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by the 11ling of Articles ot Urganization with the Secretary of State ot Virginia (the “Articles ot
Organization”) for the purposes set forth in Section 2.1;

WHEREAS, the initial Operating Agreement for the Company was executed by the
Manager as the sole member thereof on September 5, 2016 (the “Initial Agreement’); and

WHEREAS, the Members, or the Voting Member for said Members, wish to amend and
restate the Initial Agreement to admit the Additional Members to the Company on the terms set
forth herein.

NOW, THEREFORE, in consideration of the mutual covenants of the parties hereinafter
set forth, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
ORGANIZATION OF COMPANY

1.1  Organization and Continuation. The Company was organized and formed as a
Virginia limited liability company. The Manager shall execute and file such additional instruments
as may be necessary to continue the Company as a limited liability company in the Commonwealth
of Virginia, and to qualify the Company to do business in any other jurisdiction where such
qualification is necessary. The duration of the Company shall be perpetual.

1.2 Name. The name of the Company is “Sleep Better Foundation, LL.C” or such
other name(s) as the Manager may from time to time select.

1.3  Principal Place of Business. The principal place of business of the Company shall
be 12411 Fielding Circle, Suite 3409, Los Angeles, CA 90094. The Company may relocate its
principal place of business to any other place or places, within or outside of the State of California,
as the Manager may from time to time deem advisable.

1.4  Registered Office and Registered Agent. The Company’s registered agent and
registered office shall be as indicated in the Company’s filings with the Commonwealth of Virginia




1.3 VIEMDErs rroporuonate 1nterest. 1 N¢ respectve mierests or e Viemoers, 1n
and to the Company and its assets, capital and the proportion in which the net income or net loss
of the Company shall be shared or borne, as the case may be, by the Members are set forth in
Schedule I (said interests and proportions are herein sometimes referred to as “Percentage
Interests™).

ARTICLE 2
BUSINESS OF COMPANY

2.1  Purpose. The purpose of the Company shall be to operate a virtual online sleep
coaching business and to engage in any lawful act or activity for which limited liability companies
may be organized under the laws of the Commonwealth of Virginia. The Manager shall have the
power and authority to take any and all actions and do any and all things that he determines may
be necessary, incidental or convenient to carry out the foregoing purposes and to carry on the
Company’s business as contemplated by this Agreement.

2.2 Power and Authority. Subject to the provisions of this Agreement, the Company
shall have the power and authority to take any and all actions necessary, appropriate, proper,
advisable, convenient or incidental to, or for the furtherance of, the purpose set forth in Section 2.1.

ARTICLE 3
DEFINITIONS

In addition to terms defined throughout the Agreement, for purposes of this Agreement,
the following terms shall have the meanings set forth below:

3.1  “Affiliate” of any Person means an entity or natural person controlling, controlled
by or under common control with such Person, whether directly or indirectly.

3.2 “Code” means the Internal Revenue Code of 1986, as amended from time to time
(and any corresponding provisions of succeeding law).

3.3  “Company” shall have the meaning set forth in the Preamble.



2.3 TIreasury Keguiauons® means regulations promuligated pursuant 1o me Loae oy
the United States Department of the Treasury, as amended from time to time (and any
corresponding provisions of succeeding law).

3.9  “Voting Member” means the Member that has been given the proxy to vote on any
and all company business for the other members. All Members that have currently given the proxy
for voting rights to the Voting Member are enumerated in Schedule 1.

ARTICLE 4
CAPITAL CONTRIBUTIONS AND MEMBERSHIP INTERESTS

4.1 Initial Capital Contributions. Each Member has made the capital contribution to
the Company set forth opposite such Member’s name on Schedule I. No interest shall accrue on
any capital contribution or share of undistributed profits, and the Members shall not have the right
to withdraw or be repaid their capital contributions except as provided in this Agreement.

4.2 Additional Capital Contributions. Ifthe Manager determines that the Company
requires additional funds to properly operate the business, and has determined that such funds
should be provided as equity rather than debt, then the Manager shall notify the Members of the
amount of additional funds required, the purpose for which such funds are to be used, the date such
funds are required, which date shall not be less than thirty (30) days after the date the notice is
given, and the attributes of the Membership Interest that the Members will receive in exchange for
the additional capital contribution (such notice being referred to hereinafter as a “Capital
Request™).

(a) Each Member, upon receipt of a Capital Request, shall have the right, but
not the obligation, to contribute to the Company its pro rata share (based on its Percentage
Interest as of the date of such Capital Request) of the amount of funds set forth in the
Capital Request.

(b) If any Member does not contribute any portion of its pro rata share of any
funds requested in a Capital Request, then the other Members may contribute the funds not
contributed (the “Capital Shortfall”) and receive the attributes of the Membership
Interests set forth in the Capital Request, and, if they do not contribute the full amount of



the Capital Shortfall, the Manager may obtain the remaining Capital Shortfall from any
other Person and may admil thal othor Porson as an additional Membor on the forms s
forth in the Capital Request upon exceution by that Person of an instrument pursuant to
which that Person agrees to be bound by all of the terms and provisions of this Agreement.

1t is understood and agreed that the Manager has issucd a Capital Reguest
for ﬂu‘ee bundred and fifty thousand ($350,000) dellars.

L3 Title to Property. Fxoept as otherwisc agroad, all real, porsonal and intangibl
property awned by the Campany shall be owned by fs Compumy as an ety and, insofur 15
permitted by upplicable law, no Member shall have any ownership intercst in such property in his,
her or its individual name or right, and cach Member's intercst in the Company shall be personal
property for all purposes.

4.4 No_Third Party Rights. Nothing in this Agrcement shall be construcd as
conferring any rights to any other Person ot a party to this Agrecment, including, but not limited
fo, the holder of any obligation scourcd by # mortgage, deed of trusl, sceurity intcrest, of other lic
or encumbrance affecting the Company or any interest of a Member in the Company.

RTICLE §
DISTRIEUTION!

51 Distributions Distributions shall be mads Lo the Members in proportion Lo their

rospestive Percentage Intorests, at such fimes and in such amounts as the Manager in his solc

discretion shall determine afier (a) paying, or providing for the payment of, all liabilities and

obligations of the Cornpuny, giving dus congideration (0 any othor reasonably forosceuble cah

nceds of the Company, and (b) providing for a contingency fund in such amount as the Manager

determines to be appropriate. Distributions may be made in cash or in kind, or partly in each, as
‘may from time o time defcrminc

s. A Member may not withdraw er retire from the Company except

upon lermination of the Compiny pursuant fo Artiele 8 or by a Transfer pormiticd under Article 7

oot as otherwise provided hercin, a Member shall not hav the right to demand or reccive all

e tny porion of s copial continions r any ohee disebuton uotl the e o (ud o the

rs gencrally. [n no event shall

 Member have o Fight to demand or roccive praperty other than cash in Tt for capital
contributions er otherwise.

5. Right to Distributions. No Mcmber shall have the right to demand er reccive any
distribution until the time (and on the same terms as) such distribution is made to the Members
generally pursuant o the lerms of this Arliele 5. No Member shall have the right lo d
Teeeive property other than cash from the Company,

ANAGEMENT OF THE COMPANY

6.1  Management, 'Thc busincss and affairs of'the Company sha a
Managger. The Manager shall have full and cxclusive discrotionary ight, power and a\lﬂwnt‘« in

the Capital Shortfall, the Manager may obtain the remaining Capital Shortfall from any
other Person and may admit that other Person as an additional Member on the terms set
forth in the Capital Request upon cxeeution by that Person of an instrument pursuant to
which that Person agrees to be bound by all of the terms and provisions of this Agreement,

(@) s understood and agreed that the Managor has issued 4 Capital Request
for threg hundred and fifty thousand ($350,000) dollars,

43 Title (o Praperty. Lxcopl as olhorwise agreed, all real, personsl and intangibl
praperty owned by the Company shall be owned by the Company as an entity and, insofar as
permitied by applicable law, no Member shall have any ownership interest in such property in his,
hor or s individusl name or right, and cach Membcr's intercst in the Company shall be personal
property for all purposcs.

44  No Third Party Rights Nothing in this Agrecment shall be construcd as

vy Tights to any other Person not a party to this A grecment, including, but not fimitod

to, the holder of any obligation securcd by @ morigage, deed of trust, security m(slest or other lien
or eneumbrance afTecting Lhe Company or any intercsl of a Member in the

ARTICLE 5
DISTRIBUTIONS

ns. Distributions shall be made to the Merbers n proportion 0 heir
respective Porcenlago Intorosts, al such fimes and in such amounls as

discrction shall determring after (2) paying, or providing for the payment of, all abilitics and
obligations of the Company, giving due consideration to any mhel' reasonably foreseeable cash
needs of the Company, and (b) providing for 2 contingency fund in such s

determings to be appropriate. Distributions may be madc in c ot in ind. o1 partly in cach, as
the Manager may from time to time determine.

Withdrawals, A Mamber may not withdraw or retire from the Company except
upon termination of the C: mpany purient Article 8 or by a Transfer permitiod under Artile %
prov d of foccive all
or any portion of it Giwwl contributions o any other di Hl\lmnw yntil the time of (and on the
ime terms as) any such return or distribution is made to the Members generally. I
& Member have a right to demand or reccive property other than
contributions or otherwisc.

3 Right to Distributiens. No Member shall have the right to demand or reccive
distribution until the time (and on the same torms as) such distribution is madc to the Mcmbers
generally pursuant o the terms of this Article 5. No Member shall have the right to demand o
Teetive property other than cash

ARTICLE 6
MANAGEMENT OF THE COMPANY

.1 Mansgement, The business and affairs of the Company shall be managed by the
Manager. The Manager shall have full and cxclusive disorctionary right, power and authority in

Shortfull, the Manager may oblain the remaining Capital Shortfall from uny
nlh:r Person and may admit that other Person as an additional Member on the terms set
forth in the Capital Request upon execution by that Person of an strument pursuant to
which that Persor 10 be bound by all of the terms and provigions of this A greement.

(¢)  Itisunderstood and agreed that the Manager has issued a Capital Request
for three hundred und fifly thousand (§350,000) dollars

43 Tileto Property. Exceptsc oherwise agred,al e, persol and imangibic
property owned by the Company shall be owned by the Cot y
permitica by applicable faw, no Member shall have any uwm,r\hm intcrest in such pnmcﬂy pithy
her or its individual name or right, and each Member's interest in the Company shall be personal
propery for all purposcs.

44  No Third Party Rights Nothing in this Apreement shall be construed as
fierring any rights to any other Persan not & party grocment, including, but not limvted
o, the holdor of any obligation sceurcd by a mortgage, decd of trust, sccurity intercst, or other lien
or encumbrance affecting the Company or any interest of 2 Metber in the Compan:

ARTICLE 5
DISTRIBUTIONS

ibutions shall be made to the Mcmbers in proportion to their
rospective Percentage me,ﬁs‘ at such times and in such amounts as the Manager in his sole
discrotion shall dotermine aflor (x) paying, ot providing for the payment of, all lisbilitics und
abligations of the Company, giving duc consideration to any other reasonably forcsceable cash
/. and (b) providing for a contingency fund in such amount as the M
s lo be appropriatc. Distributions may bo made in cash or in kind, or parily in
anager may from time to fimo determrine.

52 Withdrawals A Mcrbor may nol withdraw or reti

upon zmnmammm(hc(nmmu pursuant to Articlc 8 or by

Ex 5 otherwise provided hersin, a Member shall nol have the right to demand or receive all

or .my pumun of its capital contributions or any ether distribution until the time of (and on the

samc terms as) any such return or distribution is made to the Members generally. In no cvent shall

& Member have a right to demand or Teceive property other than cash in return for capital
tributions or otherwisc.

53 Right to Distributions. No Meraber shall have the right to demand or receive any
distribution until the time and on ﬂ\\ same lx.nm as) such distribution is made to the Member
gengrally pursuant to the torms of this Arti No Member shall have the ri to demand or
receive property other than cash from the Company.
ARTICLE 6
MANAGEMENT OF TIIE COMPANY

6.1 Management. The busingss and affairs of thc Company shall be managed by the
Manager. The Manager shall have full and exclusive discretionary right, power and authority in




