and provisions of the se« propo:

to beissued, (ii) the price and other terms and conditions of the pmposed sale of mch

i) theamount of such seenrilies proposed to be is:
information as any Member may reasonably request in order t
proposed issuance, and (b) offer to issuc to cach Mcmber that is an "accredited

respective Member has elected to purchase, against dehww ch certificates. The
Company agrees to effect the Transfer of Transfer Units on its membership ledger, 1o
issue new certificates representing such transtened Tmnsfer Units as appropriate,
and to deliver the Members' ch » I any, to the Transferring Member. Following
compliance with the requirements of this Section, the Transferring Member will be
free to sell any Transfer Units that have not been purchased by the Company or the
other Members during the 120 days following the expiration of all required notice
periods on terms and conditions materially not more favorable and at a purchase price
not less than offered to the

< ity of
the Company to a bona fide purchaser that is not an “Affilisto of the anp:mv orany
Member (an "Approved Sale"), then each Member shall vote for, consent to and raise
no objections against such Approved Sa vided, however, that except as provided
belcn v, such sale may not bl ale the Members i in any manner other than to deliver

|ndpmmfvthe purchaser (solely fthe p o l¢) and, in the ﬁc:oj the
Company and any Member who is an employee of Lhe Company, to refrain from

npeting with the purchager. 1 the Approved Sal structured as (a) a merger or
consclidation, Member waives any dissenters’ rights, appraisal vig]
rights such Member tay have in connection with such merger or consolida on, or (bl
asale of Units, each Member agrees to sell all of his or her Units and righls
Units on the terms and conditions so approved. Each Member all take all necessary

ions in connectian with the consummation of the Approved Sale as
reasonably requested by the Drag-Along Members. The Dlag Along Members shall
have the rightto appoint an officer of the Company to exceute all documents related to
such Approved Sale on behalf of the Company. The Company agrees to cooperate
wilh the Drag-Along Mcmbcers' exercise of their rights under this Section. Such
cooperation shall include provi and access to any prospective
purchasers in furtherance of such p\lrthas»-ﬁ due diligence investigation of the
Company. In the event of an Approved Sale, each of the Mcmbers hercby appoints
‘the Managers as its true and lawful Tepresentative and attorney- in-fact, in its name,
place and stead to make, execute, sign, acknowledge, swear to and file any and all
instruments, certificates and other do i
desirable to cffe ch App Sale. The power of attorney hereby granted by each
s is coupled with an interest, is lrm ocab]e, and shall vive
affected by, the subsequent death,

) give cach Momber writtan notice semng mrth
in reasonable detail (i) the material terms and provisions of the securities 1 proposed
to beissued, {ii} (he price and other terms and conditions of the proposed sale of such
securities, (iii) the amount of such securities ]nupowdtuh@hcue d and (iv) such other
information as any Member may reasonably request in order o evaluate the
proposed and (b) offer to to each Member that is an "accredited

Tespective Member has elected to purchas ivery of such certificates. The
Company agrees to effect the Transfer of Transfer Units on s mem: b ledger, Lo

ew cerlific .prescating such transferred Transfer Units as appropriate,
and to deliver the Memb=rs checks, if any, to the Transferring Member. Following
compliance with the requirements of this Section, the Transferring Member will be
free to sell any Transfer Units that have not been purchased by the Company or the
.)n.er Members during the 120 days following the expiration of all required notice
periods on tetms and conditions matcrially not more favorable and ata purchase price
not les& than offered to the Company and the other Members.

SECTION 9.4 Drag-Along Right. In the event that the Managers (the "Drag-Along
Members") approve a sale of all or substantially all of the assets or capital equity of
the Company to a bona fide purchaser that is not an Affiliate of the Company or any
Member (an "Approved Sale"), then e:u.h Member shall vote for, consent to and raise
noobjections againstsuch Approved Sale; pravided, however, that except as provided
igate the Member n any manner other than to deliver

gaad title to their Units free an at of all liens, claims and encumbran t

the purchaser (solely out of the proceeds of such sale) and, in th
any and any Member who is an employee of the Compan;
competing with the purchaser. If the Approved r

consolidation, each Member waives any dissenters' rights, appraisal rights or similar
rights such Member may have in ¢ o ith merger or consolidation, or (b}
a sale of Units, each Member agrees to sell all of his or her Units and rights to acquire
Tnits on the ters d conditio: proved. Each Member shall take all necessary
or desirable actions in connection with the consummation of the Approved Sale as
reasonably requested by the Drag-Along Members. The Drag-Along Members shall
have the right to appoint an officer of the Company to execute all documents related to
such Approved Sale on behalf of the Company. The Company agrees to \:ooperate
ith the Drag-Along Memhers exercise of their rights under this ch
s to mspam\ve
investigation of the
. In the event of an Appm\ ed ‘ale‘ each of the Members ‘nereb\ ppoints
senfalive and attorney- in-fact, in its name,

s 5 tes and other documents which may be deemed necessary or

desirable to eﬂect such Approved Sale. The pawer of attormey h

of the Members is (‘(luplud with an interest, is irrevocable, and shall survive, and sha]l
, muumpetr-nl'y, termination,

ive Right. If at any time the Managers propase to cause the
issue new cquity sceurities of the Compnnv (other than in a Permitted
lssnmc.) then the Company shall: (a) give each Member written notice setting forth
in reasonable detail (i) the materisl terms and provlsmns of the securities proposed
m be issued, (i) the price and ather terms and conditions of the proposed sale of such
urities, (iii) the amount of such securities proposed to be issued and (iv) such other
as any Member may reasonably request in order to evaluate the

proposed issuance, and (b) offer to issue to each Member that is an "accredited




investor” or non-accredited “sophisticated investor” (as defined in the regulations
promulgated by the Securities and Exchange Commission under the Securities Act of
1933, as amended), on the terms and conditions and at the purchase price set forth
in such notice, a portion of such securities equal to a percentage determined by
dividing (x) the number of Units by such Memb by (y) the Lul.a] number of Units
then outstanding. The Membe ing th i ide each
Member with protections a; i

exercise its purchase right hereunder within 15 day

the Company. Upon expiration of such 15-day period, the Company will be free to sell
‘such securi that have not been sold pursuant to this n during the 1
following the expiration of such 15-day period on terms and condition: nnt materia
‘more favorable and at a purchase pric f Any
securities offered or sold by the Cnmpany after such 120-day period mu othe roFfored
10 the Members purs

ARTICLE 10
DISSOLUTION AND LIQUIDATION

SECTION 10,1 Dissolution, The Compuny shall bcdl.aul\crlupun the earliest to occur
of any of the following: (a) the sale, transfer or other disposition of all or substantially
all of the assets of the Company, or (b) the decision of the Managers to dissolve the
‘Company.

Upon such dissolution, provided that the total Company assets are sufficient to provide
such return after repayment of debt, receivables and employee obligations, and unless
otherwise required by the Act or other applicable law, the Members agree thut the
following terms will govern the distribution of assets:

(a) Fi (a) holders of Common Interests wh h were acquired as Series A
£ i il Private Placement Offering
will tetél\ e one times the original p\lrd\.’hepn(e
cond, the bulanee of all procceds will be distributed pro-rata to holders of all
proportion to their Membership Interest;
[©] The mﬂml)ers specifically agree that Holders of Common Interest Units will
heir full return of ane limes the purchasc price before any amount is
dlst nbuled to holdets of Modified Common Interest Units.

SECTION 10.2 Winding up of Affairs and Liquidation of Assets. Upon
the Company, one or more Members appointed by the Managers or, in the case of a
dissolution where only one Member remains, the remaining Member, shall be the
hqmdallngtmutne for the Company (the "Liquidating Member") and shal] proceed to
up the affairs of the Company, liquidate the remaining property and assels of
the Company and wind-up and terminate the business of the Ct If the
Members cannot agree on the chy of a Ligquidating Member, the liquidating
trustee shall be the Company’ s legal counsel or such other third party chosen by the
Majority Members. The liquidaling Lrustee shall cause a full accounting of the assets
and liabilities of the Company to be taken and, unless the Majority Members
agrec, shall, in such trustee 's diseretion (with a view to maximizing the

investor” or non-accredited “sophisticated mv!stnx as defined in the regulations

promulgated by the Securities and Exchange n under the Securities Act of

1933, as amended), on the lerms and condltmn and at the purchase price set forth

1 such notice, a porlio to a perecntage determined by
i {y) the total num i

m'hug, “The Members' intention in creating this process is to provide each
ith i v dil; . F:

exercise its purr:hu e nghl ‘hereunder within 15 days after rttelpt of such notice t'rum
the exp

such securities that have not been sold pursuant to this Section during the 120 day:
following the ex [ such 15-duy period on terms and conditions not materially
more favprable andata purchase price not less than offered to the Members. Any
seeuritics offered or sold by the Company such 120-day period must be reoffered
o the Members pursnant to th

ARTICLE 10
DISSOLUTION AND LIQUIDATION

SECTION 10,1 Dissolution, The Company shall be dissolved upon the earliest to oceur
of any of the following; (2 sule, fer or other disposition of all or substantially
all of the assets of the Company, or (b) the decision of the Managers to dissolve the
Comypany.

Upon such dissolution, provided that the total Company assets are sufficient to provide
ment of debl, receivables and employ bligations, and unless
the Act or other applicable law, th Membors agree that the
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of Common lntﬂres's which were acqmred as Senes A
sts pursuant to the € 2
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ributed to holders of Modified Common Lnterest Units.

ION 10.2 Winding up of Affairs and.
lhe Company, one or more Members appointed by the M e E
dissolution where only one Member remains, the remaining Memher. shall be the
liquidating trustee for the Company (the "Liguidaling Member”) and shall proceed to
wind up the affairs of the Company, liquidate the remaining property and assets of
the Company and wind-up and torminate the business of the Company. If the
Members cannot agree on the choice of a Liquidating Member, the liqui
lrl I-tf-e shall be the Company' s legal counsel or such other third patty chosen by the
jority Menibers. The liquidating trustee shall cause a full accounting of the assets
und liabilities of the Company to be taken and, unless the Majority Members
otherwise agree, shall, in such trustee * retion (with a view to maximizing the

investor” or non-accredited “sophisticated investor” (as defined in the regulations
promulgated by the Securities and Exchange Commission under the Secnrities Act of
s amended), on the terms and conditions and at the pllxchnse price set forth

h notice, a portion of such secn 0 o
dividing (x) the number of Units h\v suc h the mlal number of Units
then outstanding. The Menyhs in creating th o rovide cach
er with protections against inve ollmhrv dﬂmmn of i mtrel I_‘ach Member must
J its purchase right hercunder within 15 days after receipt of such notice from
the Compan Upon expiration of such 15-day period, the Company will be free tosell
such securities let have not been sold pursuant to this Section during the 120 days
following the expiration.of such 15-day period on terms and conditions not materially
‘more favorable and at a purchase price notless than offered to the Members. Ay such
securities offered or sold by the Company after such 120-day periad must be reoffered

to the Members pursuant to this Section 9.5,

ARTICLE 10
OLUTION AND LIQUIDATION

The Company shall be disselved upon the earliest to oceur
of any of the following; () the sale, transfer or other disposition of al or substantially
all of the assets of the Company, or (b) the decision of the Managers to dissolve the
Campany.

rovided that the total Company assets are sufficient to provide
suc]n return after repayment of debt, ccewablei and employee obligations, and unless
th r applicable law, the Members agree that the

e re d
fol.luwmz terms will govern the dlsmbunon of assets:

(a) First, (a) holders of Common Tnterests which were acquired as
interests pursuant to the Company’s April 019 Private Pl1(ement Offenn&:
will receive ane titmes the ariginal purcha :

(b) Second, the balance of ll proceeds will be d:cmlmted pro-rata to holders of all
1mits in proportion to their Membership Interest;

(c) The members specifically agree that Holders of Common Interest Units will

eir full return of one times the purchase price before any amount is
distributed to holders of Modified Common Interest Unil

the Company, one or more ‘Members appomled hy the Mar gsrs o
dissolution where only one Member rem: -maining Member, shall be the
llqmdatmg trustee for the Company (the "Liquidating M ember ") and shall proceed to
fairs of the Company, hqmdate the remaining property and assets of
the Company and wind-up and terminate the b of the Com It
Members cannot agree on me choice of a Liquidating Member, the liquidating
i g ch other third party chosen by the
Majority Members. i aling trustee shall cause a full accounting of the assets
and labilities of the Company to be taken and, unless the Majority Members
otherwise agree, shall, in such trustee 's discretion (with aview to maximizing the




value of the Company's assets), cause the assets of the Company either to be liquidated
or distributed in kind and the business to be wound up as promptly as possible by
distributing the net proceeds of asset sales and the remaining assets as set forth in
this Operating Agreement.

ARTICLE 11
MISCELLANEOUS PROVISIONS

SECTION 11.1 Entire Agreement. This Operating Agreement constitutes the entire
agreement of the Members with respect to its subject matter, including, without
limitation, the Original Agreement. There are no restrictions, promises,
representations, warranties, covenants, or undertakings other than those expressly set
forth or referred to herein. This Operating Agreement supersedes all other prior
agreements, representations, and understandings, both written and oral, between the
Members with respect to the subject matter hereof, and except as otherwise expressly
provided herein, is not intended to confer upon any other person any rights or
remedies hereunder.

SECTION 11.2 Amendments and Modifications. This Operating Agreement may be
amended or modified at any time, and from time to time by the Managers and, subject
to any mandatory provisions of the Act or applicable law to the contrary, any
amendment or modification so adopted by the Managers shall be binding upon the
Company and all the Members; provided, however, that no amendment or
modification of this Operating Agreement that would have the effect of (a) requiring
a Member to make any further Capital Contributions, or (b) reducing a Member ' s
Capital Account , may be adopted as set forth in this Section without the written
consent of each Member so affected thereby.

SECTION 11.3 Severability. In the event that any one or more of the provisions
contained in this Operating Agreement or in any other document executed in
connection herewith shall, for any reason, be held to be invalid, illegal or
unenforceable in whole or in part, such illegality, invalidity or unenforceability, but
only to the extent thereto, shall not affect any other provisions of this Operating
Agreement; provided, however, that in such case the Managers shall endeavor to
amend or modify this Operating Agreement (subject to the terms, conditions and
requirements set forth in Section 11.2) to achieve to the extent reasonably practicable
the purpose of the invalid provision.

SECTION 11.4 Governing Law and Consent to Jurisdiction. This Operating

Agreement shall be governed by, enforceable under, and construed in accordance
with the laws of the State of Wisconsin without giving effect to choice or conflict of law
provisions. Each of the Members consents to the exclusive jurisdiction of the federal
or state courts sitting in the State of Michigan, County of Oakland, and of the United
States District Court, Eastern District of Michigan for any proceeding arising out of
or relating to this Operating Agreement (and agrees not to commence any proceeding
relating thereto except in such courts), and further agrees that service of any process,
summons, notice or document by U.S. registered mail to its address set forth on the
books and records of the Company shall be effective service of process forany
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proceeding broughl against it in any such court. Each party hereto hereb; 'lrrevocably
and |1nmnd:lmn1].ly waives any DbjELtlnll to the laying of i

s
‘the United States of America lo d in Lhe State nr Muhlg.un. and l\erebv further
irrevocably and unconditionally waives and agrees not to plead ot claim in any such
court that any such proceeding brought in any such court has been bronght in an
inconvenient forum, Each party heremagrees thata final ljudgmen

wr proceeding shall i

on the judgment or in any “other manne prmr\de by law. Each party hereto
irrevocably and unconditionally waives any right to a trial by jury and agrees that an:
other party hereto may file a copy of this Section with any c

of the knowing, voluntary and balgamed -for agreement among the p1rt|[-s
irrevocably to waive its right to trial by jury in any limilalion or matter.

ECTION 11.5 No Wai Rights. N

exercise of any power or right hereunder shall operate as a wanerll\emvt nor
any single or puuual exercise of any such power or right preclude other or further

xercises thereof or of any other right or power. The waives any party or partics
Tereto of a breach of any provision of this Operating Agreement shall not operate or
be construed as a waiver of any other or snbsequent breach hereunder. All rights and.
remedies existing under this Operating Agreement are comulative and are not
exclusive of any righs or remedies otherwise available,

ECITON 1.6 Uounterparts. This Operating Agreement may be executed in
each of which shall be deemed an original agreement, but all of which
together shall constitute one and the same instrutnent. Execution and delivery of thi
Operating Agreement by facsimile transmission (including the delivery of documents
in Adobe PDF format) shall constitute ution and delivery of this Operating
Agreement forall purposes, with the samc forceand effect as execution and delivery of
an otiginal manually signed copy hereof.

SECTION 11.7 Construction. Any reference to any federal, state, local, or foreign
statute or law shall be deemed also to refer to all rules and Tegu lation: pmm\llgated
thereunder, unless the context requires otherwise. The wor uding" shall mean
including without limitation.

SECTION 11.8 H!z\dm Ileadmgs of sections and clauses of this Operating
Agreement ave i onvenience of reference only and shall not atfect the
interpretation or be deemed to constitute a part of this Operating Agreement.

SEC'I“]ON 1.9 F.Iimina ion \)f Manager Fidu

w
Actor other applicablelaw, is herebyexplicitly disclaimedand of no force or effec
the Company.

[SIGNATURE PAGE FOLLOWS]

proceeding brought against it in any such caurt. Each party hercto herebyirrevocably
and unnondiﬁona]lv waives any objection to the laying of venue of any proceedin;

0 erating Agreement in the courts of the State of Michigan and of
the Unlted States of Amer ea located in the State of Michigan, and hereby further
irrevoeably and unc.mamnmuy waives and agrees not to plead or claim in any such
court that any such proceeding brought in any such court has been brought in an
inconvenient forum. Each party hereto agrees that a final judgment in an; such amon
or proceeding shall be conclusive and may be enforced in ath & it
on the judgment or in any other manner provided by party Tereto
i y h L umlh) jury and agrees that any

le a copy of this Section with any court as written evidence
ving, voluntary and bargained-for agreement among the parties
irreve ocahl\' lo waive ns right to trial by jury in any limitation or matter,

11.5 No Waive :[g_fg . No failure or delay on the parl of any party in the

exercise Ui any pawer o hereander shall operate 2 a waiver thereof, nor shall

single or partial hy such power or right proclude other or further

thereof or of any other right or power. The waiver by any party or parties

hereto of a breach ¢ o is Operating Agreement shall not operate or

be construed as a waiver of any other or subsequent breach herennder. All rights and

remedies existing under this Operating Azreement are cumulative and are not
exclusive of any rights or remedies otherwi:

SECTION 1.6 Counterparts. This Operating Agzeeme y be executed in

ogether s]mll constitute one and the same instrument. Execution and delivery of this

g Agreement by facsimile transmission (including the delivery of documents

in Adobe PDF format) shall conslitute execution and delivery of this Operating

Agreement for all purposes, with the same force and effect as execution and d of
an otigital manually signed copy herc

TION 11.7 Construction. Any reference to any tederal, state, local, or foreign
statute or law shall be deemed alsa to refer to all cules and ugul ations promu]gated
thereunder, unless the context requires otherwise. The word "including” shall mean
ineluding without limilation.

Headings. Headings of sections and clauses of this Operating
Agreement are inserted for convenience of reference only and shall not af
interpretation or be deemed to constitute a part of this Operating Agreement.

SECTION 1.9 Elimination of Manager Fiduciary Dutjes, Each of the parties hereto
acknowledges and agrees that, (a) to the fullest extent permitted by applicable law, the
Managerss we o fiduciary dutiesto the Company or to each other hereunder, and (b) the
applicabi tyDtddaull}mnmplasutfld\]cur} dutytotheconduet of Managers, whetherunderthe
Actorotherapplicable law, is herebyexplicitlydisclaimedand of no foree or effect as regards
the Company.
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pmce»dm,, brought against it in any such court. Each party hereto hereby irrevocably
u ny objection to the laying of venue of a ‘proceedmg
this Operanng Aareement in the courts of the State of Mi n and

the United States of America located in the State of Michigan, and hereb'. ﬂmher
irrevocably and unconditionally waives and agrees nof ta plead or tla any such
court that any such pro:ecdmg brought in any such court has been brought in an
inconvenient forum. Each party h judgment in any such action
or proceeding shall be cunclu ive and m’w be enforeed in other jurisdictions hy suit
on the judgment o other manoer provided by law. Each party hereto
nd agrees that any

atly herelo may file a copy of this Qectmn mth any court as written evidence
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.unrl(-r shall operate as a waiver Uler»ot nor shall

cercise of any such power or right preclude other or further

exercises thereof or of any other right or power. The waiver by any party or parties

hereto of a breach of any provision of this Operating Agreement shall not aperale ar

be construed as a waiver of any other or subsequent breach hereunder. All rights and

remedies existing under this Operating Agreement are cumulative and are not
exelusive of any rights or remedies otherwise available,

SECTION 11.6 Counterparts. This Opmmng Agreement may be executed in
count 1t : deemo gmnl agreement, but all of which
togeﬂm shall comnmte one and th i it. Execution and delivery of this

ating Agreement by facsimile transmission (including the delivery cfdcc\lments
in Adobe PDF format) shall consti ion and del of this Operating
Agrecment for all purposes, with thesame force and effect as execution and delivery of
an original manually signad copy hereof.

SECTION 11.7 Construction, Any refercnee to any federal, state, local, or foreign
statate or Jaw shall be deemed also to refer to all rules and regulations promulgated
thereunder, unless the context requires otherwise. The word "including” shall mean
including without limitation.

SECTION 11.8 Headings. Headmgs of sections and clauses of this Operaling
Agreement are inserted for convenience of reference only and shall not affect the
interpretation or be deemed to comstitute a part of this Operaling Agreement.

SECTTON 11.9 Elimination of Manager Fiduciary Duf Each of the parties hereto
acknowledges and agrees that, (a) to the fullest extent permitted by applicable Iaw, the
‘Managers shall have no fiduciary duties to the Com pany or to cach other hereunder, and (b) the
applicability of default principlesof fiduciary duty tothe conduct of Managers, whetherunder the
Actorotherapplicablelaw, ishereby explicitly disclaimed and of no force oreffectas regards
the Company.
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Mark Herman

Its: President
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Wade Micoley
Its: CEO Founder
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