LIMITED LIABILITY COMPANY AGREEMENT
among
FREAKIN FITNESS, LL.C
and
THE MEMBERS NAMED HEREIN
dated as of
June 3, 2022



OPERATING AGREFMENT

This Limited Liabiliy ompuay Agreement of Freakdn Fitness, T.LC,  Florida limited liahility
company ((he "Company™), is eatéred into as of May 2022 by and among the Company.

Members execuling this Agresment as of the dute hereof (collectively, the *Lnitial M

other Person who after the dic hereof becomes a Mombor of the Company and becomes a parly to this
Agreement by executing a Joinder Agreement

RECITALS

desire (o amend and restate the Company s Operating
Agreement in its entirety as jin for (he purposes of, and on the leruis and conditians sct forth
in. this Agreement; and
WHERLAS the Members wi his Agrecment setting forch the terms and
ons governing the operation and nagemenroﬁhz.fummn_
he mutual covenants and agreements hereinafler sct
{ valuable consideration, the receipt and sufficiency of which are herchy

other good and
d, the parties hercto agree as follows:

ARTICLE ONE
DEFINITIONS

on 1.01 Definitions. Capitalized terms used hercin and nol otherwise défined shall have the
et forth in this Section 1.4

Acveptance Notice” has the meaning set forth in Section 9.01(c).

"Adjusted Capital Account Deficit" means, with respect (o any Member, the deficit balance, if
any, in such Member's Capital Account as of the end of the relevant Fiscal Y er giving effect to the
following adjustments:

erediting Lo such Capital Account any amount which such Member is obligeted ©
ns\nre.rx is dpemed tobe uhhuml 10 resione pursuant o Treasury Regulations Sections
1{bX:

£)(1), and 1.704-2(i); and

o such Capital Account the items described i Lrcasury Kegulations
), and (6).

OPERATING AGREEMENT

“Ihis Limited Lisbility Company Agrocment of Trealkin Fitnoss Florida limited il
pany, the

s entered into as of May __, 2022 by and amang the
the "Initial Member
on who after the date hereof becomes i Member of the Company and becomes a party to this
ent by cxcculing a Joinder Agre

RECLTALS

WITEREAS the Company vwas fomned under the laws of the State of Florida by the filing of
anization with the Seerctary of Slate of the Stte of Flori (e -Secrs tary of State") on
2010 (the "Awticles of Orga
ginal Mermt ompan;
Agroement in ts cnfrety o et forth hercin for the purpases of, and on e e mnlumdmun
nd
AS the N wish to enter into (his Agreement setting forth the terms and
conditions governing the: n]\mlnm and management of the
NOW, THEREFORE, in consideration of the mutual cov nd sgreements hervinatler sel
forth and for other good and valuablo consideration, the receipt and sufficicney of which are hereby
wrledged, the parics hereto agrec as follows:

ARTICLE ONE
DEFINITIONS

n 1.01 Definitions, Capitalized terms used herein and not otherwise defined shall have the
4 forth in this Section 1.01:

cceptance Notice™ hus the meaning

‘Adjusied Capital Acconnt Deficit” mea 0 ernber, the.defieit balance,
any, in such Member's Capital Account as of the cnd of the relevant Fiscal Year, after giving effcct to the
following adjustrents:

crediting o such Capital Ascount any amount which such Member is obligated o
leemed to be obligaied fo restore pursuant to Treasury Regulations Sections
(ii)(c). 1.704-2()(1), and 1.704-200): and

debiting to such Capital Account the items deseribed in Treasury Regulatio
Section 1.704-1EX )N (5), and (6)

OPERATING AGREEMENT

imited Liabilify Compiny Agroement of Freakin Fitness, T1.C. da limited n,wmm
apany (the "Comipany”), is entered into as of May 22 :um among t the

Meraiers execuring fhis Agroement as of the date hercof (ooloetivl n

other Persan who iler the date hereol become: the L»mpm}- and becomes a party 10 thi

Agrecment by executing a Joinder Agreement.

RECITA

WHEREAS the Company was furmed under the laws of the State of Florida by the
Asticles of Organization with tho Seurolary of State of the Stutc of Florida (the “Secretary of Statc”) on
mber 18, 2010 (the "Articles of Organization
WILERFAS the Original Members desire to amend and restate the Companys Oporaii
Agreement in its entirefy as sci forth herein for the purposés of, and on the terms and condiionsse forih
in, this Agreem:
WHFRFAS lhe Members wish fo cnter info this Agreement sotting forth the terms and
ditians governing the operation and management of the Company.
NOW, TIERFFORE, in wmda::m of the mutual covenants and agroements hereinafter set
Forth and for other good and v consi n, the receipt and sulliciency of which arc hercby
mowledged, the parties hercie

ARTICLE ON|
DEFINITIONS

Section 1.0L Definitions. Capilalized terims used herein and not otherwise defined shall have the
gs set forth in this Section 1.01
“Aceeptance Notice” has the meaning sct forth in Section
"Adjusted Capital Account Deficlt” means, with respect to any Merib

any, in such Member's Capita] Account as of the end of the relevant Fiscal ¥

Tollowing adjustments:

such Capital Account sny amount which such Member is obligated to
« abligated to restore pursuant to Treasury Regulations Sections
2(g)(1), and 1.704-2(7); and

debiting to such Capital Account the items deseribed in Treasury Reguls
1.704-1(bY2)(EHNd)(4), (5), and (6).




" Adjusted Taxuble Tneome” of  Membt for a Fiseal Year (or portion thereol) with respect o
Urits held by such M s th fedonl able income allocated by the Company to the Member
on in conncetion with any lax audit o
other proceeding) for al Year (ur portion e , Lot sueh taxabl ncome shall be
computed (x) minus any exeess xable Loss or exc
period allo th
for purposesof determining such Members Adusted Laxable Income in & prior Fiscal Year o the exient
ot credity ailable wnder the Code to offsct in the Member (o, a
wpprogeiste, tho dit rec of the Member) determined as if the income, loss, and credits
from the Compamy wers the the Member (ur, as appropriatc, the direct
or indircet members of the Member) in such Fiscal Year and all prior Fiscal Years, and (b) taking inlo
djusiment with respect o such Memt h
n 754,

Alate” mesns, it respoct to any Person, any ahr Person
comrols,is controlled by. o 3 nmdrrummnn contrul
wih, such Per fin " when used with e ed
n, shall mean the pover,
such Person, whether mn.\.nh hmlﬂ)hvp o
; and the Lezas "coatro

" Agreement” means fhis Operating Agreement, as cxceuted and
led herein.

tutes,
nancen, o, rociamatios, dechaatons,
or approvals of any Governmenial Authorit:
and (c) ao
decress of, o &
i with Tespest to # Member, the occurrence of any of the following:
aconsent 10, the appointment of a trustee of such

mkrupls;
filing of an application by a
Members asscts; (b) the filing by such Member of a voluntary pefition in bankruploy or the Gling of &
pleading in any sourt of tecord admitting jn writing such Member's i 0 pay his, e, or 4 deb

‘Adjusted Tazable Income” of a Member for a Fiscal Year (or portion thercof) with respect to
Units hield by such Metber means the federal taxable income allocalcd by the Company to the
i respect (0 such Units (as adjusted by any final determimation in connection with asy s audi
1 thercol); provided, that such taxable income shall e
§8 T EXCess (ax:
period llocable to such Mes ch Units that were not pr
I determining such Member's Adj us\u\ Taxible Income in a prior Fiscal Year to the extent
s or credit would be available under the Code to offsct income of the Member {or, as
appropriats, the direct o indirect members of Moo dtcmmiacd a f e imcame, o, and eredis
il 2 the Member (or, as ;ppmpmﬂt. the direct
" Year and all prior Fiscal Sears,and (b takin into
spect to such Member resulti an clection by the

" Affiliate” meus,
\mﬂujmy through one
on, "canirol," when vsed with respect to any specified
, shall mean the power, » aivect o indir rect or cause the direction of the management and
u’vh.,n uch Person, whether through ownership of voting securities or partnorship or other
owncrship interests, by irac th and the terms " ‘comtrolling"” and “controlled” shall have
comelutive meanings.

"Agrecment” means this Operuling Ag oxceuted and as it may be amended,
ipplemented, or restated from i provided hercin,

s all applicable provisions of {a) constiftions, freatics, s
crees, ordinances, codes, proclamations, declaration:
4y Govemmental Authority; (o) any consents or approvals of any Governmental Authorily:
and (c)any onders, decis ory. o inletprtative opinions,injuncions.julgcnts, avard
Governmental Authors

"Bankruptey" means, with respect o a Member, the sceurrence of any of the following: (a) the
' such Member for. ot & consent to, the appointment of a trustce of suc
seis: () the Fling by such Member of a voluntary petition in bankruptey or the filing of a

our ofrecord miting in writing such Member' nabily topay his, ber o its debts

) the making by such Member of a gencrl assignmen for the benefit of such
l?\. hlmg, by such Member of an answer a sl.rmllm-' the material allegations of, or

ing in answering a bankvuptey perition filed agains! such
nber in any h.an.\\mmx. proceeding, or (c) the (60) days following the enfry of an
coe by any court of compelent jusisdiction adjudicating such Meniber a bankrupl

uch Member's a

"BBA" means the Bipertisan Budget Act of

+ Adjusted Taxable Income” of a Member for a Tiscal Year (or porton thereof) with tesp:
Units held by sucl l\ ember mi ns = rdcr| inc: me x'lhnnrrd l“, the Company to the M::n.ﬂ‘e?‘
it any fe audit or

omputed () minus any ex
period allocable 0 such Member with respect to such Units thal were not prov
of determining sich Member's Adjusted Trxable Income ina pior Fiscal Year o the exicnt
or ¢ available under the Code 1o offset in
appropriate. the direct or indirect members of the Member) determined as F the income, loss, und eredits
redit of the Member (or s approprist, the dirc
o indirect mombers of the Member) in such Fiscal Year and all prior Fiscal Years, und (b) taking into
 basis adjustment with rospet to such Mauabet resulting from o election by the

jate means, ct 10 any Person, uny son who, directly or indircetly
actuding throogh one or more e, st is by, or mm.m common control
.son. For purposos of this definition, "control,” d wi fied
, shall meam the power, dircel o indiect, to dircet or cause the dire fon afthe ranmgement nd
policies of such Person, whether haough owncrship of voting sccurilics or partnership or other
ownership interosts, by contract or otherwist; and the temms "controlling” and "controlled” shall have
Comltive meanings

‘Apresment’ means this Operxting Agrooment, as executed and as it may be amended.
modified, supplemented. or restated from time to time, z provided herein.

2 aw” means all applicable provisions of (a) constitutions, trealies, stantes

(including the common 1aw), rules, regulations, decrees, ordinances, codes, p declarations,

or orders of any 2 (b) any conscats or approvals of any Governmental Authority

and (c) any orders. de o inferpretative opinions, injunctioss, jud wwards
Govemmental Authority.

"Emnklnpt\\' ' means, with respect to a Member, the occurrence of any of the following: (1) the
ation by such Mcmber for, or a consent 1o, the wnnmlml nt of & trustee
by such Member of a volunlary pelition in bankruptey or the filing of &
record m:uuu in writing such Member's inability & ‘his, he
Member of a general assignment for the benc
such Member of an answer admiting the material allcgs

consenting to, ot deﬁv\lﬂug in amswering s hankrupicy petition flled against such

or (c} the expiration of sixty (60) days following the ent

ating such Merber a b

"BBA" means the Bipart




s the meaning set forth in Section 8.01
1" Dheaus, with respect to any Company asset for each Fiscal Year, the
s deermined for federad

Book Jepreciation shall be an amount
me tax depreciation, amortization. of other cost rocovery Soducton for
ora .fm. that if the sdjustad b
cal Vear is zero and the Book
lhnt\ such beginning Be
i sury Regulatior

ne fedoral ing

using any
n LTI BRI
"Bnok Value” means, with respect to any Company asset, the adjustcd basis of such assct for

Seerul ineome tax purposes, except us follows:

() the initial Book Valuc of amy Company assct contributed by a Member o the
be fhe gross Fait Market Value of such Company asset as of the date of such

Fumy Company asset to &
f

immoditely prior o the Disiribution by the Company
fjusted to its gross Fair Market Value as of the

Member, the Book

date of such Distribution;

the Book Value of all Co 1 be adjusted 10 equal their respective
lues, as determined by the Mamager, as of the following times:

ional Membership Titerest in th

a Capital Contribution of more s a d

«©)

gross Fair Market
the acquisition of an addi

¢ Member in consideration o
tribution by the Company to 2 Member of more than a de minimis

[ property (ofher than cash) as consideration for all or a part of such Membr's
Membership Interest in the Company; ant
he liquidation of the Company within the meaing of Treasury

ii)
1.7041(5)(2)

asset shall be increased or decreased. as the
is of such + pursuant

4

"Manager" has the m
o' mcan with re.r-eu t

an asset d\ﬁ:m from il
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"Book Deprei
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V s the federal inc

i shal
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(iif)
cetion 1.704-1(b)

provided, thal an adjustment pursuant to clauses (5, (i), or (i) above need not be made if the
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1l§muuu[um ey alet any Member;
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3(b). but only te the extent fhat sueh adjusments ar
teken inlo 4650 g Capital Account balances pursuant to Tressury Regulatio
Seetion 1.704- _'" ) vided, thal Book Values shall not he adjusted pursuant to Ik
peragraph (d) to i pursuant to peragruph (¢) above is made in
conjuaction with « transaction that would atherwise resalt in an adjustment pursiwant to
paragraph (d); and

(c) _ ifthe Book Valus of s Company esethas becn do rmined pursuant o para;
(a) or adjusted pursaant to paragraphs ) of (4 e shall thereafter be
adjusted 1o reflect the Book Depreciation taken into account \Nlhn ect to such Company
for purposcs of computing Net Income and Net Lo

"Business” means the business of the Company

“Business Day" means u dy other than a Saturday, Sunday, or other day an which comme:
inthe Cily o New York are authorized or required fo close.

"Business Opportunity” hus the meuning set forth in Seetion 8.07(b).
"Capifal Account” has the meaning set forth in Scetion 5.0

I Conribution” means, for any Member, the total amownt of cash and cash equivalents
and the Book Valuc of any property contributed to the Company by such Member.

" Articles of Organization” has the meaning sct forth in the Recitals.

"Chunge of Control" means: (a) the salc of all or subs
iy

“ompany and the Compeny Subsidiarics fo a Third Party Purchaser; (b) a sals resulfing i no
1 a majority of the Units on a Fully I)ﬂ\‘ned T!:bu T\emu hehllw ks Ti\m.l I".m\‘ PunJ\ TLor (€) &
comolidation. e pnmmm
rablty ofthe M\ml’\x: od

"Code" means the Internal Revenue Code of 1986

"Common Capital Value" mesns, for any holder of Common Units at any time, the sum of the
Capital Contributions atributable in respect of the acquisition of such holder's Conmmon Units as set
forth on Schedule A.

“oraman Member” means a Member that holds Common Units,

“Commion Units” means the Unil

= meference, duties, lisbililies,
ations, and rights specified with respect to "Commaon Units" i

in this

1o Cods Section 734(b) or Code Section 743(b), but anly to the extent that such adjustments arc
akcen into account in determining Capital Account balances pursuant o Treasury Regulat
Section 1.7041(b)(2)(iv)m): provided, that Book Values shall not be adjusied pursusnt (o this
pis b (@) to the cxlent that an adjustment pursuant to pasagraph (c) above is made in
conunction with a teansaction that would olherwise result in an adjustment pursoant to this
paragraph (d); and
if the Book Value of a Compa

(jlnrJqushdmn\u.mllnrnm ayh.\\iundnhm such Book Value

adj refloct the Book Depreciation taken into account with r

for purposes of computing Net Income and Net Tosscs

"Business” means the business of the Company
her day on which commercial
q ired 1o clasc.

« Opportunity g set forth in Scetion 8.07(h).

apital Account” has the meaning sel forth in Section 5,03

"Capital Contribution” means, for any Member, the Lotal amount of cash and eash equivalents
 Book Value of any property contributed to the Company by such Member.

he meaning set forth in the Recitals.

‘hange of Clontrol” means: (2) the sale of all or substantially all of th
it Company and the Company Subsidiaiesto
the Units on a Fully ly
 consoldaron, recapiralization, or Teorganizalion of the Company with or inlo a ‘Third Parl
 that results in the inability of the M u\bmm desiguate or eleet o majority of the Managers (or
Manager (ot s cquivalent) of the tesulting entity or its parent company).

"Code" means the Internal Revenue Code of 1986,

‘Common Capital Value” means, for any holder of
ital Contributions attributable in Tespeet of the acqui:
n Schedule

"Common Member” means a Member that holds Common Uni

Commaon Units” means the Units having the privileges, preference, duries, liabilite
and rights specificd with respect fo "Common Units™ in this Agreement.

1o Code Section T24(b) or Codz Seetion T43(b), but anly o the extent that such adjustments are
+aken into aceount in determining Capital Account balances pursuant 1o Treasury Regulation
Scction 1.704-1(b)2)(iv)(m); provided, that Book Values shall not be adjusted rutsuaat to this

paragraph (d) to (he extent that an adjustment pursuant 10 paragriph () ubuve is made in

unction with a transaction (hat would otberwise result in an adjustment pursuant o this

paragraph (d); an

if b Nook Valuc of a Compuny assol has been determincd pursiaat
u

usted pursugnt (o paragtaphs (¢) or (4) sbove, s
adjusted to reflect the Book Deprociation taken into account with respect
for purposes of computing Net Tncome and Nel Losse:

“Business” means the business of the Company.

"Business Dary" means a day o
beuks i the City of New Yori are authorized or required o close.

"Business Opportunity” has the meaning sel. forth in
"Capital Account” has the meaning set forth in Section

Contribution" means, for any Member, the total &
and e ook Valoe o any property contributed to the Company by such Member.
"Articles of Organization’ hu set forth in the Recitals.
"Change of Contrul" means: ( o
e Compuny and the Company Subsidiarics o a Thind Parly Purchase
of he Units on a Fully Diluied Basi

"Code

‘Common Capital Value" mean:

r tham & Saturday, Sunday, or other day on which e

of Common Units atzny time, the

Capital Contributions attributable in respect of the acquisition of such holder's Commen Un

forth on Schedule A,
‘Common Member” meuns a Member that holds Common Usiits

aving the privileges, preference, dutie

liabiliti

agraph

alue shall thereatler be




"Common Uni Capital Value" means, for any Common Unit at any time, the amount
mmon Capital for such Commum Unit, reduced by the aggreule umount of ol
Distributions made by the Company in respect of sach Common Unil pursuant to Sestion 7.02(c) prior

tn such time
"Company” b (he maning sét forth in the Preamh

‘ompany Interest Rate" ha

"Compnny Miaiaum Gain® means *partncrship minimum gain'” us defined in Treasury
-gulations Section 1.704-2(b)(2), substifuting the term "Cormpany™ for the term. ip"
cxt Tequires.

"Company Subsidiary” means a Subsidiary of the Company
"Confidential Information" has the meaning set forth in Section I
"Cavered Person” has the meaning set [orth 1n Section 13.01(a).

"Designated Individual® has the meaning set forth in Section 11.(

. on (by a split of Uinis rml\er\w"emr any combination (hy a reverse sphit
of Units ur otherwise) of an 2 Units. "Distribute’ when used as verb shall bave a

reclative meaning

"Drag-Along Member” has the meaning sel forth in Section 10.04(a).

"Drag-Along Notice” has the meaning sel forth in Section 10.04(c).

"Drag-Along Sale” has the meaning set fo

"Dragging Member” hes the meaning set forth in Section 10.04(a).

“Eleetronic Transmission” means any form of communication not directly involving the
physical (ransmission \vl paper, including the use of, or particips e clectronic networks

ore distribated elc ot databases), that ercates & reco
d by & recipient thercof and that may be dircetly reproduced

h an automated proce

"Estimatcd Tax Amount” of a Member for a Fiscal Year means the Member's Tax Amount for
such Fiscal Year as estimated in pood faith from time to time by the Manager. In makin i

s, any Common Unit at any time, the amount
of the Commaon Capital Value for such € b ate amount of
Tisuibutions made by the Compeny in respect of sush Commun Usit pu 7
to such tin

"Company" has he Ineaning set forth in the Preamble.

"Company Lnixrest Rate i orth in Section 7.04(c)

"Company Minimum Gain" mesns "partnership mininrum gain” as defined in Treasury
TRegulations Scetion 1.704-2(b)(2), substituting the term *Company” for the term "partncrship” a the
conlext requires

"Company Subsidiary” means a Subsidiary of the Company

‘onfidential nformation” has (he meani th in Section 14,01
m 13.01(2).

om 11.02¢

"Distribution® means g disiribution made by the Company o a Member, whether in cash,
cucites of the Company and whether by Iupnsl.mu"m aribution or atherwise; providea

-
(Iu( none of the following shall be a Distribution: (a) any redemption urrepunhum Ty the Ci umpam or
any Member of amy Units or Uit p t
iision (by a split of Units or otherwis) or any mmbm.ummb;, areverse split

any outstanding Units. *Distribute” when used asa verb shall have o

"Dragging Member” has the meaning set forth in Section 10.04(a)

"Electranic Transmission” m 7 foem o commsieafon o inly invalvisg e
pbysical uranamissian of paper,including ¢

¥ a recipient thereol and that may be directly reproduced
ceipient through an al\lnm‘ltrdyr .

"Commion Unreturned Capital Value" meuns, ‘Common Unit 1t any time, the amount
f the Cupital Value for such Common Unit, reduce the
Distributions made by the Company in respect of such Common Unit pursuzmt to Seetion 7.02(¢) prier

to such time.

"Company” has the meaning sel forth in the Preamble.

"Company Interest Rate” has (he meaning set forth in Section 7.04(

"Company Minimum Gain" means "partnership minimum gain” as defined in Treasury
Regulations Section 1.704 lituting the term "Company” for the term "partnership” as the
context requircs

'Company i ans a Subsidiary of the Compuny.

"Confidential Information" has the meaning set

"Covered Person” h

Disa-mm;jon ‘means a distribution made by the Company to 2 Member, whether in cash,
or wities of the Company and whether by liquidating distribution or otherwis
nu\ o of o following sl bt s Disrbution: (2 any redemplion or repurchasc by tlm( mpany or
of any Uniis or Ui Equivalents; (5] any tecapitalization or exchange of sceurities of e
y d:m' visc) or any ‘ombmahon ( h\. 4 reverse split
sed s a verb shall have &

"Drag-Along Member” has (he meaning sel forth in Seetion 10.04(x).

"Drag-Along Notice” has the meqning set forth in Section 10.04(c).

"Drag-Along Sale” has the meaning set forth in Section 10.04(

"Dragging Member" has the me:ming sct forth in Scetion 10.04(z).

‘Electronic’Lransmission” means any form of communication not directly involving ihe

ysical transmission of paper, including the or more clectronic networks
or databases (including one or more distributed electrotic networks or datuby al Tecord
that may be retained, retvieved, and reviewed by a recipicnt thereof nd thar may be di eproduced
per form by such a recipient through an automated proces:

"Estimated Tax Amount" of o Member for a Fiscal Year means the Member's Tox Amount for
such Fiscal Year as ostimated in good ith from Gme to time by the Manager. Ln making such estimal




account amounts shown on Intemal Revenue Service Form 1065 filed by the

and similar statc or local lnnm h\ul ar and. U\.h

nﬂkrad‘\l-\umt\w.k in the reasonaly i h 4UT TC TICCESSATY 0T appTOpTiate t0
reflect the cstimated ops xliumn\'mr(‘umn.m for the Tiscal Your

"Lixeess Amount” has the me:

y
having all relevant knowledge would pay a \vaLvm
determined i good faith by the M\nmrl\ ed on such
reasonable business jud, cvant.

amily Members' hiss the meaning set forth in Section 10.02(b).
nncing Document” means any credit agreement, gusrunice, fimancing, or security
other agressments ot nstruicats governing indobiedness of thc Compuny ot ky o e

ubsidiarics.
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‘Excess Amomnt” has the meaning
Exercise Period" has the meaning set fortl in Section 9.01(¢).

“Exercising Member” has the meaning set forth in Section 9.01(d).
"Fair Market Value” of any asset as of any date means the purct s that  willing buyer
havingall r kum knowledge viould pay a willng seller for such et in ar

determine ith by the Manager based on such factors as the

Fesscnatas bosnses Judgment, considers relevant.

"Family Members" has the meaning sct forth in Scetion 10,02
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'Excess Amount” has the meaning set forth o Section 7.03(c).
"Exercise Period” has the meaning set forth in Section 9.01(c).
"Excrcising Member" has the meaning sct forth in Section 9.01(d).
"Fair Market V Inr price that a willing buycr
i uu welevant kn ya seller for such asset in an arm's-length transaction,
factors as the Manager, in the exercise of

s judgment, considers relevant,
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"Initial Member" has the meaning set forth in the Preamble.
"Issuance Notice" has the meaning set forth in Section 9.01(b).

"Joinder Agreement" means the joinder agreement in form and substance attached hereto as
Exhibit A.

"Lien" means any mortgage, pledge, security interest, option, right of first offer, encumbrance, or
other restriction or limitation of any nature whatsoever.

"Liquidator" has the meaning set forth in Section 12.03(a).
"Losses" has the meaning set forth in Section 13.03(a).

"Manager" has the meaning set forth in Section 8.01.

"Marital Relationship" means a civil union, domestic partnership, marriage, or any other
similar relationship that is legally recognized in any jurisdiction.

"Member" means (a) each Initial Member; and (b) each Person who is hereafter admitted as a
Member in accordance with the terms of this Agreement and the RLL.CA, in each case so long as such
Person is shown on the Company's books and records as the owner of one or more Units. The Members
shall constitute the "members" (as that term is defined in the RLLCA) of the Company.

"Member Nonrecourse Debt" means "partner nonrecourse debt" as defined in Treasury
Regulations Section 1.704-2(b)(4), substituting the term "Company" for the term "partnership” and the
term "Member" for the term "partner” as the context requires.

"Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each Member
Nonrecourse Debt, equal to the Company Minimum Gain that would result if the Member Nonrecourse
Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury Regulations
Section 1.704-2(i)(3).

"Member Nonrecourse Deduction" means "partner nonrecourse deduction" as defined in
Treasury Regulations Section 1.704-2(i), substituting the term "Member" for the term "partner” as the
context requires.

"Members Schedule" has the meaning set forth in Section 3.01.

"Membership Interest" means an interest in the Company owned by a Member, including such
Member's right (based on the type, class, or series of Unit or Units held by such Member), as applicable,
to (a) such Member's Distributive share of Net Income, Net Losses, and other items of income, gain,
loss, and deduction of the Company; (b) such Member's Distributive share of the assets of the Company;
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(c) vote on, consent to, or olhcewise participate in any decision of the Members as provided in this
reements and () any and all other henefits 1 which such Member may be entitled as provided in this
‘Agreement or the RLLCA.

"Misallocated Item" has the meaning set forth in Scetion 6.05
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Agreement or the RLLCA.

Misallocated Item" has the meaning scl forth in Section 6.05.
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"New Securitics" has the meaning set forth in Section 9.01(a).

(&) vote am, consent 10, oF otherwise participate in any decision of the Members as provided in this
Agreement; and () any and sl other benefits to which such Member may be enfilled as provided in this
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"New Tnterests” has the meaning set forth in Section 3.04.

"New Sceurities” has the meaning set forth in Section 9.01(z).




"Non-Exereising Member" has the meaning st forth in Section 9.01(d).

1th in Ireasury Regulations

"Offering Member Notice" c r sct forth in Scotion 10.03(b)(0).

"Over-Allotment Exercise Period" has the meaning sci forth in Section 9.01(d

“Over-Allotment Notice" has the meaning set forth in Section 9.01(d).

"Participation Units" has the meaning set forth in Section 10.05(c)().

”l‘acmmgelnﬁmﬂ“ means, for any Member (trcating the Proferred Units and Common Units
1

us nits), the number of Units on a Fully Diluted Basis held by such Member divided by the
{otal numbes of outsiaading Units ownedt by all Members on a lully Dited Basis, expressed as

"Permitted Lransfer” mea fer af Preferred Units or Common Unil
t 0

ried
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“Preterred Capital Value” me:
Contributi attributable in respeot of the

“Preferred Member" means a ) et holding Preferred Unit

"Preferred Unils” means the Units having the privileges, preference, dures, lisbilties,
obligations, and rights specified with respect to "Preferred Units” in this Agreement.

"Preferred Unreturned Capital Value” means, for any Preferred Unit at any time, the amount
of the Prferred Capital Value for wu\}.\l‘n:lm'ai Unit, reduced. by the aggre
Distributions made by poct of much Drcformed Unit pursuant
to such time.

“Proposed Transferee" has

“Pro Rata Portian” means, with respes y
ties, the nusnber of New Securities equal e e product of s) ghe totl

g Member” has the meaning set forth in Section 9.01(d).

‘Nowreconrse Linhility" has the meaning set forth in Treasury Regulations Sec

17042(b)3) i
"Offered Units" has the meaning set forth in Scotion 10.03(a),
"Offering Member" has the meaning sct forth in Section 10.03(a).
"Oftering Member Notice" has the mearing sot forth in Section 10.03(5)(,
“Over-Allotment Fxercise Period" has the meaning set forth in Section 9.01(d).
"Over-Allotment Notice" has the mean forth in Section 9.01(d).

"Partieipation Units" has the meaning set forth in Scetion 10.05(¢)(D).
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"Preferred Capital Value" meuns, for any Preferred Unit at any ime, the sum of the Capital
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to be issued by the Company on such date and (b) such Member's Percentage Interest on such date
immediarely prior to such issuance

“Prospective Purchaser” has the meaning set forth in Section 9.01(b).

"Public Offering” means any underwritten publ
filed in accordamoo with the Securities Act,

"Purchasing Member” has the meaning

"Quarterly Emm..ml Tax Amount” of a Member calendar quarter of a Fiscal Yeur

s the of (a) the product of (i) a qu: in the case of the first calendar quarter of
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Distributions previously made during such iscal Year to such Member.

"Regulatory Allocations" has the meaning sct forth in Soction 6.02(d).

i, tramsaction, of undorstundi
lia

epresentative” means, with respect to any Ferson, any and all directors, managers, officers,
emplogees, consultants, fimancial advisors, counsel, accountants, and other agents of such Perso

"Revised Partnership Audit Rules" has the meaning set forth in Section 11
02(s).

"ROFR Notice Period" has the meaning set forth in Section 10.03(c)(0).
"ROFR Offer Notice" has the meaning set forth in Section 10.03(e)(0).

1 10.03(a).

£ 1023,
"Selling Member" has the meaning set forth in Section 10.05().
"Shortfall Amount” has the meaning st forth in Scction

"Spousal Consent" has the meaning set forth in Scetion 14.19.

{0 be issued by the Company on such datc and (b) such Member's Percentage Interest
prior o such issusnce.

Prospective Purchaser has the meaming set forth in Scction 9.01(6)
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"Regulatory Allocations” has the meaning set forth in Section 6,02(d).
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“Spomse” means u spouse, a party to a civil union, a domestic partaer, a same-sex 3pouS
partner, or any individuel in @ Marital Ralstiondhip with s Member

‘Subsidiary” means, with respect to any Person, any other Person of which a nm.m:vm the
outstanding shares or other equily interosts having the power o vote for ditectors o comparbl
nagers ure owied, dircetly or ndirevlly, by the fir

"“Iag-Along Member” has the meaning set forth in Section 10.05(;
""Tag-Along Notice” has the meaning set forth

'3 the meaning set forth in
"Tag-Alang Portion” has the meaning set forth in Section 10.05(d)).

Along Sale” has the meaning set forth in Scotion 10.05(2),

"Tax Advancc" has the meaning sct forth in Section 7.03(a).

"Tax Matters Representative” has the meaning set forth in Section 11.02().
xing Authority" has the meaning st forth in Section 7.04(b)

*Third Party Purchaser” means any Person who, immediatcly prior to the contemplated
trmsaction, (2 does no, direely: o indisectly, own or have the right to acquite an inding Units or
Unit Fquivalents; or (b) is not an Aff m who, directly or indirectly
owns or s the right 1o acquire any Units or Unit Foivalents.

"Iransfer” means to, dircelly ur indircctly, sell, transfes, assien, pledge, sncumber, Typothecate,
ar 3, cither voluntarily or involuntarily, by operation of law or otherwise, or lo cater
into any contract, option, or other arrangement oF understanding with respect o the sale, transfer,

signment, pledg, cneumbrance, hypothecation, or similar disposition of, any Units owned by a Person
orany msexesum.mm. al interest ;mam! its o Uit Equivalents owned by a Person
“Transfer” when v ransferor’ and "Transferee mean
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"Treasury Regulations” means the final or temporary regulations issued by the United States
ury pursuant o its authority under the Code, and any suscessor regulatiors
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i
, O serics of Unit shall
1 forth in this Agreement with r

v the privilepes,

, preference, duies,
cla iy




Unit and the Membership Interests represc ch s, or series of Unit shall be determined
in accordance with such privileges, preference, dufies, b obligations, and right

"Unit Equivalents’ means any security or obligation that is by its torms, direetly or mdireetl
converiibla into, cxchangeable, or exercisab and amy option, wartanl, of othet ight
ibe for, purc uire Unils.

oting Memb,
"Voting Units” has the meaning set forth in Scetion 4.06(s).
"Withhalding Advances” hes the me et forth in

ection 1.02. Interpre greement, () the words "inchide.” "includs
mu\ mlm -.!mll lve Geamed 1o be fllowoa by x words "without Hanitaon” (b) the word "or”
words "herein,” "hereof,” "herel ert d "hereunder” refer (o this
grecment us \A}.iulr The deflnitians given for any defincd terms in this Agreement shall apply
awaly o be b the singular and plural foras of e Terms defined. Wh ‘may requir
shall inelode the camesponding masculive, feminine. and neuter fors. Unless the context
Sections, and Exhibits mean the Articles and
¥)to an agrecment, instrument, of other
cemens,insirumens, o ofher docoment s5 amendad, supplemented, and
tent permitted by the provisions thereof: and (2) to a statute means
such statue a b time and includes any suceess o theto and any
regulations pn.mmgmdmmmdu “This A
ing an instrament or
aflod, The Exbibits referred Lo herein shall be construed with, und as un
integral part of, s \greement to the same extent as i’ they were set forth verbetim herein.

ARTICLE TWO
RGANIZATION

Scction 2.01 Formation.

‘The Compuny wass formed v Novenber L8, 2010, pursuan (0 (b provisio
RLLC. the filing of the Artcles of Organization with the Tlorida Sectetary

Unit und the Membership Tnicrests represented by

in accordance with such privileges, preference, duf
"Unit Equivalen

convertible into, e

subseribe for, pure

holding Advances® has the meaning set forth in 5 7.04(b).

n 1.02. Taterpretation. For purposcs of this Agreement, (s) the words "inelude,” “includcs.” &
' shall be decmed to be ollowed by e words “without limitation” (b) the word "er” is mol
s "herein, "hereof,”"hereby.”

c 'uhr d plural hmv of the tem
ey pronoun shall inclade fhe comesponding masculine, feminine, awl neuter form
atherwise requires, references herein: (x) to mm Scction 1s mean the Artiles and
Sections of, and Exhibits altached to, this Agreeni
a
ns thereof: and (2) to a statutc means
ot egisation thezeto aad any

imst the perly drad

o e drafted. The Lkibis e e heren\ il be construed with, }nd-;un
forth verbalim her

ARTICLE TWO
ORGANIZATION

Scction 2,01 Formation,

Na ml-:rll\ 010, pursuant i Lhe provisions of tbe
of Onganizstion with the Florida Secretary of

Unit and the Memibership Interests represented by such type, class, or seties of Unit shall be determined
in accordance with such privileges, preference, d bilifies, obligations. and rights

"Unit Equivalents” means any sccurity or obligation that is by its terms, directly or indirectly,
onvertible info, exchangeable, or exercisable for U aptiom, vwarmant, o other right
ubseribe for, purchase, or acquire Unils

"Voting Members” has the meaning set forth in Scetion 4.06(b).
"Voting Units” has the meuning sel forth in Section 4.06(a)
"Withholding, Advances” has the meaning sct forth in Scction 7.04(b).

Scetion 1.02. Interpretation. Fnr purposes of th nent, (a) the words "include.” "includes." and

virchuding’ shal b dr o wm_mm "w Lh\\uLIvmu.{mn.(b}lh:’.\m\ or” is not
hereto,”and Mhereander” efer 0 i

»d lal foots ot s defi s Whetovct th Goatext may ey,

equal
any pmnumv shall include the corres ponding masculine, feminine, and newt forms. Unless he context

its mean the Articles and
. tachied 10, this Agreement, () to an agresment, instrument, or ather
et means such agreemen, instrumen, or other document
difie

plemented, and
d from time to time to the extent permitisd uiuls m

iatute as amended ffom tinte 1o time and includes any and any
greement shall be construed without regard fo any
st the mm drafi

Section 201 Formation.

mpany was formed on Ne s p
RLLCA, upon the filing of the Articles of Organization mm the Florida \me\ y of
Stalc.




This Agreement shall constinte the "hamited mmhw company agreement” (as that
term s used in the RLLCA) of the Comp rights, powers, duties, obligations,
amd liabilities of the Members shall be du .av pursuantto the RLLCA amd this
To the mlmuha(me ights, powers, dutie, obligations, and libilites of
X any provision of this Agreement than they
aibsence of such provision, this Agreement shall, 1o
A, control,
Name, The name of the C s "Freakin Fitn
i nd file with the
conlai the

af the Company is located at 200 S.W. 172 A
from fime to ime be determined hy the Mana
The M m«gr:hnll give prompt notice of any such change to each of the Members.

Ave,

Section 204 Registered Office; Rey ent.

of the Company shall be the office of the initial registered agent named in the
tion, amended from time e ace of
mpany) as the Manager may d from t
e RLLCA and Applicable Luw

The registered agent for service of p
istered agent named in the Articles of Organization or
nate from time to time in the manner provided by the RLLCA and Applicable Law.

Powers,

The purpase of the Campany is to engage ia (7} the operation.o
management of fitmess cvents, and franchis: upmun

The Company shall have all the power
formed. including the powers granicd by

Section 2.06 Term. The lezm of the Company comig
e flod with v of State and shull continue in ex

(b) This Agreement shall constifute the "imited liab
fem s wsed in e RLLCA) of e Company. The ihts, povers, duties ummuum
and liabilities of the Members shall be determined pursuant to the RLLCA and this

greement. To the extent tha the rights, powers, duties, e hgaﬂun\ and Tiabilities of

any Member are different by reason of any provision of this Agreem;

would be under the RTT.CA in the aby h pre greement shall, o

the extent permitted by (he RLLC.
Sectn2.02 Name. The name of the i other name or names
laic in accordance with
ho RLLC AA rovided, that the name mn alw o e i Company” or the
L L.C." or the des

al 200 8.W. 172" Ave,
29, or such other Na\ om time .1erem-me.-1hy the Manager.
Tiae Manager shall give prompt notice of any such change to cach of the Member

Section 2.04 Registered Office; Registered Agent.

e roy Tice of the initia ered agent named in the
e of O 4 ot or such other office (which need not be a place of
business of th Manager may designate from time to time in the manner provided by
the RLLC pplicable Law.

The registored agent for service of process on the Company in the State of Florida shall be the lnitial
red agent named i the Articles of Organization. h other Person or Persons as the Manager
may designate from lime to tie in (he d by the RLLCA and Applicable Law:

Section 205 Purpose; Powers.

Lhe purpose of the Company is to engage in (1) the operation of one or mor gym localior

-ment of fitness ovents ation ) v

The Company I the powers necessary or convenient 10 c
rmed, including the powers granted by the RLLCA.

ects mpany e
S Dl M ey of Sk Sk AT ot s perretu.\'\l" il the Company
i saonznos Tt ‘provisions of this Agreemen.

No State-Law Partaership. The Mombers intead that the Company shall be treated as a
ederal and, if applicable, state, nd local income ta purpases, and, to the exient

14

(b) This Agreoment shall constitute the "limited liability company agreement" (as that
vers, duties, obligations,

f any pro the
would bo nder he RELCA it th cbsence of such provision, this A,rrm\em shall, o
the extent permilted by the RLLCA, control

Section 2.02 . The pame of the Compuny is “leakln Fitn or such other name or names
asthe M m time o time desigrate and file Sccrclary of Siate in accordange with
the RLLCA; provided, thet the name shall always h imnited Liability Company” ur the
sbbreviation "T.J..C." ar the designation "LLC."

Seetion Z.0¢ c. the
Temb o & may from time to time he determi
‘The Memager shall give prompt notice of any such change 10 each of the Members.

Section 204 Registered Office; Registered Agent.

1 office of the Compeny shall be the office of the initial reistered agcnt named in the

anization, amendcd from time to time, or such other office (which need not be a place of
business of the Company) s the Manager may dasignate from time to time in the manner provided by
th CA and Applicable Law.

stered agent for service of process on the Company in the State of Florida shall be the initial
istered agent named in the Articles of Organization or such other Person o Persons s the Managet
may designale from lsne 1o time in the manner provided by the RLLCA and Applicable Law.

Sestion 205 Purpose; Powers.

The purpase
ness"). (i) any and al
provisions of Secti )5(b) as be dstermined by the Mc
extent that the same may be lawfully exercised by Timited liability companics under the RLL
(i) any and all Tawiuf activitic: -y or incidental thercto.

I'he Company shall have all the powers necessary or convenient to carry out the purpos
formed, in nied by the RLLCA.

0 smmend
with the Secretary of State and shall continug
solved in aceordance with the provisions of this Agrees

Section 2.07 NoState-Law r.mnem. p- Tho Mot
partnership for fet pplical




¢, the Compuny shall elect to he treated as a parmership for such purposes. The Compimy and.
11 ile ol tx vetums and shall otherswise tak el tax and Gnemcial reporting postions in
h such treafment and no Membor shall ke ang action inconsistent with such
b shall not be a parmership (including a fimited
pactnership) or joint ventre, aad that no Member, Manager, or Officcr of the Company shall bea
intveturee o sy atbes Mo, Masg, 1 of the Compiay, for any putpo:

g
o sl (o sl of L M mailing
or scries of Units held by lhu'] !Ihu "Members Schedule”) and \h.‘ll \lpd;h IhL
ance or Transfer of any Units to any new or dcmber
accordane with this Agreement. A copy of the Members Schedule as of the cteruion of hie
greement is attached hereto as Schedul

02 Authorization and Issuance of Preferred Units. The Company is hereby authorized fo
issue up to 20,000 Units designated s Preferred Units. As of the date heseof 2,167 Preforred Units are
" anding o the Preferred Members in the amounts set forth on (he Members Schedule
uch Preferred Member's name.

tion and lssusnce of Common Unit. Th Commpany is bercty saorized
znated as Common Units. As of the date hereof, 80,000 Common Unils are
mhets i oot setforth o the Members Schedule
opposite each such Common Membe

04 Other Issuances. In addition to the Preferred Units and Common Units authorized on the
e hereof pursuant to Section 3, S o Company i berehy antioized, subict
compliance with the provisions of Secti ecton .01 ad Section 10016, 1t wplicnbieto
authorize and issue av sell 10 any Person, f P P S

. "New Interests”): () any new type,
ment, Hn:han Unlr_\ des gunmi

i
Equivalents
and to fix the o

ble, the Company shall elect to be treated as a partners!
emmber shall filc allta retums and all othermwiso take all &
consistent it such roamca el o Meatber shll s any Action mconsstent wich such |
treatment, The Members intend that the Company shall not b « partnership Giac{uding.a mited
partnership) or joint venmure, and that na Member, Manager, or Officer of the Company shall be a
parmer ot joint venturer of any other Member, Manager, or Ollicer of the Cormpany, for any purp

other than as set forth in the first sentence of this Section 2.07.

ARTICLE THREE
UNITS

o T
ssued and outstanding Units, w h icl
cri

i
series of Units held by them (the "Members \(Ilulule"\ and »h.l” update the
upon the issuance or Transfcr of any Units lo un; or existing Member in
ordance wilh this Agreement. A copy of the Members Schedule as u! ‘the exceution of this
‘greement is attached hercto as Schedule 2

Autherisation and Issuance of Preferred Units. The Company is hereby authorized wo
issuc up o 20,000 Units designated as Preferred Units. As of the dafe hercol 2, 167 Profore

ection uthorization and Tssuance of Comman Units. The
issue up fo 80,000 Units d naicd us Comaton Uniis. As of the dale herco, 80,000 C
isaned and owrstanding t n the amounts set forth on the Members S
oppositc each such Common Mcmber's namc.

Section 3.04 Other Issuances. In addition to the l'relencd Units and Common Units authorized on the
nd Section e Company is herehy authorized, subject to
on 9.01, and Section 10.01(b), as applicable, to
.mlhm,m and i i on other terms and con mdrmmmn ed

vin
of Units not. nrher\im.s a mhnn,'zd in this Agreement, including 1 it d

the Preforred Linits or C:omman Units with different rights, privilege

Liguivalents. The Munager is hereby authorized o amend this jance
und to fix the relative privileges, preferences, duties, liabilities, obligations, and rights of any such New
nicrosts, including the ranber of such New Lnterests to be issued, the preference (with respect to

permissible, the Company shall cleet to be treated up u.mmp r such purposes. e Company and
ich Member shall fil: il tax returns and shell othery and financial reporting positions in
ner consistent with such treatment and no Nl:m)wr\h.m ke amy aetion inconsistent with such
(“The Members infend that the Compeny shell not be u partnership (including a Timited
rip) o joint veature, and tha o N or, or Of errrh!lel ompany shall be
mpan;

for any purpo

ARTICLE THREE
T

ection 3.0 Units Generally, T}m\‘[emhrﬁhvr lnl of the Members shall be r.,we. nted by
issued and outstanding Units, 3 S, OF Seri
., T series of Units shall e

incTuding voting rights, if any, set forth n this Agrcoment with respect
Manager shall maintain a schedule of all Member: ﬂleirrescecmemallmu addr , o
and fype, class, or seri e y and shall update the
Members Schedule upon the issuance or Transfer of any Unit y new or existing Member in

ordance with this Aq A copy of the Members \mmue 25 of the exeoution of this
Agreement is aitached hereto as Schedule A-

Section3.02 Authorization and Tssuance of Preferred Units. The Company is hercby authorized to
ssue up to 20,000 Units designated as Profiorred Units. As of the date hereof 2,167 P
o the Preferred Members in the amounts set forth on the Members S¢
oppesite each such Prefemcd Member's name

Section 303 Authorization and Tssoance of Commion Units. Th ¢ y authorized to
sus up Lo 80,000 Unils designated . As of the of, 8 mon Units are
issued and outstandi

uum s applicuble, Lo
ions determ
(@) sy new \_. pe, clas

v designa s ics
the Proferred Units or Common Unils with difforent rights, priviloges, or preforencos; and (h) Unit
Liquivalents. Lhe Manager is hereby authorized (o wmend this A greement o reflect smy sueh issuan
and to fix the relative privileges, preferences, duics, liabilitics, obligations, and rights of any such New
Luterests, insluding it mamier New Infercsts to be issued, the prefirence (with resp




Distributions, in ligui therwise) aver any other Units, and any contributions required in
commection therewirh.

Section 3.05 €

(2) The Mansg
Members reproscating

(b) Intho cvent that the Manag
5 A

u FP
TIMITED LIABLLUY
e N

S REPRESENTED
THE SEC

SOLD. ASSIGNED, PLEDGED,

S DISPOSED  EXCEPT (A) PURSUANT
STATEMEN|" EFFECTIVE UNDER SUCIT ACT AND LAW
AN EXEMPTION FROM REGISTRATION THEREUNDER

RTICLE FOUR
MEMBE]

Section 4.01 Admission of New Members.

(2) New Members may be admi
) am issuzmee of Units by the
doms of'this Agrocment, subject fo compliane
sions of Section 4.05(b), Section 9. .md Seston |
mp]

tion 3.05 Certification of Units.

() The M le.
Members representing the Units hel

(b) L the event that the Manager shall Tni
Section 3.03(a), then in addiion o uny oth nemmmm < by Applicable Law
P hall bear a legend subs
Tollowing form

umw V‘TT\ REPRESENTED BY TIHIS CIRTITT ARE SUBJECT TO AN
IABTUITY COMPANY OPERATING AGREUMUNI AMONG TITR
. A COPY OF WHICH IS ON JIL |||
JMPANY. NO TRANSFER
ITION OF 1'n'r

LIADILITY
um AN
THE PR 4 NOT BEEN
S AMLNDLD, OR
MAY NOT B
TRANSFFRRED, SOLD. INED, OR
OTHERWISE DISPOSED
MENT EEFECTIVE UNDER SU H ACT AND LAWS OR (B) PUR!

ARTICLE FOUR
MEMBERS

Section 4.01 Admission of New Members,

ilted from Lime (o time in commection with

le.
provisions of ARTIC
with the provisions of Section 4.01(b)

In order for any Person not already a Member of the Company to be

admitted a5 a Member, whether pursuant to an issuamce or Transfer of

16

tiots, in Tiquidation, or otherwise) aver any other Units, and any comtributions requin
on therewith.

Section 305 Certification of Unitx.

retion may, but shall not be required 1o, issue certificates to the
nting the Units

() Tud event that the Muns

THE UNITS REPRESENTED BY THE
LIMITED TIABILITY COMPANY OPE]
COMPANY AND ITS MEMBERS, A COPY
] : COMPANY. NO TRANSILK,
R OTTITR DIS C
Il MAY BL MADE
OF SUCH LIMITED LIABILITY

ISTERED UNDER THL SI
UNDER ANY OTHER APPL
TRANSFERRED, SOLD, ,
RW DISPOSED E |‘FI‘T (N
STATEMENT EFFECIIVE UNDER $U

bject o compliance with the
901, and Section 10.01(b), as
‘nits, subject to compliance with the
following compliance
it e pruus ons of Section 4.01(b).

In order [




Units (including a Permitted Transfer), such Person shall have
vicd and delivered to the Company a wrirten uadestakin
wbstantially in the form of the Joinder Agreement. Upon the
hedule by the \hnm.;nl and the
 deemed
ary incluling, W applcsble, e
Teceipt by the Company v of payment for the issuance of the applicable
‘s aad the delivery of any certificaie representing the Transferred
Unit, duly endorsed to the Transfores to which the Transforred Units
Il be admitied ax lember and
books and records of the Company and
s, her, or its Units. The Manager shall als
adjust the Capital Accounts of the Members as e
-ordance with Section 3,03,

Represeatations and Warranties of Members, B
ment or & Joimder Agreement, 45 upplicable, cach of (he Members, whether admitted as of the date
msuemt to Section 4.01, zeprescnts amd warrans to the Company and acknowledges that

s Actor the securities laws of any other
emptions for transactions nat invol
‘public offering, of ur
aton uner the Secariies et and (ii) the pr

uch Member's Units ar being asquired for such Member's own account
iew to resale or distributio

uch Membr has been advised 1o rbnmmje;wndmuumsd to advise him, her, or it
mdwmuuvmmnm.mm with the draftin on, and/ this
and, if applicable, the Jo
independent review and analysis of the b operatic . resulls of opera

y and the :nnq\:\m Subsidinries und such Member
m.knm\lrd;n that he, been provided adequate access to the personncl, properties,
‘premises, and records of the Company and the Company Subsidiaries for such purpose;

(1) The determinaton of such Merber t acquie Uit 1a becn made by such unis Member
independent of any other ability
ness, operal
conition, and prospocts ol i Compiny and the Company Subsldiar
1 by iny other Member or the Company o by any of thcir Affliates or Representativi

(¢) Such Mermbor has such knowledge and experience in financial and business maliers and s
capuble of evaluating the merits and risks of an investment in the Company and making an informed
decision with respect thereic

el
rall be adimitted 2s a Member and

nd delivery of th
., whether admitted as of Lhe date
ompany and acknowledges that

o) The U 5o !
Jarsdcton, ransnetions ot nvolving

( are sul ¥ registered or exempted from
i ihe feovisoss o i grociin v Héen ecomprie vl

squired for such Member's own account solely for

. preparation
indcr Agreement. Such Member has conducted such Member's own
results of aperatio
Subsidiaries and such Member
or it has been pm-nlul adequal nnel, propertic:
Company and the Company Subsidi

h Member to aequire Units has been made by stich wnits Member
independent of auy other Member and independent of am i
Fruch purchaac or as o the sulions, assets, linbilitios, resule
any and the Company Subsidiarie
en by any ofber Mezmber o the Company or by any of ocic AL
(¢) Such Member has such knowledge and experience in financial and business matters and

capable of evaluating the merits and risks of an investment in the Company and making an informed
docision with respect thereto

Units (including « Permit ). such Person shall have
o o the Cornpany a witicn underiaking
rm of the Joinder Agreement, Upon the
amendment of the M JL\m Schedule by the Manag
satistaction of any ofer applicable conditions as may bo deemed
or appmoprisic by the Manager, including, if applicabl, the
receipt by the C
1 ‘m| a.mllln

ed, tmh h son shall be dm]md Member and
leemed listed as such on the books and records of the Compiny an
thereupo emu b issued his, her, or ifs Units, The Manager shall al
adjust the Capital A
aveordance with S

Section 4.02 Representations and Warranties of Members. By execution and delivery of this
Agreement or a Toinder Agreement, as applicable, each of the Members, whether admitied a of the dsic
hereolor pursuant to Section 4.01, represents and warants to the Company and acknowledges that:

 (a) The Units have not been registered under the Securities Act or the scouritios laws of any other
are issued in seliance upon federal and stale L\Lmnlm\v for transactions not involv:
“public olfering, and cannol be disposed of urless (i) they are subsequently registered or exempled from
registration under the Securities Act and (i) the provi { this Agrecment hay plied wi

\h\\urhhicﬂb\.r Ini cing acquired for such Member's own
et s ot il w-vi o el o sfosion Bl

{€) Such Member has been advised Lo obtuin independent o him, ber, ot
individually in comnection with the dnn:mg nmwmﬁun. negotation, andor review of i
M

independent review and m sul
financial condition, and prospe Company Subsidasion and s Menabet
knowledges that he. i ct st e prrdi adequate access lo the personnel. propertles,
s, and records of the Company and the Compamy Subsidinties for such puspose;

uf\ Lhu determination of \udl Memhel 10 acquire UIU!\ has by b ich unit b
asto the .]Al\‘NkthhL}
of i s o o the b tic abilitics, resulls uf aperations, financial
ondition, and prospeels of the Company and the C nmp‘n Subsidiarics that may have been mude or
Member o the Company or by amy of their Affiliates or Represcntatives:

1€) Such Member has such knavledge and oxperience n financial and business malters and
capable of evaluating the merits amd risks of an investment in the Compary and making an informed
desision with respeet therct




() Such Member is able to bear the economic and financial risk of an investment in the
of time;
ution, delivery, and performance of this Agrecment o the Toinder Agrecment by
t is an entity, have been duly vLH““‘ by all R/l]\lﬁlfe :mv\\ action on the part of
not been duly
i et under CA) provision
s Mermber, (3 f such Member &
or (C) any agresment ¢ mstroment o wiich such Memiber i3 8 party o

Member is bound; and

) This Agreement is vaiid, binding, and enforcable against such Member in ac

anization, moratorium, and othe

its terms, ex ap\mmv be limited by
clating to or affecting creditors’ rights or general equity principl

sirnalar 1aws o
rdless of wi nem considered at law or in equity).

hm s provided in tho RL

tort \ or otherwisc, solcly by reason of }»umv & Member.

Section 4.04 No Withdrawal. So long a5 a Member

not have the ability w0 withdraw or resign us a Member prior to ﬂh

Company and any such withdrawal or resignation or attempted withdrawal c
‘prior to the dissolution or winding up of the Company shall be nall and void. As s
1s 1 Member ceases tn hold any Units, such Person shall no longer be a Member.

srecment (includi
3 or Applicable T

( each Member shall be entitled 1o one vote per Commen Unit on all mat
he Members have the right fo vote under this Agreement; and

(ii)  the Preferred Units shall not entitle the holders thereof to vote on ar
permilicd to be voted on by the Members
Scetion 4.06 Meetings.

(a) As used herein. the tetm " Voting Units” i mean:

() e Common Units, for purposes of calling or bolding any meeting of the Member

holding Common Units, providing netice of such a meeting, forming a quorum for such & meeting, or
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{0) Such Member is able to bear the ceanomie and financial r
finite period of t
rtion, deliver
¢ all requisile enlily action on the part of
1ot been duly

sainst such Member in accordance with
;\Hp;m-\)\ moratorinm, and ather
15 or general equity principle:

hex
ember will be ul\}.wmreﬁ personal
o oo Miember

o hold uny Unit
on and winding up of the
1y and an; suu\ ‘withdraw:
prior to the dissolutio
Member ceasc:

Person who

Section 4.
1y o e provided by Ikis Agraement (including Section 4.05(b), and Section 14.10) or as
required by the RLLCA 603.04073 or Applicable Law:

ach Member shall be entitled to one vote per Common Uit on all matters upon which
1o Mernbers hove 16 igh o ot uvdo s Aprocncat; nd

(i)  the Preferred Units shall not entitle the holders thereof 1o vote vn any mallers required or
mittad o be voted on by the Memhers.

ion 4.06  Meetings.
@) As used hercin, the term *Voting Units” shall mean

() the Common Unils, for purpuses of calling or holding any mecting of the Members
Common Units, providing notice of such a meeting, forming a quorum for such 2 meetiny

snomic and financial risk of an investment in the

(D Such M mber is ohle to boar the e
inde

1y, and ,.eﬁ'mmme of this Agreement or the Joinder Agresment by
rized.y all rquisite cariy astion o the partof
any consent or approval that has not been duly
or result in a defiult under (4) any provision
¢ Member is an eniity, its 3 3
i by which such

e o vights o geaecal ey prnsies

provided in the RLLCA, by Applivable T.aw,
ated personally for any debt, obligation, or
s or other Members, whether arising in contract,

Company and any
prior to the di ompany shall be null and void. As soon us any Person who

is a Member ceases to hold any Unils, such Person shall no langer be a Mermber.

0405 Voting.
this Agreement (including Scetion 4.03(b), and Section 14.10) or =
Applicable Lay
()  cach Member shall be cntitled to one vote per Common Unit on all matte
the Members have the right to vote under this Agreement; and
(i) the Preferred Units shall not entitle the holders thereof to vole on any matiers required or
permitted t be voted on by the Members
Section 406 Mestings.
() As used hetein, the ting Units" shall mean:
f)  the Common Units, for purposes of calling or holding any meeting of the Members

holding Common Units, providing notice of such & mecting, forming a quorum for such a meeting, or
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h.h @ meeting, or
{ing or by written consent withont a raceting, in o take any
ogrding action to b tsken by the Preferred Mecnbers

rmm; du[\\rml s r which o6 m cting
s and not more than thirty (30) days
bet, by or at the dircction of the Manager or
g, a5 the case may be. The Voting Members may hold meetings
) uunumu affce et st i Dlace as the Manager or the Member(s) calling
the meeting may designale in the notic for such meeting

Any Voting Mentb participate in & mocting of the Voting Members by
1

p
hone or other communications cquipment by means of which all
Pryons participaling in the meefing can hear each other, and participation in a mecting by such
means shall constitute presence in per ich mes

) On any matter that is to be voted on by
pﬂ:unw r by proxy. and such proxy may
y shall be revocable in
F ed in such pro>
rovided, that such right to revo affeet actions taken under
such proxy prior to su

(i) The busine — not be limited to the purpo:
deseribed in the notice and can inelucle business to be conducted by Voting Members holding
Common Units and Voting Members holding Prefirred Units; provided, that the appro
hall hurve been notified of the meeting in necordance with c.emum 05 and
", that, notwithetanding uny thing henu\m-tm ~|\I'A77.(4ny

holdin the appropriatc Voting Units shall hay

my Voting Member holding only

 business at the meeing for which such Units do not have 4 vote pmmmm thepy

this Agreement, Attendance of a Member at any mecting shall

such meeting, except where a Member attonds a meeting for the cxpress pun

the transaction of any business on the ground that the meefing is not lawfuly

teking any action by vote at a meeting o by written consent without a mesting, in all cases 10 take any
ation or condust any businss not described in Section £.03(b); and

the Profnsed Ui, for purposes of calling or holding any mecting of the Members
i Tartig d quorum Lo sch a mesting, o
x by writicn consent withota mesing,in el ¢

(0] Written notice the pla lat
mecting of the Members not regularly scheduled, describing the purposes for which (he metn
iscalled, shall be delivered notTower th en (10) days and not more than hity (30)day
before the date of the meeting to @ diteetion of the Manager or
the Mrmlvuli»L:\]lvl\vlhemeenm_ 1 b g Members may hold meetings
al the Company's principal office or ‘ as the M.ﬂmgev or the Member(
the meeting may designare in the notice for such mecting.

() ny Voing Mo sy participts i mecticg o e Yot Meabss by

matter that is 1o be voled on by Voting Members, 3 Votitig Member may
and such proxy may be granted in writing, by me:ns of Electronic
ou, o7 a5 otherwise permitied by Applisabl: Law. Every proxy shall be revocable in
the discretion of the Voring Member executing it yuless otherwist provided in such proxy;
provided, that such right to revocation shall not invalidte or otherwise affcet actions taken under

si ch mocting need ot be limited to the purpor
described in the notice amd can incfude business to he conducted by Voting M
Common Units and Voting Membezs holding Preferted Usis; providod, at the appropria
Votsg Meaibecs all e boon noffied of  the meeting in accordance with S \m.
e

ssal \Iumuum. o which such Unis do not ave mqummme pro
nent. Attendance of a Member at any meeting shall constitute a waiver ¢
'pt where a Member atiends & meeting for the express purpose of obj
the transaction of any business on the ground that the meeting;is not lawflly called or canvened.
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ting ot by witten consent withoul  mecting, in al cases to take any
niess not described in Section 4.05(b); and

action or condu
Agreement.

(b) l»lu\u]q\ of the Members HLW IVE LGU:. by
ol Members holding more than fifty 50% of th
o Uni (Vofing Mombers) sl e s 1 ght Lo alend mecii

‘Waiten notice stating the plag
‘meeting of the Members not re
is called, sl\u“ be delivered not fe
befure the date of the meeing (0
the Member(s) calling the me
at the Contpany's principal ofce or e such nlhervl;\s.e asthe Mans
the meef ‘may designate in the notice.

ting
il vttty presence in person at

(i) Onany matter that is o be voted on by Voting Mermba
p and such proxy ma
r 5 otherwise permitted by Applicahle Law. Ever
the discretion uf the Voting Member executing it unless otherwise provided in sush pre
provided, that such right to revocation shall not invalidate or otherwise affect actions taken under
prior to such revocation.

e condusted at such meeting nced not be limited to the purpose
and ean include business to be conducted by Vating Meambers holding
lommen Unils and Voting Members holding Preferred Units; provieted, that the appropriate
n mvun_‘lo ‘the meeting in accordance with Section uwu and
herein to the contrury, an
3 hm ¢ tho right 1o request remov

L
‘ofe purguant 1o the provisions of
ting shall constitute a waiver of notice of
er attends a mecting for the expross pupose of objecting 0
und that the meeting is not lawfully called or conveacd.




Scetion 407 Quorum; Required Vote. A quorum of any meeting of the Voting Members shall require
ce in persan or by proxy of Members holding amajorty of the appticablc Voling Units beld
ction 4,08, no action al any mecting may be taken by the Members u
“.umwvmmm s present. Subj 4, on ma the Members at an
meeting at which a quorum is preseat v af f ding a majority of th
ap;ﬂu:ch mm U)m, held by all Mombers: provide
g U e (s Agrecment or by \ppl

on, by a Memhev o1 Members hold
¥ 10 aurhorize or fake such action al a moc
A record shall be maintained by the l‘ anager of :mh such action taken
by waillés consent of 2 Member or Members.

an 4.09 Pawer of Members. The Members shs }.\“& ﬂ.\r pn‘kr 10 exercis:
powers udnlc«l Members pursuant to the cxpres grec i« RLLCA. Lxvopl as
otberwise specifically provided by this Agreement or required b  in his, her
T copecity s ‘Member,shallhuve the power (o L £ chal o1, or to bind, the Company.

¢ Affltes ray, subjoc o perfomming omy of his. e, o
gt 10 wbich such Meiabs or ALl s a
ge in any olher activties, vent dle ether those act
are similar o or competitive with the Butnens provided hat such Member or AfF
hk onigage i such activity, veallre, of bus
‘Members nor any of their Affiliates. ﬂmﬂ h‘ ﬂbhnutu’l 10 aceount to the
ember §

: J.:
Members of any investment or business opportunity of any ty] Ds or desmplmu.

Section 4.1 No Interest in Company Property. No real or personal property of the
ny Member individually, bt shal be owned by, and e shallbe v
lh; \(mt.mm.v -

ARTICLE FIVI
CAPITAL CONTRIRUTIONS; CAPITAL ACCOUNTS

Section 4.07 Qmmm i T(eq
the i inp by sting Units held
Yy ol Members Subiict fo Sectun 4,08, o acion af any meeting may be taken by the Mermbers unle
the applicable quorum i present. Subject to Section 4.08, 1o action may be tsken by the Members at uny
mccting at which  quoran i presat wifhoutthe affmutive vote of Mermbers hiding a majority f he
i its held by all Members: provided fhat,if a proatcr percentage of the spplicable
Uit s e uncier it or by Applicable Law to take such aetion, then the
vote of Members holding such greater pereentage of the applicable Voting Units shall be

Section 4.08  Action Without Mesting, No standing the pr ction 4.06 and Section
7. amy matter that is & be voted on. consenied to. or approved by Voring \!rmh:nngn be taken
a mesting, without prier notice, and without a vote if consented to, in writing or by Flectronis
oy  Merber or Memers holding ot ess than e mimum mumier of Unis that would
7e or lake such sction st 3 meeting at which each Member entiticd to vote on the
osent and voted, A record shall be maintined by the Mamager of cach such.
msent of a Member o1 Members.

Section 4.09 Power of Memb ‘The Memt

pawers granted to Memby 'punlnnlluth\ cxpr

otherwise spacfically prov o 7

its cupacity a5 a g - or to bind, the Compan

Section 4.10 Othe
Member's Affiliates may, ‘vuhlc\.L ln er\i\munL, any of h

- - urcs, or

‘businesses arc similar (o or competilive with the Bunincns provided that such Member or Ailiute

2 i such aetivity, venture, or ult of or sing Confidential Information, Nons of

the Members nor any of their Affliate: ount o the Company o to uny other

Member for ey profits or incom came c ventures, or businesses.
the Member obli pany or the other

Members of any investment or business uppnr\unm of any type or Sescriplian.

Section 4.1 No Interest in Company Property. No real or personal property of the Company shall
be decmed to be owned by any Mcmber individually, but shall be awned by

solely i, the Comapeay. Withowt initing the foregoing, each Merber here

the tcrm of the Compeny sny righ that su :

xospeet to the property of the Company.

ARTICLE FIVE
CAPTTAL CONTRIBUTIONS; CAPITAL AC

o ion may be taken by the Members at any
t which a quorum is presc tive vote of Members holding a majority of the:
applicable Voting Tinits held by all Members; pravidea that, it a preatot porcentage of the applicable
Voting Units i required under this Agreement or by Applicable Law to take such action, then the
rmative vote of Members bolding such greater percentage of the applicable Vofing Units shall be
required.

Section 408 Action Withaut Meeting. Notwithstanding he provisions of Section 4.06 und Section
407, any malter thal s 1o be voted on, consented to, or approved by Voting Members may be taken
without a mecting, withoul prior notice, and without a vote if consented to, in writing o by Lle
on, by 8 Member or Members holding not less than the minimum number of Un
o authorize or ke such action at a meeting at which cach Member entitled to vor
rocond sl b snsinlinid by the Masger of ench sueh aetion ek

Sectivn 409 Power of Members. The Members shall have the power 1o 2 uny and all rights or

powers lmnmlmhmtm purant o thecxpres s of his Agresment and the RLLCA. Exceptas
e by 1o Member, in his, her, or

ta capacity as

Scction 410 Other Activities of Members; Business Opportunities. Fach Momber and such

il s, mmm {0 performing any ofhis, e, or its b
mm ventures, o hmlm
ar mpetitive with the Business
ok angage i t, venfure, or husiness as a result of or using C
the Members ne i Affiliates shall be obligated to account o the Company o (o any other
Member for any profils or income carned or derived from such other ativitics, venlures, or businsses.
Nene of the Members o1 any of their Affiliates shall be obligzted to inform the Company or the other
Members of any investment or business opportunity of any type or description.

ction 4,11 No Lnterest in Company Property. No real or personsl property of the Conmpany shall

be decmed lnh owned bi any Mrmhrr individually, but shall be own: d by, and tille shall be vested
Vith ting the Ome!c_m eM'\ Member | lmeh Irrevocably wai

ARTICLE FIVE,
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS




.01 Tnitial Capital Contributions. Lach lni\lal Member owning Preterred Units or Common
‘made the Capital Confribution se to nitial Member's initial Capital

it deerned to own the nu in the amoun orth oppe
Initial Member's name on the Mcnrbers Schedule as in effect ato hereof.

Section 5.02  Additional Capital Contributions.
No Member shall be required 10 make an
ipital Contributions mado by 5 th the approval
5 the applicable prov i connection with an
nade in compliance with this

iditional Capital Contrily 16 the

ember shall be required 1o lend any funds Lo the Company and no Member shall

for the payment ur repuyment of any Capital Coniribution by or to any other

hall establish and muintsin for each
‘books and records in accordance with
blished and maintained in accordance with the

(a)  liach Mernbers Capital Account shall be increased by the amount

such Member's Capital Contributians, including such Member's initial Capital

any Net Income or other item of

come or gain allocated to such Member
pursuant Lo ARTICLE VI; and

i abilities of the Company that are assumed by such Member or secured by
any properly Distributed to such Member.

() Fach Member's Capital Account shall be decreased by

ributed 1o such Member
purm.ml L‘)ARTI(LE\ T and Section 12.03 (e

(i) the amount of wny Net Loss or other item of loss or deduction allocated to such
Member pursuant o AKLICLE VI3 and

iy the amonnt of any lisbilities of such Member assumed by the Company or which

are secured by any properly contribu oh Meniber to the Company.

Section 5.04 Successian Upon Transfer, In the event that any Units are Transferred in accordance
the terms of this Agrecment, the Transferes shall su

ed 1 the Capital Account of the Transfecor
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01 nitial Capital Contributions. Tiach Initial Member owning F
nade the Copital Contribution giving rise to such Tnitia) Member'
on. the number and elass of

ach case in Lhe amoun
Initial Mcmber's name on the Member

chedule as in effect on the date he

Section 502 Additional Capital Contributions.

et shll be sequired to ma Cuptal Conteibutions (o the
only be made with the approval
ind i conncotion with an

Member shall be Mmuu 0 Tend any fumds to the Company sad no Member shal
sonal Tiability for t Contribution

s Section
Tfollo

M
Eonibetion

t |IH.<‘ me or other item of income or gai

i) any ocated 10 such Member
pursuant to ARTICLE V1 an

( iabilities of the Company that arc assum sach Member ot secured by
any property Distributed to such Member
(6)  Fach Member's Capital Account shall be decreased

@ the cash amount or Book

luc of any property
pursuant to ARTICLE VII and Section 12.

distribuled to such Member
B3(o):

(ii)  the amount of any N anw\
Member pursuant 0 ARTICLE ¥ ;

r other item of loss or deduction allocated 1o such

(iif)  the smount of any liabilities of such Member assumed
ars b

the Company or which
scurcd by any property contributed by such Member to the Compeany.

ion 504 Succession Upon Transt ent that any Units are Transferred in accordunce
with the terms of this Agreemen, the

rall sneceed (o the Ascount of the Transferor
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Usits s e he Capital
is deemed 1o own the number and

i
et forth oppositc such
Tnitial Member's name on the Members

chedule as inc)j‘cc( on the date hereof.
Section 502 Additional Capital Contributions.
(@  NoMember shall be required

make any additinal Capial Conributions to he
spas. Any fuduse Capitl Contibu
t

made by any Mermber shall ocly be m

ch Member's Capital Account shall be increased

) such Mcmber's Capital Contributions, including suc
Conlribution;

i)
pursuant to

0 such Member.
Capital Account shall be decreascd by:

ount or Book Value of any property Distributed to sueh Member
pursuant to ARTICLE VI and Section 12.03(c);

(i s emount of any Net Los o oher o of oss o deduction alocated o such
pursuant m ARTICTT.
(iii)  the amount of amy liabilities of such Member assumed by the Comspany or which
wsured by uny property sontributed by sush Momber to the Comy

ion Upon Transfer, Tn the event (el ar ed i e
Agreement, the Transferce shall succeed to the Capital Account of ﬂv:Trf_wlrmr
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to the extent it relates to the Transferred Units and, subject to Section 6.04, shall receive allocations and
Distributions pursuant to ARTICLE VI, ARTICLE VII, and ARTICLE XII in respect of such Units. Any
reference in this Agreement to a Distribution to a Person shall include any Distributions made to a
former or Transferor Member in respect of Units Transferred to such Person.

Section 5.05 Negative Capital Accounts. In the event that any Member shall have a deficit balance in
such Member's Capital Account, such Member shall have no obligation, during the term of the Company
or upon dissolution or liquidation thereof, to restore such negative balance or make any Capital
Contributions to the Company by reason thereof, except as may be required by Applicable Law or in
respect of any negative balance resulting from a withdrawal of capital or dissolution in contravention of
this Agreement.

Section 5.06 No Withdrawal. No Member shall be entitled to withdraw any part of such Member's
Capital Account or to receive any Distribution from the Company, except as provided in this Agreement.
No Member shall receive any interest, salary, or drawing with respect to such Member's Capital
Contributions or Capital Account, except as otherwise provided in this Agreement. The Capital
Accounts are maintained for the sole purpose of allocating items of income, gain, loss, and deduction
among the Members and shall have no effect on the amount of any Distributions to any Members, in
liquidation or otherwise.

Section 5.07 Treatment of Loans from Members. Loans by any Member to the Company shall not
be considered Capital Contributions and shall not affect the maintenance of such Member's Capital
Account, other than to the extent provided in Section 5.03(a)(iii), if applicable.

Section 5.08 Modifications. The foregoing provisions and the other provisions of this Agreement
relating to the maintenance of Capital Accounts are intended to comply with Treasury Regulations
Section 1.704-1(b) and shall be interpreted and applied in a manner consistent with such Treasury
Regulations. If the Manager determines that it is prudent to modify the manner in which the Capital
Accounts, or any increases or decreases to the Capital Accounts, are computed in order to comply with
such Treasury Regulations, the Manager may authorize such modifications.

ARTICLE SIX
ALLOCATIONS

Section 6.01 Allocation of Net Income and Net Loss. For each Fiscal Year (or portion thereof),
except as otherwise provided in this Agreement, Net Income and Net Loss (and, to the extent necessary,
individual items of income, gain, loss, or deduction) of the Company shall be allocated among the
Members in a manner such that, after giving effect to the special allocations set forth in Section 6.02, the
Capital Account balance of each Member, immediately after making such allocations, is, as nearly as
possible, equal to (a) the Distributions that would be made to such Member pursuant to Section 12.03(c)
if the Company were dissolved, its affairs wound up, and its assets sold for cash equal to their Book
Value, all Company liabilities were satisfied (limited with respect to each Nonrecourse Liability to the
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uch liahility), and the net assets of the Company were Distributed, in
Ton 12,050, 1o the Me immeitcly afce ‘making such allocations, minus (k)
share of Company Minimum Cuin and Member Nonrecourse Debt Minimum
eal sale of asses.

iection 6.02 Regulatury and Spesial Allocations. Notwithstanding the provisions of Section 6.01

is a net decreuse in C nr“‘.m Minimum Gt amldﬂemunal according to ‘Ireasury

Y. specially allocated Net
) inan \mmmr equal tn such
im Gain, determined in accordance wil

o be 0 alloated hall b delemmined in assordanecs

2(j)(2). This Section 6.02(s) is intended to
b wummm Treasury Regulations Section 1.704
and stll bo intecpreted camsisently herevi

Deductions shall be allocated in the manner Teyuired by Troasury
Lixcept as otherwisc provided in Treasury Regulations Section
a net decrease in Member Nonrecourse Deht Minimum Giain during aay Fiso
share of such Member Minimum Gain shall be y
fur such Fiseal Year (and, if necessary, subsequent Fiscal Years) in an ..mummqm dm
e of the net deores s e Debt Minimum Gain. Trems fo be allocatod
suant to this paragraph shall be determined in accordance with Treasury Regulations Scetions
(m-)umd! 704:2()2). This Section 602(5) i ineacded t comply wik the i g

ions, or
5), Net Income
Il be specially all Me ite the
Adjusted Capital 2 mmved by s mw ssiments, allocutions, or disiributions
possible. This Section 6.02() is intended to comply with the qualified income off
asury Regulations ction 17041 id) and shall be interpreted consistontly thercwith.

‘Ihe allocations set forth in Section 6.02(a), Section 6.02(b), and Section 6.02(c) abave
(the R:gll]nlnn Allocations") are intended Lo comply with cerain requirerents of the Treasury
Reg Notuithstanding any othe provisions of this ARTICLE VI (oher

ihe Regulatory Allogations shall
ome and Net |.osses among Members so that, t

allocations of Net Income and Net Losses and other lems and the Regulatory Allocalions to cach
Viember shall be equal to the et amount that would have been allocated to such Member if the
Regulatory Allogations had not occurred.

Section 603 Tax Alleations.

Mook Value of the ussets securing such fishiliy), and the net assets of the Company vwere Distributed, in
iih § 03

isca r}- uum amotequl 1o such
Member's share of the E Grain, determincd in sccordanee with
Treasury Regulaions Scation 1 04262 m

with Treasury Regulation h d 1. don 6.02(a) is itended to
comply with the "mimimum ze o Tequirement in Trcs us Section 1.704-2(1)
and shall be interproted consisteatly therewith.

fember Nomrecours ions ed in the manmer required by Treasury
on 1,704-2(1). Fxcept as otherwise provided in Treasury Regulations Scetion
i there s a net decrense in Member Nonrccoursc Debt Mirimium Gain du
Ve, cach M that has a share of such Mezaber Minirua Gain shall be
Tncome for such Fiscal Yoar (and, if necessary, subsequent Fiscal in an amount equal 1o that
Member's share of the nt decrease in Mcmber N surse Debt Minimum Gain, ltems to h:..mwrd
pursuant to this puragraph shall be determined in ac dance with Tre casury Regulations Secti
2(b) is intended to compl h the “mmmlum gain
ction 1.704-2(1)(4) and shall be intespreted

shallbe specialy elocalc o such Mernt

Adjusted Capital Accouat Dm\.n muuu» s udjustments, allocations, or distributions as qlucklj.' as
possible. This Scetion 10 comply with the qualified income offset requirement in
Lrcasury Regulations Section 1 041G ) and sl intorpreted

(@ The allocations set forth in Section 6.02(a), Section 6.02(b), and S 12(e) above
(the "Regulatory Allocations”) e intended 1o comply with Certain requirements st
ns under 4. Notwithstanding any r of this ARTICTE VT (other
U e Regudsiony Allov th Rty Allocations shall b sk
= u.mm‘r?u( so thal, Lo the extent pc

ondumcmmmm the Regulal \llummm o exs
ausoun el b o it ek Mnrbes 70
Regulatory Allocations had not ocourred.

Scetion 6,03 Tax Allocations.

such liability), and the et sssets of the Company were Distributed, in
to the Members immediately after making such allocafions, minus ()
Minimnr & Debt Minimum Gain,

Section 602 Regulatory and Spe

mum Gain (dctermined according to Treasury
ch Member shall be specially ullosated Net
scal Years) in & umount equal to such
cordance with

17042
‘minimm gain chargebac
ons

hvnmlmdulunnm 3 i th i
a1 04-203(4) acd shll be erpr

distrihutions doscribed in I reasury Regulations Section 1.704-1(b)2)(iNdNA). (5), or (6

1l b spex ed to such Member m an amauntand menner saflicient o .amuua
Adjusted Capital Account Defieit o
possible. This Section 6.02(c) is intended o ¢ mph tnqmrrnnnl in
Treasury Regulations Section 1.704-1(b)(2)(iD s i Iy therewith.

(@  The allocutions sel forth in Scotion 6.02(a), Sestion 6.02(b), and Section 6.02(c) above
(the "Regulatory Allocations") are intended 10 ct nl‘l\. i irements o tre Treasury
Regulatic nderl‘ndﬂ om 704. Notwithstanding sny other provisions of this ARTICLE Vi (other
Aller a:wm 1\\.\“ h: taken into account in allocat
le, the net amount of such

llocafions oo Fcacoe s NGt Loss el et gt o atory Allocations lo each
M be equal 1o the net amount that would have been allocated to such Member if the
Regulatory Allocations had not oceurred.




Subject to Section 6.03(b) through Sec 3(e), all fncome, gains
shall be allocated, for aod local i
ih the allocation of
“apital Accounts, except that if any su
Code or other Applicable Law, the Company's subsc cquenit incame,
he allocated amony the Members for

and other Applicable Law, so s to reflect as nearly as possible the allocat
computing their Capital Accouns

() hmu of Company taxable income, gain, loss, and dedu«
of the Company shall be allocated among the M
14(0) and the trecitional method of Treasury K
ount of any vaiat n the adjuste
me tax purposes and its Book Valu

(&) If the Book Value of any Company asset is adjusted pursuant to Treasury \Xz;,uluimw
o in clausc (¢ o the deinition of Book Valus, subsecuent
zain, loss, and dedustion with respect to :mha: shall take
any e the justed hasis of such asset for federal income tax purposes and its
Book Vahie fn the same memer s under Code Sccton 704(0)

(@) Allocations o it recapture, and any items related thercto shall be

4 to the Members according (o (heir interests in such itoms as desermined by the Manager taking

ount the principles of Treasury Regulations Section 1.704-1(h)()(ii).
The Company shall make allocations pursuant to this Seetion 6.03 in & nce with the

raditional method in ascordance with Treasury Regulations Section 1.704-3(d).

Allocations pursuant to this Scetion 6.03 arc ﬂi']tl\ for mupn, 5 of federal, state, and
ol shall ot all

Acsovnt o shar of Net Lncomse, Nt Lustos, Disicfutions, of oher ems pu
ﬂu A ment.

Section 6.04  Allocations in Respect of Transferred Unids. In the 2 Transfer
any Fiseal Year made in compliance with the provisions of ARTICLE X, Net Income, Ne
o er ilems L-L ‘incomne, I

oms, Ln the event that the Manager determine
perienced in ineoume fax maters, it e alocaton of any ftem of income, gain,
n this ARTICLE VI (an "Unall or tha allocation of

(9)  Subjectto Section 6.

deductions of the C all bo ated, f

e Metmbess in sccordance with o allocaicn of sush income, gains, osses,

Members for computing their Capital Accounts, excy ch alloaion for s purpe

permitd by the Codo o rher Applicbl ains, losses, and
the Code

Ttems of Company laxable inc: dn, loss, and deduction with r
1o the capital of the Company shall d among the Members in accordance with
d the traditional method of Treasury Reguls 'ﬂm Section L T04-3¢ 'hy s0as 0

uch as
550 for foders] Income tas purpoces and s
4(0).

@  Alloce f tax credit, tax oredit recapture, and any items related th all b
allocated to the Merbers according 1o their inerests in such items as determined by the Manager taking
into account the principles of Treasury Regulations Section 1.704-1(0)(4)(ii).

(¢)  The Company shall make allocations pursuant to this Section 6.03 in accordance with the
traditional method in accordance with | reasury Regulations Sevtion 1.704-3(d).

() Allocations pursaant to this Section §.03 are solly for purposcs of foderal, state, and
Tocal taxes and shall not afleet, or in any way be taken into aceount in compwting, any Memmber's Capitel
Account or share of Net Income. Net Losses, Disteibutions, or other ftems pursuant to any provisions of
this Agrecment.
Section 6.04  Allocations in Respect of Transferred Units. In the cvent of a Transfer of Units during

Fiseal Year made in complianee with the provisions of ARTICLE X, Net Tncome, Net Losses, and

mpany attribotable to such Units for such
the intorim closing of the books method

Curative Allocations. Tn the event that the Ma af
pericnced in inconte tax matters, st the allocation of any tom of Company ncom
in (his ARTICLE VI (an " Unallocated Tiem"), or that the ullo

nterests n the Company (determined by reference 1o the geners] principles
tions Section 1.704-1(b) and the factors set forth in Treasury Regulstions Section

Subject to S b) Lhrough Section 6.03(c). all income, gains, lo and
s of the Company shall be allocated, for federal, state, and local in¢ome (ax purposes, amang
the Members in accordance with the allo such income, gains, losses, and deductions among the
Members for compoting their Copital Accounts, except that i amy such allocation for tax purp
peamitied by (].\r' o o oftr Applicabi L, he Compay's absoquent ncomme, g, loes
deductions ated among the Members for 1a PUrpoges, to the ExTent permitted by th
and other AmvhmM aw, 50 310 reflect as ncarly s possible the allocation set forth herein in
Capital Accounts.

1y taxable income, gain, loss, and dedustion with sespect to any property
:c Compuny shall be allocated umong the Members in aceordance with
traditional method of Treasury Reggulations Scetion 1.704-3(b),

wl ny varialion between the adjusted b “such property (o the

income Lax purposes and its Book Value.

) Ifthe Book Value of any Company asset is adjusted pursuant o Treasury Regulations

Section 1.704-10X2)()(F) as provided in clanse (c) of the definifion of Book Valne, subsequent

allogations of items of txable incomme, gain, loss, and deduction with respect to sucl wsset shall loke
ount of any varistion between the adj of such usset for federal income tax purposes and its

sapturs, and any items related thereto shall be
‘he Manager

© The Company shall mak
traditional method in accordance with Treasury Regulatios

) Allosstions pursuant to thi

um in computing, any Member’
Account or share of Net Income, Nt Losses, Distribution: het itens pursusnt (o any pro
this Agreement.

sem-m(w(M Allocations in Respect of Transferred Units. In the event of a Transfer of Units during
Fiscal Year made in compliance with the provisions of ARTICLE X, Net Income, Net Losse
mﬁu iterns of income, gain, T nd deduction of the Cy mpmv attributable to such Units for such.
iscal Year shall be determined using the interim clo the books method.

Scetion 6.05 Curativ loeations. In the event that the \ m‘wer determings, after e A\lldt\ﬂn with
cricacd in income tax matters, that the allocation of any tom of Company income, gain,
i L V1 (an " U mallocaied Tem?). ot e allocasion of
inicrests in the Company (determined by reference to the gencral [vnncvplcs of
sury Regulations Section 1.704-1(b) and the factors sct forth in Treasury R




1.704-1 (b)(3)(31)) (n "Misallocated Ttem"), then the Manager may allocate such Unalloeated lems, or
reallo h Misallocated lferms, to refle o ch allocation
will be made without the prior consent of each Member that would be adversely and disproportianately
atfiected thereby: and provided, further. that no such allocation shall have any material effect on the
amnounts Distributable to any Membes, including the amounts to be Distributed upon the complete
liguidation of the Company.

ARTICLE SEVEN

DISTRIBUTIONS

shall not make 4
Applicable Law.

clion .03 "Tax Advances,

m 1o satisty the
¢ prescribed hy the Code for a calendar-year
Company shall use commercially
-mbes in proportion to and to the extent of such Member's
dendar quarter (sach such Distribution, a
Advance".

() Tf, at any time afler the fina] Quarterly Dstimated Tax Amount has been Distributes
(%) with Tespect to any Fiscal Year, the ageregate Tax Advances o any Member
al Yeur are less than such Member's T f iscal Year (a

reallosre such Misallocated Tiems, to reflect such economic intes

will be made withour the prior consent of each Member that

alleoied thereby; and provided, firther, that no such allocation skall have any material effect o
uats Distributabls to eny Member, including the amounts to be Distributed upon the comple

liquidation of the Company.

1.704-1(b)(3)(ii)) (2 "Misullocated Item"), then the Manager may allocate rmhﬂnnllo«med [nm- ot
i, that

ARTICLE SEVEN
DISTRIBUTIO!
etion 701 General
5(b), Section 7.01(b), Scetion 7.02, Section 7.03, and Sectis

ihe amounts and timing of Pistributions to Mmbm.

c ich n«dﬂm, ioclude e paencrtor the
‘provision for the payment when due of the Company's obligations, including present an
debts and obligations, capital needs and expenscs, the payment of any managerent or

administrative focs and expenses, and reasonable reserves for contingencies).

Notwithstanding any provision to the contrary contained in this Agreement, the

b) mpany
hall not “‘ﬂh‘ any Distribution if such Distrbution would violats 5.0405 of the RLLCA or other
Appli

etion 702 Priority of Distributions. After making all Distributions required for  given Iiscal Yoz
ection 7.03(d)). and subject fo the priority of Distributions pursuant
all Distributions detern el to be mado by the Manage shall be snado

Section 703 Tax Advances.

@ \nlu.dtnvllr\lnnin_ﬂ’,w discretion to retain imy amounts necessary to
v befors cach dale pre: the Code fora
Company shall use commercially
at of such Member
™

time after the final Quarterly Estimated Tax Amount has been Distributed
it espet o Fiseal Yo the agategts T Advanes o any Member
Tax Amount for such Fiscal Year (1
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er may allocate such Unallocated ltems,
isallocated ]fru.z 10 reflout such ceonomic interests; provided, that no such allocalio
will be made without the prior consent Member that would be adversely and disproportiona
affected thereby: and provided, firther., thet no such allocation shall have any material cffcct on the
a y Mermber, inchuding the amounts (o be Distributed upon the complete
ligquidation of the Company.

ARTICLE SEVEN
DISTRIBUTIONS
Seetion 7.01 Genersl,
(o]

provi \d: for the retention and
of sueh funds sl decms necessary
respect 1o the reasanable hus mps

making of provision for the payment v s chlipaiegs clodiog st oo

anticipated debts and obligations, capital needs and expens ﬂlL'pa\mLHlﬂ! any management or

administrative fees and expenses, and reasonable reserves for co

y of Distributions. Afier making all Distributions required for
(giving effect to Section 7.03(d)), and subjeet to the prid

,.q,m,.pmmv. all Disiributions determined to be made by (he Menager shall be made

nits and Common Units pro ratar in proportion to their ag
d Common Units troated as one class of Units.

wmnmtmn 0 pay quarterly

reasonable ellurts to Distribute cash to each Member in proportion to and o the cxtont. i Member's
Quarterly Estimated Tex Amount or the applicable calondar quarter (cach such T Tax
Advance").

( I at
1o Scution 7




"Shortfull «\mvlml ), the Company shall u reasonable efforts to Distribute cash in

. The Compan: \hul.l use

a ny Membez puzsud 03 ¢
\mbj\lemkr 's Tax Amount (an E“D« Amount”), such Fxce »'\nmun\ shall
Tax Advances that would be madc 10 such Member pumu i tu this Section 7.03,
et taken into acoount as an advance pursuant to Section

Any Distributions made o a Member pursuant 7.03 shall be treated for
Agrsement as advanes on Distributions s pursu nd shall roduc
b

on 7.4 Tax Withholding; Withholding Advances.
uested by the Man: ch Member shall, if ableé to do 5o, deliver to the Manager:

@ analfidavit in form safisfactory fcuble Member (or its
members, s Lie ¢ase may be) s 10t subject 10 withhold any federal,
state, local, foreign, or other Applicable Law
@) any cerificaic thal the Manager m
: andlor
(iii)  any other form or instrument reasonably requested by the Mana
Member's status under such law.

Member fails or is unable to deliver to the Man: the affidavit deseribed in
the Manager may withhold armounts from such Mernber in accordance with

The Company i authorized at all times to take payments (“Withholding
Advanees’) th espeet (o cach Mermber in amounts reguired 0 discharge any oblgation of e
Company (s determincd by the Mabager b ~ed\ the advice of

 stat cxing au T

Autherity") with respect to any Distribution or .\Uma\um by the Company of income or uugl 0 such

Member (including payments made pursuant to Code Sestion 6225 and allocable 10 a Member as

delermined by the Manager) and to withhold the same from Distributions (0 such Member. Any fonds

wittiheld from & Distribution by reason of this Section 7.04(b) shall nonctheless be decmed Distibuted

to the Momber in question for all pumposes under this Agrooment and, al the option of the Manager, shall
d against the Member's Capital Account.

26

"Shortfall Amount™), the Company shall use commereially reasonsble efforts to Distribute cash in
d o the extent of each Member's Shortfall Amount. The Company
y reasonablo cfforts to Distribule Shorifall Amounts with respest to a Fiscal Year be
cnty-fifth (751k) day of themext succeeding Fiscal Year; provided, tht if the Company has madc
Distributions ofher than pursuant to this n 7.03, the Manager may apply such Distributions to
reduce any Shortfill Amout.

o ager a ices mads Lo i ber purs Seetion 7.03 for any
h Mer nunt shall

0 such Member pursusit to this
extent {aken into account as an advance pursuant Lo Scetion 7.03(d).

lrihmum ‘mads to & Member pursuant to this Scetion 7.
o s nesson Distburions prsart o mum,‘w
ion 7.04 Tax Withholding; Withhalding Advances.
(@) T¥roquested by the Mana b Mmber shall, if able to do 5o, deliver 1o the Manager:
@) anaffidavitin form satisfietory to the Manager that the applicable Member (or its
membets, 08 the case may bo) is ot subject to withholding under the provisions of any federal,
te, local, foreign, ur other Applicable
that the Manager ma ably request with respoot (v any sush
any other form or instrume: requested by the Manager relating Lo any
status under such law.,
Member fuils or is unable (0 deliver 1o the Manager the affidavit described in

, the Manager may withhold amounts from such Member in accordance with

hercby authorized at all times to m
Advances") wih respect (o each Member in amounts required to disch

(including payments made pursuant i Code Member s
by the Manager) and to withhold the same from Distributions to such Memher. Any funds
withheld from a Distribution by reason of this Section 7.04(b} shall nonetheless be deemed Distributed
o the Member in question for all purposes under this Agreement and, at the option af the Manager, shall
be charged against the Member's Capital Account.

26

Amount?). the Corpany shall use commercially reasonable efforts to Distribute c:
ion to and to the extent of each Member's Shortfall Amount. The Company shal usi
uhle :m.rb to Disiribute Shortfall Ar with respect to . al Year before the
ceeding Fiscal Year; provided, that if the Company h
the Manager my spply such Distributions to
hortlall Amount.

Tt sgerceae s Advances maade 0 auy Memher pumunt 1o bis Section 703 or ay
‘Member's Tax Amount (an " Execss Amount”). such Excess -muuqu il
hat would be made to such Member parsuant to this Section 7.
except to the extent {aken inlo ccoun 4 an edvenes pussusal 0 Séction

Any Distributions mads to a Member pursuaal mm Seetlon 7 03 shall be treated for
purposes of this Agroement as advances on Distributions pi n 7.02 and shall reduce,
dollar-for-dollar, the amount otherwise Distibutable to such .h.mbn Purseant o Section 7.02.

cction 7.04 Tax Withholding; Withholding Advances,
(a) Il requested by the Manager, sach Member shall, if able to do 9o, deliver to the Mansgor:
@ auaﬂmm,nmu-xvm«w
fhe i
statc, lacal, for

(i)  any certificate that the M
laws; and/or

(Gii)  any other form or nstrument re
lerber's status under such law:

1f & Member fails or is unable 0 del
04a)(i). the Manager may withhold amounts
M4(b).

Withholding
bligation of the:
ager based on the advice of legal or tax counsel tn the Company) 1o
withhold or mke puyments to any federal, state, local, or forcim texing authority (a'”
Authority”) with 1 \H\rr'\hmm »n or allocation by the Company of income or gain 0 such
mads pursuan (o Cods Sevton 6225 und ulocabls Lo s Meial
h.Jumbn Any funds
nod Disiibuted
to the Member in question for all purpa ager, shall
be charged against the Member's Capital Account.




fiholding Advance made by the Compeny to 2 Laxing Authority on behall o
Member und not sinalianeously withheld fro 1o that Mcmber shall, with interest o
accruing from the date of payment at & rate equal fo the prime rate published in the ¥
on the date of payment plus two percent (2.0%) per annum (the "Company Interest Ra (e

) be promptly repaid 1o the Com shose behalf the
Wilkholding Advanee was made (; shall not constitute  Capital
Contribution, but shall credit the Merber's Capita Account il the Manager shall bave initially
charged the amount of the Withholding Advance to the Capital Accoum); or

(i) with tho conscnt afthe Mannges, b opeid by odecing e .Imu\!l](ufﬂh‘ next
be femib

e Member, bt which shall o farber o ¢ the
idal unt if the Manager shall have initially charged the amount of the
ithholding Advance to the Capital Account).

Laterest shull cease to accrue from the time the Member an whose behalf the
dy fithholding Advance (and all acerued interest) by

(d)  Each Membor hereby agrees to indemnify and hold harmless (he Company and the other
from and sgainst any liability wit 2 N
of the Company's d Distribuizble or
b Member. The provisions of this Section 7.04(d) and the obligartions of a Member

pursuant (o Section 7.04(c) shall survive the termination, dissolution, Tiquidation, and winding up of
Company and the withdrawwal of such Member from the Company o Transfer of such Member's Units,
The Company may pursue and enforce ell rig it inst cach Member under
b ¥ Withholding

ianager shall be fiable for any exces:
f income or gain to & Member. In the
ly for  refund from the appre

ARIICLE BIGHT

MANAGEMENT

Section 801 Maunagement of the Lumpnn The Company shall be manager-manéged by the
Manager. The F 5 & majority voie of the Members holding Common Units.
Foms of Socton .02t pt as otberw ided by CA or this

thholding Advance made by the Company 1o « Taxing Authority an belalf of a
rand not simultancously withheld Fr-“nuDlauﬂ'uUm\ to m it Member shall, with intcrest thereon

by the Member on whose behalf the
titute a Capital

charged the amount of dn nﬂmhlmw. Advan

{ii) _ wilh the consent of the Manager, be repaid by reducing the amount of the next
succeeding Distribution or Distributions fo be made to such Member (which reduction amount
shall be decmed t have been Distributed to the Member, but which shall.

Member's Capital Account if the Manager shall have init
Withhalding Advance to the Capital Account),

of Dcn.a‘hﬁ v»].u‘.h may be
ﬂM\uM ‘s on aumounts Distributable or
M(d) and the obligations of a Msmbrr
at]

Company or Transfer o such Member's Uit
foros sl ghta and remedies i bave against each Member under
inchuing bringig a Lawst 1o colleet repayment vith Infercs! of any Withholding
Advarees
) Neither the Company nor the \hn er shall be liable for any withheld in
spect of any Disttibution or allocatian of incom or gain to o Mensber. Tn the exa of an over
withholding, a Member’ e shall o 1 apply for  refun from the appropriate Texing
Authority,

AKILCLE KMGHT
MANAGEMENT

Section .01 Management of the Compa
M.ma"t‘r ihr h:

Withholding Advance made by the Company w u Lixing Authority on behalf of a
Member and not simultancously withheld from & Distribution to that Member shall, with int
‘payment at a rate equal Lo the prime rate published in the Wall Strect Journal
the dale of payment plus two porwent (2.0%) per annum (the "Company Tnterest Rute")

be prompily repaid to the mmpm, by the Member on whose behalf the
n2 Advince was made (which 1g e Member shall not constitus
,m]rrrhumm ‘but shall credit the Member's upn_-u-x ount iF the Manager shall have ini
charged the amount of the Withholding Advance to the Capital Account); or

(ii)  with the f r, be repaid by reducing the amount of the next
suceeeding Distribution of Distributions to be made Lo such Member (which reduction amount
aau be deemed to ave heen Disuibuted 10 the Member, but which shall not farther reduce lbe

snber's Capital Account Man: ly charged the amount of the
\‘,n]ﬂmld\nm mes

T ber on whose behal( the
Withholding Advance was made repays such Withholding Advance (and ull acerued interest) by
either method of repayment described above.

(@) Dach Member herehy agrees 10 indemnify and hold harmless the Company and the other
Members from and against any liability with respect to taxes, inlcrest, or penalties which may be
asserted by reason n{ the Company h\]urr 0 deduet and withhold tax on amounts Distributable or
allocable 1o such Member. The provisions of this Scction 7.04(d) and the obli; er
pursuant 1 Section 7.04(c) shall survive the terminsiion, dissolution, iguidation, and winding up of the

mpany and lL\: withdrawal of such Mrmbcr from Lh: C ﬂmp.ﬂh or
The C
s Seetion 104, muamu bringing a lawsuit to collee repayment with inferest of any Withholding
Advances.

Neither the Company nor the Manager shall be lisble for any excess txes withheld in
any Distribution or allocation of income or gain to a Membe vent of um over
Member's sole recourse shall be o apply for a refund from i 5
Authority,

ARTICL;

MANAGEMENT

Section 8.01 Management of the Company. The Company shall be manager-munsiged by the
Manager. The Manager shall be sele¢ted by a majority volc of the Members holding Common Units
Subject to the provisions of Section 8.02 and cxcepl as otherwise provided by the RLLCA or this




greement, the Manager shall have full :md complete dis ion 1o manage mi control the activities and
affairs of the Company, to make all deci: £ the Company, and lo
take all such a tona ot docons noocssary or appropriats to accemplish the pucposes of the Campany
5, The actions of the Manager Laken in accordance with the provisions of thi
m bind the C . No otber Membe ofthe Company shall have any authoriy o ight
unless otherwise provided herein or un 1
mm x—ﬂm the \f'm..\ge»']wb resolution expressly authorizing such st
duly adopied

Scction B.0Z G ity. Ex ofhorwiso cxpressly provided in (his Agreement, the
Mansger, on behalf of the he
authority to perform all ucts that
follow

Company shal .
m including, but not limsited to,

() 1o acquire, m.n (in the Company’s name), maim develap,

truct, operalc, lease, sell, encumber, (ransfer, convey, cxohange, refinance, or

herwise dispose ul or deal with Company Asscts, any part of them, or any rclated real
or personal prapert ich price and on
ns in the best of the Company;

mpa
the business. of the rmupm e
rance brokers, and

ement Committee shall delermine:

(¢) 1o open accounrs and deposits and maintin funds in the name of the Compan

b savings and loan associations; provided, however, thal. the Company’s

shall not be commingled with the funds of sny olher person sad, e, 9 et in
mments and

(@) 10 cause the Compuny to make or evoke any of the elections of the Code hut ure
made st the membership lovel:

(&) 1o bomow money (and executs promissory notes) for initial of supplemental
investment in the Company, and the payment of fees and expenses (including fees

28

Agreernent, the Manager shall have full and eomplete discretion to manage and control the activities and.
ons alfecting the activities and affairs of the Company. and to

necessary or spprapriate to acomplish the purposes of the Compsay scl

forth in Sectior « aetions of the Mansger taken ia accordance with the provisions of this

Aroemcat sal bind th ¢ ‘ompany. No other Chember of e ¢ ompany shall e amy suthorty o ight

ol ur bind the: fi
the Mansger pursuant to 3 resolution exprecty autborizing uch acsion
J adopred by the Manager

Section B.02  General Authority. Except us otheryise expressly provided in this Agreement,
Manager, on behalf of the Cormpany and in furtherance of the bus the C 1y shall have the
perform all acts that the Company is authorizcd to perform inchuding, but not limited o, the

(@) to acquire, hmd( the Company’s name), maintain, manage, improve, develop,
consiruct, operate, sell, encumber, transfer, xchange, tefinance, or
otherwi m or deal with Compuny 2 L of them, or uny relaled zeal
or personal property, at such price and on such terms as the Management Committse

ms in the best intercsts of the Company;

© to cploy, un behull of the Company, legal, financial, accounting und uperating
i ‘well as initis] and nonrecurring professional evaluation,
s, rocommendaions conccrming and wih respet o the operation, fianing,
“omspany and 10 employ Persons in the operation and mansgement
of the Company including, but ot limited to, supervisc
cats, insurance brokers, and loan brokems, on such (erms and for

(©) to open accounts and dewm aud mairain funds in the neme of the Company
in wovided, however, that the Company’s funds
4 with the finds of any other person and, further, (o invest in
s (imcluding obligations of federal and state governments and

their agencies, commercial paper, and centificates of deposit of commercial bank
ings and loun associations) such funds as are femporarily not

(@) to cause the Company to mek oke uny of the clections of the Code that are
made ot the membership lo

&) 1o botrow money exveute promissory notes) for initial or supplemental
investment in the Comy the payment of fecs and cxpenses (including fe

Agreement, the Manager shall have full and complete discretion to manage and control the activities and
i C all decisions affecting the activitics and affairs of the Company, and to
sy o pproptiat o secomplish e puoss ofto Company et

2 n accardance with the provisions of this

Agoement ball ind the Company N her Mermbe m the Cornpany shall have any aulbority

0 act on behalf of or bind the Company. unloss oths ovided heruin or unless specilically
authorized by the Manager pursuant o a resolution expressly authorizing such action which resolution is

dly adopted by the Manager.

ection 802 General Authority. F sc iy pr n;dmh; procment, th
Manager, on behall of the Compa
autority to perform al acs Ul the Company is
follow

(@) to acquire, hold (in the Company's name), maintain, many
operate, lease, sell, :mumher mansfer, conve;
sc dispose of ar deal w 13 Assts, sy partof e, oy relaed ral
onal property, at such p terms as the Management Commiticc
decms in the best inlerests of the Compa

() 1o emplog; on behalf of the Company, legal, finncial, aceouning and operating
yents, counsel and assisia it urring professional evaluatian,
advice, and recommendations concernlng and with respect Lo the uperation, financing.
and disposition of the Company and to employ Persons in the operation and management
 the business of the Company including, but not limited to, supervisory and
anagement agents, insurance brokers, and doan brokers, on such ferms and for such
smpensation as the Mansgernent Committee shall determine:

) (o open accounts and \hnmL\ end mainiain funds in the name of the Company in
banks or savings and pr however, that the Company
shall not be wmmvm,\u.l wm‘ ml funds of any other percun and, further, to invest in

of depocit of commer
) such funds as are temp

soquired for investment in the Company or distribirtions 10 the Mer!

(d) to causc the Company to make or revoke am
‘made at the membership le

) 0 horow money (and execute promissory motes) for initial ar supplementsl
iment in (he Company, end the payment of fecs and expenses (including lees

28




payable 1o the Man:
required the
obfain replacements of any mortgage ov \‘lh.r sonciy o

Membership Tniorest in the Compeny as collates 1 for am wing, and to
prepay, in whole or in purt, relinance, increase, modify, consolidate, ar cxtcnd any nos
any morlgage or other seouity device, all of the foregoing on such terms and in such
amounts as ﬂl(‘ Management Committee, in its sole discretion, deem W be in the best

mpany

sign and defiver in furtherance of any or all of the purposes of the

all agreements, comtracts, documents, certifications, subscriptions, and

other instruments necessary or comvenient in conneetion with the businsss of the
all of which may contala sush. feras, provisions as

1l deem appropriate and

vinienl, or advisable to

un ‘o_purchuse Menbership Units for any reason doomed appropriste by tho
moifles;

(i) to make and Tevoke amy clection permilied the Company by any taxing authority

(i) tn sell or atherwise dispose of in a single transaction all or suhstantially all of the
Membership Interests in the Company; provided, however, uny such uct shull require Lhe

ijority-in-Interest consent of Class A Members and a Majority-in-Interest Consent of

s B Member

) P o nimhur-c any and all actual fees, costs, and cxpenses incumred in the

ment 1o the contrary, o amend fhi
of organization without the consent, a
ol i s () o select i rdncion et s
{he retum of capital o Members, () t 0 the representations, dule
of the Management Commitice or surrender any or power grumted
Management C ne ambiguity of o Cotroc any provisis
Agreen

payable 1o the Managers and his, her, or their Afiliated Persons) and. if sceurity is

required therclor, lo morlgage or subject any Compan: 1o any security device, to

of any morlgage or olber security devics, 1o ,\kdg\ o assipn any

h hip Intorest in the Company as collateral for any bormowing, and

in whole or In part, refinance, increase, modify, consofidate, or extend any aote,

y = on such terms and in such

amounis as the Management Commitice, in its sole discretion, deem 10 be in the best
intezests of the Company:

md deliver in furtherance of any or all of the purposcs of the

Compan, any ol sgreements, conircts, \n uments, certifications, subscriptions, and

other instruments necessary or con in connection with the business of the

Company, all of which may contain aach, i provisions, and conditions 8s the

Management Commillee, in ils sole and absolute discretion, shall deem appropriate and

10 do any and all ofher (hiny roper, convenient, or advisable to
uate and carry out ﬂwmlﬂu .mdpurpusrwvl\h:( omps

{g) lo equire in any Company contracts thal the Managers shall nol have any personal
thercon but that the person of entity contracting with the Company is o look
olely to the Company and its ass n

®) ‘o puchuse Membership Urits for any rsson. decmad approprits by the
ement Committes;

(i) 1o make and re

9 sell or otheny ¢ (ransestio

ip Tnierests in the € [\mv\d?ﬂ ‘Towever, an tshall require the
Mawt nterest consent of Class A Members .mdn\h}nmv, Intcrest Consent of
Class BN

(%) t0 pay or reimburse any and all actual fees, costs, and cxpenses incurred in the
formation and organization of the Company

1) notwithstanding anything in this Agreement (o the contrury, to amend this Agreems

and the gy nization d the approvail ar vole of any

OF i Moambass bolély in ovdor (3 1 rullot (s rolacion of s Capilal Accounts upon

the rturn of capial 1 Mermbers; () 1 ad t he rercsentations, dufie, o oblgarions

of the Mumugemen! Commillee or surender any right or power granied f
mbiguity of to comrect any provi

v 1 i
any ofher provision; and (8) 1o amend the
o the allocations among Members if the allocalions
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payable w0 the Manage:
Toquired therefor, to mortgay
btain replacements of any mortgage or other ty o pleige or
ember’s I\lemher\lnp Taterest in the Compan ” h,\rm»u.ug. and
e or in pat, refinance, increase, modi

r in furtherance of any or all of the e
cts, documents, certfications, subscrif
ient o comnestion with e bt 4
contin such Lerms, i and conditions as the
n approprite and
ovenicat, or advisable (o

) to require s shall not have any personal
Tibiliy thereon but that the person entraeting wilh the Compiny 3 o Took
Iy 10 the Company and its assets for satisfaction;

(h) to purchasc Membership Units for any reason deemed appropriate by the

(i) 10 make and revoke any election permitted the Company by any taxing authority

otherwise di in a single trapsac ll ntially all of the

in the Compamy; provided, howcv s ct shall requite the

Morcy- st cons of Class A Members and  Majrity-fvInicrest Comsnt of
B

Il actual fees, costs, and expenses incurred in the
[ormation and organization of the Company:

(1) notwithstanding anﬂhmg in this Agreement to the contrary, to amend this Agreement
and the Company’s ari ganization withont the consent, approval or vote of any
the Members solely in order: (a) to reflect the reduction of the Capital Avs
the retun of capital to Members; (b) to add 10 the representations, dut
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provided therein are unlikely to be respected for federal income tax purposes in order to
make them respected.

(m) to do all acts they deem necessary or appropriate for the protection and preservation
of the Company Assets, including the establishment of reserves;

(n) to compromise, submit to arbitration, sue on, or defend all claims in favor of or
against the Company;

(o) to engage in any kind of activity and to perform and carry out contracts of any kind
necessary to, in connection with, or incidental to the accomplishment of the purposes of
the Company, as may be lawfully carried on or performed by a partnership under the laws
of each state in which the Company is formed or operating;

Section 8.03 Actions Requiring Approval of Members. Without the consent of the Members holding
all of the Membership Interests, the Company, or the Manager, on behalf of the Company, shall not, and
shall not enter into any commitment to :

(a)  exceptas otherwise permitted in this Agreement or required by the RLLCA
605.04073(d), amend, modify, or waive any of the provisions of the Certificate of Organization;

(b)  authorize and issue additional Membership Interests or any other Equity Securities or,
except in connection with a Transfer of Membership Interests that complies with the applicable
provisions of ARTICLE X of this Agreement, admit additional Members to the Company; or

(¢)  convert the Company into another type of business entity, provided, that any conversion
in which any Member retains interest holder liability for the debts, obligations, and other liabilities that
arise after the interest exchange becomes effective, shall also requirc the written consent of such
Member.

Section 8.04 Officers. The Manager may appoint individuals as officers of the Company (the
"Officers") as the Manager deems necessary or desirable to carry on the business of the Company, and
the Manager may delegate to such Officers such power and authority as the Manager deems advisable.
No Officer need be a Member of the Company. Any individual may hold two or more offices of the
Company. Each Officer shall hold office until his or her successor is designated by the Manager or until
his or her earlier death, resignation, or removal. Any Officer may resign at any time on written notice to
the Manager. Any Officer may be removed by the Manager with or without cause at any time. A
vacancy in any office occurring because of death, resignation, removal, or otherwise, may, but need not,
be filled by the Manager.

Section 8.05 Compensation and Reimbursement of Manager. The Manager shall not be
compensated for its services as the Manager, but the Company shall reimburse the Manager for all
ordinary, necessary, and direct expenses incurred by the Manager on behalf of the Company in carrying
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1 The Offering Member shall, within five (5) Business Days of receipt of the
Transfer offer, give written notice (the "Offering Member Notice") to the Company and the
ROFR Rightsholders stating that he, she, or it has received a bona fide offer for a Transfer of
such Offering Member's Units and specifying: (A) the amount of Offered Units to be Transferred
by the Offering Member; (B) the name of the Person who has offered to purchase such Offered
Units (including, to the extent known by the Offering Member after using commercially
reasonable efforts to obtain such information, all parties that, directly or indirectly, hold interests
in such Person, unless such Person is a publicly traded company); (C) the purchase price and the
other material terms and conditions of the Transfer, including a description of any non-cash
consideration in sufficient detail to permit the valuation thereof; and (D) the proposed date, time,
and location of the closing of the Transfer, which shall not be less than sixty (60) days from the
date of the Offering Member Notice.

(i) The Offering Member Notice shall constitute the Offering Member's offer to
Transfer the Offered Units to the ROFR Rightsholders, which offer shall be irrevocable until the
end of the ROFR Notice Period.

(i) By delivering the Offering Member Notice, the Offering Member represents and
warrants to the Company and each ROFR Rightsholder that: (A) the Offering Member has full
right, title, and interest in and to the Offered Units; (B) the Offering Member has all necessary
power and authority and has taken all necessary action to sell such Offered Units as
contemplated by this Section 10.03; and (C) the Offered Units are free and clear of any and all
Liens other than those arising as a result of or under the terms of this Agreement.

(c) Exercise of the Rights of First Refusal.

) Upon receipt of the Offering Member Notice, each ROFR Rightsholder shall have
ten (10) days (the "ROFR Notice Period") to elect to purchase all (but not less than all) of the
Offered Units by delivering a written notice (a "ROFR Offer Notice") to the Offering Member
and the Company stating that such ROFR Rightsholder offers to purchase such Offered Units on
the terms specified in the Offering Member Notice. Any ROFR Offer Notice shall be binding
upon delivery and irrevocable by the applicable ROFR Rightsholder. If more than one ROFR
Rightsholder delivers a ROFR Offer Notice, each such ROFR Rightsholder (the "Purchasing
Member") shall be allocated his, her, or its pro rata share (based on such ROFR Rightsholder’s
Percentage Interest) of the Offered Units, unless otherwise agreed by such Members.

(i)  Each ROFR Rightsholder who does not deliver a ROFR Offer Notice during the
ROFR Notice Period shall be deemcd to have waived all of such ROFR Rightsholder’s rights to
purchase the Offered Units under this Section 10.03, and the Offering Member shall thereafter,
subject to the rights of any Purchasing Member and the provisions of Section 10.05, be free to
sell the Offered Units to the purchaser stated in the Offering Member Notice without any further
obligation to such ROFR Rightsholder pursuant to this Section 10.03.
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Fag-Alon Sule as soon as practicable following the expirstion of the ROFR Notice Perfid, and in o § © 13 soon as pea el The S N At oo s Berod, ater lham s - The Sale
ater than five (5) Tusincss Days there. ale Nutice shall tefo Tag-Alo ovent laterthan five (5) Business Days thereafer Lhe Sate Mo e shal refer 0 tho Tag-Along Members'rights hereunder and shall doseribe in reasonable deta
Memh hts hereunds hall describe in reasonablc detail: ) N Members' iy s scribe in reasonable detail:
exs' rights heseunder an scribe in zeasonable detail:
) ke te number and class of Ui
- N ) . mumber and class of Units the Prapo has effered to urch ‘E“h( s itatoa T "
. G . Ih:: :‘;3‘;5:&:“&”1 its the Proposed Transferee has offered to pvu\b.];uli’m l'nmmpguunl\ ts"): purc] ps
purchase (the "Participud ies"); ) o
s ¢ i) I ntity of the Troposed Iransferes;
) The idemtty of e Propased Trara (i) The identity of the Proy @ Theidentity o eree;
) Theiden e Proposed Teansferes;
B : I . ‘The proposed date, time, and lacation of the closing of the Tag-Along Sale;
ol i, s, oratisi s s T Al S (i) The proposed date, ime, and location of the closing of the Tag-Alon = proposs A he closing of the Tag-Along Sale:
o proposed date, time, and location of the of the Tag-Along Sale; ) .
¢ ) (iv) The purehase price per applicable Uit and the othor material tcrms a
e purchase price per ppliceble Ui and the other mateal s anc 9 T purhas e or appliabe Uit aad b e ditons o the T, I descpi o S i St
B gt a peripp sk CUME S e ofher mudedlal bmmsnd. conditions of the Transfer, including a description of amy non-cash . i . rivpfsdal e b Sk ¥
uru-ltun\ n‘»:h nnlxk; includiny & deseripion of any nor-cash consideruion in siliicot et to permit the valuation theroots and
il (o permit the valuatio d
(¥)  Acopy ofany form of wont propused to be cxcotted in conmeetio
() Acagy ofsey S o gsossant propesed s b emeonin it spompet (v)  Acopy of any form of agreement propased 10 be c ‘ cony of any form ement proposed o be cxcouted in oomoction
¥)  Acopy of aay form of agreement proposed Lo be exeouted in ca st
therewitl. Tcows

@ (d)  Fxcrcise of Tag-Along Right.
) (i i h Tag-Along Member timely electing to participate
) bl v the sih 0 Transfor i the
¢ the right to in th e ! uduheu\vmhx .mnm. I to the product of
o e et ot it 13 Trasoe e t-Along Sale e aurmber of Unis cqua Lsits 1 Proposed Teansteros poge ‘L‘!“m a1 Sl Nt and (B econ ()
qual 1o the product of (4) the agaregate numbet of Units that the Fropased Trausfres proposcs o buy g n he Sale Notice ..mdllhu!rmuwlu) .m- ‘mumeralor of which i i Al Dil dis then held by the
e e S, Notice and (B) a fracton (x) the umerator of which s equal (o the mumher of Units on « Fly Diluted Rosis then held by the m,m M, Member and (y ominztor of wiich (s o ‘m‘ 10 the namber of Units on a Fully
to the number of Units on a Fully Diluted Basis then held by the applicable Member and (y) the dene 4 Bas ” ling Member 11 of the Tag. ™ -
(y) the denominator of \\mmmqmﬂmh number of Units on u Fully D‘]H\HlBﬂxﬂthL—nhe\d by the Sclling Mo o the T : ember and all of the Tog-Along Mszabers timely
Thivted Hss hen beld by the Selling Member und all of the T 5 timoly i " g to e Along . 0 ich gmount the
“kvmu ‘participate Sex (@)(i7) (such amount the " Amn_ I‘urrmn )
g-. \ rt|
"Iag-Along Portion”). Tag-Aloug P




g Mcmber shall exercise such Tag-Along Member's right to
participale in 4 Tag-Along § S by el ting to the \eu.lu” Member a witten noti (s
"Tay

th in a Tag-Along Notice shall be
0 s ‘scccpted, such Tug-A \nu; Member shall be bound
Mqhul o consumue the Traasfor on the rrmLumd nditions set forth in this Section

g Member who does nat deliver a Te

h ) shall e deemed 10 have wiived all o
sights to participate in the Tag-Along Sel
and ths Sclling Meuber shall (subject
betree 10 gell W the Proposod Transferee (b
100 gresiter than the applicable per Unit price set f
condiions which are not murerially mre favorable 1 the Solliag Membor than those et font nthe
Sule Notice, without any furiher obligation 10 the non-accepting Tag-Along Member

®  Conditions of Sale.
Each Member purticipating in the Tag-Along Sale shall receive the same

consideration per Comman Unit andior Prefored Uil as the affer deduction of

ch Memhers 05t

g Sale ol mu be distributed and pald to such participating
ite of the Tag-Alung Sale, assumi
Hmmum ling ..mm: me.v part ipn\hl:_ in the Tay-

fember shall make or provide nm same representations,
venazs, ndemiies, and agrecasenta as e Sol 2 Member makes o provid
pr Member shall only b

e individun repreoeriotions and wranti

title © and ownership o Jag-Along Member's Units, authorizatin, execution,

clevant documents, enforecubility of such et
Member, and other matters relating to such Tag-Along Member, but not wilh rosp
the foregoing with respect to aay olher Members or thele Unils: provide
d

1 a

fication obligation shall be

pro rata hased on the consideration received by rhe Selling Menber and each long

Member, in each cass in an amount not fo excoed the e proceeds received by the Selling
fember and cach 1 cotion with the

Each Tag-Along Member shall excreise such Tag
srticipate in 4 Tag-Along Sule by delivering to the Sclling Member a
"Tag-Along Notice”) stating such Tag-Along Member's cloction to
smunber and class of Units (up (0 such T ric
‘Transferred by such T ong Mnmhﬂ 0 Jater then ten (10) Hu>u.m>_w Days after receipt of the

le Notic (the "Tuy-Along Peri

(i)  The offer of each T sct forth long Notice shail be

osable, and, t the cxient such offer is acoepted, such Tag-Along Member shall be bound
and obligated to consummate the Transfer on the terms and cond t forth in this Section.
10.03.

wot deliver a Tag-Along Notice in

1 shal b deemod to have all of such Tug-Along Member
long Sale with respest t tho Units owncd hy such Tag-Along Member,

and the Selling Momber shall (subject 10 he ights of n; participating Tag-Alung Member) thereafter
110 the Proposed Transleree the Units identificd in the Sale Notice ata per Unit price tiat is

greater than the applicable per Unit price set forth in the Sale Notice and on other terms und
ich Iy mote favorsble to the Seling Merbr than those set forth in the
Tag-Along Members.

uch Member's proportionate share of the related axpenses ith Section 1405
7 vided, hawever, ot the o ich Tag-Along Sale p all
ing in the Tag-Along all b distigd v paid 10 such participating
n 7.02 on the daie of the Teg-Alony Sale, asuiming tht the on
-Along Sale.

Member shall make o provide the same representatior
indernnities, and uyr Selling Member makes o provides in

ember
ety of relevent dmumrnhA cnforceability of such. Ju UM
Member, ‘mj other mat Al
the Foreg
represetations, wartaaii
each 1ag-Along Memb j
prorata hm-d 0 reccived by the .m!uw Member and cach 1

axceed the ageregate procecds received by the Sclling
Member and cach such Tag-Along Member in connection with tho Tag-Along Sslc.

‘with respect to any
ts; pravided, firthes all

L)

parcipa in a L

mumber e clas o

ransterred by such Tag-Along Mermber no lnu han e ’m Business Days after receipt ot the
e Notice ((hc "Tag-Along Period”),

(iff)  The offer of each Tag-Along Me
irrevecable, und, to the extent

such Tag-Along Men
,._nmm U nits owned by such Tng-#long Meol
i ¢ Member) ﬂnnaﬂer
aper Unit price
nd on other torms and

\! all receive the same
I\m and nr]‘le]:lmd Unit, as the case may be, after dnlmnuua[
are of the related expenscs in accordan with Secion 10
m\

a
an Uk Sclling Member maken or provides in

ale; provided, hal each Tog-Along Mesmber shall only bo

v rc with respect to such Tag-Along

ember's e to aud ovnership of sush Tog-Along Member' Units,sutborizaton, execotio

and defivery of relevaut documen uments againsi

£, but mot with respeet 1o any of

cir Uit provided. firthr, ht ol

Findommificaion shigaton sl oe
<1 and cach Tag-Alos
aceeds received by the S
Along Sale.




s of the Selling Member incurred in connection with a
ng Sole s for e beasfiL of all Tag-Along Members it being understood that costs incurred by
oron behall’of a Selling
Xtenl not paid of reimbursed by the Company or the
Proposed Frunsforee, shall be sharcd by the Selling Member and al e peaticipating T
Membe sis, based on the consi b

it
g Period in which 1o umwmu e the 'l'1" Along !
1¢ to the Selling Mormbor than tho
p; tiod may l\e extend
bi;

‘may not then affect a Transfer b 5 withou! again fully comply rw‘\\]lh
the prov Fthis Section 10.

ACC (JII\ u.Nt, TAX MATTERS

tion 1101 Financial Statemcnts. Tho Compiny shall make available 1o cach Member the following
reports

A5 s00u a5 ailable, and in ny cvent wittin one

after the end of each Fise olidated balance of
e the end of cach such Fisl Year and consolidated satements

scal Year, in each case setting forth in

Scetion 11.02 Tux Mattors Represcntative.
(@)  Appointment, The Members hercby appoint Stom KuufFman as the "partnership
Teproscutative” us provided in Code Section 6223(a) (lhe "Tax Matters Representative™). The Tax

Matters Reproscntative may be removed al any-time by the Manager 1F Storm Kauffinan ceases o be the
s Matters Represontative for any reison, the Manzger shall appoint u new Tax Matters Roproscntative,

43

(&)  Cooperation. Fach Lag-Along Member shall take all actions as may be reasonabl
ary (0 cons \mvm'\krh: [‘ ong Sale, inchuding catering into agrecments and delivering

elling Mermber, but subject to Scetion 10.05(£)().

of the Sclfing Membur incurred in vonncetion with a
Along Mcmbers (it being understood that costs incurred by

o
ers). o 2 Commpany orthe
Proposed Transfer . the Seling Member and all the participating Tag-Along
Memhers on a pro rata hasis, b msi <ived by each such Member; pmndu‘l that
T out-ni-pocket expenditure prior

] 8 S Vombor shall have sixty (60) day g
piration of tho e Perod i whi commpee Sale, o terms not more
favorable 10 the Selling Metnber than those set orth in e gt Al g N (which such sixty (60}-day
period may be extended for a reasonable (ime not o & 30) days to the extent
rousonably necessary to obiain requircd ¢ y Govertinental Authority). If at

ing Member has not c -Along Sale, the Selling Member
cetion 10.05 without again fully complying with

ARTICLE ELEVEN
ACCOUNTING; TAX MATTERS

Section 11.01 Finaucial Statements, The Company shall make available 1o each Member the following
repors:

(2 ancial Statements, As soon a and in any event within ane
bundred twventy (120) day: F rear, consolidated balance sh
Company and Company Subsidiarics asat the cnd of each such Fiscal Year and consolidated
of income, cash flows, and Members' equily for such Fiscal Year, in each case setting forth in
comparative form the figures for the previou Year.

Sevtion 1102 'Tax Matlors Representative.

@  Appointment. The Members herchy sppoint Stomn Kau (fimun as the "partncrship
ntative" as provided in Code Section 6223(a) Hhe "Iax Matters Represcntative"). The Tax
fexs Representaiive may be romoved at uny time by b Manager, 17 Storm Kauffman ceases o be the

tative for any reason, the Manager shall appoint a new T Malters Represcniafive

43

Cooperativn. Fach T'm -Along Member shall take all actions as may bu
Sale, including entering into 7
uscrls being entered into and e
ection 10.05

derstood that costs incurred by
g m.-mn her or wole beacdit wil umh mvﬁvdrr d fo be I
ag-Along Membo
Troposed Transferee, shall be sh ¥ th \erhna Member
Mebers on a pro rats basis, bas d on the consideration
Tag-Alol

) days following the
¢, um lerms not more
g hich such sixty (60)-day
for o reasonable time nol to cxceed 4m sdditional thirly (30) day: \mh;mem
10 oblain required approv: nts from any Gov gmm;'nlal Authoriy). I
iod the Selling Member has not cumnlr:h.d the ‘r
‘may not thn affect a ‘transfer that.
the provisions of this Section 10.

ARTICLE ELEVEN
ACCOUNTING; TAX MATTERS

Section 11.01 Finaneial $(a(ements. The Company shall mal ember the following
report

¢ Financial Statements on a5 svaiable,and inm eveat within one
buadred twenly (120) da:
Company and Company Subsidiarics as at the end of cach such Fi
ofincome, o nd Members' equity [
orm the figures for the previous Fiscal Vear.

estion 11.02 Tax Malders Represcatative.
reby appoint Storm Kauffman as the "partas
e Section 6223(a) (the "Tax Matiers Representative™. The Tux

entative may be removed at any time by the Manzger. If Storm Kouffman 3 10 be the
niative for any reason, the Manager shall appoint a new Tax Matters Representative,

43




) Tax Examinations and Audits. The Tax Matirs Representative s a hnmed and
requited to represent the (‘nmu\m (at the Compamny'! sami
the Company T
or professional sorv
I authorty Lot on bohu
have sole discretion to detormine whei mpamy
If or on bel hlhw, the Members) will coutest or continue to contest any lax
4 of propused to be assssed hy any T
hall be bound by the actions taken by the Tax

udit provedures st forth i Subchapt
hip Audit Rules"), the Tao
shall huve the right to make any and all elections and to Like any
taken h h:‘ Tax Malters Representative or the ompany under the Revised
6226). If an election under Code Scction (v..n(.n i m:u!e.
the Ce um[\xm \h’aﬂ furr i the year under mudit a statement of the Member's sharo of
any adjuslwent set forth in the notice of finul partncrship adjustment, and each Member shall take such
djustment into account as required under Code Section 6226
lion under Code Scetion 622!
u\mmem.d.[w teasomable ris (o make any modif
(5), to the extent such nludmmu\m \’mllld reduce any tm
Member agrecsfo coaperate wit atters Representative and to do or rofrain
ing any ot al thiags easonably requested by th i Mitiers Representtive wit respeet o the
of examinations under the Revised Pariners provided, that a Member shall not
b rsuircd 0 flean amended federal income tnx ot s deseribed in Code Scction 6 (
tax due and provid Revenue Serviee as deseribed in Code

Company ifem inc
retum with he reatment o w
Member (including penaltics, additions ( tax with respet to such taxes and any lix
defiviency imposed purst ch Mesaber and if required to be
paid (and actually paid) by the Company, will bs recoverable from such Member as provided in Section
7.04(d)

s imposed on any

) Survival The pr % and the obligations of a Meraber or formier
Member pursiant o Secton 1,02 shll sarive the omiration. dismn on, uqmmm and winding up
of the Company aud the withdrawal of such Metiber from the Company or Transfer of'such Member's
Units or Unit Tiquivalent

sem-m . m Tax Returns. At the exponse of the Company, the Manager (or any O/
hall endeavor to causo the preparution and timely fling (including extensio

epresentative is authorized and
jith &1l examinations of
sulting administrative and judicial proceedings

pend Company finds for professional ser saciateq therewith. The Tux Matters

ices and c
Representative shall have sole authority 0 act on bebalfof the Company in any such exeminations and

o colest amy fax
" The Compang aod the

© ‘ederal Tax Proceedings. In the event of a audit of the Company that is subject
the pasthership audit procodurcs sct forth in \umhwmuumwer of the C amended by
BEA (the "Revised Partnership Audit Rules"), tho

<, in its sole diserction,
shall have the right to make any and all elecrions and o take uny  schons tha vailable to be made or
by the Tax Matters Representative or the  Company under the Kevised Partnership Audit Rules
lection wnder Code Scetion 6226), Ll clestion under Cod
any shall fursish o each Member for Lhu year under audit 2 statement of fhe Meanbar's share of
! final pactnership adjustment, and c

nlative \iﬁm not make an LUIUI lms!rr Code Section

mpany shall use commercially reasonsbl at

ction hl:“wu )(3). (4), and (5), (o the extent modification would reduce a

i h Member agres operate with the Tux Matters Representativ
m om doing any or all thi

onduct of examinations under the Revised Partnership Audit Rules; provide
‘he required to file an amended federal income tax remum, as deseribed in Code Seati
y emy tax due aud provide information to the Internal Revenuc S s described in Code Segtio

n"_ S(c)2)B).

ax Refurns and Tux Defieicneies. Fach Membcr ageees (hat such Member shall not
at any Company item ingonsistcntly on such Member's federal, state foreign, or other income tax
return with the treaiment of th ftem on the Compiany's eturn. A
Memnber (including penaliies, additions o Lax, or interest impos x
C 226) will be paid by such Menbet and if equired to be
paid (and actually paid) by the Company, will bo recoverable from such Member as provided in S
7.04(d)

(6)  Survival. The provisions o s & 2 obligations of a Member or former
Mermber pursuzmt to Section 1102 shall survive the termi on, liquidsrtion, and winding up
the Company and the withdrawal of such Membsr from the Compeny or | rsfer of such Memiber

Units o Uit Equivalents,

sul!(m 11.03 'Tax Returns. At the expense of the Company, the Manapar {or any et that it may
designate.) shall endeavor to causé the preparation and timely filing (including extensions) of all &

Tax Examinations and Audits. 'EL\: Tix Matters Representative is .nlﬂ\r-nze-l and
required t0 reprosent he Compeny (at the €. ith ul
the Company
and 1o expend Compar vices and c
hall have sole authority to act on behulf o c}u ( umpam inany such examinations and
\l\!, mJ “h:ﬂ” e dis

any Taxing Autbority. The
ons taken by the Tax Matters Representative.

© Federal Tax Proccedings. Tn the event of an andit of the Company ubjes
the partnership wudit procedures set forth in ‘mbkhmpux C of Chapier 63 of the Code as smended by he
BBA (the "Reviscd Partnership Audit Rules M in its sole discretion,
hall have the: and all clections xmd o take any set ¢ available to be made or
sntative or he ( under the Revised Pumership Audil Rules

s und
ort in the notice of final paﬁnﬂ\i.up .uy ment, and cach Member shall take such
unt as required under Code Section t that the Tax Matters

Re plc.rnuii\ < dnm not make un clection under Code

b

d \.Ju« any m
U0 coaperate withthe Tax Mattes Representat; ain
all things reasasiably requested by the Tax Mattcrs Representative with respect (o the
minations under the Revised Partnorship Audit Rules; provided, that a Membes shall ot
be required to filc an amended foderal income tax retur, as deseribed in C. HNA), or
an) vide information Lo the Internal Revenue Scrvice as deseribed in Code Section

Tax Returns and Tax Deficieneies, Lach Member agrees that such Member shall no
ampany icm inconsisten(ly on such Member's fedcral, state, foreign, or other income tax.
b the treatment of the item o1 the Company's rotum, Any defi
Membsr icluding palie, adiions o ax, o nieres imposed with 15 x
ficiency imposed pursuant to Code Section 6226) wil be paid by such. Moot sud i required to be
paid (and uetually paid) by the Company, will be recoverable from such Member as provided in Section

7.04(d

(C]) Survival. The provisions of this Section 11.02 and the obligations of a Member
Memmbor parsuan to Section 11.02 shal survive the fermination, dissolution, iquidation, and vindm up
ol the Company und the withdruwal of such Member frota the Company or Transler of such Mem
Unils or Unit Equivalents

:ecnm\ 1.3 1'.n Returns. At the cxpense of the Company, the Manager (or any OBicer that it may
degvor to cause the proparation and timely filing (inchuding extensions) of all ta




e required tax retums
ubsidiarics onvn property or do business.
Officer

n
e o be delivered f0 cnch Person s was a Mormber a any time durin
Schedule K-1 to Form 1065 and such other inform:

wuny shall be deposited in s name in such

0 namg in the form of such other investments as shall

e &.nx\m{ by the Manager. The funds of the Company shall not be comeingled with the fands of
n].l withdrawals of such deposits or liquidations of such investments by the Company

ch the signature or signatures of such Officer or Officers as the Manager

ARIICLE TWELVE
DISSOLUTION AND LIQUIDATION

issolution. The Company shall be dissalved, and its affiirs wound up onl
ence of any of the following events:
“The detormination of the Man olve the Company, subject to Seetion
4.05(b)
) Ancl
Unreturned Capital
s Fir -3 [ the Lummun Units
() The sale, exchange, involuatary conversion, of other disposition or transfer of ll o
substentially all the assets of the Company; o
1) The entry ol a decree of judicial dissolufion under § 605-0705 of the RLLC. 9
Section 12.02 Effectivencss of Dissolution. Dissolution of the Compuny shall be effective on the day
‘Whih the vent deseriedn Seetion 1201 soeure,bu the mpany shall not terminate unti the
winding, up uf the Company has been complcicd, the assets o (he Company have been Distriboted as
povided in Section 12.03, ud the Aricles of ncorposation stall have hecn exmled as provided in
Section 12.04.
Section 1203 Liquidation. If the Company is dissolved pursusnt to Section 12.01, the Company shull
sted, and its business and affairs wound up in accordance with the RLLCA and the follor ing

returns required to be filed by the Company purstznt to the Code as wel asall other required tax returns

in cuh jurisdiction in which the Company and the Company Subsidiarics own property or do
As 500 as reasonably possible after the end of cach Fiscal Yeas, the Manager or designated C
cause to be defivered (0 cuch Pers v alamy ing such Fiscal Yoar, RS
Schedule K-1 10 Form 1065 and such other information with respect w the Company as may be

for Lhe proparation of sych Person's foderal, state, ad loval income tax returns for such Fise

. All Lumds of the Company shall be deposited in its name in such
ounts, or hicld in its name in the form of such other inv as
the I\Lm.ler ‘The funds of the Company shall not be somuria

ARTICLE TWELVE
DISSOLUTION AND LTIQUIDATION

Section 12.01 Events of Dissolution. The Company shall be dissolved, and its a(fairs wound up only
apon the weewronce of a

(@)
)

, exchange, in luunn wonversion, or other disposition or transfer of all or
“the Compamy; o
nt.!dccrc-;oiv\ldmal issolution under § 605-0705 of the RLLCA.
Effectiveness of Dissolution. Dissolution of the Company shall be effective on Lhe day
ch the ovent deseribed in Section 1:,‘11 oo, butthe Company stall ot ferminate une] the
s Corupuny bis been compl ets of the Company have been Distributed us
provided ih Section 12.05, .mdrheA\m\lnnrIm.urmmuun shall have been canceled as provided in
Section 12.04.
Scetion 12.03 Liguidation. If the Company is dissolved pursuant to 12,01, the Company shall
‘e liquidated, and its business and alliirs wound up in accordance with the RT.T.CA and the following
provisions:

returns required to be filed by the Company puma o the Code as well as all other re: et g

in the form of'such of —mﬂmem us shall
e £ nds of ho Company shail ot b oo ingled with
Al withdrawals o such degositsor h.,m fons of such inves
'hL i
may desiimate.

ARTICLE TWELVE
DISSOLUTION AND) LIUIDATION

vents of Dissolution. The Company shall be dissolved, and its affairs wound up onl
my of the following cvents:

The determination of the M

untary convetsion, or other disposition or transfer of all or
"ompany; or
dissolution under § 605-0705 of the RI.LC.
Lution of the Company shall be oflective on the day

1 coenrs, b e ‘ompany shall not terminatc unil the
cts of the G mupm“ - been Distributed s

din ap
provided in Sceti
Scction 12.04.

ction 12.01, the Compuny shall
und up in accordunce with the RLLCA and the follawing




ferted Urits and i) more o cventy- i
m.\ shall act s Hguidator t wind up the Company (the "Liq The
and authority o sell. assign, and encumber any o

v & rcoived i of o
us and operations through the last day of the calcndar
it i which the disseluion ocout o e vl liquidation is completed, as applicable.

© ribution of Proceeds. The Liguidator shall liquidate the assets of the Company wnd
Distribute the proceeds of such liquidation in the following ordet of priority, ualess otherwise required
by mandatory provisions of Applicable Law:

irst Lo the pay
15 (inch ing 1\.ml-e , i
salcs commiss

ligations of the Company

Third, 1o Memabers holding Preferred Unis until the distribution equals

ents for the Preferred Unit a.m i the applicable proceeds are insufficient to permit
full payasients equal o tho payments by cach Member holding Preferzed Units, then pro
rata to the Members holding Pre]e:rej Units in proportion to the full pay s that would
otherwise be duc; an

Fourdh, to Members hold

m of 1iqy Sect n
ire the liquidation of the asscts of the Company, but subject t the arder of priorities
L £ vj_\m Section 12.03(c), i ur olution of the Company the T.iquidator determines thit au
mpany' ld cause undue loss to

n its absolute discr
ce with the provisions
vmlnhm}xlmm Dot suitable for
all be subject to such conditions relating to the disposition and managemen
pertics s the Liquidator, acting in good faith, dooms seasonble nod equitable and 10 ar
ning the operating of such propertics at such time. For purposes of any such

elected by
% u] \hr Common

@
holders of (i) & majosity of
s, shall

T 11
tas Ligu d up the Company (the l.u..-..u..m“
x aad wathority to ell assign, and encumber any of all of the Company's 13598 and 10 wind u and
f e C inan orderly and business-like mann

(b}  Accounting. As pmmwh'n’ possible ufter dissolution and sgin after final iguid
the Liguidator shall cause 3 prope by cd public

ountants of the .y of the calendar
month in which the i able.

iquidator shall liquidate the assers of the Company and
iquidation in the following order of priority, unless otherwise required

First, to the payment of ll of the Company and liabilities (o-i
cluding Memburs, if applicable) and the expeascs of liquidatiun (including
ns incident 1o es of assets of e Company);

[ ablishment of aud aditions o teservestha are
detecmined by th Liqidator m s solo discrcion o be reasonably e
contingent unforescen liabilities or obligations uf the Company

rd, 0 Members holding Prefezred Units

and if the spplicable pru e e I

full payments ¢qual to the payments by each Member holding Preferred Units, then pro
rata fo the Members holding Preferred Units in proportis fiall peayments that would
e duc; and

(iv)  Fourth, to Members holding Common Uni

() Diseretion of Liquidator. Notwithstanding Section 7.05 or the provisions of'S
that sequi the Liquidation of the assets of the Company, bu subject t e onder of rioritie
st forthin Section 12.03(c), i upon dissoltion of the Company the Liquidator ducm.m.« um an
immediate sale of part or all of the C ompany's
, the Liquidaior may dofer th
abilitics and reserve

ms liquidasion, Any such
Distribution in kmd shall be subject 1o m\“.,.mmme»=|.«u“.w the disposition and menagement of
such properties as the Liquidator, acting in good fuith, deen milable and u- any
agreentents governing the operating of such propertics at such time. For purposes of any s

e Manager s unable o do so, a Person sclected by
) more ﬂm cver ive » of the Common

ato
n, and cncumber any or 1J.| of m Company's ussets and 1o
in an onderly and businoss-like maner.

& P
Tiguidator shall cause 1 poper utting 1o e made by a 16
wweountants of the Company' assets, lsbiltes, and opecations through th 135t day
‘month in wiich the diss urs o the final liquidation is completed,

The Liguidator shall liquidate the asscts of the Company and
Disiba the proceeds of xux.hhquvd.'mnu in the Following order of priority, unless othersise required
by man,
all of the t"mnp.m debrs and Lisbilities to i
splicable) ol 1
y sales of asscls of ﬂm(ompnm

Secord, 1o the establishment of and additions to res
mem:med by the Liquid its sole diserction to be reasonably necessery for any

or obligations of the Company;

rs holding Prefetred Units until tho distribution oquals
d if the applicable proceeds are insuffieient to permit
h Mermber holding Prforred Ui, then
Tt he hcmpers bl ¢ Prefomred Units in proportion 1 the fll yments that would
herwise be du

(i) Fourth, ta Members holding Common Units.

Discretion of L standing Scetion 7.05 or the provisions of Section
mqmyeqummn,wa.m 0 of the assets of the Company, but subject 1o the o cnv{pn it
-ﬂlml.h i 1 n 12, ol the

of cash, a3 lenanls in common and in ac

loterests in soch Company assets s the Liquidator dees not suftable for lvq\mhhun Any such

Distribution in kind shall be subject to such conditions el

such properties as the Liquidalor, ac ol s et
operaling of such properties at such time. For purp




the Tiquidator in good feith,

cetion 12.04 Caneellation of Certificate. Upon comy etian
Company zs provided in Section 12.0.

shall vause the cancellation of the Arti

qualifications and registeations of the a5  forign limicd mmuw compuay in urisdietions
other (han the Staic of Florida and shall vﬂzu such other al
Companr

Seetion 12.05 Survival of Rights, Duties, and Obligatio 0
termination of the Company for any r ws¢ any party from iy Toss which at the fime
of such dissofution, liquidation, windin ty had acerued lo any ather party, or
‘which thereaftet may acerus in respoot of any act o omission prior o such dissolution, iquidation.
winding up, 0 h [ doubt, none of the forcgoing shall repl:

otherwise adversely affect any Member's right to indetni fieation pursuant to Sevtion 13,03,

Section 12.06 Recourse for Claims. Fach Mcmiber st all look solely 1o the asse
Menber.

ARTICLE THIRTEEN
EXCULPATION AND INDEMNIFICATION

Section 13.H Exculpation of Covered Persons.
Covered Persans. As used herein, the term "Covered Person” shall me:n each (
(i) officer, dircotor, sharchol tncr, member, Affiliate, employee,
of'a Member; und (iii) each Manager, Officcr, emplo; t, or representative of the Company

ﬂn Standard of Care, No Cavered Person shall be lizbe to Ui Company orany otrer
n for any loss, damage, or ¢laim incurred by r ;
ke by ‘m.h Covered Person in his, her, or its capacily a5 a Covered P wiher or not such
0 by u Covered Pérson at the tiuw such loss, damage, or s incurred or imposed,
on.or omission docs not constitute fraud, gross negligence, or willfil misconduct, or
# material breach by such Cavérsd Porson ol amy of such Covered Person's agteements contained herein,
inany other agrecments

Goawxan
upon the record

Distribution, any property to be Distributed shall be valued at its Fair Market Valug, a5 determined b
the Liguidator in good fith.

cction 12.04 Caneellation of Certi Jcllc. Tpon completion of the Distribution of the gse of the
ided in Section 1 hereot, the Coupany shall be terminated, and the Liquidator
of Tnco vrpuz-!\mnu the State of Florida and ol all
nd registrati a foreign limited ummv wmpany in jurisdictions
an the State of Florida :\ud \L\d” Lﬂ:;‘ 'u«h other. s he Iy to tcrminate the
Compn

Section 12.05 Survival of Rights, Duties, and Obligations. Dissolution, iquidation, wiading up,
m shall B0t r¢lcase any perty from any |oss which ut the time
olution. liquidation. wialing up, or termination alzeads had acerucd fo amy ofher party, or
which thercaflor may gocruc in res specl of any act o omis 3]uL[,r1ur o such dissolution, liguidation,
winding up, or termination. For the avoidance of doubt no
otherwise adversely affect any Member's right (o indemnification parsusnt o Sestion 13

Seetion 12.06 Recourse for Claims. Euch Meniber shall ook solely s the asscts of the Company for

all Distributions with respect to the Company. such M unt, and such Member's
Net Loss, and other i i v, loss, and dedustion, and shull e o

recuurse therefor (upon dissolution or otherwise) against n\'MJ)uL,sv the Liquid:

Memb

ARTICLE ”I'HIRIEET\
EXCULPATION AND INDEMNI/

Section 13.01 Fxeulpation of Covered Persol
(8)  Cavered Persons. As used herein, the term " Cavered Porson” shall mean cac
i) archolder. partner, member, Affiliate, employes, agent, or representative
Tleer, crnployee, agont, or representative of the Compiny.

im uoered b
i P . e, o e cpacy
\m Covered Person al the
g lum. as such avtion or n‘m;m m dne( not
red Person of any of such
or in any other agreements with the Company.

Good Falth Refiance. A Coversd Persm stall b flly protcct
upon the records of the Company or any Company Subsidia

tion, any property to be Dis ted at s Fair Market Value, as determined b
the Liguidator in good faith.

Section 12.04 Cancellation of Certificate. Upoa completion of the Distribution of the assets of Lhe
Compang as p ) her ,m~ paay sall b e, andlhr!nluxdamr
shall eanss the ancella o cte of Florids and of al
imitod liability company in jurisdictions
he necessary to terminate the

S Survival of Rights, Duties, uad Ol qui i
nof the ur any reason shall not reléase any party In-m any Lowwnicha lh= i
of such dissolution, hquidnﬁlm vinding up, or tecniination already ha
e may actue tof any solution, fiuidation,
fil ace, diminish, or
\kmm.xzm(.nmm.. cation pursuant 10 Scetion 13,03,

i h Member shall Iook solely @ the assets of the Company for
stributions with respest tu the Company, such Member's Capital £
share of Net Income, Net |.oss, and other ilems of incotme, guin, 1055, und deduction, nd shall bave no
reeourse therefor (apon dissolution or otherwise) against any Manager, the Tiquidator, or sy other

Member.

ARTICLE THIRTEEN
XCULPATION AND INDEMNIFICATION

Section 13.01 Exculpation of Covered Persons

{8)  Covered Persos. As used hercin, the term "Covered Pn on” shall mean each (7)
fembers (i) ollicer, director, s partner, member, A filiate, emplogee, ng:i\l. 91 representative
2 agent, ot represeniat e C

(b)  Standard of Care. No Covered Person shall be Hable 1o \he [e xnpany or
L, vered PL'rwn for any loss, damage, or claim incurted by reason o

 incurced or mpased
oss Mnue.m ar willfal misconduc,
A malcrial lvreuh b» "udv G Person's agreements contained
in uny other agreements

in good faith
opinions,




s, o statoments (including finan
o the valug or amaunt of the assets, T et Ince e :umpuyw orany
Company Subsidiary, or any facts pertinent (v the existenes end amount of assets from which
paid) of the following Perscus or groups: (1) a M, i

mpan
‘professional cmployed or cngan the
(V) any other Person selocted in good faith by or on behalf of
h wasc a5 10 matters that such relyin
sional or expert competence. The preceding sentence
on information to the extent provided in § 602

ors und the Compan
phied by Applicable Taw,
.1 nblu"zrmm of cach Covercd P

sy restrict the duties and l;ublhum of
od by the Members W replace such other dutics

xin this Agieeant  Covered Prson s permiid ofsouire to make o
luding a decision that h Covered Porson's "discrotion” or under & grant
cothaly or latituds, e Covered Person e . entitled 10 consider only sush intercsts and factors s
- amd shall have mo duty or obligation
ettst of or factors affocting the Company or any other Person,
mover i this Agreement @ Covered Person is permitted or required tn make & dec on in such
ered Pezson's "goou fuith," the Covered Person shall act under such express standard and shall not
be subject to any other or different standasd imposed by this Agroement or any other Applieable Law

Scetion 13.03 Indemmification.

(2)  Tothe fullest extent permitted by the RIT.CA, as the same now exis
amendod. subsiied, e repiae Fany .

r replacement permits the C
e indemmifiadion ddghts b the RLECA peamiled the Compan
umendmenl, subs

and reimburse any Coverod Peson froms 414 ¢

fines, or liahilit

defending

Tegorts, or statements (inelding fnuncial tteents and nformaton, opinions, eports,or Saticats s
o ilitics, Nef of the Company or any
liary, or any facts pertinent to the existence and amount of assels from w
istelbutions might properly be paid) of the following Persons or groups: (i) or: (if) o or mrc
Officersor mylh 22 e

ompany or zmy
the Company or any Company Subsidiy, in cach case 5 fo maf

relying Person reasonably
e 0 be withinsuch other Kersors pro or ¢xperl competence. The preceding sentence
all in a0 way limit any Person's formation 1o the extent provided in § 6 r
the RLL(

nd does not, creatc or
Impose any fiduciary duty on any Covered Pu‘mn hnnhcm.\un Ll\:h of lkn Member
herehy v ; it that, absent such waiver, sy be implicd
), acknowledges and L\, that the dulics and obligations of cach Cov
her and to the Company arc ont
emurL n ;ht‘ extent that they res 1t the duties and liabilitics of a Cor
y the Members o replace such other duties and liabilities of

d Person is permitted of require
o G s ot Comered Prvons tetion” or under a grant of similar
consider only such imterests and factors as
such Covered 'erson desires, including his, her, or its own nerests, and shall have no duty or obligation
og \,iv any vonsideration 1o ny interest of or fact cting the Company o any other lem
o son is permitted ur required (o make a decision iu such
g0 ot the Covesed Person ol st under such express standhud and shal nol
e sllb\Luuv.Am other or different standard iinpased by this Agreement or any other Applicable Lasy,

ction 13.03 Indemnifieation.

() To the fullest extent permilled by the RLLCA, as the same now exists or may hereaflcr be
amended, substituted. or rcpl he. y such amendricnt, substifurion, or replaccment
only to the exient that such . tilution, or replacement permits the Company to provide

‘pernitted the Company to provide prior to such
mpany shall
 reimbuzs: any Coverd s fhot and sgsinst any and all loses, claims, damages,
fines, or Lisbilies,including reasorble legil e cxpense d i investigatin
defendi : 0 and any amounts

ompan
iacy, or any facts perum nt I4 d (h= existonce and amount of assets from w
ome or more
 (jif) any attorney, independent
eosion cmplayed o engaged by or on behalf of the
or u. ) amy other Person sclected in good fai
case as (o matters that Iy
et competence. The proceding seicnc
sl it 00 ey Lt amy Dersorts ight o rely o fnformaton to e exnt provided in § 605.04
the RLL

by Appli
ut the dities and N"m.muna oFesch Covered P tsom Lo cach
.m.in‘(lw—(ummm".ne nly a
cement, 1 the extent that they re s
sting at law or in equity:
such Covered Petson.

(b} Daties. Whenever in f
decision (inchuding a dec in excd P
authority or lat o \h:dlhunm dioc

¢4, ncluding his, her, and
ors aﬂ':s.tinv the Company or any uther Terson
a permilted or required t0 zmske a desision in such
sod faith," m: Covered Person shall a

be subject o any ather or different standard im;

Section 13.03 Indemnificatinn,

hereafter be
tilution, or replacemont
“ompany to provide
fo

css, delend, pay,
. damages, judgments,
. including reasonable legal fees or other expenses mxurml ininvestigating or
defonding aginst such ]uwl. 5, <laims, d.mm judg fines, or ies, und any




oz omission or allcged act or omission performed or omitted to be
performedon behalfof e € mpany in connection with the husiness of the Company: or
(i) The fact that such Covered P
s o the Company 2.2 tamager of e, or st ofthe Compan
vered or was serving at the reutcstofhe Company s w o, offieer,
nployee. or agent of any other Person, including a Subsidiay;
) such Covered Person aeted in good fsith and in a mamner
ered Person (o be i, or not opposed Lo, the best Itz

provided,
belicved by such Co
and, with res
ndct was unlaf

mlm agreements with the Company, in
, non-sppealable order of a court of competent jurisdiction, In
the termination of any action, suit, or procecding hy judgment,
a plea of 1ok ¢oniendere or its equivalent, shall nor, o
elf. crcale a presu mwmn that the Covered Person did not act in goed faith or, with oct 10
o befiove fhat such Covered Persan's conduc
n0ss negligence, or willful
v such Covercd l'ﬂm-n ol any of such Covered Person's
recments with the Company

wh casc as determined by a fi
omnection with the forego
et &

(b)  Advancement. To the f\|l.l=~\:..h.mp:num:d by Alpl.L bleT.
reasonable legal fees and
prepring o defend, or defendin
catitled to be indemnified pu o time o e, be advanced by the
mpany prior 10 a final, non-appeslable etermination of a court of competent fusisdicton tht, in
not entitled to indenmification for such T,
overed Person shall bave provided o the C ompy
Covered Persont's good faith belief that h

or
on 13.0a); () an underioking o repay al sach
it shall ultimately be dtermined that the Covered Person is not entitled to such

Fniilemaent fo Tnd cmity. 1 he indemnifieation provided
ny other rights to indemnificati

igreement or otherwise. The provisions of this S

ch Covered Porson regardless of whether such Covered Person remains in the

Dosition or capacity pursuantto which sush Covered Petson, becanne catiled 1 indenmfieation under

pended in sctllement of any claims (

bject by resson of

@ Ay

‘performed o behalf of the C

and, with respeet Lo any criminal proceedir
d

lectively, "Losses”) to whic ered Person may

ot or om d act or omission performed or omitied to be
mpany in comnection siness of the Company; ot

manager, director, officer,

‘on a
nmp.m Subsidiary;

e
1110 be in, or not opposed to, the

2, ha s+
) such Covered Person's conduct did not constitule fraud, g

negligence, or willful misconduct, ur a material breach by such Covered Persan al

om wth e Toreyoing, the tormination of any action,

onder, settlement, cony

i
isel,exceteu pscsumption tha tho Covered Person did not actin good

was unlawiul, or that the C

mpany, in
. Tn
il, o procesding by judgment,

competent jurisdictio
iction, or upon 4 plea of nolo co e or its equivalent,

ith o, with respect
vered Petson's conduc! constitut (

isconduct, or a malerial breach by such Coveted Person of

agroements coniained herein o

othe agreements with the Company

Advancement, To the fullest ment permited by Applicable Lsw, expenses (nclcing
H s cnses) ineurred by a

© t defending any claim r
l» par PR purs

pwpm

ipany prior to fnal, oy

indemnnification.

(¢)  Entitlement to
be deemed exclus

n with investigating,

sses for which MIA]I Covered Person m
(a) shall, from time to time, b

ppealable determination of a court of ¢

red Person is ot entitled

shall have provided

fthat he, she, or it has met the slasdard of wnn[m(neu.::x\h

du' guﬁllﬂ 13 ﬂh\n

smpetent jurisdiction that, in

hal continue to
uJ \nhethu such Covered I\N\u remains in the

me entitled 1 indemnification under

advanced by the

nable cause to belicve his, h:.. orits

) to which such Covered Per:

ox amission porformed or omitied to be

G Any
performed on behalf of i in connection with the b

of the Compuny; or
(i) The fuct that such

business o

Covered Pers

employ!

eith aad in & manner
onposed , he bt s of e —
ding, had 50 rewsamable causto believe bis, ber,or it
S nduct did not constitute fray
& materal breach by such Covered Per
with the Company, in
ca e court of competent jurisdiction. In
comaiionrvith e rege 7 action, suit, or proceeding by judgment,
n(dr[. . nvicti

's conduct

voe, or willful
any of such Cove He\l Person's
vements with the Comp

e L
avered Person's conduet constituted raud,
ecial broach by such Covered Person o
s conteined herein or in any other o
(b)  Advancement. To the fullest extent petmnilicd by Applicable Law, expenses
1 fees and expenscs) incurred by a Covered Person in comn
preparing to defend, or defending any claim relating foa m oss
be entitled to be indemuified pursuant to Section 13.03(a) shall, from time to time, be advnced by the
r 1o a final, non-appealable LLLLnnvanl n m a conrt of con
such maftez, such Covered Person js not catitled to inde
that the Covered Person shall have provided 1o the Company (i) witten mymmmum uch
Po o00d Fith belief that he, she, or it has met the standasd of conduct ncocssa
for such Lusses under Scction 13.03(a); and (i) an undertaking 1o repay all w«,h
aty i it shall ultimaiely be determined that the Covered Person is nat entitled to such

3 shall o
E ification may
rocment or otherwise. Ihrpmvmlmxnl (his Section h 03 shall continue to
afford protection to ¢ach Cavered Person regardless of whether such Covered Person remuins in the
position or capacity pursuant to which such Covered Person became entitled to indemmification under




t hall inurc to the benefit of the exceutors, administrators, legatees, aud
distributees of such Covered P L
(d) Insurance. To the extenr available on commercially rea

5, the Company my
i xpense, maranoe to oo

by Fsuch Cavered
s dutio i such atscin el it sueh ducipIc o e Sl m may determine; provided.
the failur to obtain such insurance quu“ L affect the right & indemnification of an
e the indemnil tained hercin, \mlmlmﬂthr tight o be reimbursed or advanced
cs hcmumn Ifany Cove m\m
o thom el Cov
sh  recovery is duplicative, reimbursc the Company or any Comp:
o

id to such Covercd Person by the Compuny or any Company )nb-hlurymlupwtn such

Funding of Indemnification Obligation. Notwithstanding ontained hercin to
any indemuaily by the Company relating lo the m in this Section 13.03 shall
T ent of Compuny assets
Person] Liabi

nber (nless such Member
or shall be roquired o make

court of competent |un\d|mnn then the Compan
each Coveted

(@  Amendment. The pro sh
Company, on the oue hand, and each Covered Person who served in such eapaci
Section 13.03 is in effect, on the other hand, pursuant (o which the Company and em}.\ \m'] eted
Prson infend to be Iegally bound. No amendment, modifieation, of repe 3 th

Jd»sr\r!‘ aﬁn(; the rights of a Cov rcd Person to indemnifica ses nnllm—d or relntmg toa

i " tion, or repeal shall apply in such 2 way as to

anul such Covered. l‘ew"on entitlement to indemnification for such Lossos without the

red Person's prior wrillen consenl.

m 13.04 Survival. The provisions of this ARTICLE 14 shall survive the dis

htios, Tiguidation,
! (crmination of the Clompuny

and shall inure o the benefit of the executors, administrators, legatees, and
istributecs of sach Covered Persoy

(@ Insurance. To the extent avilsble o commercially reasonable tesns, the Company may
insurance 1o caver Losses eovered by the for ation provisions
and to otherwisc caver Losscs for any breach or sl ch Covere
P uuuuu-u in such amount and wilh mager may determine; provided, that
obtain such insurance shall not affect the Tight to md mmfr\.at n of any
the indemmification pro ontained herein, 1g the
or etherwise indemnified for T 0sses horeunder, L[
! of any Losses fiom any insurance coy
ry is duplicative, reimburse the C

paid to such Covered Person by t Company or amy Corpany Subsidiary in respeet of such

Funding of Lndemnification Obligation. Notwithstanding anythi
the contrary, any indemnity by the Company oluing to ho maters Lnundmllu
be provided ot f and 1 he extent of Company such Momber
othe i bl b required to make
rmh indornity by the Company

03 10 the fullest extent pern any
00t have besn ivalidetod and 13 e Tt et

(@  Amendment. The provisions of this 3 shall be a contract between the
y ach Coverod Person who served in such capacity at any time whilc this
3.03 s in effect, on the other hand, pursuant to which the Company and each such Covered
P\'x, om intend o be Tegally bo und No amendment, modification, or repeal of this Section 13.03 that
dversely affects the righ overed Person to
e o 0 amendment, modification, or repeal shall app]

minats or reduce such Covered Person's entitiement to indem i Geation for such Losses without !hr

Covered Person's prioe writlen consent,

eetion 13.04 Survival, The provisions of this ARTICLE 14 shall survi:

e the dissolulion, Liquidatian,
windiny up, and terminstio

utors, administrators, legatees, and

this Section 13.03 and shall inure to the henet
distributees of such Co d Person.

er

(@)  Tnsurance. To the extent available unmmm.-mxv ressoncbloerms, e Company on

s, ut i expr o cove L coverl by

andto otherwi yed b e,

Person’s dutie muwh amount. .md wi th g de iuwHL: as []_\e Mm.ucermm determine; providerd, I}.wl
ailure i abtain such msurance shall not affect the right o |v1del)m.\h\.a|um of ar

der the indemanificat

e
o recovers any amounts in

& of In gation. Notwithstanding anyihing contained herein to
the conirary, any indemnity by ll\el mpany r:JdlmL,lnﬂA(’ matlers covered in this Section 13. 1
bopron fded out ofand to the e om s such Member
shall have persomal mmn on a hall be pequired to make
‘onmibitions to help satisfy such indemmity by the Company.

wings Clause. If i 3 or any portion herco! shall be invatidated on e
ach Covered Person pursuant Lo this St
ible portion of this Section 13.03 that shall
permitted by Applicable

courl of competent jurisdiction, then \hr Company shall nevertholoss indemnify nd hold
Sec 1310 th

i fLllest extent permitted by a
en invalidated and 1o the fullcst

(2)  Amendment. The provisions of this Seet

& contrust betveen the
ey, onhe one

hall

and, aud each Covered Porson who scrved in such capacity at any time while this

m 13.03 i in effect, on the other hand, pnesuant to which the Company and ‘cuch snch Covered

ason niend o be legally bound No amendment, mifieation, o e that

adversely affeets the rights of a Coverud Person o indemnification for Losses ineurred or relating o u

state of fcts existing prior 0 such Amu\dmrnLm-\ddummn. or repeal shall apply in stch a w

linvinate o duce snch Covered Persort's entilement toindeenmification for such Loses without the
Person's priar written conscnt.

Section 13.04 Survival. The provisions (ri this ARTICLE 14 shalf survive the di

o olution, liguidation,
winding up, and termination of the




RTICLE FOURTEEN
MISCELLANFOUS

each of his, her, or its Affiliates v
ases (o be a Menber), the
a 0 i b, or i pertining 0 the o e
. other then mf a at
2 disclosure by sueh Memher
cr or any of his, het, or its
@ who is nol known by such Member to by
prohibited by any tivn o npuny or any Company Sub
trmsmiteing the information to such Member; or (¢) was already in the possossion of such Member prior
to his, hier, or ils hecoring a Mol . Lhat the prohibitions set furth in this S
14,01 shall not probibit o I Confidential Loformation (i) 1o Representatives of such Member
who. in the reasonable uch Meaiber, have o necd to ke mhmcmmumm.mm»
estar in lhe equity o usscls of such Meamber o is Allates as purt of isclosur
the urdinary cours Al fid pmq_u ive
iansires alsuch Member: (iv) to the extent necessary In the course of p\r'umnlx” such Member'
obligations or enforcing any remedy wnder this 2 ent; or (v) as is required to be diselosed by o
courtof co et
or legal prot pplicable Law; provided thal, to the extent permiicd by Applicable
Member r-,q\un_ o make such disclostre shall provide (o the Manager prompl nolice of
disclosure.

Scetion 14.02 Txpenses. Except as olherw ressly provided herein, all cor
ding fees and disbursements of cornsel, inuncial advisors, and scceuntants, iured it e
with the prepuration aind acut Agreement, or any amendment or waiver hercof, and the
ions contemplatcd hereby shal be paid by the party incurring such d

Section 1403 Furiher Ansllnn(

e ¢ requircments of the RLI CA -\ppm o L relaiing lathe
formetion and operution of the Company and the acquisition, operation. o bold o its

Section 14.04 Notices. All notices, reques ims, demands, waivers, and other
communications hereunder shal b in w\rmng fand shall be deomed lo hnw l‘_\\.\.n given: (a) when
ux d by hand (with writlen confirmation of reccipt); (b) when rec he addressee if sent ©
ationally recognized overnight couricr (receipt requested); (¢) on the d.ite wnl by facsimilc or email of
Jer document (with confirmation of transmission) if sent during n
ipient, and on the next Business Day if seat afler normal business hours of ‘the Tecipient; or (d) on \he
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Such communication be sont to the resper tics at the following addres
addrexs for a party as "l be specified in ce gi € with this S

ARIICLE FOU
MISCELLANEOUS

- Each Member shall, and shall cause each of his, her. or its Afiliates to,
maintais, at all times (including after any time that such Member ceases to be Member), the
confidentiulity of all information farnished o him, her, or it pertaining 1o the Company or the Company
Subsidiaries ("Confidential Information”), other than information (t such Member an domonstratc
(a) is o bevomes genetally aveilable to the public n’v\'\tr‘h.mq,\ asesult of'a dis by such Member
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x therwise expressly provided herein, all costs and expens
nciuding fov and Gisburscmerts of coumel fcil stomns. s accountants, ineurred in

‘with the preparation and execution of this A grecment, of any amendment or waiver hereof, and the
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Section 14.03 Further Assuranees. Isch Member shall e\mm all such certificates and oth
ling the

dosuments and do all such filing, recording, publishin anager deems necessary
OF appropriate to comply with the sequirements of the F_LL(“ ar Applicable Luw relating o the
formation and operation of the Company and the ', oporation, or holding ofiis property:
Section 14.04 Notices. All notices, requests, copsenl, i, demands. s, and ofher
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seicnally recognized overmight courier (receipt requested); (c) on, the daic sent by facsimile or cmail of
aPDF document (with '.N\hmn'.mn of transmission) if sent during normal busi ho of the
cipient, and on the next Business Day if sent after normal business hours of the recipient; or (d) on fhe
thisd day after th date malled, by certified ar registered mail, return recaipt requesied, posiage prepaid.
mmunications must be sent o the respetive parties ut the following addresses (or at such other
shall be specified in en in accordance with this Soction 14.04)

ARTICLE FOURTEEN

MISCELLANEOUS
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addross for a party as shall be specified in .Am\ﬂgi given in accordance with this Seetion 14.04)




If to the Company: Freakin Fitness, LLC
200 S.W. 172nd Ave
Pembroke Pines, FL 33029

E-mail: info@freakinfitness.com

Attention: Storm Kaufman, CEOQ
with a copy to: Michael R. Kaufman PA

4001 SW 132nd Ave.

Miramar, FL 33027
E-mail: mkaufman@michaelkaufmanlaw.com
Attention: Michael R. Kaufman, Esq.

If to a Member, to such Member's respective mailing address as set forth on the Members Schedule.

Section 14.05 Headings. The headings in this Agreement are inserted for convenience or reference only
and are in no way intended to describe, interpret, define, or limit the scope, extent, or intent of this
Agreement or any provision of this Agreement.

Section 14.06 Severability. If any term or provision of this Agreement is held to be invalid, illegal, or
unenforceable under Applicable Law in any jurisdiction, such invalidity, illegality, or unenforceability
shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction. Except as provided in Section 13.03 (£), upon such
determination that any term or other provision is invalid, illegal, or unenforceable, the parties hereto
shall negotiate in good faith to modify this Agreement so as to affect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby
be consummated as originally contemplated to the greatest extent possible.

Section 14,07 Entire Agreement. This Agreement, together with the Articles of Incorporation, and all
related Exhibits and Schedules, constitutes the sole and entire agreement of the parties to this Agreement
with respect to the subject matter contained herein and therein, and supersedes all prior and
contemporaneous understandings, agreements, representations, and warranties, both written and oral,
with respect to such subject matter.

Section 14.08 Successors and Assigns. Subject to the restrictions on Transfers set forth herein, this
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, executors, administrators, successors, and permitted assigns. This Agreement may not be assigned
by any Member except as permitted by this Agreement and any assignment in violation of this
Agreement shall be null and void.

Section 14.09 No Third-Party Beneficiaries. Except as provided in ARTICLE X111, which shall be for
the benefit of and enforceable by Covered Persons as described therein, this Agreement is for the sole
benefit of the parties hereto (and their respective heirs, executors, administrators, successors, and
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date
first written above by their respective officers thereunto duly authorized.

The Company:
FREAKIN FITNESS, LLC

Bym .

Name: Jerémiah Storm Kaufman
Title:

The Members:

Name: Jerefiah Storm Kaufman
Title: CEO

By: J/{'M
Name: Eogan Reed Kaufrfan
Title: VP

@Z/QJ_.
By:

Name: Sharie Daniel Kaufman
Title: VP of Events

By: A /(/(M%—“

Name: Maryln Kaufman £~

S

Name: Steve Hernandez
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EXHIBIT A

JOINDER T OPERATING AGRET!
FREAKIN FITNESS LL

Dated: fdlate:

der to ”vrmum Agreement of Treakin Fitness, LLC (this “Joinder”) is executed as of the
ahove date by fname af new member] (New Member™).

New Member is the transferee of /mumber f units] Units of Freakin Fitne
and

The Members of the Company ha approved New Member as a Member of the Company.
and

401 of the ompny's Opering Agrecment daed M 2022 (the “Operating
Agreement”) requires any b 5 to execule the Opersting Agreement as 4 condition lo
becoming a Member (as def mﬂ.\:llp:hmns. sreemeat).

TIEREFORL, fir m, the reccipt and sufficiency of which arc hereb

owile stz and agrees to b xmn.t by the Operating Agreemeat, and i
shall constitute s signature o the Opezsling Agrovment o required by Sc

itdor shall be attached to and hunmr)p.ﬂ’tol e Operating Agreement

TN'WITNESS WIHEREOF, the Joinder is exceuted as of the date first writien above.

EXHIBIT A
JOINDER TO OPERATING AGREEMENT OF
FRFAKIN FITNESS LLC

of execution]

Joinder to Operating Agreement of Freakin Fitness, LLC (fhis “Joindet™) is executed as of the
e by [name of > iber] (“New Member®),

New Member is the transferce of [mumber of units/ Units of Freakin Fitness , TLC (the
and

mpany bave unanimously approved New Member s 4 Member of the Company

n 401 of the Company’s memv Agreement d':(r\l fay _, 2022 (the “Operating
Agreement”) requi ¥ tes ute the ting Agreement us o condition 1o
b

THLEREFORF, for good and valuable c deration, receipt and sulliciency ol which arc horchy

avknowledged, New Member hereby adopts and agrecs to be bound by |hL Operating Agreement, and its
aturs belovw shall constitte it sigoature o the Operating Agreement as required by §

thereof, This Jeindet shall be attached to and become a a part of the Operating Agreement.

NESS WHERTOF, the ] uted as of the date first written abov

e of new member]

EXHIBIT A
JOINDER TO OPERATING AGREEMENT OF
FREAKIN FIINFSS LLC

raling Agreement of Freakin Fitness, LLC (this “Joinder™) is exceuted as of the
f neve member] (“New Memb

er of wnits] Uzils of Freakin Fitness , LL.C" (the “Company),
bezs of the Compuny have unanimously approved New Member us a Member of the Company,

2 401 of the o Agreement dated M 22 ithe “Operating
to excoute the Oper: Em:eﬂ::u( ws it
ing Agrecment).

'THEREFORF, for good and valuable consideration, the receipt and sufficiency of which are herchy
acknowlcdg ¢ Member hercby adopts tnd agtees to be bound by the Operating Agreemertt, and its

ha i gnature 1o the Operaling Agreement as required by Sectiom 4.01
Shereot This lokadem shal bo siached b and become 1 part of the Operating Agrcement.

of the date first

{Name of new men




HIBIT B

EXHIBIT B
FORM OF SPOUSAL CONSENT

EXHIBIT B
FORM OF SPOUSAL CONSENT FORM OF SPOUSAL CONSEN
1 hove md st Operating Ag d M . pcrating
Agresment®) to his € ed m aware vtar, a0 i e provisions sthes
of the g of the Agreeme including my o her incrost . the Inm[u
community interest in it if a cvents, chase my o o occurence o eerlain ovear, and (£) ]v\mhmx my commumity uny. oecurmonee of cortain events, and (i) purchase my community
interest, i amy, upon the securrence of cerlain e eurrence of cerldin events, ‘any, upen the oceurrence ain events,
nt to the provisions of the Agroement. T agree that any inierest in the Company 1 or my cby cons: visions
spousc ewns o may aequire, and any interest T may hold ot acquire in such interest, are subject to the
ous of the Agreement, end that T will take 20 action at any time o hinder any operaiion of the
them  may Bave of asquiK

\'um

to the provisons of the As
owns or may acquire, and an
£ the

e y hold or acquire in such intorest et  the
ement, and that 1 mu tnke B0 action at any Gm to hinder any opcration of the
A;\«m‘m on the intercat in o or acquire.

met. T agree that any nlcrst in the Company T ot my
‘ma ibj

Dated: [date of spausal consent]
me of ypanse]

[Name of spouse

ame of spovse]




HEDULF. A SCHEDUL]

’ SO MEMBERS SCUEDULE
MEMBERS SCHEDULR MEMBERS SCHEDU

) Common Members
Common Members
m Members

Member Name and Address Commen Units Capital Contributions

Capital Contributions
«
(Common Unitsy (

me and Address Coszaon Units | Capital Contributions mmon Units)
(Common Units)
0 Seagrape Ave.

Pembroke Pincs, FT.

Shane Duniel Kaufman
901 Lakewoud Ct.
Wesion, I'L

Prcferred Members

ital Contributi Capitul Contributions
Menber Name and Address Preferred Units e (Preferred Units)

B E $112,500
Maryln Kanfman G 4001 SW
4001 SW 132% Ay Miramr, FL

Steve Tletnander,
7 A

15301 NW 7% Ave,
Miami, T1







EXHIBIT A

JOINDER TO OPERATING AGREEMENT OF
FREAKIN FITNESS LLC

Dated: L/ _QL/ 2 OXY

This Joinder to Operating Agreement of Freakin Fitness, LLC (this “Joinder”) is executed as of the
above date by Steve Hernandez (“New Member™).

New Member is the transferee of 667 Preferred Units of Freakin Fitness , LLC (the “Company™), and

The Members of the Company have unanimously approved New Member as a Member of the Company,
and

Section 4.01 of the Company’s Operating Agreement dated June 0O 2022 (the “Operating
Agreement™) requires any transferee of Units to execute the Operating Agreement as a condition to
becoming a Member (as defined in the Operating Agreement).

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, New Member hereby adopts and agrees to be bound by the Operating Agreement, and its
signature below shall constitute its signature to the Operating Agreement as required by Section 4.01
thereof. This Joinder shall be attached to and become a part of the Operating Agreement.

IN WITNESS WHEREOF, the Joinder is executed as of the date first written above.

Steve Hernandez
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