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THE LIMITED LIABILITY COMPANY INTERESTS EVIDENCED BY THIS AGREEMENT
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “1933 ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR FOREIGN
JURISDICTION. SUCH LIMITED LIABILITY COMPANY INTERESTS ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE, AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT IN COMPLIANCE WITH THE 1933 ACT AND THE
APPLICABLE STATE OR FOREIGN SECURITIES LAWS, PURSUANT TO REGISTRATION
THEREUNDER OR EXEMPTION THEREFROM. IN ADDITION, TRANSFER OR OTHER
DISPOSITION OF SUCH LIMITED LIABILITY COMPANY INTERESTS IS FURTHER
RESTRICTED AS PROVIDED IN THIS AGREEMENT. PURCHASERS OF LIMITED
LIABILITY COMPANY INTERESTS SHOULD BE AWARE THAT THEY WILL BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THEIR INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.
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B. The Company is amending and restating this Agreement in connection with its sale
of Class CF Units (as defined below) to investors in a Title III equity crowdfunding in which it
intends to raise $2,000,000.

C. Investors are investing in the Company specifically to acquire a share of the carried
interest the Company holds in its current and future venture capital funds, not a share of its
operating income from management fees or any of its other types of income. The carried interest
is the Company’s share of the profits from investments by the Funds at the direction of the
Company which is disproportionate to the capital contributed by the Company to the Fund(s) for
the investment (in the existing funds the carry is 20%).

D. The Company currently has issued 18,000,000 shares of Class A Units, all of
which are owned by the founders and team members of the Company.

E. The Company has authorized the issuance of up to 2,000,000 Class CF Units,
which will share in the profits derived by the Company from any carried interests it holds in
proportion to Class CF Units held over all units of the Company outstanding.

AGREEMENT

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the receipt
and sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

SECTION 1
DEFINITIONS

1.1 Definitions. Capitalized terms which are not defined in this Agreement shall have
the meanings given them on Appendix A.
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in all respects.

2.3 Name. The Company’s business shall be conducted under its name as set forth above
or such other names that comply with applicable law as the Manager may select from time to time.

2.4 Registered Office; Registered Agent. The Company’s registered agent is currently
Harvard Business Services Inc., and the registered office of the Company in Delaware is currently
16192 Coastal Highway, Lewes, DE 19958. The Manager may designate a different registered
office or agent (which need not be a place of business of the Company) as the Manager may from
time to time determine in his sole discretion in the manner provided by law.

2.5 Principal Office; Other Offices. The principal office of the Company shall be at
such place as the Manager may designate from time to time, which need not be in the state where
the Company is formed. The Company may change the principal office or have such other offices
as the Manager may designate from time to time.

2.6 Purposes. The purposes of the Company are to (a) provide a full range of
investment advisory and management services to, and act as a general partner and management
company of, or serve in a similar capacity with respect to, investment partnerships, limited liability
companies or similar investment vehicles that the Manager and or her Affiliates may elect to form
from time to time to pursue a venture fund investment strategy under the name “Earnest Capital”
or “Calm Company Fund,” or whatever other name the Manager may decide on from time to time
(each such investment vehicle, a “Fund” and collectively, the “Funds”) and (b) engage in any
activity necessary or incidental to the foregoing purpose or in which limited liability companies
may engage under the Act.

2.7 Term. The Company shall have perpetual existence unless sooner terminated in
accordance with the provisions of this Agreement.

2.8 No State Law Partnership. The Members intend that the Company shall not be a
partnership or joint venture, and that no Member shall be a partner or joint venturer of any other
Member in connection with this Agreement, for any purpose other than federal, state and local tax
purposes, and the provisions of this Agreement shall not be construed otherwise.
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Membership Units in connection with such Regulation Lb oftering (br ofterings).

The Manager has the power and the authority to issue additional Membership Units and/or create
new classes or series of Membership Units at any time and from time to time. The Manager may
condition the entry of any Person as a new or substituted Member in the Company on any basis the
Manager sees fit.

2.11 The Calm Company Funds. The Company, to the extent that its powers and
authorities permit, shall cause the Funds to operate pursuant to their respective limited partnership
agreements, operating agreements or other governing documents (each such agreement, a “Fund
Agreement” and collectively, the “Fund Agreements”), as applicable.

2.12  Conversion to Corporation. The Company may in the future convert from a limited
liability company into a corporation by conversion, merger or other transaction (a “Conversion”).
Any such Conversion may be approved by the Manager in his sole and absolute discretion. In the
event that the Manager approves such a Conversion, then, each Member agrees to take any and all
actions as are reasonably necessary and as reasonably requested by the Manager to give effect to
the Conversion.

SECTION 3
MANAGEMENT

3.1 Management of the Company.

(a) Management and control of the Company shall be vested exclusively in the
Manager, and the business and affairs of the Company shall be managed under the direction of the
Manager.

(b) The Manager shall always retain the authority to make management decisions
notwithstanding any delegation of duties by the Manager to any officer, employee or agent.

(¢) The Manager may, but shall not be required to, designate one or more officers,
employees or other agents who shall have such duties and shall perform such functions as may be
delegated to them by the Manager.
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or advisable or incidental thereto, including, without limitation, the power to:

(a) invest (and reinvest any income earned thereon) the cash balances of the
Company in any money market instruments it deems appropriate;

(b) borrow or raise monies, on behalf of the Company, and, from time to time
without limitation as to amount or manner and time of repayment, issue, accept, endorse and
execute promissory notes, drafts, bills of exchange, warrants, bonds, debentures and other
negotiable or non- negotiable instruments and evidences of indebtedness, and secure the payment
of such or other obligations by mortgage upon, or hypothecation or pledge of, all or part of the
property of the Company, whether at the time owned or thereafter acquired,

(¢c) open, maintain and close bank accounts and brokerage accounts in the name of
the Company as a whole and draw checks or other orders for the payment of monies in respect
thereof;

(d) do any and all acts and things on behalf of the Company, and exercise all rights
of the Company, with respect to its interest in any Person, including, without limitation,
participation in arrangements with creditors, the institution and settlement or compromise of suits
and administrative proceedings and other like or similar matters;

(e) approve the disclosure of the Company’s confidential information;

(f) recall distributions from the Members in order to satisfy liabilities of the
Company (including indemnification obligations);

(g) adjust allocations to Members in order to effectuate the economic arrangements
of the Members;

(h) modify allocations of profits and losses, and all items of income, gain, loss,

deduction and credit in order to comply with the Code section 704 and the Regulations promulgated
thereunder;
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(m) compensate any Iviemoer IOr Services rendered by such lviemoer 10 ne
Company;

(n) approve a Conversion and take any and all actions as are reasonably necessary
to give effect to such Conversion;

(o) approve an Approved Sale of the Company;
(p) approve the withdrawal of capital from the Company by a Member;

(q) approve the transfer of Membership Interests by a Member, admit a substituted
Member;

(r) charge atransferee’s Capital Account in connection with any Transfer Expenses
incurred in connection with such transferee’s transfer;

(s) resign and appoint an Affiliate of the Manager as the Manager of the Company;
(t) dissolve and wind up the affairs of the Company;
(u) amend or modify this Agreement, subject to the limitations contained herein;

(v) remove any officer of the Company, with or without cause, subject to any
employment agreement or other similar written agreement between the Company and such officer;
and

(w) authorize any Member, employee or other agent to act for, or on behalf of, the
Company as to the foregoing and all matters pertaining hereto.

3.3  Other Authority of the Manager. The Manager is hereby authorized (but not
required) to take any action it has determined in good faith to be necessary, desirable, or appropriate
in order that (i) the Company not be an “investment company” as such term is defined in the
Investment Company Act; (ii) the Company not be in violation of the Advisers Act; (iii) each of the
Company, the Members, and each of their respective Affiliates not be subject to a material adverse
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(0) ANy action Taken by e vianager pursuant To tnis Section shall not require e
approval of any Member.

3.4 Removal or Resignation of the Manager. The Manager may not be removed. The
Manager may resign and appoint an Affiliate of the Manager as the Manager of the Company
without the consent of any Member.

3.5 Events Affecting the Manager. If the Manager withdraws, resigns, or dies, a
successor Manager may be promptly appointed by vote of holders of a majority of the Class A Unit
holders of the Company. The death, withdrawal, bankruptcy, dissolution, liquidation,
reorganization, merger, sale of all or substantially all the stock or assets of, or other change in the
ownership or nature of the Manager shall not dissolve the Company, and upon the happening of
any such event, the affairs of the Company shall be continued without dissolution by the Manager
or any successor entity.

3.6 Officers.

(a) Designation and Appointment. The Manager may (but need not), from time to
time, designate and appoint one or more persons as an officer of the Company. No officer need be
aresident of any particular state, the Member or the Manager. Any officers so designated shall have
such authority and perform such duties as the Manager may, from time to time, delegate to them.
The Manager may assign titles to particular officers. Unless the Manager otherwise decides, if the
title is one commonly used for officers of a business corporation formed, the assignment of such
title shall constitute the delegation to such officer of the authority and duties that are normally
associated with that office, subject to any specific delegation of authority and duties made to such
officer by the Manager pursuant to this section. Each officer shall hold office until such officer’s
successor shall be duly designated and shall qualify or until such officer’s death or until such officer
shall resign or shall have been removed in the manner hereinafter provided. Any number of offices
may be held by the same individual. The salaries or other compensation, if any, of the officers and
agents of the Company shall be fixed from time to time by the Manager.

(b) Resignation; Removal. Any officer (subject to any contract rights available to

the Company, if applicable) may resign as such at any time. Such resignation shall be made in
writing and shall take effect at the time specified therein, or if no time be specified, at the time of
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Agreement is not intended to, and does not, create or impose any fiduciary duty on the Manager (or
any Member) or any officer. Furthermore, to the extent permitted by law, each of the Members and
the Company hereby waives any and all fiduciary duties that, absent such waiver, may be implied
by law, and in doing so, acknowledges and agrees that the duties and obligation of the Manager (or
any Member) or officer to each Member and to the Company are only as expressly set forth in this
Agreement. To the extent that, at law or in equity, the Manager (or any Member) or any officer has
duties (including fiduciary duties) and liabilities relating thereto to the Company or to the Members,
the Manager (or Member) or officer shall not be liable to the Company or any Member for its good
faith reliance on the provisions of this Agreement. The provisions of this Agreement, to the extent
that they restrict or eliminate the duties and liabilities of the Manager (or any Member) or officer
otherwise existing at law or in equity, are agreed by the Members to replace such other duties and
liabilities of the Manager (or any Member). Notwithstanding the foregoing, this section should not
be construed as relieving, or attempting to relieve, the Manager (or any Member) or officer from
any liability (including liability under federal securities laws which under certain circumstances
impose liability on persons who act in good faith) to the extent, but only to the extent, relieving the
Manager (or Member) from such liability would be in violation of law.

3.8  Indemnification of Manager. The Company, its receiver or its trustee shall
indemnify, defend and hold the Manager, his Representatives, each officer of the Company, if any,
and his, her, it’s or their respective heirs, personal representatives, successors and assigns (each, an
“Indemnified Party” and collectively, the “Indemnified Parties”) harmless from and against any
expense, loss, damage or liability incurred or connected with, or any claim, suit, demand, loss,
judgment, liability, cost or expense (including reasonable attorneys’ fees) arising from or related
to, the Company or any act or omission of the Indemnified Parties on behalf of the Company, and
amounts paid in settlement of any of the foregoing; provided, that the same were not the result of
fraud, gross negligence or reckless or intentional misconduct on the part of the Indemnified Party
against whom or which a claim is asserted. The Company may advance to any Indemnified Party
the costs of defending any claim, suit or action against such Indemnified Party if such Indemnified
Party undertakes to repay the funds advanced, with interest, if such Indemnified Party is not entitled
to indemnification under this section.

3.9  Insurance. The Company may purchase and maintain insurance, at its expense, to
protect itself and any Indemnified Party against any expense, liability or loss.
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tformer Member) shall be liable tor the obligations ot the Company for any amounts in excess of
the amount of its Capital Contributions to the Company (or the amount of Capital Contributions
that were required to be made to the Company, if greater), plus such Member’s share of the
undistributed profits of the Company to which they are entitled, plus, to the extent required by law,
or as otherwise described in this Agreement, any amounts distributed by the Company to such
Member; provided, that the foregoing shall not be construed in any way to alleviate a Member’s
obligations to the Company.

(b) Notwithstanding anything else herein to the contrary, to satisfy a particular
liability of the Company (including any indemnification obligation), in addition to any other ability
of the Company to recall distributions pursuant to law or this Agreement, each Member (or former
Member) may, in the sole and absolute discretion of the Manager, and on not less than ten (10)
business days’ advance written notice, be required to return distributions up to, but in no event in
excess of, the aggregate amount of distributions actually received by each such Member from the
Company (less any such amounts already recalled and not redistributed).

43  Investment Representation. Each Member, by agreeing to be bound to this
Agreement, represents and warrants that its Membership Interest in the Company has been acquired
by it for its own account, for investment and not with a view to resale or distribution thereof and
that it is fully aware that in agreeing to admit it as a Member, the Manager and the Company are
relying upon the truth and accuracy of such representation and warranty.

44  Notices. Except as expressly provided in this Agreement, all notices, consents,
waivers, requests or other instruments or communications pursuant to this Agreement shall be
deemed given, if in writing, signed by the party giving the same, and delivered by hand, sent by
electronic transmission, or sent by registered or certified United States mail, return receipt
requested, postage prepaid, or by a recognized overnight delivery service, addressed, in the case of
the Company, to the Company at its principal place of business, and, in the case of a Member, to
such Member at the address set forth in the Company’s books and records. A Member may by
notice to the Company specify any other address for the receipt of such notices, instruments or
communications. Except as expressly provided in this Agreement any notice, instrument or other
communication shall be deemed properly given when sent in the manner provided in this section.
The Manager intends for all communications to Members be made by electronic transmission.
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ventures or transactions, of any nature or description, independently or with others, whether existing
as of the date hereof or hereafter coming into existence, and whether or not directly or indirectly
competitive with the business of the Company and no party shall be obligated to present any
investment or business opportunity to the Company, even if such opportunity involves a business
similar to the Company’s business.

4.7 Additional Members; Additional Capital Contributions.

(a) The Manager may admit additional members as such times and on such terms
as determed by the Manager in his sole discretion. As a condition of such admission, the Manager
may require that such additional member(s) execute such documents as requested by the Manager,
including, for example, a counterpart signature page and agree to be bound by this Agreement.

(b) No Member shall be obligated to make any additional Capital Contribution
to the Company unless they otherwise enter into a written agreement with the Company to that
effect.

(c) All capital contributions approved by the Manager shall be credited to the
contributing Member’s Capital Account.

4.8  Return of Capital Contributions. Except as otherwise expressly provided herein, no
Member shall be entitled to the return of any part of his Capital Contributions or to be paid interest
in respect of his, her or its Capital Contributions. No Member shall have any personal liability for
the return of the Capital Contribution of any other Member and no Member shall have any priority
over any other Member with respect to the return of any Capital Contribution.

SECTION 5
CAPITAL ACCOUNTS; ALLOCATIONS

5.1 Capital Accounts. The Company will establish and maintain for each Member a
capital account, in accordance with the Code and the Treasury Regulations.

52 Allocations.
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revalued assets as required by Regulations Section 1.704-1(b) and the Members’ shares of such
items as computed for tax purposes with respect to such items shall be determined as required by
Regulations Section 1.704-1(b).

SRR

(¢) Any provisions as are required to have a “qualified income” offset within the
meaning of Regulations Section 1.704-1(b)(2)(ii)(d), or any successor thereto, and the provisions
of that section defining a qualified income offset are included in this Agreement.

(d) Notwithstanding any other provision of this Agreement to the contrary, if in any
year there is a net decrease in the amount of the Company’s Minimum Gain (within the meaning of
Regulations Section 1.704-2(d)), or any successor thereto, then each Member shall first be allocated
items of gross income for such year equal to that Member’s share of the net decrease in Company
Minimum Gain (within the meaning of Regulations Section 1.704-2(g)(1), or any successor
thereto).

(e) Any allocations of items of Income or Loss pursuant to Sections 5.2(c) or (d)
shall be taken into account in computing subsequent allocations of Income or Losses pursuant to
Sections 5.1(b) and (c) so that the net amounts of the allocations under this Section 6 shall, to the
maximum extent possible, be equal to the net amounts that would have been allocated pursuant to
this Section 5 if there had been no allocations pursuant to Sections 5.2(c) or (d).

(f) Ifany Unit is transferred, or there are additional units issued after the admission
of any new Member under this Agreement during any Fiscal Year of the Company, Income or
Losses for such Fiscal Year shall be allocated between the Member and Assignee by the Managers
using any method permitted under the Code.

SECTION 6
DISTRIBUTIONS

6.1 Distributions. The Company will make distributions of cash or other items of
property to the Members at such times and in such amounts as the Manager may determine in his
sole discretion. Distributions will be made to Members in the same way Income and Losses are
allocated to them over the life of the Company in accordance with the terms of this Agreement.
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appropriate Zf},overnment authority any amounts required to be withheld under the Code,
Regulations, or state, local, or foreign tax law. All amounts so withheld shall be treated as paid or
distributed, as the case may be, to the Member for all purposes of this Agreement.

Each Member hereby agrees to indemnify and hold harmless the Company from and against any
liability with respect to income attributable to or distributions or other payments to such Member.
Notwithstanding anything to the contrary in Section 6.7, to the extent that the Code, Regulations,
or state, local, or foreign tax law requires the Company to remit to a governmental authority an
amount with respect to a Member that exceeds the amount then otherwise distributable to such
Member, the excess shall be treated for all purposes of this Agreement as if it had been loaned to
such Person, and the Manager shall cause the Company to give prompt written notice to such Person
of the date and amount of such loan. Each Member covenants, for itself, its successors, assigns,
heirs, and personal representatives, that such Person shall pay to the Company at any time after
notice of the loan has been given, but not later than five (5) business days after the Company delivers
a written demand to such Person for such repayment (which demand may be made at any time prior
to or after the dissolution of the Company or the Manager or the withdrawal of such Person or its
predecessors from the Company); provided, however, that if any such repayment is not made within
such five (5) business day period: (x) such Person shall pay interest to the Company at a rate equal
to the one-year Treasury Bill rate plus four percent (4%) compounded annually for the entire period
commencing on the date on which the Company paid such amount and ending on the date on which
such Person repays such amount to the Company together with all accrued but previously unpaid
interest; and (y) the Company, in the sole and absolute discretion of the Manager, may (i) collect
such unpaid amounts (including interest) from amounts otherwise distributable to such Member
under Section 6.1 or Section 9.2 of this Agreement, and (ii) the Company may exercise any and all
rights and remedies to collect such sum from such Member that a creditor would have to collect a
debt from a debtor under applicable law. Any payment made by a Member to the Company pursuant
to this section shall not constitute a Capital Contribution.

6.4  Certain Distributions Prohibited. Notwithstanding anything in this Section 6 to the
contrary notwithstanding: (a) no distribution shall be made to any Member if, and to the extent that,
such distribution would not be permitted under the Act; and (b) no distribution shall be made to any
Member to the extent that such distribution, if made, would cause the deficit balance, if any, in the
Capital Account of such Member to exceed such Member’s aggregate Capital Contributions, or
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SECLIUN /
TRANSFERS OF INTERESTS; NO WITHDRAWAL

7.1 Restrictions on Transfer.

(a) Units may not be transferred without the prior written consent of the Manager,
which the Manager may deny, withhold or condition on any basis (a “Permitted Transfer”). Units
that transfer by operation of law shall remain subject to the restrictions of this Agreement, and any
successor holders of Units by operation of law shall be bound by this Agreement as if they had
executed a counterparty signature page hereto.

(b) In addition to the restrictions on transfer set forth in Section 7.1(a) above, Class
CF Interests may not be Transferred by any Class CF Member during the one-year holding period
beginning when the Class CF Interests were issued, unless such Class CF Interests are transferred:
(i) to the Company; (ii) to an “accredited investor” (as such term is defined by Rule 501(d) of
Regulation D promulgated under the Securities Act); (iii) as part of an initial public offering; or (iv)
to a member of the family of the Class CF Member or the equivalent, to a trust controlled by the
Class CF Member, to a trust created for the benefit of a member of the family of the Class CF
Member or the equivalent, or in connection with the death or divorce of the Class CF Member or
other similar circumstances. “Member of the family” as used herein means a child, stepchild,
grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships.

(c¢) Each Member acknowledges that the restrictions on Transfer of Interests set
forth herein are imposed to accomplish legitimate purposes of the parties hereto, and that such
restrictions are not more restrictive than necessary to accomplish such purposes. Each Member
acknowledges that no Interests, whether now owned or hereafter acquired by such Member, nor any
right, title or interest therein, shall be subject to any Transfer except in compliance with the terms
and conditions of this Agreement.

7.2 Right of First Refusal.
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of such proposed Transfer, the identity of the proposed transferee and the price or other
consideration, if readily determinable, for which the subject Units are to be transferred. After receipt
of'such notice, the Company (or its assignee, as determined by the Manager) shall have the right to
purchase up to all of the Units held by such Member (or his, her or its personal representative) at
the price and on the terms applicable to such proposed Transfer, which right shall be exercised by
written notice given by the Company to the Member (or his, her or its personal representative)
within ninety (90) days after the Company’s receipt of such notice.

7.4  Required Reimbursement and Indemnification. The transferor of any Membership
Units in the Company hereby agrees to reimburse the Company, at the request of the Manager, for
any expenses reasonably incurred by the Company in connection with such Transfer, including any
legal, accounting, and other expenses (“Transfer Expenses”), whether or not such Transfer is
consummated. If the transferor has not reimbursed the Company for any Transfer Expenses incurred
by the Company in consummating a Transfer within five (5) business days after the Manager has
delivered to such Member written demand for payment, the Manager, in its sole and absolute
discretion, may charge the transferee’s Capital Account with any such Transfer Expenses. In
addition, the transferor and transferee shall indemnify the Company and the Manager against any
loss, claim, damage or liability to which the Company or the Manager may become subject arising
out of, related to, or in connection with any false representation or warranty made by, or breach or
failure to comply with any covenant or agreement of, such transferring Member or such transferee.

7.5 Admission of Substituted Members.

(a) Any transferee of a Membership Interest transferred in accordance with the
provisions of this Section 7 shall be admitted as a substituted Member only with the Manager’s
prior written consent to such substitution (which may be withheld for any reason or for no reason).

(b) The Company shall not recognize for any purpose any purported Transfer of all
or any part of a Member’s Interest in the Company, and no purchaser, assignee, transferee, or other
recipient of all or any part of such Interest shall become a substituted Member hereunder unless:

(1 the provisions of Sections 7.1 - 7.4 shall have been complied with;
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cause the Company to \b'e a “publicly traded partnershlp:; under Section 7704 ot the Code and the
Regulations promulgated thereunder;

(vi)  all necessary governmental consents and acknowledgments (if any)
shall have been obtained in respect of such Transfer;

(vii) the books and records of the Company shall have been changed
(which change shall be made as promptly as practicable) to reflect the admission of such substituted
Member as a Member of the Company; and

(viii) all necessary instruments reflecting such admission (if any) shall
have been filed in each jurisdiction in which such filing is necessary to qualify the Company to
conduct business or to preserve the limited liability of the Members.

(c) The transferce of a Membership Interest transferred pursuant to this Section 7
that is admitted to the Company as a substituted Member shall succeed to the rights and liabilities
of the transferor Member with respect to such transferred Units and, after the effective date of such
admission, the Capital Contribution, and Capital Account of the transferor with respect to such
transferred Units shall become the Capital Contribution, and Capital Account, respectively, of the
transferee, to the extent of the Units transferred.

7.6 Void Transfers. Notwithstanding anything to the contrary herein, any Transfer by
any Member of any Units in contravention of this Agreement or which would cause the Company
to not be treated as a partnership for U.S. federal income tax purposes shall be void and ineffectual
and shall not bind or be recognized by the Company or any other party. No purported assignee shall
have any right to vote on any matter or any right to any profits, losses or distributions, receive
reports or other information or to inspect the records, of the Company.

7.7 No Withdrawal Rights.

No Member may withdraw from the Company as a Member or otherwise terminate his, her or its
Membership Interest without the consent of the Manager.
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connection with such merger or consolidation or (ii) sale of Units, each holder of Units shall agree
to sell all of his, her or its Units and rights to acquire Units on the terms and conditions approved
by the Manager, including, without limitation, any and all representations and warranties provided
by the Members, indemnification obligations of the Members, escrow and other holdback
arrangements, contingent purchase price arrangements, covenants and restrictive covenants made
by the Members in connection therewith.

SECTION 8
DISSOLUTION AND LIQUIDATION

8.1 Dissolution.

(a) The Company shall be automatically dissolved and its affairs shall be wound up
on the first to occur of the following: (a) at any time upon the written consent of the Manager, and
(b) the resignation, death, withdrawal, insanity, expulsion, bankruptcy or dissolution of the last
remaining Member or the occurrence of any other event which terminates the continued
membership of the last remaining Member in the Company.

(b) Upon dissolution of the Company, the Company shall immediately commence
to wind up its affairs and the Manager shall proceed with reasonable promptness to liquidate the
business of the Company. During the period of the winding up of the affairs of the Company, the
rights and obligations of the Members shall continue.

8.2 Liquidation.

(a) Upon a dissolution of the Company requiring the winding-up of its affairs, the
Manager shall wind up the Company’s affairs. The assets of the Company shall be sold within a
reasonable period of time to the extent necessary to pay or provide for the payment of all debts and
liabilities of the Company, and may be sold to the extent deemed practicable and prudent by the
Manager.

(b) The net assets of the Company remaining after satisfaction of all such debts and
liabilities and the creation of any reserves under Section 8.2(c), shall be distributed to the Members
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assignee of the last‘rema‘iﬁ“ing Manager. The Liquidating': Trustee shall be subject to the benefits of
Sections 3.2 and 3.8 as if the Liquidating Trustee were the Manager.

(e) If a Member has a deficit balance in his Capital Account after giving effect to
all contributions, distributions and allocations for all taxable years, including the year in which the
liquidation occurs, the Member shall have no obligation to make any contribution to the capital of
the Company with respect to such deficit, and such deficit shall not be considered a debt owed by
such Member to the Company or to any other Person, for any purpose whatsoever.

SECTION 9
COMPANY PROPERTY; CONFIDENTIALITY

9.1 Company Property. Subject to any additional arrangements or agreement regarding
Company property, the Company’s property shall consist of all Company assets and all Company
funds. Title to the property and assets of the Company may be taken and held only in the name of
the Company or in such other name or names as shall be determined by the Manager. All property
now or hereafter owned by the Company shall be deemed owned by the Company as an entity and
no Member, individually, shall have any ownership of such property. Title to the assets and
properties, real and personal, now or hereafter owned by or leased to the Company, shall be held in
the name of the Company or in such other name or names as the Company shall determine;
provided, however, that if title is held other than in the name of the Company, the Person or Persons
who hold title shall certify by instrument duly executed and acknowledged, in form for recording
or filing, that title is held as nominee and/or trustee for the benefit of the Company pursuant to the
terms of this Agreement and an executed copy of such instrument shall be delivered to each
Member.

9.2 Confidentiality. Each Member and the Manager shall maintain the confidentiality of
information that is, to the knowledge of such Member or Manager, non-public information
regarding(i) the Company or (ii) the business of the Company or its Affiliates, unless consented to
in writing by the Manager, and except as may be requested or required to be disclosed by judicial
or administrative process or by regulatory or supervisory authority or other requirement of law or
directive of any governmental authority. Notwithstanding anything to the contrary herein, a
Member or the Manager may disclose to any and all Persons any information that is or becomes
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No Member shall in any event be entitled to a copy of the Schedule K-1 of any other Member.

10.2  Reports. The Company shall provide each Person who at any time during the Fiscal
Year was a Member with an annual statement (including a Schedule K-1) indicating such Member’s
share of the Company’s income, loss, gain, expense and other items relevant for U.S. federal income
tax purposes.

(a) The Company will file a report electronically with the Securities & Exchange
Commission annually and post the report on its website, no later than 120 days after the end of the
Company’s Fiscal Year in accordance with Regulation CF.

(b) The Company may provide Members with performance and other updates on a
periodic basis.

10.3  Tax Status. Each of the Members hereby recognizes that the Company intends and
expects to be treated as a partnership for . U.S. Federal and U.S. state income tax purposes and shall
be subject to all provisions of Subchapter K of Chapter 1 of Subtitle A of the Code. Each Member
agrees to report, on his or her own income tax returns for each year, each item of income, gain, loss,
deduction and credit as reported by the Company to such Member on Schedule K-1 (or other similar
tax report) issued by the Company to such Member for such year. Except as otherwise required by
law, no Member shall take any reporting position that is inconsistent in any respect with any tax
reporting position taken by the Company and, in the event of a breach by such Member of the
provisions of this section, such Member shall be liable to the Company and the Members for any
costs, liabilities and damages (including, without limitation, consequential damages) incurred by
any of them on account of such breach.

10.4  Tax Flections; Determinations Not Provided for in Agreement. The Manager shall
make or revoke any elections now or hereafter required or permitted to be made by the Code or any
state or local tax law, and shall decide in a fair and equitable manner any accounting procedures
and other matters arising with respect to the Company or under this Agreement that are not
expressly provided for in this Agreement. The Company and all Members shall take any steps that
may be necessary to elect partnership status for purposes of the Code and any applicable state or
local tax law.
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of any “imputed underpayment” (as determined under Section 6225 of the Code) and associated
interest, adjustments to tax and penalties arising from a company-level adjustment that are imposed
on the Company. The fees and expenses incurred by the Company in connection with any audit or
investigation of the Company, and all subsequent administrative and judicial proceedings arising
out of such audit, and all expenses incurred by the Partnership Representative in serving as such,
shall be an expense of the Company and shall be paid by the Company. Notwithstanding the
foregoing, it shall be the responsibility of the Members, at their expense, to employ tax counsel to
represent their respective separate interests. If the Partnership Representative is required by law or
regulation to incur fees and expenses in connection with tax matters not affecting each of the
Members, then the Partnership Representative may, in its sole and absolute discretion, seek
reimbursement from or charge such fees and expenses to the Capital Accounts of those Members
on whose behalf such fees and expenses were incurred.

(¢) Each Member (i) expressly authorizes the Partnership Representative and the
Company to take any and all action that is necessary, desirable or appropriate under applicable
federal income tax law (as such law may be revised from time to time) to cause the Company to
make the election set forth in Section 6226(a) of the Code if the Partnership Representative decides
to make such election; and (ii) expressly agrees to take any action, and furnish the Partnership
Representative with any information requested by the Partnership Representative, to give effect to
such election. No Member shall file a notice with the Service under Section 6222(c)(1)(B) of the
Code in connection with such Member’s intention to treat an item on such Member’s U.S. federal
income tax return in a manner that is inconsistent with the treatment of such item on the Company’s
U.S. federal income tax return.

(d) The provisions of this section shall survive the termination of the Company or
the termination of any Membership Interests and shall remain binding on the Members for as long
a period of time as is necessary to resolve with the Internal Revenue Service any and all matters
regarding the federal income taxation of the Company or the Members (relating to the operations
of'the Company).
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“Including, but not limited 0.
(d) Exhibits to this Agreement are an integral part of this Agreement.

(e) Words importing a particular gender shall include every other gender and words
importing the singular shall include the plural and vice-versa, unless the context clearly indicates
otherwise.

(f) Any reference to a provision of the Act shall be construed to be a reference to
any successor provision thercof.

(g) Notwithstanding any other provision of this Agreement or otherwise applicable
provision of law or equity, whenever in this Agreement, the Manager is permitted or required to
make a decision (a) in its “sole discretion” or “discretion” or under a grant of similar authority or
latitude, the Manager shall be entitled to consider only such interests and factors as he desires,
including its own interests and those of the Fund, and shall, to the fullest extent permitted by
applicable law, have no duty (including any fiduciary duty) or obligation to give any consideration
to any other interest of or factors affecting the Members or any other Person, or (b) in its “good
faith” or under another expressed standard, the Manager shall not be subject to any other or different
standards.

11.2  Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE
GOVERNANCE, CONSTRUCTION OR INTERPRETATION OF THIS AGREEMENT TO THE
LAWS OF ANOTHER STATE.

11.3  Arbitration. Any claim, dispute, or controversy of whatever nature arising out of or
relating to this Agreement (including any other agreement(s) contemplated hereunder), including,
without limitation, any action or claim based on tort, contract, or statute (including any claims of
breach or violation of statutory or common law protections from discrimination, harassment and
hostile working environment), or concerning the interpretation, effect, termination, validity,
performance and/or breach of this Agreement, shall be resolved by final and binding arbitration
before a single arbitrator selected from and administered by JAMS, Inc. (or its successor) in
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11.4 Name and Mark. Each Manager and Member acknowledges that Tyler Tringas has
authorized the Company (a) to use the names “Calm Company Fund” together with any associated
logotype and website addresses and any other name or service mark that is assigned or licensed to
the Company by Tyler Tringas (the “Name and Mark™), and (b) to license the Name and Mark to
any Fund, on a royalty free basis. Notwithstanding any provision of this Agreement to the contrary,
the Manager and Members acknowledge and agree that: (i) the Name and Mark are the property of
Tyler Tringas and in no respect shall the right to use the Name and Mark be deemed an asset of the
Company or any Fund; (ii) the Company’s authority to use the Name and Mark may be withdrawn
by Tyler Tringas at any time without compensation to the Company or any Fund; (iii) the Company
has no right to license, sublicense, assign, or otherwise transfer any right, title or interest in or to
the Name and Mark, except to the extent set forth in a separate written agreement with Tyler
Tringas; (iv) no Manager or Member shall, by virtue of its ownership of an interest in the Company,
hold any right, title or interest in or to the Name and Mark; (v) all goodwill and similar value
associated with the Name and Mark are owned by, and shall accrue solely for the benefit of Tyler
Tringas; and (vi) following the dissolution and liquidation of the Company, all right, title and
interest in and to the Name and Mark shall be held solely by Tyler Tringas. Except as specifically
authorized by Tyler Tringas in writing, in no event shall the Manager or Member use the Name and
Mark for its own account. Upon termination of the Company, all right, title, claim and interest to
the Name and Mark granted to the Company by Tyler Tringas shall revert to Tyler Tringas.

11.5 Binding Agreement. This Agreement shall be binding upon and inure to the benefit
of each Member and his heirs, personal representatives, successors and assigns.

11.6  Severability. If any term or provision of this Agreement or any application of this
Agreement shall be declared or held invalid, illegal or unenforceable, in whole or in part, whether
generally or in any particular jurisdiction, such provision shall be deemed amended to the extent,
but only to the extent, necessary to cure such invalidity, illegality or unenforceability, and the
validity, legality and enforceability of the remaining provisions, both generally and in every other
jurisdiction, shall not in any way be affected or impaired thereby.

11.7 Entire Agreement. This Agreement (including the exhibits hereto) supersedes any
and all other understandings and agreements, either oral or in writing, between the Members with
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superior to the existing units in the Company shall not be considered an alteration in any material

respects of the rights or protections of the Members under this Agreement.

11.10 Counterparts. This Agreement may be executed in original or by electronic
transmission in several counterparts, and as so executed shall constitute one agreement, binding on
all of the parties hereto, notwithstanding that all of the parties are not signatory to the original or to

the same counterpart.

11.11 Opportunity To Consult Counsel. Each Member has had the opportunity to consult

with their own legal counsel before executing this Agreement.

IN WITNESS WHEREOF, the Members have executed and adopted this Agreement effective as

of the date first set forth above.

MANAGER:

‘&( &r ﬁ/ﬂj%

Tyler Tringas

INSERT COUNTERPART SIGNATURE PAGE
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Agreement, as it may be amended and restated from time to time.

(d) “Capital Account” means, with respect to any Member, the amount of such
Member’s initial Capital Contribution, increased or decreased as provided in this Agreement.
Capital accounts for each Member will be maintained in accordance with the Treasury
Regulations.

(e) “Capital Contribution” means the amount of money and the fair market value
of any property other than money, as determined by the Manager, contributed to the Company by
a Member.

(f) “Certificate_of Formation” means the Certificate of Formation of the
Company filed with the State of Delaware, as it may be amended from time to time.

(g) “Class A Units” means units of interest in the Company that are not Class CF
Units.

(h) “Class A Members” means Members of the Company holding Class A Units.

() “Class CF Units” means the units of interest in the Company designated as
Class CF Units. The Class CF Units have the economic rights described in this Agreement. The
Class CF rights do not have any governance or voting rights whatsoever. The Class CF Units are
participating on an economic basis only, and only with respect to carried interest received by the
Company from its various Funds.

() “Class CF Members” means members holding Class CF Units.

(k) “Code” means the Internal Revenue Code of 1986, as amended from time
to time.

() “Control” means the possession, directly or indirectly, of the power to direct
the management or policies of another, whether through the ownership of voting securities, by
contract, or otherwise. “Controlled” and “Controlling” shall have corresponding meanings.
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holders.

(q) “Person” means any natural person or any firm, partnership, limited
partnership, limited liability partnership, association, corporation, limited liability company, joint
venture, trust, business trust, sole proprietorship, governmental authority or any division thereof,
or other legal entity.

(r) “Regulations” means the Treasury Regulations promulgated under the Code,
as such Regulations may be amended from time to time.

(s) “Representative” of a Person means that Person’s directors, officers, partners,
members, managers, employees and agents.

(t) “Sale of the Company” shall mean, in any one transaction or series of related

transactions:;

(1) the purchase or other acquisition by any one Person or more than
one Person acting as a group, of interests of the Company that, together with any other interests
held by such Person or group, constitutes more than fifty percent (50%) of the total combined
value or of all classes of interests issued by the Company;

(i)  a merger or consolidation to which the Company is a party if the
holders of interests prior to the effective date of such merger or consolidation have, immediately
following the effective date of such merger or consolidation, beneficial ownership (as defined in
Rule 13d-3 under the Securities Exchange Act of 1934) of less than fifty percent (50%) of the total
combined value of all classes of securities issued by the surviving entity for the election of directors
of the surviving entity; or

(ili)  the purchase or other acquisition by any one Person, or more than
one Person acting as a group, of all or substantially all of the combined assets of the Company and
its subsidiaries.
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