AMENDED AND RES
OPERATING AGREEMENT

THIS {DED AND RESTATED OPERATING AGREEMENT (as from time to time
amended. including any schedules and exhibits hereto, this *Agteement”) is entered into as
Jung 1. 2021, by and among Yasamcen Sajady, a resident of the State of Minnesola, and (he
persons and entities who or that aro horsaller admitied as Mombers fas horcinaficr dofingd)
pursuant Lo the torms and conditions of this Agrcement (cach of the forcgoing is, individually, a
“Mermber” and. colleetively. the “Meinb

ECITALS

femakers, 11.C, a Minnesola limited lability company (the “Compgny™). was

formed wpon the filing of Articles of Organization with the Scerctary of State of Minncsola on
March 25, 2014 and certain members cntered into an Operating A| aLof the Company
dated March 31. 2021 (the “Prior Asrcement”)

B The Members desice to amend and restate the Prior Agreement in its entirety 1o
set forth the rights. powers and interest of the Membe
membership intorcst therein and to provide for the m

e Company pursuant to the provisions

22C of the Minne:

NOW, THEREFORE. in consideration of the mutual ntained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the partics herclo, intending 10 be legally bound, hun.b\ amend and restat the
Prior Agrcement as follows:

ARTICLE |
DEFINITIONS

Capitalized (¢rms used in (his Agreement bul nol otherwise defined hergin (ing hydin
Exhibits altached herelo) will haye the meanings given (hem in Exhibil A,
ARTICLE 11
THE COMPANY

cli ) I e Aurcement.  The Members exceute this Agreement for the
purposs of establishing the aflrs of the Company and the conduct o s business in accordance
with the pr ons of the Revi i A ing ompany sl forth in
the rights, powees and obligations of the Members with respect to the Company

w |ll be determis \.«.l in lance with the tes d conditions of this Agreement and the
. Notw ithstan any provision of the Revised Minnesota Act o the

TASTEMAKERS LLC
AMENDED AND RESTATED
OPERATING AGREEMENT

S AMENDED AND RESTATED OPERATING AGREEMENT from time (o tim
ncluding any schedules and hercto, thi
2021 by and among Yasamcen Sajady. a rosident of the Statc
persons and entities who or that arc hercafler admitied as Members (as hercin
pursuant 1o the terms and conditions of this Agreement (cach of the o is. individual
“Member” and. collectively, the “Mamibers”).

RECTTAI

A Tasiemakers. LLC, a Minnesota limited liability company (the “Company ™). was
formed upon uk filing of Articles of Organiation with the Sceretary of State of Minncsota on
March Certain members entered into an Operating Agreement of the Company
dated March 3 1 2021 (the *Prior Agreement”).

B. The Members
t forth the rights, powers and inter
membership interest therein and to provide for the management of the business and operations of
v pursuant (o the provisions ol the Minncsota Reviscd Uniform Limi Liability
v Act. Chapier 322C of the Minnesola Statulcs, as il may be amended from (ime (o ime
(the "Revised Minmsola Act”)

NOW. THEREFORE, in consideration of the mutual covenant
other good and valuable considerau the receipl and sufficiency

acknowler partics hercio, intending 1o be legally bound, hereby amend and r
Prior Agreement as follows

ARTICLET
DEFINTTIONS

‘apitalized terms used in this Agreement but not otherwise defined herein (including any
will have the meanings given them in Cxchibit

ARTICLE I
TIE COMPANY

Scction T1.01 Operating Apreement.  The Members caecute this Agreement for the
purposc of cstablishing the afTairs of the Company and the conduct of its business in accordance
h tho provisions of tho Resised Minnssola Act. Duting the (o of the Company sct forth in

TASTEMAKERS LLC
AMENDED AND RESTATED
PERATING AGREEMENT

TITIS AMENDED AND RESTATED OPCRATING AGRECMENT (as from time (o time
amended. including any schedules and cxhibits hes this “A; ol ntered into as of!
June 1. 2021, by and among Yasameen Sajady. a resident o S f ta. and those
persons and entities wh re hereatte ed as Me: (as hereinafter defined)
pursuant to the terms and conditions of this Agreement (each of the foregoing is, ndividually, a
“Member” and, eolleetively, the “Members™),

RECITALS

A Tastemaker: a Minnesota limited liability company (the “Company™). was
formed upon L'hr filing of Articles of Organization with the Sectetary of State of Minnesota on
March 25, 2014 und certain members entered into an Operating Agrecment of the Compa
dated Mur.h ﬂ, 2021 (the *Prior Aprccment™),

B The Members desire 1o amend and restate the Prior A
sct forth the rights, powers and inlerest of the Members with respect Lo the Compamy and thir
ship inlerest therein and 1o provide for the management of the busincss and operations of
Company pussuant 1o the provisions of the Minncsota Revised Uniform Limited Liability
‘ompany Act. Chapter 322C of the Minnesota Statuics. as it may be amended from time to time
/i

NOW. TITERETORE. in consideration of he muual covenants conained herein and
cration. the receipt and s
intending to be legally bound. he

Prior Agreement as follows

ARTICLE 1
DEFINITIONS

Capitalized terms used in this Agreement but not otherwise defined herein (including any
‘Exhibirs attached hereto) will have the meanings given them in Exhibit A

mT[(LE 1t
[E COMPANY

1L0L Operating Agreement. The Members Agreement for the
npany and the conduct of its business in accordance

the term of the Company set forth in

mbers wilh respect o the Compuny

Agreement and the




contrary, no other agreement, document or record, whether writien or oral, will be deemed (0 be
an implicd or express operatiny agrcement of the Company

Section 1102 Ngme. The name of the Company s of [ this Agrecment is
astemakers LLCY The Company's business may be conducted under ils name andfor any
other name or names deemed advisable by the Ma a | with all appl
laws and requirements relating 1o fititious or assumed names

ion 103 Purpose and Ponsts. The purpose and businsss of the Compary i 1o
ied li s may_ b organised i the Siate of
the powers set forth in Scetion 323C.0105 of the Revised

Minnesota Act. subject to any limitations provided in any other Minnesota statute or in the

Company’s Auticles

Section [L04 No State-Law Parmership. The Members inrend that the Company not be
a partuership (including 2 limited partnership) or joint venture, and that o Member be a parter

documen entered o by the Company or ams Member rlating fo the sobject maties hercol wil
be consirued (o suggest othorwise, The Ma pany Lo be trcaled as a
partnership for foderal and. if applicable. stalc and losal income tax purpascs. and cach Member
mpany will file all tax returns and will otherwise take all tax and Mnancial reporting

ions in a manncr consistent with such treatment

ARTICLE TIT
GOVERNANCE AND MANAGEMENT

n 101 Manapement by the Manager.

@)  Designation of Manager(s) Tn ac
3 of the Act, the Company will be managed by onc or more Mar
clected by a vole of the Members. Unless the approval of one or more of
<ly and specifically required by the terms of this Agreement, or another agreement binding
on the Company, and subject to the provisions of this Scc 0l ager(s) will
conduct. direct and exercise full control over all activities of the Company. (ii) all management
powers over the business and alfairs of (he lﬂmmn' will be exclusively vesicd i the
(83, and @) the Manager(s) will have the s er 1o bind or fake any action on
all’ of the Company, or (0 exereise any Tighls and ];v:m\,h granied Lo the Company under (his
ment or any other agreement. insteument, of other document Lo which the

(b)  Number and Appointment: Term. As of the daic of this Ag

will only be onc Manager. The solc Manager as of the datc of this Agrecment is Yasameen

Sajady. T addition. Yasameen Sajady will be entitled to be L

Member. In the event that Yasameen Sajady is not a Manager, the Company will have three
rs and such Managers will act by majorit Each Manager will serve uatil a

contrary. no other agreement, document or record. whether writien or oral. will be decmed to be
an impiicd or express operating agreement of the Company

Scction 11.02 Name. The namc of the Company as of the date of this Agreement is
“Tastemakers LLC™.  The Company’s business may be conducted under its name and/or any
able by the Manager and upon compliance with all applicable

laws and requirements relating to fictitious or assumed names.

Section 1103 Purpose and Powers. The purpose and business of the Company is
in any activity for which limited liability companies may be organized in the State of
ta. The Company will have the powers set forth in Section 322C.0105 of the Revised

Minnesola Act, subjeet 10 any lmitations provided in any other Minncsola statute or i the

Company s Articles,

cotion 1104 No Stale-law Partnership, “The Members ntend that the Company not be
a partnorship (including a limilcd partnership) or joint venture. and that o Member be a partner
or joint venturcr of any other Memiber by virtuc of this Agrecment, for any purposcs ather than

t Forth in the las of this 2 sither this Agreement nor any other
document cniered into by the Company or any Member ¢ 10 the subject matter hercof will
be construcd 1o supeest otherwise.  The Manager will cause the Company (o be treated as a
partnership for federal and. if applicable. state and local income tax purposes. and each Member
and the Company will file all tax retums and will otherwise take all tax and financial reporting
‘positions in a mauner consistent with such treatment.

AR m
GOVERNANCE AND MANAGEMENT

ction 101 Management by the Manager

(@) Designation of Manager(s) Inaccordance with Section )407, Subd.
3 of the Act, the Company will be managed by o ore M The Manager(s) will be
elected by a vote of the Members. Unless the approval of one or more of the Members is
cxpressly amd specifically roquired by the terms of this Agreement, or another agreement binding
on the Company, and subjcet (o the ons of this Scction 301 (i) the Manager(s) will
conduct, dircet and exercise full control over all activitics of the Company, (i) all management
powers over the busincss and affairs of the Company will be exclusively vesied in the
Manager(s). and (iii) the Manager(s) will have the solc power to bind or take any action on
behall of the Company. of o exercise any fights and powcrs granted to the Company under this
Agreement or any othier agreement, instrument, o other document to which the Compauy is a
party.

(b)  Number and Appointment: Term. As of the date of this Agreement. there
vill only be one Manager. The sole Mauger a5 of the dato of this Agrccment s Yasameen
Sajady. In addition. Yasameen Sajady will be enitled to be the ole Manager so long as she is a
I the gyent thal Yasameen Sajady i nol @ Manaer, the Company will | h‘m throg

s and such Manggers wall acl by majorily vole, Fach Mimager will serye unlil g

The name of the Company as of the date of
e be conducted under its name andior any
other mame or mamcs decmed adssable b\ the Manager and upon conpliance with all applicablc

laws and requiremens relating Lo fictitious or assumed namcs.

Scction 103 Purposc and_Powcrs,
in any activity for which limilcd liability companics §
The Company will hasve the powers sct forth in Scetion 322€.0105 of the Revised
Minnesota Act. subject 1o any limitations provided in any other Minnesola statute or in the
‘ompany s Articles

cction TLO4 aw Partnership. The Members intend that the Company not be
ship (including a limited partncrship) or joint venture. and that no Member be a partner
or joint venturer of any other Member by virtue of this Agreement. for any purposcs other than
forth in the last sentence of this Section 2.04. and neither this Ag
ument entered info by the Company or any Member relating to the subject matter hereo
{ otherwise. The Manager will cause the Company to be treated as a
partnership for federal and, if applicable, statc and focal income lax purposes, and cuch Member
and the Company will file all fax relurns and will otherwise tak
posilions in g manner consistent with such reatmen

ARTIC
OVERNAN

ion 101 Mangacment by the Manaser,

(a)  Designalion of Manguer(s). In accordance with Scetion 322C.0407, Subd.

3 of the Aet, the Company will be managed by ane ar more Man: The Manager(s) will
clecied by a vole of the Members,  Unless the approval of onc or more of the Members is

capressly and specifically roquired by the terms of this Agr
and mh_m-l 10 the provisions of this

fi ol over allactiviics of the Company mm]] ‘management

d in th
anager(s). and (iii) the Muu er(s) will have the ml: power (. ke any action on
mm: of the Company. or to exercise any rights and powers granted to the Company under this
cment or any olher agreement, insirument, or other docment 1o which the Company is 3

(b) Number and Apponiment; Term. As of the dale of this smenl. (here

will only be one Manawer, “The sole Manager as of the dats of this Agroement is Vasamgen
on, Yasameen Sajady will be entitled 1o be the sole Manager so long as she is

S Manager, the Company will have three

vole. Tach Manager will serve until a




appointed in accordance with the (erms of this Agrcement or unil his ot her carlicr
death or removal. A Manager may resign at any time upon wrillen notice (o0 the
Company

by the Man
upon the Lumlwn the Members and th
representatives

()  Reliance by Third Parties, Third parties dealing with the Company may
rely conclusively upon any contificate of a Manager o the effoct that such Manager is acting on
bealf of the Company. ~Subject to the provisions of thi

authorized Person of the Manager(s) will be deemed fo be an authorized Pers

and autherity to exeoute agreements or other documents on b

such oxceution will have been autherized by the Manager(s) (© the extent requircd b

1 and the other proy

Scction 102 Expen of the Mgnawer(s’
busincss cxpenses properly feurred by @ Man
Manager’s dutics as o Manager, provided that any cxpenses paid (o such Manager will be
commercially reasonable

ction 11101 Designation of Officers, The Co
appoinicd from time 10 ime by the Manager(s). if any.

otherwise dirccied by the Manager(s). have the powers and duties set forth in the Revised
Minncsota Act. Any number of ofTices may be held by the same person. as the Manag
determine. Unless ofhersise provided in the appointment of any Offic

chosen for a temm which will continue untl such Officer's successor will have been chosen and
qualified or such Officer’s earlier resignation or removal by the Manager(s).

Section [11.02 Dut

(@)  The Manager(s) and Officers, if any, will di ‘h:xtge their duties in g
fhidh, in @ maner they seasouably believe o be in the besttere

is

or will have Uduu.m dutics Lo m Company and ils Members

me extent an officer of a comoration would owe (o such corporation and its

stockholders under the laws of the Slale of Minnesola, including. withoul limilation, the
duty of care and the duty of loyalty.

(b)  The Manager(s) and Officers may rely on inform ived from other

successor is appointcd in accordance with the terms of this Agreement or until his or her carli
resignation. death or removal. A Manager may resign at any time upon writien notice 1o the
Company

() PowerioBind Al determinations, decision jons made or taken
by the Manager(s) in accordance with this Agreement will be canclusive and b olutely binding
upon the Company. the Members and their respective successors. assigns and personal
Iepresentatives

(&)  Reliance by Third Parties. Third parties dealing with the Company may

sely conclusively upon any certifcate of a Manager to the effect that such Manager is on

chall of the Company. ~ Subject Lo the provisions of this Agrcement, any Officer ar ather

authorized Person of the Manager(s) will be deemed 1o be am authorized Person with full power

and authority to exceule agreements or othet documents on behall of the Company, provided Lhat

such exceution will have been authorized by the ‘Manager(s) 1o the extent required by this Article
1M and the ather prov this Agreement.

cction 102 Expenses of the Mangger(s).  The Company will pay the bona fide
business expenscs prop «d by a Manager in conncetion with discharging such
Manager’s dutics as a Manager. provided thal any cxpenses paid to such Manager will be
cially reasonable.

cction TTL01 [ Office : Company will have such Officers as arc
appointed from time to time by gerfs). i The Company
otherwise directed by the Manager(s). have the powers and duties set forth in the Revised
Minnesota Act. Any number
delerming, less otherwise provided in Lhe appomiment of any Officer,
chosen for g term which will continye until such Oicer’s sugeessor will have been chosen and

qualified or such Oficer nation or removal by (he Mamager(s).
and OfTi

@) The Mamager(s) and Officers, if any, will discharge their duu
faith, in & mannr they reasonably beliove o be in the best intorc
with the carc am ordinarily prudent person in a like position would exereise under
circumstances. Tach Officer will have fiduciary duti ompany and its Members
to the same exient an officer of a corporation would owe to such corporation and its
stockholders under the laws of the State of Minnesota, including. w
dnty of care and the duty of loyalty.

@) The Manager(s) and Officers may rely on information received from other
persons if that reliance is consistent with their respective dutics

Scetion TT1.03 Indc on: Limitation of Liability

srdance with the terms of this Agreement or until his or her carlier
A Manager may tesign at any time upon witten notice o the
ompany

(<) Power to Bind  All determinations, decisions and actions made or taken
by the Manager(s) in accordance with (his Agreement will be conelusive solulcly bindir
upon (he Comy the Members imd their respective successors, assigns and personal

mce by Third Partics arics daling with Uhe Company may

ively upom amy c mmm ofa ¥ effect that such Manager is m
behall of the Company. - Subject to the provisions of this Agrecment. any OMicer or other
authorircd Person of the Manager(s) will be deemed to be an authorized Person with full power
and authority o oxceule agreements or ofher documents on behalf of the Company. provided that
such exccution will have been authorized by the Manager(s) to the extent required by this Article
1Ll and the other provisions of this Agreement

Expenses of the Manager(sh  The Company will pay the bona fic
busin s p a Mamager in connection with discharging such
Manager r. provided that any expenses paid to such Manager will be

appoinied rom Gme Lo (me by the Manager(s). il any.  The Company

nmmm dirceled by the Manager(s), have the powers and dutics scl forth in the Revisod
m, as he Manager(s) may

determing s otherwise provided in the appointment of any Oficer, cach Officer will b

chosen for a term which will continuc until such Ofieer’s succoss chosen and

qualificd of such Of arlic

Section TITA2 Dutics of Manaser(s) and Offic

(@) The Manager(s) and Officers. if any. wi arge thei in good
faith. in a manner they reasonably belicve Lo be in the best interests of the Company. and
with the care an ordina ot perso u would excreise uader similas
sirc o 0 npany and its Members
to the same etent an offio 1 would awe to sueh corporation and its
stockholders nde the s of the Sute of Mu.nmu inclnding. withour limitation. the

e and the duly of loyalt

(b} The Manager(s) and Officers may rely on information received from other
crsons i (hal reliange is consisien( with therr selive dulies.

catio;




@ The Company will indernify the Mamager(s), Officers, i any. for such

cxpenscs and Labilitics, in such manncr, under such circumstances, and (o such extent, as
or permiticd by the Revised Minnesola Act. as amended [rom time 1o time, or as
or permittcd by other provisions of law

(h)  Txcept as otherwise provided hercin or in any agreement cnicred into by
such Person and the Company or any Member and 10 the maximum cxtent permitied by
the Revis : cnt or former Manger or Officer. nor any such
Manager’s or € Al nts or representatives will be liable to
the Company or to any Member for any act or cmission performed or omited by such
Person in its capacity as Manager or Officer: provided that. except as otherwise provided
hercin, such limilation o Kability will not apply 10 the exient (he acl or omission was
aliribylable 1 such Person’s gross negligenee, willlyl misconduct, bad faith, fraud or
knowing violalion of law. Fach Manager and € r will be entifled (o tely upon the
advice of legal counsel. independont public accountants and other experts, including

ancial advisors, and any sct of or failure (© act by such Manager or Oficer in good

ih reliance on such advice will not
Manager’s

mpany or any Member

It to rely on information fo the extent provided in Scstion 3 9. Subd. 3 of the
Revised Minng: Acl. No \h.mL\.n M.mm..u or l)lln,\.v of lh\.( mp.m) will be
personally liabk: under any jud ourl, y < for any debl,

s The Company
renounces, Lo the fullest exient pe mmdlv\l . any r expectancy of the
or in being offbred an opporunity 10 panticipaie in. any Txeluded Opportunity
specifically acknowledges the foregoing waiver An “Excluded Oppormnity”
transaction or interest that is pre: r acquired, created or developed by, or which
otherwise comes into the possession of (3) any Manager or Member of the Company who is not
¢ of the Company: or (b) amy partner, member, diteetor, slockholder, employce or
ich Manager o Member, other than someone who is an cmployee of the Compamy
(volleenively, "Covered Persons™. unless such matier, (ransaction or inferest is presenled Lo, or
acquired, oreated or developed by, o othery mes into the possession o
olely in such Covered Person’s capacity as a Manage

ARTICLE TV
UNITS, CAPITAL ACCOUNTS AND CONTRIBUTION:

Scction V.0 Units.  The relative rights. powers. prefercnces. dutics. Tiabilitics and
abligations of the Members will be as sct forth hercin. Each Member's interest in the Company.
including such Member’s interest in income. gains. losses. deductions and expenses of the

4

(@  The Company will indemnify the Manager(s). Officers. if any. for such
expenses and ligbilitics. in such manncr. under such circumstances. and to such extent. as
required or permitted by the Re: ofa Act. as amended from time to time. o
required or penmitied by other pi

5 or ()ﬂl“r s Afliliates, employces,
the Company or o any Member for any act or omission performed or omillcd b
provided \n. ~eepl as olherwise provided
hercin, such limi s
attributable 1o such Person’s g o willful misconduet, bad faih
knowing violation of law id Officer will be entitled © rely upon the
advice of legal counsel, independent p\mm accomatants and other experts. includi
financial advisors. and any act 1 act ln such M'\m et Offic
faith relianc
Manager’s or Officer’s Affilialcs, umjhw\u, agents or 1) alives 'hihL\ lo the
Company or any Member, The preceding scnience will in no way limil any Person’s
09, Subd, 3 of the
No Member, Manager or Qficer of the Company will be
ble under any \ud,m nt of a courl. or in any other manner. for any debt
abligation o liability of the Company, whether that li oblipation arises
contract, tort or otherwise, solely by reason of being a Member, Manager or Officer,
any combination of the foregoin;

Section 111,04 Co v L Company
Tenounces. to the full ectancy of e Lmlp'\u\'
or in being offered a

< amy malter,

crealed or developed by, or wh
alhernise comes ini the um.\w\.ﬂ\m of (a) any rsumw or Member of the Company who is nol
an employee of the Company: or (b) any partncr, member, dircetor. stockholder. employee or
agentof any such Manager or Member. other than somcone who is an crployce of the Company

henwise comes o the pe
Person’s capacity a

»\R’H( LE IV
INTS AND CONTRIBUTIONS

ction [V.01 Units The relative rights. powe . duties. liabilities and
obligations of the Members will be as set forth herein. Each Memb interest in the (unp'm\
including such Member’s migrest i mgome, gams, losscs, deductions and cxpenses of the,

(@) The Company will indemnify the Managert
expenses and liabilities. in such manner. under such circumstances. and to such extent, as
Tequited or permitied by the Revised Minnesola Act, as amended from Gime (o tme, or
required or permilicd by other provisions of law.

provided hercin or in any agreement entered into by
m and (he Company or amy Member and Lo the mavimum exient permiticd by
sola Acl, mo present or former Manger or Officer, nor any such
s or Oficer's Alfiliates. employee: ents of representatives will be liable o
the Company or o any Member for an o omission pecformed o omitied by such
» O that, except as otherwise provided
herein. such limitation of liability will not apply to the extent the act or omission was
attributable to such Person’s gross negligence. willful misconduct, bad faith, fraud or
ation of law. Each Man:
al counscl, independent. public accountanls 3

financial advisors. amd any act of or failure (0 act by such Manager or Officer in sood

iance on such advice will not subi
or Officer’s Afliliate: agents or lL[HL\L‘llL‘lIl\C\ to liability to the
v any Member T'lu .nmdm scotonce will in 1o way limil any Person's
ht 1 fely on information o provide 32C.0409, Subd. 3 of the
I\ vised Minnesota Act. 3 r Officer of the Company will be

ally liable under any ,magmm of a cowr, or in any other manger. for any d
ation or liability of the Company. whether that liability or obligation arises in
contract, tort ot otherwise, solely by reason of being a Member, Manager or Officer, or
amy combination of the forcgoing

§ The Company
renounees, 10 the fullest extent permitied by liw, any interest or ¢xpeetaney of the Company in,
fered am opporlunily o participate in, any Excluded Opportunily. Kach Member
specifically acknowledges the forep An “Excluded O " is any mauer
transaction or interest that is presented to, or a d or descloped by. or which
otherwise comes o the posscssion of (2) any Manager or Member of he Company who is not
Company: or (b) any partner. membe: Kholder. employee c
 or Member.ofher than someone who is an emplaye of the Company
(collestively, “Covered Persons™). unle: ction or inerest is presented to, or
acquired, erealed or developed by, or wlhs,rmm. comes inlo |h., possession of, a Covered Person
and solely in such Covered Person’s sity as 4 Manager or Member of the

ARTICLI
, CAPITAL ACCOUNTS AND CONTRIBI
1 Units. The relative rights. powers, prefercnces, dutics, abilitics and
of the Members will b as st forth herein, Each Member's interest in the Compan
intorest. in income. gains. losses., deductions and cxpenses of the

4




Company, will be represented by issucd and oulstanding Units, which may be divided into onc or
more types. clusscs or scrics, or subserics of any type, class or serics, with cach type, elass or

or subscrics thereol. having the rights and privileges. including voling rights. i any. sct
forih in this Agrcomont. The Company may bul nced nob isus corificates represnting the
Units. The Company may issuc ractional Units.

(@) Class of Units. As of the datc hercof. the Company has one class of Units.

mL preferences. limitations and relative rights with respeet 10 which will be as provided

ment. Units issuable herennder in exchange for services are intended to be

treated as “profits interests” for United States federal income tax purposes under Revene

Procedure: 27 and 200143 an ment will be interpreted
and applicd in 4 mann

(b)  Schedule of Members The Schedule of Members artached he lists the
Members, the Capital Coniribution made by cach Member and cach Member's
Pereer 1y Agreemenl Lo the Schedule of Members will
be deemed a reference (o the Schedule of Members as amended in accordange wilh this
A

ment and in cffect from time 1o Lime,

ribuions. Mo Mu“hu will be obligated o make any
the daic horcof. A Momber may agroe (bul will not
mlmm s at such times approved by the

@ InGeneral. A separaie capital account (cach a *Capital Account') wil
ablished on the books and records of the
of the Code and the Treasury Regulations. This
relating to the maintenance of Capital Accounts are intended to comply with Treasury
Regulation Section 1.704-1(b) and will be interpreted and applied in a mamner cons
with such Treasury Regulation

) isfer of Capi
for each -u'hmn\mi Member will hr in the same amc 1ul as Ih\ ( ‘apital Acco
Member (or portion thercol) (o which such substituted Member suceceds. al the time. \lu.\l
ubstituted Member is admilicd (o the Company. The Capital Account of any Member
¢ Co ompzmy will be increased or decreased by means of the trmsfer Lo
her M

pu ment o a Capital Contr lbmlun of
or Distribution 10 4 hat has suecceded any other Mo ud
Capital Congribus ¢ Distributions previously made by or to the former Member on
account of the Units of such former Member transterred to such Member.

Company. will be represenied by issued and outstanding Units. which may be divided into onc or
more types. classes or serics. or subscrics of any type. class or scrics. with cach type. class or
or subscries thercot. having the rights and privileges. including voting rights. if any. sot
Agreement. The Company may (but need not) issue certificates representing the

Company may issue fractional Unis

Clas: the date hereof. the Company has one class
. limitations and relative rights with respect to which will be
ils issuable hereunder in exchange for scrvices arc intended o be
realed as "profils intsrests” for Uniled Stales federal income lax purposes under Revenue
s

and 2001-43 and the provisions of this :ment will be inlerpretod
d in 2 manner consisient therewith

() Schedule of Members. ‘The Schedule of Members attached heroto lists the
Munlvu» the Capital Contribution made by cach Member and cach Member's
eNCe i Ilu Agreement o the Schedule of Members will

[ M nded in a dance with this

Scction V.02 Capial Contributiors. ~ No Member will bo obligated 10 make any
additional Capital Contributions following the date hereof. A Member may agree (but will not
be obligated) to make additional Capital Contributions at such times approved by the
Manager(s)

ection V.03 Capital Accounts.

(@  InGeneral A separate capital account (each a “Capital Account”) will be

established on the books and recorc the Company in compliance with Section 704(b)

of the Code and the Treasury Regulations. This Section 4 03 and the other provisions

relating 10 the mainicnance of Capital Accounts are mlended o comply with ‘Treasury

Regulation Setion 1.704-1(f) and will be inlerpreled and applicd in @ mamer consisienl
h Trcasury Regulalion,

(b)  Transfer of Capital Accounts, “The original Capital Account established
h substiwicd Munhu' will be in the same amount as the Capital Account of’ the
) to which such substituted Member succeeds. at the time such
is admitied o the Company. The Capital Account of any Member
whose interest in the Company will be increased of decreased by means of the
it of all or part of the Units of another Menber will be appro
such transfes or repurchase. /Any reference in this Agreement to a Capital Contribution
o a Member that has succeeded any other Member will inclnde any
C: wm Contributions or Distributions previously made b farmer Member on

account of the Unils of such former Member transfermed (o such Member,

“ompany. will be represented by issued and outstanding Units, which may be divided into one or
more types. classes or series, or subseries of any type, class or series. with each type. class or

cries, or subserics thereol, having the rights and privileges. meludig volimg rights. if any,
forth in (his Agreement. The Company may (bul need not) issue cerlificales Tepresenting the
Units, The Company may ssuc fractional Unils.

(@)
the preferencas,

and 200143 and the pronisions of U
and applied in a manner consistent therewith.

(b}
Members. the npnal Contribution made b‘ c:\d.\ Member and =m1| M\mbn s
Percentage Interest. th the \he\‘l\\l will
be deemed a refel S s
Agreement and in ol

tion IV, H‘ &
additional C:
be obligaled)
Mzmager(s).

aunts

neral, A scparatc capital sccount (cach 3 “Capital Account
books and records of the Company in compl:
ry Repulations. “This Scetion 4.03 and the other provisions
ating 1o the mainicnance of Copilal Accounis ar intended to comply with
04-1(B) and will be interpreted and applied in a mancr consistent

Transfer of Capital Accounts. The original Capital Account csiablished

> in the same amount as the Capital Account of the

portion thezeof) to which such substituted Member succeeds. at the time such

substifuted Member is admitted to the Company. The Capital Account of any Member

whose interest in the Company will be increased or decreased by means of the transfer to
i of all or partaf the Units of another Memiber wil be qupeopriaiehy afusiod fo refle

such transfer or repurchase, Any roforenge in this Agreement 1o 4 Capital Contribution of

or Distribution (o a Member that has succeeded any other Member will include any

Capital Contributions or Distributions previously made by or to the former Member on

account of the Units of such former Member wansferred 1o such Member




Scclion IV.04 No Right 10 Rewm of Capital Contributions. No Member will have the
ight Lo the withdrawal or the Tetum of such Member's Capital Contributions cxcepl to the extent
ction 7.02 hercin upon liquidation of the Company

clion IV.05 No Inicrest or Salary.  No Member will reecive any interest. salary. or

with respeet 10 such Member’s Capital Conwibutions or such Member's Capital

Account or for services rendered on behalf of the Company or otherwise in its capacity as a
nber, cxcept as otherwise provided in this Agrecment.

clion TV.06 Loans to Company. A Member may lend moncy to the Company from
time 1o time, if authorized by the Members  Any such Toan will not be troated as a Capital
Contribution for any purpose and will nat entitle the Member to any increase in such Member's
interest The Company will be obligated o such Member for the amount of any such loan. with
interest thereon at such rate as may have been agreed upon by such Member and the other
Members, Any payment or ofTer fo the Company by a Member which is not an agroed upon
Capital Contribution will be decmed a loan to the Company, In no evenl will a Member's
ownership inlerest in the Company be adjusicd without an amendment (o the Schedule of
M

Scotion V.7 Na_ Repayment Lighilits. No Member will be personally lable for the
repay ment of any Capital Contributions of any other Member. of to restore a deficit balance in its
pital Account.

ARTICLE V
DISTRIBUTIONS AND ALLOCATIONS

Section I Amount and Time of Distribution Net Cash Flow will be distributed
from time to time as the Manager(s) will detormine to the holders of Units. pro raa in proportion
10 cach such Member's Pere 1: provided. no Distribution will be made to a Member

Tespect to the Company:
fo which he Company & 4 pary.

Section V. Distribut] on_Withdrawal No withdrawi dember will be
entitled to receive any Distribution of the value of such Member’s interest in the Company as a
rosull of wilhdrawal from the Company prior o the liquidation of the Compamy, excepl as
specifically provided i this Agreement

Scclion V.03 No Other Distribulions of Capital.  Hxeepl as cxpressly provided in
Aticles ¥ and V1L of this Agreement or as otherwisc agreed upon by the \vlmbm no Member
will be entitled Lo withdraw capital or Lo reccive I E capil al without the
prior writien consent of. and upon the teems and conditions agreed upon by nu other Members,

¢ will have the right {0 demand property other than cash in feturn for its Capital

Scction TV.04 Conurib No Member will have the
1110 the withdrawal or th rem o such Member s Capital Contributions except to the extent
set forth in Section 702 herein upon liquidation of the Company.

Scction TV.05 No Tnicrest or Salary. No Member will reccive any in
drawing with respect fo such Member's Capital Contributions or such Member's Capital
Account or for services rendered on behalf of the Company or otherwise in its capacity as a

Member. except as otherwise provided in this Agreement.

ction 1V.06 Loans 1o Company. A Member may lend money to the Compan
time to time, if authorized by the Member Auy such loan will be treated as a Capital
Contribution for any purpose and will not entillc the Member (o amy inercase in such Member's
inierest, The Company will be obligated 1o such M c ny such loan, w
intcrest thercon al such Tale as may have agro uch Member and the other
Members. Any payment or offer to the Company by a Member which is not an agreed upon

b d a loan (o the Company. Tn no event will a M
¢ Company be adjusted without an amendn s

Members

Scction TV.07 No_ Repay ment Li No Member will be personally liable for the
1epayment of any Capital Contributions of any other Member, or t a deficit balance in its
Capital

ARTICLEYV
DISTRIBUTIONS AND ALLOCATIONS

Section V.01 /mount and Time of Distributions. Net Cash Flow will be distributed
from time to time as the Manager(s) will determine to the holders of Units, pro rara in proportion

h Member’s Percentage luterest: provided. no Distribution will be made to a Member
Al il {a) would violate any law. regulation, order or direelive of any governmental entity with
tespeet (o the Company; or (b) il would violale the (erms of a loan covenanl or olher agreemenl
o which the Company is a party.

cetion V.02 No Distribution Upon Withdrawal. No withdrawing Member will be
entitled 1o Teccive any Distribution of the value of such Member's interest in the Company as @
[ withdranal from the Company prior o the liquidation of th any. cacopl as

in this Agrecment

Scction V.03 No_Other Distribuions of Capital.  Exeept as cxpressly provided in

J and VII of this Agrecment or as otherwisc agreed upon by the Members. no Member

I 'be entitled 10 withdraw capital or to receive Distributions of or against capital without the

prior written consent of. and upon the terms and conditions agreed upon by. the othier Members

No Member will have the right to demand property other than cash in retum for its Capital
mtributia

h to the withdrawal or tllc return of such Member’s Capital Coniri ﬂJ\ILh NS EXC :‘pl 1o the extent
cl forth in Scelion 7,02 hercin upon liquidation of the C:

Section o o
drawing with tespeet Lo such Member's Capital Contributions or st ch ,amlm\
Account or for services rendered on behall of the Company or olherwise i ils capacily as a
Member, excepl as otherwise provided in (his Agreoment,

ion 106 Loans (0 Company. A Mcmber may lend moncy lo the Company from

il authorized by the Members,  Any such loan will not be trealed as a Capital

Hn\“lm\hul Im any purposc and will not entitle the Member to any increase in such Member's
Company will be obligated o such Member for the amount of any such loan, with

on al such ralc as may have been agreed wpon by such Member and the other

Members. Any payment or offer te the Company by a Member which is not an agreed upon
apital Contribution will be deemed a loan to the Company. In event will a Member's
ownersh el th pany be adjusted without an amendment to the Schedule of

v, No Member will be personally liable for the
Coniributions \\ ny olher Member, or Lo restore a deficit balance in its

ARTICLE V
DISTRIBUTIONS AND ALLOCATIONS

Scetion V.01 Amount and of Distributions, Net Cash Flow will be distributed

me 1o time as the Manager(s) will determing (o the holders of Units, pro rata in proportion

uch Member's Percentage Inerest: provided. no Distribution will be made o a Member

it (a) would violatc any law, regulation, order or dircclive of any governmenial entity with

respect to the Company: or (by it would violac the terms of a loan covenant or other agreement
to which the Company is a party

Scetion V.02 No Distribution Upon Withdrawal. No withdrawing Member will be
ontitled to receive any Distribution of the alue of such Member's intorest in the i
result of withdrawal from the Company prior to

specifically provided in this Agreement

Section V.03 No Other Distributions of Capital Except as expressly provided in
Articles V' and VI of this Agreement or as otherwise agreed upon by the Members. no Member
will be entiled to withdraw capital or o receive Distributions inst capital without the
prior wrilicn consenl of, and upon (he terms and conditions agreed upon by, Lhe other Mcmbers.
No Member will have the right to demand properly other (han cash in tetum for its Capital
Conlribution,




Section V.04 Withholding, "T'he Company is authorized o withhold from Distributions,
or with respeet to allocations, (© the Members and (o pay over lo any federal, state, local or
Torcign government any amounts required Lo be so withheld pursuant to the Code or any
provisions of any applicable law. Tor all purposcs under this ment. any amount so
withheld will be treated as actually dl'\lrllmlid o lL\n‘ Member with respocet 1o which such amount
was withheld. 1f the Company i equ any payment to  taxing authority that

such (including federal

\Uﬂd\uldmﬂ taxes. state personal property taxes, and state mincorporated business waxes). then

such Member will indemnify and contribute (o the Company in full for the entire amount puid

(including interest, penaltics and related cxpens: The Man; y ributions Lo

s othcrwise cntitled under this Agreement agamst " ah Momber s obligation (o

04 A Member's obligation to indemnify and make

contributions o the Company under this Scction 5.04 will survive the ermination. dissolution.

liquidation and winding up of the Company. and for purposes of this Soction 5 04, the Company
will be treated as

o and items of income. gain. loss.
deduction and credit. will be allocated among the Members in accordance with 3

clion 103 Tax Distributions. Notwithsianding any other provision hercin to the

contrary, the Manager(s), acting faith, may. in its discretion, cause the Company to

distribute pursuant to this Section 5.06 0 days prior to the date prescribed by the C

fo ations and individuals to pay the quarterly installment of estimated taxes
alte the dals herco, (o th Gxtentfands e ogally avalabl rrcfor and

rwise amd would nal b prohibitod andr amy
Company is a party. an aggregate amount of cash (a “Tax
) in respect of such Tiscal Quarter which in the good faith estimation of the
" oqum the product of (x) the aggregaie amount of all taxable income allocable o the
Members in respect of such Fiscal Quarter, multiplied by (v) the combined maximum U
federal. state, and local tax rate to be applied with respect to such taxable income (calculated by
using the highest maximum combined marginal U.S. federal. state and local tax rates to which
any Member (or any of its dircet o indircet owners) may et for such Fiscal Quarier
(making an appropriatc aciustment for any ralc increases during such period)).
Fach "Tax Distribution will be distributcd among the Members on a pro rata basis according o
the allocation of the Company’s taxable income. Tn the cvent that the funds legally available
any Tax Disteibution o be made hereunder are insuicicnt to pay the full amount of the Tax
Distribution that would otherwise be requited under this Section 5.06. the reduced amount of
such Tax Distribution may, at the Manager(s) discretion. be distributed to the Members on a pro
rata basis (according to the amounts that would have been distributed to each Menber pursnant
ction 5.06 if legally available funds existed in a sufficient amount (o make such
istribution in full). Al amy tme the:
available for Distribution, such funds ma
distributed Lo the Members on a pro rata ba
distributed o cach Member pursuant to S

would have

Scetion V.04 Wighholding. The Company is authorired to withhold from Disuributions
or with respect 1o allocations. to the Members and to pay over to any federal, state. local or
ovemment any amounts required to be so withheld pursnaut to the Code or any
provisions of any applicable law. For all purposes under this Agreement. any amount
withheld will be treated as actually distributed to the Member with respect to which such amoun
s withheld, 1T (he Company is requircd by law (o make any o a taxing authorily uw
cifially atiribulable (@ & Member
hholding Laxcs, state personal property faxes, and state unincorporated business taxes), lh.,m
mber will indemnify and contribute to the Company in full for the entire amount paid
naltics and related expenses). The Manager(s) may offsct Disuributions to
Munbu is otherwise entitled under this Agrees st such Member's obliga
is Section 504 to indemaify and make
i < the termination, dissolution
hqmd'\twu and winding up of the fo his Section 5,04 the Company
led as continui

Allocations an and items of income, gain, Lo
deduction ¢ alloca ¢ M ¢ fance with Exhibil B

ection 103 s provision herein to the
contrary. the Manager(s, (a . s discretion, causc the Company 1o
distribute pursua Sccl s s prior 1o eseribed by the Code
for calendar year corporations and i

for cach Fiscal Quarter afler the date hereof. to the oxtent funds are legally available therc!

such distribution would not impair the liquidity of the Company with respect to workin

rler, multiplicd
atc, and local tax rate o be applicd with respect 1o such taxabl

using the highest maximum combincd marginal U.S. federal, state and local tax raics Lo which
mber (or any of its dircct or indircet owners) may be subject for such Fiscal

(making an appropsia adiustmont for ony rat in that ke place duri

1 the event that the funds legally available for
¢ Ta to be made hereunder are mq\mu\nl to pay the full amonnt of the Tax
Distribution that would otherwise be required under s am

such Distribution may, al the Manager(s) diserction, ln. distributed (o the Members an a pro

that would have been distributed (© cach Member pursuant

ction 5.0 i legs able funds exisicd in a sullicicnt amount Lo make such

Di 'mhnlmn in full). Atany Gme thereafter when additional funds of the Company arc legally
available for Distribution, such funds may. at the Manager(s) discretion. be immediate

distributed 1o the Members on a pro raia basis (according 1o the amounts that would have been
tributed to cach Member pursuant to n 501 if legally available funds would ha

The Company is authorized to withhold from Distributions.
or with respect to allocations. to the Members and 1o pay over to any federal, state, local or
overnmen( amy amounts required 1o be so withheld pursuant lo the Code or any
any applicable law, For all purposes under (hi: cemenl. any amount
withheld will be reaicd a actually distribuled (o the Member with respect (o which such amoun(
was withheld. TF the Company is required by law (o make any payment 10 a taxing authority that
specifically auributable 10 2 Member or a Member's stats a (including federal
withholding taxes. state personal property taxes, and state wnincorporaied business axes). then
such Member will indemn d the Company in full for the entire amount pai
(inchuding interest. penalties and related expenses). The Manager(s) may offset Distributions to
which a Member is otherwise entifled under this Agreement against such Member s obligation to
ndemmily the Company under this _Nu_\m_\(_ A \ummr s oblig i
conlributions (o the Company under (s Se
liquidation and winding up of the Company
will be treated as continuing in ¢

Scetion V.05 Allocations,  Profits and 1os: and iems of income, gain,
deduction and credit, will be allocated among the Members in accordance with Cxhibit B

on 103 Tax i anding sy other provision hercin 10 the
conirary. the Manager(s). acting in faith. may. in its discretion. cause the Company 1o
distribute pursuant 10 thi 5.06 at least 10 days prior to the date prescribed by the Code

for calendar year corporations and individuals 1o pay the quarterly installment of estimated tax
for each Fiscal Quarter after the date hereof. to the extent funds are legally available therefor and
such distribution would not impair the liquidity of the Company with respect to working capital
capital expendities, debt service. reserves or othersise and would not be prohibited under any

credit Tagility (o which (he Company is y, an aggregake amount of

") in Tespeet of h Fiseal r'ww whigh in the pood wlum of Uu
Manager(s) equals the product of (x) the agaregale amount of all txable income allocable (o the

fembers in respect of such Tiscal Quarier, multiplied by (v) the combined maximum 1.
nd Tocal tax rate (o be applicd with respect 10 such taxable income (caleulated by
uging the highest maximum combined marginal T1'S. federal. siatc and local tax raics o which
any Member (or any of its direct or indirect owners) may be subject for such Fiscal Quarter
(making an appropriate adjustment for any rate increases that take place during such period)).
E’h].l Tax Dhmbnnwn will be distributed among the Members on a pro rata basis according to
m of Lthe Company’s laxable inco In the cvent thal the funds legally available for
amy ‘Tax Disiribution 10 b herunder are insullicient (o pay the full amount of the Tax
Digtribution that would othervise be Tequired ynder (his Scelion 5,06, the redueed amowml of
such Tax Distribution may, at the Manager(s) discretion, be distributed 10 the Members ona pro
a 1o the amounts that would have been distributed Lo each Member pursuant
xisted in a sufficient amount 10 mak m;l\

Distibution in full). At any time thereafter when additional s of the Company ar all;
r Distribution. such funds may, at the Manager(s) discretion. be mun\dmkl‘
distributed to the Members on a pro rata basis (according 1o the amounts that would have been
disiribuled to cach Member pursuant 1o Seetion 5,01 if legally available funds would have




existed in @ sufficicnt amount 1o make such Tax Distribution in full). “Tax Distributions will be
treated as advamees of Distibutions (o be made under Scetion 5.01 (including Disuributic
pursuant to Scetion 7.024bii) that are to made in accordance with Scetion 3.01. as applicable)

ARTICLE VI
[EMBERS

Subjeet (o complince with the other
htat any time and from time to time o

authorize and cause the Company to issu addi onal Units of the Company. in which cvent. the
&) will have the power to amend this ment andfor the Schedule of Members o

reflect such additional issuances and dilution and to make any such other P they

deem necessary or desirable 10 reflect such additional issuances, without the approval or consent

of any other Person: m._xd.ii dm the Manager(s) will cause a copy of any such amendment o

this Agreement andlor : of Members (o be provided prompily (o cach Member.

Person who acquires Unils may be admilled (o the Company as an Additional

comneglion with any issuance of Unils, the Person who acquires such Unils will exceute a

countorpart to this Agrecment accopting and agrecing o be bound by all crms and conditions

her d will cnter into such other documents, instruments and w0 off

purchase and evidence the torms and conditions thereof (including ransf

and forfeinure or buyback provisions) as are required by the

acquires Units will, in exchange

an amount to be determined by the Manager(s) in their sole discretion (which amomnt may be

W),

Section VLO2 Acts of Members Generally. For situations for which the approval of the
(rather than the approval of the Man; or a particular group of

Members) is specifically and expressly required by this Agrocment or by applicablc law, the
Members will act through meetings and writien consents as described fn thi
Member will be entitled o onc vote on all matiers to be voted on by the Members. The actions
by the Members permitied hereunder may be taken at a mecting called by the Manager(s) or a
majority of the Members entitled 1o vote or consent on th r on al loast three days™ pri
Written n 1o the other Members entitled to vote ol . which notice will state
the purpose or purposes for which such meeting is being called. A majo
of the Members will constitute a_quorum sufficient for conducting meetings and making
decisions. The act of a majorily of the voting power of the Members present al a meetin
which 4 quorum is prescnt will be the st of the Mcmbers, Any action required or permitied by
the Act or this Agreement (o be taken at any mecting of the Members may be taken without a
mecting. without prior notice and without a vote, il wting forth the action
so taken, will be signed by the Members having not less than the minimum number of votes that
would be necessary (o authorirc or take such action at a meeting at which all Members entitled to
~ote thereon ere present and voted. Promp of the action so taken without a meeting will
be given to those Members entitled to vote or consent who have not consented in writing. Any

existed in a sullicient amount to make such Tax Distribution in full). Tax Distributions will be
treated as advances of Distributions to be made under Section 301 (including Distributions
ordance with Section 5 01 as applicable)

ARTICLE VI
MEMBERS

ion of Additi Subjec ance with the other
terms of this Agreement, the Manager(s) will have ht at any time and from time to time to
authorize and cause the Company to ssue additional Units of the Company, in which even, the
Manager(s) will have the power to amend this Agreement and/or the
efleet such additional issuances and dilution and to make any such other amendments as they
deem mecessary or desirable Lo reflect such additional issuances, withou! the approval or consent
ol any other Person; provided, thal the Manager(s) will cause a copy of any such amendment to
m..» Agrecment andior Sehedulo of Mombess o be prosided promply 10 cach Momber. Any
who acquires Units may be ompany as an Additional Membee Tn
conncetion with any ce of 11 the Person who acquires such Units will
counterpart 1o this Agreement urrpmlg and agreeing to be bound by all terms and conditio
insmuments and agreements to effect such
f (including transfer restrictions, vesting
d by the Manager(s).  Hach Person who
ch Units, make a Capital Contribution 1o the Company in
mount (o be determined by the Manager(s) in their sole discretion (which amount may be

Scction V102 Acts of Members Ciencrglly, For situations for w mch Uu approval of the
Members gencrally (rather than the approval of the Man: icular group of
Members) is specilically and cxpressly required by this Agreement or h\ upplkm\vh law. the
Members will act through mectings and writien consents as described in this § L
Member will be entitled to one vote on all matters to be voted on by the Members. The actions
Dy the Members permitted hereunder may be taken at a mesting called by the Mana;
majority of the Members entitled to vote or consent on fhe matter o at least three days™ prior
wrillen motice (o the other Members entilled (o vole or consent thercon, which notice will state
the purpose or purposes for which such megling is being callod, A
of the Members will consitule a quorum sulficient for conductimg meetings ml nulwu
decisions. The act of a majority af the voting power of the Members pre
which a quorum is present will be the act of the Members. Any action rm]unud or pcumlml by
the Act or this Agrecment to be taken of the Members may be taken without a
meeting. without prior notice and with
50 taken. will be signed by the Members havi

sted in a sufficient amount to make such Tax Distribution in full). Tax Distributions will b
treated as advances of Distributions to be m‘uL under Section 5.01 (including Distributions
pursuant Lo Scelion 7.02(b) (i) that are lo made in accordance with Section 501, a

ARTIC
MEMBERS

Section V101 Admission of Additional Mem Subject to compliance with the other
terms of this Agreement, the Mamager(s) will have the right at any unu.unl from time 1o time to
authorizc and cause the Company (0 issuc additional Units of the €

amager(s) will have the power (o amend this Agro
reflect such additional issuances and dilution and 1o make any such u\hu mnuvdmrn\,\ as they
deem necessary or desirable to reflect such additional issuances. without the approval or
of any other Person: prox ‘m that the Manag copy of any such amendment to
d promptly to each Member

CONNgX tl\. ‘Hﬂ\ any ssuarx
counterpart (o (his Agreement aceepting and agree
hereol, and will enler nto such other documents, |n~m|mm|~' xmd agreements 1o efleet suc
a msicr restrictions, vesting
 provisions) as arc required by the Manager(s). Each Person who
cquites Units will. in cxchange for such Units, make a Capital Contribution 10 the Company in
an amount to be determincd by the Manager(s) in their solc discretion (which amount may be

Section V.02 Acts of Members Generally, Tor siwations for which the approval of the
embers generally (rather than the approval of the Manager(s) or a particular group of
Members) is specifically and expressly required by this Agreement or by applicable law. the
Members \\111 act throngh meetings and wriften consents as described in this Section 6.02. Fach
Member will be entitled o onc vote on all matlers to be voled on by the Members, The actions
by the Members permitlcd hs.n,vm\iu may be laken al a mecting called by the Manager(s) or a
majorily of the Members enlilled (© msent on - (he m.m..mn al least three day
writien notice to the ath o 0 nscnt the
the purpose of purposcs for which such meeting is being called. A majority of the voting power
of the Members will constiwue a quorum suficient for conducting meetings and making
ecisions. The act of a majority of the voting pawer of the Members present at a meeting at
which a quorum is present will be the act of the Members. Any action required or permitted by
the ith

Ling, Any




action laken pursuant o such wrillen consent of the Members will have the same force and efeet
asif ken by the Members a o mecting thercof,

Seclion VL.O3 Proxics. A Member may cast or authorize the ting of a vole by filing a
written appointment of a revocable proxy with the Manager(s) at or before the mecting at which
the appointment is o be cffective. The Member may sign or authorizc the writicn appointment
by any means of clectronic transmission. Any holder of a proxy will agree 1o maintain in
confidence information acquired in conncction with his or her activitics as a proxy.

ction VI.04 No Right of Panition. No Member will have the right w seek or obuain
partition by court docree or aperation of law of any of the Company property, or the right to own
or use particular or individual assets of the Company.

Section VI.OS Limitation of Liability. Except as otherwise provide
Minnesota Act. the debrs. obligations and liabilities of the Company, whether ar
tort or otherwise, will be solely the debts. obligations and liabilities of th
Member will be obligated personaly for any such deb, obl
solely by reason of
returm 10 the Company any Distribution made (o i1 in clear .md manif
crror. V\m\\vlhsmn\imx .uulhm mum.mu herein Lo the contrary., the failurc of the Company Lo
of its powers or management of
5 busir
mr imposing personal liability on the Members for lia of the Company. ¢
exte muting fraud, willful misconduct or a violation of the
such Members. No Jmmmnemune}w\lul this Section 6.05
on a Person’s rights under this S ot 10 any act or omission occurting prio
such amendment or repeal

cept as may be otherwise specifically
pn“m in 1 wrillen qgrcoment betwesm e Company tnd 8 Member, (he Members ma
participate in other busingss venturcs, whether or not similar (o the business of the Company, and
ncither the Campany nor any other Member will have a claim againstany profits or other interest
with respect 10 such ventures.

IC
DISSOLUTION AND TERMINATION

Seolion V1101 Dissolulion Upon Speeilic Events, Ih\ C nm[mm will be dissolved and ils
Taies will be wound up upon the happening h. 2 “Dissolut
ent’):

the Manager s and the Members” approval of dissolution: or

the entry of a decree of judicial dissolution of the Company under the
scd Minncsota Act

action taken pursuant 1o such writicn consent of the Members will have the same force and cffect
asiftaken by the Members at a meeting thercof.

Scction VI.03 Proxics A Member may cast or authorize the casting ol a vote by filing a
wrilicn appointment of a revocable proxy with the Manager(s) at or before the mecting at which
the appointment is to be effective. The Member may sign or authorize the written appointment

f electronic transmi Any holder of a proxy will agree fo maintain in
n connection with his or her activities as a proxy.

ction V1.04 No_Right of Partition. No Member will have the right 1o seek or obtain
ourt decree or operation of law of any of the Company property. o the right ro own.
or use particular or individual asscts of the Company

Section V1.05 Limitation of Liabili Except as otherwise pmndal l'v (lle Revised

nmesota Act, the debis. obligations and fiabifitics of the Ca
lort or otherwise, will be solcly the debts, obligations and |
Member wil be obligated personaly for any such debi, obli
solcly by reason of being a Mcmber of d
return 10 the Company any Distribution made o it in cles
crror. Nobwithstanding anything contained hercin o the contrary. the failure of the Company to
observe any formalities or requirements relating to the exercise of its powers or management of
its busin r this Agreement or the Revised Minn,
for imposing personal Liability on the Members for liabilities of the Company, exc
extent constituting [raud, willful misconduct or a violation of the cxpress terms of this
Agreement by such Members. No amendment or repeal of this S on 6,05 will have any cfecl
on a Person's rights under this Scetion 603 with respect to any actor omission occurring prior lo
such amendment or repea

clion V106 Qther iligy of Members,  Exeepl as may be othernwi
provided i a writien agreement between the Company and a Member, the Members m:
participate in other busingss ventures, whether o not similar 10 the business of the Company., and.
ncither the Company nor any other Member will have a claim against any profits or other interest
with respect to such venmures

ARTICLE VI
DISSOLUTION AND TERMINATION

Scetion VILOI Dissolution Upon Specific Tvents. The Company will be dissolved and its
atfairs will b vouud up upon the happenir £ the foll nts (each. 2 ~Dissolution
Event"):

the Manager's and the Members” approval of dissolution: or

the caury of a docree of judicial dissolution of the Company under

action taken pursuant to such written consent will have the same force and effex

as if taken by the Members at a meeting thereof’

Section V103 Proxies. A Member ma cast or authorize the casting of a vote by filing a
written appeintment of a revocable proxy with the Manager(s) at s before the meeting at which
the appomtment is to be clfeetive. The Member m ign or authorizc the writien appointment
by any means of clectronic ransmission,  Any holder of a proxy will agree (o mamtain n

formation acquired in comnoction with his or her activitics as a proxy

ion V1.0 No Right ol ion, No Member will have the right (o scek or oblain
x courl decree ot operation of law of amy of the Company property, o the right t© own
or use particular or individual assets of the Company

Seetion VILOS Limilg of Ligbility. Fxeept as otherwise provided by the Revised
finncsota Act. the dobis, obligations and liabilitics of the Company. whether arising in contract
ort or othernise. wil be solely the dcbis. obligations and liabilitis of the Company. and no
Member will be obligatcd personally for any such debt. obligation or liability of the Company
solely by reason of being a Member of the Company': provided that a Member will be required to
“ompany any Distribution made

error. Notwithstanding anything contained hercin to the contrary. the failure of the Company to
isc ol gement of

a At will ol be groun

fraud. willful mmundm\ or a \InLl\mn of the
ecment by such Members. No amendment or repeal of thig
on a Person's rights under this Sectio 1h respect to-any actor omission occurting prior to
such amendment or repeal.

ction VL.06 Quher Activilics of Mombers, Txcept as may be atherwise speeifically

provided in a writlen agreement between the Company and a Member, the Members may
ess venmres, whether or not similar to the business of the Company, and

neither the Company nor any other Member will have a claim against any profits or ¢

with respect o such ventures,

ARTICLE VLI
DISSOLUTION AND TERMINATI

G s The Company will be dissolved and its
of amy of Lhe ollowing events (cach, o “Dissolution
(@) the Manager's and the Members” approval of dissolution; or

(b)  the entry of a decree of judicial di of the Company under the
Revisced Minncsota Act




cpl s otherwise scl forth in this Amticle V1L, the Company is imtended 10 have
perpetual exisience, 1'he death, retirement, resignation, cxpulsion, bankrupicy or dissolution of a

nber or the occurrence of any other cvent that terminates the continucd membership of a
Membr in the Company will ol causc & disolution of the Company and tho Company wil
continue in caistence subject 10 the terms and conditions of thi

Section VIT.02 Liguidation and Windina Up

@  Upon the occurrence of a Dissolution Gvent. the Company will continue
solely for the purposcs of winding up s afTairs in an orderly manner. liquidating its
scis, and satisfying the claims of its creditors and Members, and no Member will take
any action that is incosistent with. or not necessary to or appropriate for. the winding up
‘the Company’s business and affairs: provided. however. that all covenants contained in
this Agreement and obligations provided for in this Agreement will continue to be fully
binding upon (he Members ntil such tme as the Company Property has been distributcd
clion 7.02.

b) The Manager(s) w c onsible for overscemy the prompt and orderly
winding up and dissolution of the Company. The Mamager(s) will ke full account of the
Company’s liabilitics and C ompa Properly and will causc the Company Properly or the
proceeds from the sale thercol. 1o the eate L therefor. to be applicd and
distributed. 1o the ma extent permitted by law, in the followd

(including Members who are creditors. (o the
extent permiticd by law) in satisfaction of all of the Company’s liabilitics
(whether by payment or the making of rcasonablc provision for payment theree

in the order of priority as provided by law

1o the cstablishment of any r cemed neccssary by
the Manager(s) for any contingent liabilities or obligations of the Company: and

Third. to the Members, in accordance with Section 5.01

 Section VILO3 Defleit Capital Accouns, No Membor will b reguired 10 pay 10 any other
Company any deficit of negaive balase which may eaist from time 0 time in
count (including upon and after dissolution of the Company)

Scotion VILO4Righis of Members, Except as otherwise provided in this Agreement.
cach Member will look solely to the Company Property for the retum of its Capital Contribution
and has 1o right or power to demand or & & perty um than cash from the
Company. 3 b
Habililics of the Compny are insufficient (o relum such Capilal I_«mlnb\ymm (he Members will
have no recourse against (he Company or any other Member, Manager(s) or Officer.

on V11,05 Allocations During Peried of Liquidation, During the period commenging
on the first day of the Fiscal Year during which a Dissolution Event o and ending on Lhe

Except as otherwise set forth in this Aricle VIL the Company is intonded to have
perpetual exisience. The doath, retircment.resignation. cxpulsion. bankeuptcy or dissolution of a
the occumence of any other event that terminafes the confimued membership of

ause a dissolution of th 3 Company will

( Upon the occurrence of Iution Event, the Company will continue
solely for the purposes of winding p its affairs in an orderly mamner. liquidati
creditors and Members, and no Member will take
any action that is inconsisicn( with. or nol nceessany (o or appropriatc for, (he winding
of the Company s busincss a  howcver, that all covenants cor
ement will continue 1o be fully
binding upon the Members unl\] such timo as the Campany Properiy has bocn distributed
pursuant Lo thi

zer(s) will be responsible for overseeing the promptand orderly
winding up and dissolation of the Company. The Managers) will ke full account of the
Company’s liabilitics and Company Property and will cause the Company Property o the
proceeds fi to the cxtent sufficient therefor, to be applied and
distributed. to the maximum extent permitted by law. in the following order

Ei crediton Members who are creditors, to the

(whether by payment c
in the order of priority as provided by kaw:

(i)  Second. to the establishment of any resery 3
the Manager(s) for any conlingenl kabilitics or obligations of the Company; and

(ii)  Third, to the Members, in accordance with Section 5.01

Section VIL.03 Deficit Capital Accounts. No Member will be required to pay to any other
Member or the leficit or negative balance which may e
such Member's Capital Account (including upon and afler dissolution of the Company).

ction VIL04Rights of Members. Except as otherwise provided in this Agreement,
cach Member mII look salty 1o the Company Propsrly for the stum of it Caplal Conlribution
amd has n
Compan;
liabilitics of the Company are icient 1o return such Ca p‘m Conteibution. the Membrs w
have no recourse against the Company or any other Member, Manager(s) or OfTi

Scetion VILOS Allocations During Period of Liguidation. During the p
the first day of the Ti Yoar during which a Dissolution Dvent occurs and ci dmg on le\.

Except as otherwise set forth in this Aricle VII. the Company is intended to have
perpetual existence. The death, retirement. resignation, expulsion. bankruptoy or dissoltion of a
Member or the occurrence of amy other cvent thal lerminales "‘L continucd membership of a
Member in the Company will nol a dissolution of the C iy and the Company will
conlinue in exisience subjeel (o the (erms and conditions of this A 'v'wnh,m

Scetion V11,02 Liquidation and Winding L

Upon the occurrence ol a Dissolution Fvent, the Company will continue

solcly Iur the purposcs of winding up its affairs in am orderly manner, liquidating
the claims of its creditors and Members, and no Member will take
any ‘.me that is inconsistent with, or not neccssary to or appropriate for, the winding up
[ the Company s bus d afTairs: provided. however. that all covenants contained in
l}n. Agreement and obligations provided for in this Agreement will continuc to be Tully
binding upon the M\mbr]a il such time as the Compan Property has been distributed

‘pursuant to this S

; cause the Company Propes
proceeds from he o the e Migicnl therclor, lo be applicd and
distribuied, Lo (he m

[0} Firsl. (o creditors (including Members w \m arc creditors, o the
extent pommitied by law) in satisfaction of all of the Company’s Kabili
mmlm h payment or the mal f ision m ‘payment Lh

(i) Sceond. 1o the establishment o' zmy reserves deemed nocessary by
the Manager(s) for any contingent liabilitics or obligations of the Company: and

Third, (0 the Members, in accordance with Scction 5.01

0 s| lrom um» 1o lmu n
such Member's Capital Account (including upon and after dissolution of the Company)

Section V1104 Righls of Members, Fxeepl as olherwise provided in this Agrecment,
_m\ Mm\]m will lok solely to the Company Property for the return of its Capital Contribution

1o tight or power 10 demand o reccive Company Property other than cash from 1
s nmpun) T7 the assets of the Company remaining afier payment or discharge of the debts or
liabilities of the Company are insufficient to return such Capital Contibution, the Members will
have no recowrse against the Company or any other Member, Manager(s) or Offi

& VILOS Allocations During Period of Liquidati During the pe:
on the first day of the Fiscal Year during which a Dissolution Event occurs and ending on the

10




um on which all of the asscts o the Company have been distributcd 1o the Members pursuant to

cetion 7.02 (the “Liquidation Period™. the Mcmbers will continue lo sharc Profils, Losses.
gain. loss and other items of Company income. gain. loss or deduction in the manner provided in
Exhibit B

Scction VIL.06 Chasacier of Liguidating Distributions. All paymenis made in liquidation
of the interest of a Member in the Company will be made in exchange for the interest of such
nber in Company Property pursuant 1o Section 736(b)(1) of the Code, including the interest

ch Member in Company goodswill.

ARTICLE
FINANCIAL STATEMENTS, BOOKS AND BANK ACCOUNTS

Section VITLOI Books and Records

(@  Proper and complete records and books of account of the busincss of the
Company. including a list of the names. addresses and intercsts of all Members, will be
‘maintained at the Company’s principal execufive office.

b)) The fiscal year of the Company will cnd on December 31 of cach year.

fear, the Company will deliver
during such Fiscal Year a Schedule K-1 and such other information. if any. \\ltll Iespect to the
Company as may be necessary for the preparation of such Member’s federal or state income tas
information) returns. including a statement showing each Members share of income, gain or
loss amd ercdits for such Fiscal Year for federal or slate income (ax purposcs.

Section VIILC Tax Flections Subject tc 804 the Manager(s)
all tax clee

Section VILLC

An gnated by the Manager(
umﬂm will be the “Partership Rep;mmame of the Company for purposes of the
L’wlnmmp Tax Audil Rules (lhe “Paringrship Represent In addition, (i) Lhe Partnership

authorized Lo (A) lceied by the Partrership
use the Company (o take.
may be necessary suant 1o Trmm R
the designation.  pursuz s Section 804 of
Representative (or any Person sclected by the Partnership Representative) as the
Representative™ and (ii) each Member agrees to take s Lh other actions as may b
requested by the Partership Representative to ratify or o
this 804

date on which all of the ascts of the Company have-been disibuted 0 the Members pursuant 10

Scction 7.02 (the “Liguidation Period™). the Members will continuc 1o share Profits. Losscs
and other items of Company income. gain. loss or deduction in the manner provided in

ction VIL0G(] ing Distribr All payments made in liquidation

of the interes of'a Member in the Company wil be made in exchange for he intetestof such

Memhex in Company Property pursuant to Section de. including the interest
ch Member in Company goodwill

ARTICLE VIII
FINANCIAL STATEMENTS, BOOKS AND BANK ACCOUNTS

Section VIILOL and Records,

(@) Proper and complete xecords and books of account of the business of the
Company. including a list of the names. addresses and ests of all Members, will be
mainizingd af the Compiny i

The fiscal year of the Company will end on December 31 of each year

ction VILOZ ‘Iax lnformation. As soon as reasonably practicable after the end

of each Fiscal Year, the Company will deliver to each Person who was a Member at any time

during such Fiscal Year a Schedule K=1 and such other information, if any, with respect (o the

Company as may be necessary for the preparation of such Member's federal or state income tax

{or information) re(urns, including a staloment showing cach Member's sharc of ingome, gain o
s and credits for such Fiscal Year for federal or state ingome tax purposcs

Scetion VIILO3 Tax Elc Subject (o Scction 804, the Manager(s) will make
alltax clections.

Scetion VIILO4 Liax Matiers Pariner and Parinership Representativi

(@) Any Person from tme lo (ime des alcd by the Manager(s) (wilh st
consent) will be the “Partnership )\'s,nn.m.nl.mu of the Company for purposes of the
Tax Audit Rules (the “P: res T addition, (i) the Partnership

on selceed by the Partctship

ar advisable pur nnnr to Treasury Regulations or other

to ratify the designation. pusuant fo. this of the Partnership

or any Person selected by the Partmership Representative) as the Partership

and (if) cach Member agrees (o fake such other actions as may be reasonably

tequested by (he Pariership Representative 1o ratify or confimm any such designation pursuanl (o

this Scelion 8,04,

date on which all of the assets of the Company have been distributed to the Membx
Section 7.02 (the “Liquidation Period™). the Members will continue to share Profits.
ain, loss and other ilems of Company income, gai, loss or deduction in the manner provided

ion V1106 Character of Liquidating Distributions.  All payments made in liquidation
of |m mierest of a M unbu in the ( ‘ompany mH be made i exchange for the inferest of such
the intorost

ARTICLE VI
TFINANCTAL STATEMENTS, BOOKS AND BANK ACCOUNTS

Seetion VIILOT Books and Recor

@) Propor and complete records and books of accounl of the busingss of the
luding a \w of Lhe names, 0 s, will be
s principal exceutive offiec

(b} The fiscal yoar of the Compamy will end on December 31 of cach year.

o ax Information, As soon as reasonably practicablc afler the end
of cach Fiscal Year, the Company will deliver (o cach Person who was a Member at any time
2 such Tiscal Year a Schedule K-1 and such other information, i any. with respect o the
Company as may be necessary for Lhe preparation of such Member's ledcral or sialc income Lax
or information) returns. including a stalement showing cach Member's sharc of income.
oss and credits for suh Fiscal Year for federal or state income fax purp

Section VITLO3 Tax Tlections. Subject 10 ion 804 the Manager(s)y will make
all tax election

Section VITL04

@) Any Person [rom time o time design he ) ¢ on’s
consent) will be the “Partnership Represcntative™ of the (nnl}\l(\\ for purposes of the
Partnership Tax Audit Rules (the * Partnership Representative™), L addition. i) the Partnership

anthorized to (A) designate any other Person selected by the Parme;
Representative as the Parmership Representative and (B) take, or cause the Company to take.
such other aclio may be necessary ablc pursuznt Lo Trcasury Regulations or other
y the designation. pursuant 1o this Scction %04, of the Parmership
Representative (or any Person sclecled by the Parinership Represenlative) as the “Partnership
lember agrees 1o take such other actions as may be reasonably
requesicd by the Partnership Representative Lo ratify o confirm any such designation pursuant to
this Section 8.04.




by The Partncrship Representarive is anthorized (1) 1o ropresent the Company (al the
Company’s cxpensc) in conneetion with all cxaminations by income (ax authoritics of the
Company’s alfairs and any Company-related items. including ecsulting administrative and
Jjudicial proceedings. (ii) to sign consents and to o nts with
such authoritics mﬂ\ respect to any such cxaminations or proccedings and (iil) 1o cxpend
Company funds Ivi d a ewith. Each Member will
cooperate with the anm enta  infe ted by
the Parmership Representative in connection  with such p prc
any or all things reasonably requested by the Partne
conduct of such cxaming 0 The Parmcrship Represcntative has sole
discretion (o determine whether the Company will contest or conlinue (o comlest any (ax
deficicncics assessed or proposed 1o he asse ity on the Company. Tach
Member will furnish 1o the Company all pertincnt information in its possession to make any
slection or somputation under the Partnership Tax Audit Rules

@ T the Parncrship Representative makes an clection o apply Section 6226 of the
Code (push out clection). the Members will take into account and report 1o the Tnternal Revenue
Service (or any ofher applicable taxing authority) any adjustment to their tax items for the
reviewed year of which they are notified by the Company in a written statement, in the manner
provided in Section 6226(b) of the Code. whether or not the Member holds any Units in the
Company al such time, Any Member (hal fails (o reporl the Member's share of such adjustments
his, her or its lax relum will indemnify and hold the other N the: Company and (he
hip Reprosentative, and cach of their AMiliale 0 T and all
liabilitics related 1o taxes (including penaltics and intes .d on the Company s a resull
of the Member's inaction. Tach Member acknowledg, that no Member will have
any claim against any other Membe:

s obligations to comply with the requirements of this

mpany and/or the termination.
tion, liquidation and winding up of the Company, and. for purposes of this
mpany will be trcatcd us continuing in cxistenc

ARTICLE IX
TRANSFERS OF UNIT
f Units

@ ral Restriction No Member may Transfer all or any
portion of such Member's Units {or any ofher right or interest in such Units). except as approved
by the Manager(s) or as otherwisc provided in (his Agrogment,

(b)  The Partncrship Representative is authorised (3) to represent the Company (at the
Company’s expense) in conncetion with all cxaminations by income tax authoritics of the
Company’s affairs and any Company-relate ng resulting administrative and
Judxi:\l proceedings. (i) & tﬂinhll(\ and other agreements with
and (i) to espend
Fach Member will
information requesiod by
the l’xqunghhm mm cnlative in conneetion with such proceeding, and do or refrain from doing
any or all things reasonably requesied by the Partnership Representative with respect to the
conduct of such cxaminations or proccedi The Partncrship Repr solc
discretion 10 determine whether the Company will contest or continue to contest any tax
deficiencies a ed 1o be a by any taxing authority on the Company. Each
Member will fumish ompany all pertinent information in its possession to make any
election or computation under the Partnership Tax Audit Rul

() If the Parmership Representative makes an election to apply Sec

Code (push out election). the Members will take into account and report to the Internal Revenue

rvice (or any other applicable L authorily) any adjustment Lo (heir tax dtems for the
teviewed year of which they are molilicd by the Company in a wrilicn slawment. in the manner
provided in Seetion 6226(b) of the Code, whether or nol the Member hml\l
Company at such time. Any Member that fails to report the Member's §
on his, her or its 1ax retun will indemnily .llld hold the othe
Partnership Representative, and cach of th

y
Jiabilities related to taxes (including penalties and interest) imposed on the LDn\pu\- as a result
of the Member's inaction. Each Member acknowledges and agrees that nio Member will b
any claim against any other Member, the €

their AfTiliaics for any tax. s or interest resulting from (he Compamy’s clection under

() A Member's obligations to comply with the requi nts of this Sgetion &,04 will
survive such Mcmber's sing (o be a Member of the Company andfor \Iu (crmination,
dissolution, fiquidation and winding up of the Company, and, for purposcs af this S
the Company will be treated as continuing in cxistence.

ARTICLE IX
TRANSFERS OF UNTTS

Seetion 1X.01
w)  Ceneral Resriction on Trnsfer, No Member may Tramsfer all or amy

partion of such Member's Units (or any othcr right or inleresl in such Unils), oxcepl as approved
Dy the Manager(s) or as otherwise provided in this Agrcement.

()  The Parmership Representative is authorized (i) to represent the Company (at the
Company’s expense) in connection with all examinations by income tax anthorities of the
ompany’s allairs and any Company-related ilems, including resulting administrative: and
judicial procecdings, (i) Lo sign consents and lo enier inlo setllements and other agreements with
such authoritics with Tespeel W any such examinations or proceedings and (i) Lo expend
0 and costs associated therewith. Tiach Member will
sentative, including providing any information requested by
the Partnership Represeniative in connzction with such procceding. and do o refrain from do
any or all thing ably requested by the Parmership Representative with respect to the
f such examinations or proceedings The Parmership Representative has sole
n to determine whether the Company will contest or contimue fo contest any tax
assessed or proposed (o be as: any o authorily on the Company. Fach
Member will furnish to the Company all portinent mformation in ils possossion to make an
clection or compulation under the Partnership Tax Audil Rules,

© Il the Parinership Representative makes an clection (o apply Seetion 6
Code (push oul elcction), the Members will take into account and report o the Intermal Rey
Service (or any other applicable Laxing authority) any adjustment to their tax itoms for the
reviewed ye m which they arc notified by the Company in a wrillen statement, in the manner
provided in ) 1) of the Code. whether of ot the Member hol ]
Company at .u:u time. Any Member that fails to report the Member's share of such adjustments
on his, her or s tax refurn will indemnify and hold the other Members, the Company and the
Parmership Representative, and each of their Affiliates harmless from and against any and all
2 penaltics and inicrest) imposcd on the Company as a resull
inaction. Fach Mcmber acknowledges and agrees that no Member will have
any claim against any othcr Member, the Company, the Partnership Represcntativ N
their Afiiliates for any tax. penaltics or interest resulting from the Company’s clection under
Scction 6226 of the Code (push out clcction).

d) A Member's obligations o comply with the requirements o
aurvive such Member's ces be a Member of the Company
issolution. Tiquidation and winding up of the fumpun and. for purposes of this Scction 8,04,
the Company will be treated as sten

ARTICLE
TRANSFERS OF UNITS

iction on Transfer. No Member may Transfer all or any
portion of such Member's Units (or any other right or interest in such Units). eacepl as approved
by the Manager(s) or as otherwise provided in this Agreement




Permi lransfers.  Nolwithstanding any  other provis
Agreement to the contrary, i a Member’s Unils arc Transferred 1o another Member, the ‘Transfer
will be valid without the requirement of the consent of the Members

) Rights of Holders of Fingneigl Rights An assignment of Financial Ri
will only tansfer (o the assignec thercof* the assignor’s right 1o the profits. losscs, Distributions
and capital of the Company aied Units and will not wansfer o such

"
assignec any inicrest in a Mcmber’s Governance Rights or any other rights under thi
A

mber who will assign any Units or other

auch Units or other interes
and will no longer have any tights or privileges of a Member with respect to such Units or
interest.

(d) Moid Transters Any Transfer by any Member of any Units or other
interest in the Company in conmavention of this Agreement (including the failure
transferce (0 exceute @ counlerpart (o this Agreement) or which would cause the Company 1o not
be treaicd as o partncrship for U.S, foderal income tax purposcs will be void and inc lectual and
will nat bind or be recognived by Lhe Campany o any olher party. No purpored assignce will
have any right to any Profits, Losscs or Distributions of the Company

celion IX.02 As

@ loinder, Any Person (o whom Unils are (o be Tramsferred will excente ad
defiver, us a condition 10 such ‘Transfer, all documents decmed reasomably nocessary by (he
Company, in congultation with its counsel, to cvidence such party's joinder in and 1 th
Agrecment

)  Natice. Tn connection with the Transfer of any Units, the holder of such
Units will deliser written notice 1o the Company describing in reasonable detnil the Transfer or
proposed Transfr

dance of Provisions. No Member will dircetly or indircetly (i)
permit U all or any portion of the dircet or indirect cquity or benelicial interest in
such Member or (ii) otherwise seek to avoid the provisions of this Agreement by issuing. or
permitting the issuance of. any direct or indirect equity or beneficial interest in such Member. in
any such case in a manner which would fail to comply with this Article X if such Member had
Transicrred Units direclly

In order to penuit the Company
qualify for the benefil of o “safy " under Code Seetion 7704, molyvithstanding sy i
the contrary in (his Agreement, no Tran Fany Uni or cconomic interest will be permilied or
recognized by the Company or the Manager(s) (within the meaning of ‘Trcasury Regulatior
Scetion 1.7704-1(d)) if and 10 the extent that such Transfer \\uuldlmlu the Company 10 have

@)  Pemitied Transfors  Nowithsianding any other provision of this
Agreement to the contrary. if a Member's Units are Transferred to another Member. the Transfer
will be valid without the requirement of the consent of the Members.

() Rights of Tolders of Financial Rights. An assignment of Financial Rights
will only transfer to the assignee thercof the assignor’s right to the profits. losses. Distributions
and capital of the Company with respect to the related Units and will not transfer to such

in 2 Member's Govenance Rights or any other rights under  this

Termination of Rights  Any Member who will assign any Units or other

my will ccase 1o be a Member with respect (o such Units or other interest
and will no longer have any rights or privil ol a Member with respecl fo such U or olher
infcrcsl

(d)  Void Transfers.  Any Tramsfcr by any Member of any Units or other

in the Company in contravention of this Agreement (including the Faiurc of the

ansferee o exeeule a counterpart 10 this Agreement) or which would cause the Company (o not

e weated as a parmership for S, federal income tax purposcs will be void and incfTectual and

will not bind or be recognized by the Company or any other party. No purported assignee will
have any right to any Profits. Losses or Distributions of the Company

it on Transfer

(@) Joinder. Any Person o whom Units are 1o be Transforred will exceute and

as a condition 10 such Transfer, all documents deemed reasonably necessary by the

Company, in consultation with its counsel, to evidence such party’s joinder in and to thi
Agreement

Notice. In connection with the Transfer of any Unis. the holder of such
Units wil delive wiiten notie to he C npany describing in reasonsble detail the Transfer or
proposed Transfer

()  No Avoidance of Provisions. No Member will directly or indirectly (i)
permuit the Transter of all o uy porton of the direct or indirest equiy or bensticial utex
such Member or (i) otherwise scek o avoid the provisions of (hi
permitting the issuance of, any direet ot indireet equity or beneficial inlerest in such Member, m
amy such casc in a mannce which would il 0 comply with this Articlc X if such Member had
Transferred Units dircetly

© d on 7704 Safe Marbor, In arder 1o permit (he Company (o
qualify for the benefit of a “safe harbor™ under Code Section 7704, notwithstanding anything Lo
the contrary in this A o, no Transfer of any Unit or economic interest will be permitied or
M..umml by the Company or the Manager(s) (within the meaning of Treasury Regulations

7704-1(d)) if and to the extent that such Transfer would cause the Company to have

(b)  Peomitted Transfers  Notwithstanding any other provision of this
Agreement to the contrary. if a Member’s Units are Transferred to another Member. the Transfer
will be valid without Lhe requirement of the consenl of the Mem bers,

() Rights of Holdors of Financial Rights. An assignment of Financial Rights
will only transfer 1o the assignee thereol” the assignor's right 1o the profits, losscs. Distributions
and capital of the Company with respeet (o the relaicd Unils and will nol iransfer (o such

any inlerest in o Member's Govemance Righls or any othor rights undor this

crmination o Rights. Any Mcmber who will assign any Units ar other

<10 by a Mombe with respect to such Units or other interest

and will no longer have any rights or privilcges of a Member with respect Lo such Units or other
fnterest

(@) Yoid Transfors Any Transfer by any Member of any Units or other
inicrest in the Company in contravention of this Agreement (including the failure of the
transferee o execute a counterpart to this Agreement) or which would cause the Company to not
be treated as a partnership for U.S. federal income tax purposes will be void and ineffectual and
will not bind or be recognized by the Company or any other party. No purported assignee will
have any right 1o any Profits, ot Distributions of the Compan)

02 Additional Restrictions on Transtéer

() Joinder. Any Person to whom Units are o be Transferred will execute and
deliver, as a condition 10 such Transfer, all documents deemed reasonably necessary by the
Company, in consultation with its counscl. 1o cvidence such party’s joinder in and o thi

(b)  Nolige In connection with the Transfer of amy Units, the holder of such
iver wrillen notice Lo the Compamy describing in reasonable detail the Transfer or
proposcd Transfer,

() No Avoidange of Provigions, Ne Member will dircetly or indirecily (i)
permil the Tramsfer of all or amy portion of th direl or indireel squity ot bengficial inler
such Member or (ii) otherwise seek (o avoid the provisions of this Agreement by issuing,
permitting the issuance of, any direct or indirect equity or beneficial interest in such Member, in
ner which would fail to comply with this Article X if such Member had

@© G Tn order 10 permit the Company 10
the benefit of a “safe harbor” under Code Section 7704, nofwithstanding anything to
Agreement, no Transfer of any Unit or nic inrerest will be pennitted or

npany or the Manager(s) (within e meaning of Treasury Regulations

M-1(d)) if amd 0 the extent that such “Tramsfer would causc the Company Lo have

13




morc than 100 pariners (within the meaning of ‘Trcasury Regulations Scction 1.7704.1(h),
including the look=through rule in “Trcasury Regulations Section 177041 (h)(3))

Seclion IX.03 Lransfer Dyring Taxable Yegr. In the casc of the Transfer o a Member's

Units (or any portion thercof) al any tme other than the end of a Fiscal Year, all of the various
items of the Company’s income. pain. loss. deducti itor allowance will be allocated as of
The cffective datc of a

mutually agreed between transferor and transfe
Involuntary Transfer. the d: the operative event, but. unless the transferor. transferee and the
Lﬂn\pm‘ otherwise agree, such effective date will not affect any Distribution made by the
ympany (o the (rmsleror ot contributions made by the tmsferor Lo (he Company prio
\l\mmn\» e 1o the Company of such (ransir,

Sootion IX.04 Sale of Unils. In the casc of a salo of the Unils, or a mer
Company with another Person, the consideration payable fo the Members will be s
the Members based on the sale prosceds the Members would have received if the Company hml
sold its assets for the implied valued of the Company tking into consideration the purchase pric:
Tor the Tnits and distributed the net proceeds 1o the Members in accordance with "H‘I
(afier satisfying any liabilitics of the Company

Scction IX.05 Right of Tirst Refusal. 1 a Member wishes to sell his. her o its Units 1o a
third party. such sclling Member must [iesL give written notice o the Company and the other
e

Members of his, her or its intent to sell and evidence to the Company and other Members the
existence of a bona fide written agreement with a third party to purchase the Units. The
Company will have 90 days from such notice 1o elect to purchase the Units of the selling
Member at the price and (crms offercd by the third party. 1 the Company so clects, the sale will
b consummated within 15 days after the Company so clects,

10 within the 90 day period, the Company does not ¢leet o buy the Unils of the selli
Member, then the remaining Members will have 30 days (o offer (o purchase the Units on 1 pro
rata basis between or among the remaining Mcmbers so offcring at the price and terms available
to the Company as set forth above. Tf the remaining Member(s) agree to buy the Units of the
selling Member, the sale will be consummated within 15 days afier the expiration of the 30 day
offer perio

Tras a the result of the process st forth above, there has not occurred an election or elections
which resulig in the purchase of all the Units being offered for sale, then the selling Member will
have the right to sell his. her or its unpurch d Units to the third party within thirty (30) days.

subject only to the requirements in this Auti

Section [X.06 [nvoluntary Transfe In the event a Member's Units are taken or
encumbered by levy, foreclosure, charging order, execution. assignment for the benefit of
creditors or other similar involuntary proceeding (an “Involuntary Transfer™) or in the event a
Member or assignce voluntarily files or is involuntarily subcct W a bankrupley proceeding (the
Deblor Member™), the statutory or ather mvoluntary assignee of’ such assignee or the Debtor
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more than 100 parwners (within the meaning of Treas Regulations Scction | 7704-1(h).
including the look-through rule in Treasury Regulations Section | 7704-1{h)(3)).

T the case of the Transfor of a Member's

the various

ated as of
{he effecive dae of such Transfer in accordance with this Agreement, The effecive dee of 2
Transter will be (a) in the case of voluntary Transfer, the effective date stated in the assignment
ar such other date as is mutually agrced betwoen transforor and transferee: or (b) in the case of an
Involuntary Transfir, the dale of the operative cvent, bul, unless the ransferor, transferce and (he
Company olherwise agree, suc ive datc will not affect amy Distribution made by the
Company o the transferor or contributions made by the transferor o the Company prior (o the
date of notice 1o the Company of sueh transf

Section TX.04 Sale of Units. Tn the case of a sale of the Units. or a merg
ompany with another Person, the consideration payable o the Members will be sh
the Members based on the sale proceeds the Members would hase received it the Company had
sold its assets for the implied valued of the Company taking into consideration the purchase price
for the Units and distributed the net proceeds to the Members in accordance with Section 7.02(b)
(after sarisfying any liabilities of the Compan).

ction 1X.05 Right of First Refusal. Ifa Member
third parey, such selling Member must fist give rirten notice to the Company and fe
Members his, her or its intent 1o sell and evidence Lo the Company and other Mem
exisienee of a bona fide wrilten agreement with @ third parly (o purchase the um\
Company will have 90 davs from such notice 1o clect 1o purchase the Units of th
Member at the price and terms offered by the third party. TF the €

be consummated within 15 days afler the Company so clects

Tf within the 90 day periad. the Company does not eleet 1o buy the Units of the selli

Member, then the remaining Members will 0 offer to purchase the Units

rata basis between or among the remaining Members so offtring at the price and terms available

to the Company as set forth above. If the remaining Member(s) agree to buy the Units of the

selling Member. the sale will be consunmated within 15 days after the expiration of the 30 day
ther period

1f as a the result of the pro t forth above, there has not occurred an election or elections
which results in the purchase of all the Units being offered for sale, then the selling Member will
have the right to sell his, her or its unpurchased Unils Lo the third party within thirty (30) days,
subjcet only fo the requirements i (his Article X,

Scetion 1X.06 myoluniary Tansfers.  In the cvent a Munhu s Unils are taken or
encumbered by levy, foreclosure, charging order, exceulion, assignment for the benefit off
ereditors or other similar involuntary proceeding an “Involunan Tramsfir”) or i the cvent a
Member or assignee voluntarily files or is involuntarily subject Lo a bankrupicy proceeding (the
“Debtor Member™). the stawtory or other involuntary assignee of such assignee or the Deblor

more than 100 partners (within the meaning of Treasury Regulations Section 17704
including the look-through rule in Treasury Regulations Section 1.7704-Lib(3))

03 Transfer During Taxable Year. In the case of the Transfer of a Member's
on thereof) ther than the end of a Fiscal Year, all of the various
iems of the Company’s income, . deduetion, eredit or allowance will be allocatcd as of
the eMective dae of such Transfer in aceo A The cllictive datc of s
“ransfer will be (a) in the y Transfer, (h sigmmen(
or such other date as is mutually a
Tnvoluntary Transfer. the
ny ol

X s In the case of a sale of the Units. or a merger of the

ith another Person. the consideration payable to the Members will be shared among

the Mewbers based on the sale proceeds the Members would have received if the Company had

sold its assets for the implicd valued of the Company aking into consideration the purchase price

o the Units and distribuled the net proceeds 1o the Members in accordance with Scetion 7.02(b
fer satislying amy labilitics of the Company)

ion 1X.05 Rishl of Firgl Refygal, 17 Member wish w1 his, her o its Units (o 8

selling Membes 51 firg otice (0 the Company and (he other

iy and other Members the

existence of a bona fide written agreement with a third pany to purchase the Units. The

ompany will have 90 days from such notice to clect o purchase the Units of the sclling

ember at the price and terms offe i If the Company so el the sale will
be consummated within 13 days after the Company so elects

If within the 90 day period, the Company does not elect to buy the Units of the selling

lember, then the remaining Members will have 30 days 1o offer to purchase the Units on a pro

& Menbers so offering at the price and terms available

w0 the Company as sci forth above. IF the remaining Member(s) agrce (o buy the Units of the

sclling Member, the sale will be consummalod within 15 days afler the expiration of the 30 day
offer period

1M as a the result of the process st forth above, there has not occurred an clection or ele
which resulis in the purchasc of all the Unils being offercd for sale, then the selling Member wil
have the right to sell his, her o its nnpurdmudl nits to the third party within thirty (30) days.
subject only to the requircments in this Atic

Section TX.06 Involuntary Transforg Tn the cvent a Member's Units are taken or

cncumbered by levy. forcclosure. charging order, cxccution, assignment. for the benefit of

ditors or other similar involuntary procceding (an “Involuntary Transfer”) or in the event a
dember or assignee vohmtarily files or is involuntarily subject to a bankruptoy proceeding (the

Debtor Member™). the statutory or other involuntary assignee of such assignee or the Debtor




Member, as the casc may be, will have the rights, dutics and obligations of an assignec in

accordance with Sce )1(c). IF the Involumtary Transferee has a L\H Lo disposc ol the Units

in which it has a scourily intcrest or a Banksuptoy CourLor ifs represeniative has a right 10 do so
izing Creditor™). the Seizing Creditor may compleic a public or privatc salc to itsell or

third party only aflor the Scising Creditor has offercd such Units by private sale 10 the Company

and other Members. In connecti with such Se C a fide

witen ¢ offer from a third-parr p 1  or other

r assignee

pursuant Lo m Seclion 906, or i Hu\

the purchasc, the proceeds from such Debtor

Member or assignes which have a sceurity inlerest in m Units superior 1o the Sciring Creditor

to satisfy all of the Debtor Member’s or assigt llYLth\ul[Yl‘

then 1o the Sciving Creditor 10 satisly all indchiednes

Sciring Creditor. with the balance. il any. to be remitted 10 other creditors o

or assignee which have a security inferest in the Units inferior to the S

all indebtedness of the Debtor Member or

‘balance. if any. to be remitted to the Debtol

Section IX th. Incompetency or Termination of a Member  On the death
mcompelency of a Member (who is a n), any personal represenlalive, guardian,
or olher cessor in inlerest of such deccased or vm,uvmhls,m Member will have the
dutics and obligations of an_assignee umder (). umloss such P
Member is an entity and is dissolved or terminated.
the Member’s legal representatives or successors in interest will have the same rights duties and
tions a5 a substitutc Mernber in accordance with the proxisions of this Agrecment

ARTICLE X
MISCELLANEOUS

ction X.01  Amendment. This Agrecment may be amended by an act of the Members
holding a majority of intcrests and any such amendment will be binding on all of the Members.

Scction X.02 Notices. Except as provided in this Agreement. any and all notices
consents. waivers. directions. votes or other instruments or communications provided
under this Agreement will be in writing. i

decmed properly given if sent by regular mail. by overnight courier servie. by email or by hand
deliv

npany. to the any principal exceutive
office: or

(b)  in the case of any Member, to the address of the Member as shown on the
Schedule of Members

Member. as the may be. will have the rights. dutics and obligations of an a
accordance with Section 9.01(c). I the Tavoluntary Transferee has a right o dispose of the
in which it has a ora Banlu\\pni ourt or its sentative has a right to
3, 5 ‘may complete a public o private sale to itslf or
third party only after the Seizing Creditor has offered such Units by private sale to the Co
C onneclion (herewith such filor will obtain 2
om
et (o purchase (the nits of the Scizing Creditor, Deblor Member or assignee
pursuant 1o this they do not eloct 1o do s0.and the Seiving Creditor compl
the purchase, the proceeds from such sale will be first remitied w any creditors of the Debtor
Member or assignee which have a sceurity interest in the Units superior 1o the Seizing Creditor
1o satisfy all of the Debtor Member b to such superior credito
tl\:n 10 the Seizing Creditor to satisfy all indebtedness of the Debtos
Seizing Creditor. with the balance. if any. to be remitted to other creditors o
or assignee which have a sceurily nlerest in the Unils inferior (o the Crodiler o sutisy
‘yII indcblodness of (he Deblor Member or assignes o such inferior creditors, i amy, with (he
e, 30 any, W be remitted (0 the Deblor Member or assignes or as speeificd by a Bankrupley
Cour.

Sestion 1X,07 Death, Ingompeleney or lgrminglion of Mgmber, On the death or
incompetency of a Member (who is a natural person). any personal represeniative. guard
ssor in intorest of suc sed or ine Morber il e he
o < of an assignee under Sc 9 ) is 8 on i
admitred as an Addir ember. If the Member is an entity and is dissolved or terminated.
the M\mbu s legal representatives or successors in interest will have the same rights duties and
ations as a substitute Member in accordance with the provisions of

ARTICLEX
MISCELLANEOUS

Section X 01 .}nlsmm:nl This Agreement may be amended by an act of the Members
‘Tholding a majority sts and any such amendment will be binding on all of the Members.

provided in this Agreement, any and all notices.

reques or other instruments or communications provided

under this Agreement will be in wriling, signed by the partics giving the same and will be

med properly given if sent by regular mail, by overnight courier service, by cmail, or by hand
ivery, addressed as follows:

@) in the case of the Company, to the Company al its principal exceulive
office: or

(by in the case of amy Member, Lo the address of' the Member as shown on the
chedule of Members,

dember. as the case may be. will have the rights. duties and obligations of an ass
accordance with Section 9 01¢c). If the lnvoluntary Transferee has a right to dispose of 'the Units
m which il has a sceurily inlerest or a Bankrupley Courl or its representative has a right to do so
he "Seizing Credilor™), the Seizing Credilor may complele a public or privale sale Lo itsell o
third party only afier the Seizing Credilor has ofercd such Unils by privale sale (o the Company
mbers. Tn conncetion therewith such Seiving Creditor will obtain 2 bona fide
d-party purchaser o make an offer itsell. 17 the Company or other
fembers clect 1o pumm- the Units of the Seizing Creditor, Debtor Member o assigne
pursuant to this & if they do not elect 1o do so and the Seizing mplet
the purchase. the proceeds from such sale will be first remitted to any creditors of the Debtor
Member or assignee whi st in the Units superior t the Seizing Creditor
to satisfy all of the Debtor Member’s or ass cbicdness to such superior credilors
then (o the Seiving Creditor (o satisfy all indeblodnoss of the Deblor Member or «
Seizing Credilor, with the balance, il any, lo be remilied o other eredilor
stin \hL wm inferior &

al "
balance, if any. o be remitted to the Deblor Me

lion TX.07 Dy 0 chey © ation ol cmber. On the death or
incompetency of a Member (who is a namral person), any personal representative, guardian,
trustee or other successor in interest of such d (eased or incompetent Member will have the
hts. duties and obligations of an assignes under Section 9.0l¢c) unless such Person is
admitied as an Additional Member, 1T the Mmhu is am enlity and V\\Ihml\\d or nmwmwul
the Member’s legal TEpTESCNatives or succ g st ave and
obligatior

ARTICLE X
MISCELLANEOUS

Scetion X,01  Amendmen(. This Agreemenl may be amended by an acl of the Members
holding a majority ¢ such amendment will be binding on all of the Members,

cpl as provided in this Agrcement, any and all nolices,

consenls, waivers, dircelions, requests. voles or other mstrumenis or commumications provided

under this Agreement will b in writing. signed by the partics the same and will be

¢ nLby tegular mail. by ocraight cour iy email, or by hand
sedas follows:

in the case of the Company. to the Company at its principal exccutive

(b} in the case of any Member. 1© the address of the Member as shown on the
mbers.




Any such notice will be deemed 1o be effective as of the daie on which it was mailed (if
mailed or sent by ovemight courier) or reeeived (in (the casc of email or hand delivery service).
Tach Member may specily any other address for the receipt of such instruments or
communications

Scction X.03 Governing Law.  All questions with respect 1o the construction of this
Agreement and the rights and liabilitics of the Members will be determined in accordance with
the applicable provisions of the laws of the Statc of Minncsota without regard to the principles of
conflic F law.

Section X.04 Dinding. This Agreement will be binding upon and inure to the bencfit of

all of the partics hercto and their assigns. successors in interest. personal representatives. estates.

heirs and legatees

Section X 05 [nterpretation =~ When the context in which words are uwsed in this
ement indicates that such is the intent. singular words will include the plural and vice versa

and masculine words will include the feminine and neuter genders and vice versa.

Section X.06 Validity. It any provision of this Agreement is held to be invalid, the
provision will be enforced to the extent not so invalid, and no such pre
respect whatsocver, the validily of the remainder of his Agreement

Section X 07 Title to the Company As he Company assets will be deemed to be
owned by the Company as an cnlity, and no Member, individually or colletively, will have any
ownership mierest in such the Company assels or any portion Lhereol, Legal Gilke 1o any or all
the Company assels may be held i the name of the Company or one or more nomime

£(s) may determine.

Scclion X.08 Caplions, Any arficle, scetion or paragraph litles or caplions conlaind in
this Agreement are for comvenicnce only and will not be decmed a part of the text of this

Scotion X.09 Aprccment and Counterparts. This Agrecment may be cx

counterparts (and defivered by facsimile. “pdf” of ather clectronic meansy and all 5o exceuted
will constitute one and the coment binding wpon all of the hereto.
notwithstanding that all parties 0 to the criginal or the same counterpart.

Section X100 Lo This Agreement contains the entire understanding

respectin
arangements or unders
subject matier of his A
Article

n X011 M or_of Jury Trigl  BECAUSE
TION  WITH R CTIONS ARE

Any such notice will be deemed to be cffective as of the date on which it was mailed (il
mailed or sent by overnight couricr) or reccived (in the case of cmail or hand delivery service)
Eoch Member may. specify any. ofber adds the receipt of such instuments

All questions with respect to the construction of this
Agrcement and the rights ad ibilte of the Membes will e deteimined in accoedanoe itk

sions of the laws of the State of Mimesota without regard to the principles of
conllicts of law

ction X 04 Binding This Agreement will be binding upon and inure to the benefit of
all of the partics hereto and their assigns, successors in interest, personal represenlatives, estales,
heirs and legalees.

Scetion X.05  Inigrprelgtion.  When the conl in which words are used in this
Agreement indicates thal such is the intent, singular words will include the plural and vice versa
amd masculine words will include the femining and ncuter genders and vice versa,

Scetion X,06 Validilv, 1 any provision of (his Agrcement is held Lo be invalid, the
provision will be enforced 10 (he extent mol so invalid, and no such provision will affe
respect whatsacyer, 1 of this Agreement.

Seetion X.07 Tille (o the Company Asscls. The Company assels will be deemed 1o be
owned by the Company as an entity, and no Member, individually or collectively, will have any
owne Lin such the Company s or any portion thereol. Logal title o any or all
the Company asscts may be held in the name of the Company or onc or Mote Rominces. as the
Manager(s) may determine

Scetion X.08 Captions. Any articke. section o paragraph titles or captions containc
nvenience only and will not be deemed a part =

9 Agreement and Counterpats. This Agr
counterparts (and delivered by facsimile, “pdf” or other ele;m—..u: mea

will constitute one and the same agreement binding
notwithsianding that all partics arc not signator lnHuurum'xlnrlh same counterpart

ction X 10 Entire cement This Agreement contains the entire understanding
among Lhe Mem h.v‘\ .md ‘\upu\ \1:\ any pww wrilien or oral a sregment between or among (hem

ction X 11 Mutual Wai of Jury Trial BLCAUSE DIS
CONNECTION WITIT COMPLEX TRANS TONS ARLD 0

Any such notice will be deemed to be effective as of the date on which it was mail
‘mailed or sent by overnight courier) or received (in the case of email or hand delivery service).
ch Member may  specily any other address for the cipl of such

ion X.03 Governing Law. Al questions with tespect 1o the construction of this
Agreement and the rights and habilitics of the Members will be delermined m accordance with
isions of (he laws of the State of Minnesola withoul regard Lo the pringiples of

ion X.04 Binding, "This Agrccment will be binding upon and inurc (o the
all of the partics hercto and their assigns. successors in intcrest. personal represcniatives. cstatcs
heirs and legatecs

ection Interpretation. When the context in which words used in this
eement indicates that such is the intent, gingular words will include the plural and vice versa
and masculinc words will include the feminine and neuter genders and viee versa.

10 any provision of this Apreement is held 1 be invalid, the
extent not so invalid, and 1o such provision will affect, in any
Fthe remainder of this Agreement

15 will be deemed 1o be

owned by the Company as au entity and 16 Member ndividually or collectively, will e ang

whership interest in such the Company as rtion thereof. Legal title to any or all

the Company assets may be held in the name of the Company or one or more nominess, as the
Mamager(s) may determine.

Section X.08 Captions. Any article. section or paragraph titles or captions contained in
this Agreement are for convenience only and will not be deemed a part of the text of this
Agreement

Seetion X.09 Agreement and Counterparts, This smenl may be exceuled in several
counterparls Gand delivered by faesimile, “pdl™ or other clegironic means) and all so exceulcd
will constitule one and the same aureement binding upon all of the partics herelo,
nowvithstanding that all parties arc not signatory to the original or the same counterpart

This Agreement conlams the enlite underslanding

among the Members and supers: oral agrecment between of among them
subject matl 2 There niations. agreement

& X u
CONNECTION \\HH LUM.PLE.




ECONOMICALLY RE ED BY AN EXPERIEN AND EXPERT PERSON AND THE
4 ATE AND FEDERAL LAWS TO APPLY (RATHER \'er
TIIETR DISPUTES BE RESO
TIEREFORE. TO ACITIEVE TH[
BEST COMBIN AT'IUTI C OF TITE MIDICIAL SYSTEM AND OF
ARBITRATION H.l GREEMENT HEREBY WAIVES ALL RIGHTS
TO TRIAL BY IN A CTION. SUIT. OR PR CEEDING BROUGHT TO
RESOLVE ANY DISPUTE BETWEEN OR \.Mur G OF THE PARTIES HERET
ARISING IN CONTRACT C ARISIN; .
RELATED OR N(‘IIIFNI-\I THIS AGRERMEN
CONTEMPLATED ~ HEREBY THE  RELATH

AC TIUI\
JURY AND

A D AND TXPCRT PERSON AND TITE
'PARTIES WISIT APPLICABLE STATT —\TIDF 'DCRAL LAWS TO APPLY FATH'EF TH\\I
ARBITRATION RULES). THE PAR S|
BY A JUDGE APPLYING SU
BEST COMBINATION OF
ARBITRATION, EACH PARTY TO 1
TO TRIAL JRY IN ANY .-u_ 5
DISPUTE BETWEKEN OR
ARISING TN CON AR
CONNECTED WITIT. RELATED OR TNCTDENTAL TO TIIT i(:T([E‘IUIT TIC
TF A T H'!'MTE PLATED TIEREBY AND/OR TITE  RELATIC
JTHE PARTIES HEREUNDER. EACH OF THE PARTIES TO THIS
CONSENTS THAT ANY SUCH CLAIM. DEMAND.
0 JURT TRIAL WITHOUT A
JURY AND THAI THE PARTIFS 10 THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART QF A ( OF 11 SREEMENT WITH ANY COURT AS WRITTEN
THE WAIVER OF THEIR

LY RESOLVED BY AN EXPERIENCED AND EXPERT PERSON AND THE
PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THAN
ON R THE PARTIES DESIRE TH R
CH APPLICARLE 1AW
MP\N-\HI N OF THE BENEFITS OF i JUDICIAL SYSTEM _AND OF
LAC IP:\I’T‘\ TO TITS AGREEM ATVES ALL RIG
IN ANY ACTION, SUIT. OR PROCEIDING BROUGIT TO

ARISING OUT OF.
GREEMENT. THE

p. / ) S TEU» INT MAY TILE AN ORIGINAL

GUNTERPART OF A COPY OF TITTS AGREEMENT WITIT ANY COURT AS WRITTEN

TVIDENCE OF TIE CONSENT OF TITE PARTIES TIERETO TO TITE WATVER OF TITEIR
RIGHT TO TRIAL BY JU




IN WITNESS WHERFOE, the parti o have signed and acknowled ™ WITNESS WIIEREOT. the panics hereto have cd and acknowledged this IN WITNESS WHEREOF. the parties hereto have signed and acknow
Agrcement as of the date and year [irst wrillen above. Agreement as of the date and year first written above. Agreement as of the date and year first written above.

amcfh Sajady
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EXHIBIT A
DEFINITIONS

Capilgl Aceount Defigi™ means, with respect (o any Member, (he deficit
im such Member's Capital Account as of the end of the elevant Allocation Ye:
aftr giving effeet o the following adjustments

oun( iy
10 restore pureuant to the penultimate sentences in Sections 170
of the Regulations: and

Debit 10 such Capital Account the items described in Scctions 1.704-1{b)2Mii)(d)(4).
1.704-1(RX2)(ii)(d)(3) and 1.704-1(b)(2)(ii {d)(6) of the Regulation:

The forcgoing definition of Adjusicd Capital Account Deficil is iniended to comply with the
proxisions of Scction . 704-1b)2)(ii(d) of the Regulations and will be interpreied consistently
therewith

Additional Mcmber” means a Person admitted 1o the Company as an additional Member
of the Company pursuant to Scetion 6,01 and shown as a Member on the books and records of
the Company.

pect to any Person. () any other Person which dircctly. or
it is controlled by. o is under common
‘which 5% or more of the equity inferest is h
beneficially or of record by such Peson. or (L) wih respect {0 any narural Person. a spouse.
Family member, smecstor or fincal descendent of such natural Person, or any business of which
such matural Person o such natural Person's spouse, family member, anc 1
descendent is a dircelor, officer, or cmployee, The term “sonirol” for purposes of this dfin
means the possession, dircetly or indircetly, of the power 1o influence the direction of the
management and policics of a Person, whether through the ownership of voting sceuritics, by
contract or otherwise.

Aprecment” has the meaning provided in the

Allocation Year™ means (i) the period commencing as of the daic hercof and endin
December 21. (i) any subscquent telve-month period
ading on Decomber 31_or (iiiyany portion of the p
Company is required to allocate Profits, Losses and other items of Company income.
or deduction puzsuant to Eshibit B here
ficle
State of Mian

Capital Contributions™ means, with respect 1 any Member, the an
the initial Gross Asset Value of any Company Property (other than money) Conibuted 1o the

DMEAST $45026308 v |

EXMIBIT A
DEFINITIONS

(i) Credit o such Capi any amounts which such Member is decmed 1o be obligated
10 restore pursuant to the pemultimate sentences in Sections 1.704-2¢¢)(1) and 1.704-2G)(5)
of the Regulations: and

{ii) Debit to such Capital Account the ltelm escribed in Sections 1.704-1(b)(2)(d)dn4).
1.704-1(0W2)(H)d)(5) and 1.7 6) of the Regulation:

The foregoing definition of Adj unt Deficit is intended to comply with the
provisions of Section 1.704-1(b)(2 wuwlw of the Regulations and will be inferpreted consistently
terewith

“Addi n admitted to the Company as an additional Member
f the Company pursuant to own as a Member on the books and records of
the Compan:

“Affiliate” means. with respect to any Person, (i) any other Person which directly. or
indircetly through one or more intermediarics, controls, or is controlled by, or is under common
control wilh, such Person, (ii) any other Person of which 5% or more of the cquily inicres is held
bencficially or of record by such Person, or (iii) with respect Lo any natural Person, a spousc.
family member. ancestor or lincal descendent of such natural
such natural P wh natural Porson’s spouse, fami
descendent is a director, officer. or employee. The term “contral™ for purposes of m‘.mumm
means the possession, directly or indirectly. of the power to influence the direction
management and policies of a Person. whether through the ownership of voting securities h}

as of the date hereof and ending on

. (i) any subsequent twelve-month period commencing on January 1 and

n December 31. or (i) any portion of the period deseribed in clauses (i) or (ii) for which

Company is required Lo allocale Profils, Lasses and other ilems of Company income, gain, loss
or deduction pursuant (o Exhibil B hereof

Company’s Arlicles of Organization as Fled with the Scorclary of
Sl of Minncsota, as mmmiuﬂ from lime Lo tme.

‘Capital Contribulions™ means, with respeet (0 any Mcmber, the amount of moncy and
the initial Ciross Assct Nalue of any Company Property (other than moncy) contributcd (o the

Al

EXHIBIT A
DEFINITIONS

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit
balance. if e the end of the relevant Allocation Year,

aller giving clTect to the followin

1 restore pursuant (o the penultimate senlences in Scetions 1,704+
of the Regulations; and

(i) Debil 1o such Capilal A
M-1(B)2)(H)ANS) and 1.704-1(b) 7mw\lru ) of the. NLL\vldlhmg

“The Toregoing definition of Adjusicd Capital Account Doficil is inlonded Lo comply with the
provisions of Seclion L704-1(bH2)(11)(d) of the Regulations and will be mlerpreled consislently
therewilh,

Additional Member” means a Person admilicd to the Company as an additional Member
i b

of the Company pursuant 10 Scetion 6,01 and shown as a M on the books and records of
the Company

“Allilialc” means, with respeet 1o any Persom, (i) any other Person which dircelly, or
dircetly through onc or more intermediarics. controls. or is controllcd by. or is under common
control with. such Person. (ii) any other Person of which 3% or more of the equity interest is held
bencficially or of record by such Person. or (iii) with respect to any natural Person. a spousc:

family member. ancestor o lineal descendent of such natural P

such natural Person 1 natural Person's spous

descendent is o director, officer, of employee. The tem “control” fo ses of this definition
means (he possession. directly or indireetly. of the power (o mﬂuulcc the direetion of the
s of a Person, whether throu the ownership of voling sceurilics, by

conlract or otherwise
“Aurgement(” has he meaming provided im the Preamble.

“ Allogation Year” means (i) the peried commencing as of the dato horcal and ending on
December 31, 2021, (i) any subscquent twelve-month period commenein; muary 1 and
cnding on Ds.g nber 31, or (ii1) any porlion of the period deseribed i clausc:

‘ompany is required (o allocate Profits. Losses and other items of
or deduction pursuant 1o Exhibit 1 hercof.

means the Company’s Articlos of Organiation as filed with the Sccretary of
inncsota, as amended from time to time.

“Capital Contributions™ means. with respect to any Member. the amount of moncy and
the initial Gross Assct Value of any Company Property (other than money) contributed to the

A1




Company with respect {0 the Units in the Company held or purchased by such Member,
including add nnmm\ Capital Contributions,

“Cade™ means the Internal Revenue Code of 1986, as amended From time (o time (or amy
corresponding provisions of succeeding law).

mpany” has the meaning provided in the R 5.
“Company Minimym Gain™ has the same mcaning as the erm “parincrship minimum
gain” in Scetions 1.704-2(b)(2) and 1. 2(d) of the Regulations,

“Company_Property” means all real and personal property acquircd and opersted by the
Company and ey improvcments thercio, and will include both tangible and intaniible property

“Debior Member” has the meaning provided in Seclion 0.06,

‘Depreciation” means, for each Allocation Year of the Company. an amount equal to the
deprecialion, amorlization, or olher cost recovery deduction allowable wilth respeet (o an asscl
for such Allocation Year, cxeepl that i the Grass Assct Value of an asset dilfers (rom ils adjusied
buasis for federal ingome Lax purpeses ait (he begimning of such Allocalion Year, Depreciation will
e an amount which bears the same atio to such beginning Giross Asset Valuc as the
income tax depreciation. amortization, or other cost recovery deduction for such Allocation Yoar
bears 10 such beginning Jd\lulkd tax basis gvor that if the adjusted basis for
federal income tax purposes of an asset at the himulhlg of such Allocation Year is zero.

Depreciation will be determined with reference to such beginning Gross Asset Value using any
reasonable method selected by the Manager(s)

‘Dissolution Event” has the meaning provided in Section 7.01

Distribution” means each distribution made by the Company to a Member. whether in
cash, property of sectrities of the Company and whether by liquidating distribution. redemption.
repurchase or otherwise; provided that none of the following will be a Distribution: (i) any
redemption ar repurchase by Lhe Company of any sceuritics of the Company in conneetion with
(he enmination of employment of an cmployec of the Cs ompany or any scrvice provider of the
Company, and (i) amy recapilalization, exchange or conversion of sccuritics of the Compan:
and any subdivision (by unit split or otherwise) of any combination (by reverse unit split or
otherwise) ofany outstanding Units

Tinancial Rights™ means the right 1o share in Profits and Losses and the ri
Distributions in accordance with the terms of this Agreement.

cach calondar quarter ending March 31, June 30. Sepiember
or such other quarterly aceounting period as may be cstablished by the
oras ‘Lquu ed by the Code

Company with respect 1o the Units in the Company held or purchased by such Member
including additional Capital Contribution

Codc™ m the Internal Revenue Code of 1986, as amended (rom time 1o time (or any
corresponding provisions of succeeding law),

“Company™ has the meaning provided in the Reeital

Company Minimum Gain” has the same meaning as the term “partnership
gain” in Sections [.704-2(b)(2) and |.704-2(d) of the Regulations

“Company Property ™ means all real and personal property acquired and operated by the
mpany and any improvements thercto. and will include both tangible and intangible property

“Debtor Member™ has the meaning provided in Section 9.06

Depreciation” means, for cach Allocation Year of the Company, an amount cqual (o the
depresiation, amartization. of ether cost recovery deduction allowable wilh respect to an assel
for such Allocation Year, except that if the Gross Asset Value of an asset differs from its adjusted.
‘hagis for federal income tax purposes at the beginning of such Allocation Year, Depreciation will
e an amount which bears the same ratio to such beginning Gr set Value as the federal
income tax depreciation, amortization, or other ¢ ‘ery deduction for such Allocation Year
Dears to such beginning adjusted tax basis: provided, however that if the adjusted basis for
federal income tax purposcs of an asscl a the beginning of such Allocation Year
preciation will be determined with reference (o such beginning Gross Asscl Value using

reasonable method sclocled by (he Manager

Dissolution Exen aning provided in Scction 7.01

Distribution” means cach distribution made by the Company (0 a Member, whether in
cash, property ot seeurilics of the Company imd whether by liquidaling distribution, redemplion,
Tepurchase or otherwise; provided that none of the following will be a Distribution: (i) any
redemption or r ase by the Company of any securitics of the Company in connection with
the wermination of employment of an employee of the Company or any serviee provider of the
Company. and (ii) any recapitalization. exchange or conversion of securitics of the Company
and any subdivision (by unit split or otherwise) or any combination (by reverse unit split
otherwise) of any outstanding Units.

“Financial Rights™ means the right to share in Profits and Losses and the right to receive
Distributions in accordance with the terms of this Agreement.

“Fiscal Quarter” means each calendar quarter ending March 31, June 30. September 30
and December 31, or such other quarterly accounting period as may be established by the
Managex(s) or as required by the Code.

Company with respect to the Units in the Company held or purchased by such Member.
including additional Capital Contributions

“C means the Internal Revenue Code of 198 amended from time to time (or an;
corresponding provisions of succecding law),

“Company” has the meaning provided in the Recitals

mpany Minimum Gain” has the sune meaning as the term *partnership minimum
in” in Sections 1.704-2(b)(2) and 1.704-2(d) of the Regulations

“Company Property” means all real and personal property acquired and operated by the
Company and any improvements thereto. and will include both tangible and intangible property

*Debtor Member™ has the meaning provided in Section 9.06

ny. an amount equal 1o the
depreciatio ' covery deduction :Allm am with respect to an asset
for such Allocation Year, wx:p[mmme Gross Asset Value of an asset differs from ifs adjusted
basis for federal income tax purposes at the beginning of Allecation Year, Depreciation will
be an amount which bears Lhe same ratio (o such beginning Asscl Value as Llu federal

fon, amortization, or olh 3 ion for such Al

bears (0 such beginning adjusted lax basis; provided, however, that if the adjusied basis for
federal income 1ax purposcs of an asset at the beginning of such Allocation Year is /cro.
Depre I be determined with reference 1o such beginning Gross Assct Valuc using any
reasonable method selected by the Manager(s)

“Dissolution Tvenr” has the meaning provided in Scction 7.0

“Distribution” means cach distribution made by the Company to 2 Member, whether in
cash, property or sceurities of the Company and whether by liquidating distribution. redem ption.
repurchase or otherwise: provided that none of the following will be a Distribution: (i) any
redemption or repurchase by the any of any nnection with
the rermia

.mni any wubdv\mun m umL s-phl or olherwise) or any mmlvm.ﬂmn (by Teverse umit apln or
othorwise) of amy oulslanding Unils,

ancial Rights” means the right (0 sharc in Profits scs and the right 1o receive
Distributions in accordance with the Lerms of (his Agreement,

Fiseal Quarler” means cach calendar quarter ending 31. June 30, Seplember 30
and December 31, or such other quarterly accounting period as may be established by the
anager(s) or as required by the Code.




Eiscal Year” means the 12-month period ending on December 31, or such other annual
accounling m.nml as may be established by the Manager(s) or as required by the Code.

“Governgnee Riphts™ means all of & Member's

a Member in the Company

(including voting rights) other than (1) Financial Rights and (1) the Tight o assign Finane

(i)

el the assel’s adjusted b

The milial Gros: scl contribuled by a Member Lo the
Company will b \l\\. 2ross I ¢ ¢ h . as detcrmined by the
) and the con

The Gross As
respective gross fair market values ¢
by the Manager(s) as of the Following times: (A) the auision

additional inrerest in the Company by any new or ¢
for more than a de miim
by the Company to a Member of vis amont of Co mpany
Properly as consideration for an interost in the C 'ompany; (C) the liquidation of
the Compamy within the meaning of Scction 1.704-1(b)2)(ii)g) of the

and (1) such other times as the Regula

(A). (B) or (D) of this paragraph will be

I the Manager(s) rcasonably determine that such adjustment is
necessary 1o reflect the relative cconomic intcrests of the Members in the
npany

any item of Company asscts distributcd o any Member
equal the gross fat market value (iaking Code Section 7701(e)
the date of Distl determined by the

Manager(s): and

The Grc sset Value: ompany assets will be increased (or decreas:
reflect any adjustments to the adjusted basis of such assets pursuant to Code
Scction 734(b) or Code Scction 743(b). bul only Lo the cxtonl thal such
adjustments are laken inlo account in delermining Capital Accounts pursuant (o
Seetion 1.704-1(b)(2)(iv)(m) of the Regulations and subparagraph (vi) of the
definition of “Profits”™ and “L or Seetion 1.02(g) of Exhibit B: provided,
howey that Gross Assel Vi will not be adjusied pu

u
subparageaph (iv) to the cxtent that an adjustment pursuant (o subpa
sequired in connection with a wansaction that would otherss
adjustment pursuant to this subparagraph (iv)

means the 12-month period ending on December 31. or such other annual

accounting period as may be cstablished by the Manager(s) or as required by the Code

“Gove
g vol

Rights” means all of a Momber's rights as a Member in the Company
ing rights) other than (i) Tinancial Rights and right o assign Financial

Value™ means. with respect o any asset, the asser’s adjusied basis for

federal income tax purposes, except as follows:

The initial Gross Asset Value of any assel contributed by a Member 10 the
Corpany will be the gross fair market value of such asset, as determined by the
anager(s) and the contributing Member:

The Gross Asset Values of all Company assets will be adjusted to equal their
respective gross fair market values (taking Code Section 7701(g) into account). as
determined by the Manager(s) as of the following times: (A) the acquisition of an.
additional inler ompany by amy mew or existing Member in exchan
Tor morg: tham 3 e mmmis Capilal Coniribylion or services; (B) the Distribulion

Company Lo a Member of more than a de minfmis amoun( of Company

as uumdumum for an interest in the Company: (C) the liquidation of

mpar of Scction 1. 704-1(B)2)(iig) of the
Rep Euhlmn\ m ™ ncs as the Regulations may permit, provided
that an adjnstment d (A). (B) or (D) of this paragraph will be
made only if the mmmm reasonably determine that such adjustment is
necessary to reflect the n interests of the Members in the
Company;

The Gro fa  any item of Company assets diswibured to any Member
od 40 caual the gross Tk makat vahno (iaking Code So
into account) of such assct on the date of Distribulion Jetormined by the
ager(s): and

“The Gross Assct Values of Company asscts will be increased (or decreased) 1o
reflect any adiustments 1o the adjusicd basis of such asscts pursuant 1o Code
Seotion 734(b) or Code Scction 743(b). but only o the extent that such
adjustments arc @hen into account in determining Capital Accounts pursuant to
Section 1.704-1(b)(2)(iv () of the Regulations and subparagraph (vi) of the
definition of “Profits™ and “Le " or Section L02(g) of Exibit B: provided.
bowever, thar Gross Asset Valies will not be adjusted pursuant 1o this
subparagraph (iv) to the extent that an adjustment pursnant to subparagzaph (i) is
required i conmection with a transaction that would otherwise resull in am
adjustment pursuant o this subparagraph (iv).

[ means the 12-month period ending on December 31, or such other anmmal

accounting period as may be established by the Manager(s) or as required by the Code

“Govemnance Rights™ means all of a Member's rights as a Member in the Company
(including voting rights) other than (1) Financial Rights and (ii) the right gn Financial

Righis

means, with respect to any asset, the asset’s adjusted basis for

cderal ncome u\ purposes, excepl as follows:

i)

The initial Gross Asset Value of any asset u\ﬂLUhlltul by a Member to the

d lo cqual the
respeclive sross fur ket vl talking C ok Sextion 7 into account), as
determined by the Mamager(s) as of the following times: ( nh. acquisiion of an
additional intcrest in the Company by any new of cxisting M
for more than a de minimis Capital Contribution or services: (B) the Distribution

v the Company 1o a Member of more than a de minimds amount of
leration for an interest in the Company
c Company within the meaning of Section L704-I®)2Nii)(g) of the
Regulations: and (D) such other times as the Regulations may permit. provided
thal an adjustment desoribed in clauses €A), (B) or (1) of this pararaph will b
made only i the Manager(s) reasonably delermine thal such adjustment
lo refleel the welative economic inlercsls of the Members in the

Asscl Value ol any ilem of C ibuted 1o any Member
will be adjusted to cqual the gross fair market valuc (taking Code Scction 7701 (g)
into account) of such asset on the daic of Distribution as determined by the

of Company asscts will be increased for decreased) 1o

ot any adjustments to the adjusted basis of such asscls pursuant to Code

r Code Section 743(b). but only to the extent that such

adjustments are taken into account in determining Capital Accounts pursuant to

ction 1.704-1(b}2)(iv)(m) of the Regulations and u\lhlmm:l‘lph (1) of the
definition of mum\ and " or Scetign 1,02(g) of Exhibit B; provid

wever, thal € sset Nalues will mol be adjusied pursuant Ko (his

subparagraph (iv) (o the extent thal an adjustment pursuant o subparagraph (ii) i

required in connection with a transaction that would otherwise result in an

adjustment pursuant o this subparagraph (iv).




I the Gross Assct Valuc of an assct has been determined or adjusied pursuant 1o subparagraph
(i or (iv). such Gross Asset Value will thercafier be adusted by (he Depreciation taken into
account with respect 1o such assel for purposes of computing Profits and Lossc

Involynigry Tramsfer” has the meanin, ded i Scetion 9,06
ange liems” has Lhe meaning provided in Exhibil B,
uidation Period” has the meaning provided in Scelion 705,

‘Member” or “Members” l.\.l\ the mnnm« provided in the Preamble. The Members

their holdings arc identificd on the Schedule of M embers atached hercto,

ame meaning as the Rrm “Parmer O

Member Nonreconrse Dbt
debt” in Seetion 1,704-2(b)(4) of the Ry

‘Member Nonre Debt Minimum Gain” means an amount. with resps
Mm]h.r Nonrccourse Debl, cqual (o the Company Minimum Gain thal would resull if such
dember Nonrceourse Debl were reated as o Noreeourse: Liabilily, detwnmined in accordand
ml\\b.. tion 1,704-2(1)(3) of the Regulations

Member Nonreeourse Deduclions” has the same meaming as tho (orm “pariner

nonreeourse deductions™ i Sections 1.704-2()(1) and 1.744-2(1)(2) of the Regulalions.

Net Cash Flow” means the gross cash procceds rom the Company’s operations (other
than cash funds oblaincd as Capital Contributions and cash finds obtaincd from loans (o the
Company). less the portion thercol uscd to pay or cstablish reserves for cxpenses and fecs
(including fecs. cxpenses and reimbursements paid to a Member) ordinary and necessary 1o the

s business. principal and inicrest pavinents on all Company debt (including Member

capital improvements, replacements and contingencies. Net Cash Flow will not be
reduced by depreciation. amortization or ofher similar noncash allowances. and will be increased
by any reductions in reserves which. when previously established. reduced Net Cash Flow.

‘Nomreeourse Deductions™ has the meaning set forth in Section L.704-2(b)(1) of the

Regulations.

Nonr Liability” has the meaning set forth in Section 1.704-2(b)3) of the
Regulations.

‘Officer” means a person elected, appointed, or otherwise designated as an Officer of the
Company by the Members. and any other per sidered elected as an Officer pursuant to the
Revised Minnesota Act

‘Pesson” means any natural person, corporation. partnership, limited liability company.
m, association, trust, government, govermmental ageney ot any olher cntity, whether acting in
an individual, fiduciary or other capacity

¥ the Gross Assct Value of an asset has been determined or adjusted pursuant (o subparagraph
(i) or @), such Gross Asset Yalue will thercafier be adjusted by the Depreciation ken into
account with respect asset f computing Profits and

“Involuntary Transfer” has the meaning provided in Section 9.06
“Issuance Tiems™ has the meaning provided in Exhibit B.

“Liguidation Period” has the meaning provided in S

Mgmber” or “Members” has the meaning provided in the Preamblc. The Members and
their holdings are identificd on the S ulc of Members attached he

Debl” has (he same meaning as he ferm
debt” in Section 1.704-2(b)(4) of the Regulations

“Member Nonrceourse Dbl Minimum Gain” meams an amounl, with respect lo cach
Member Nonrccourse Debt. equal o the Company Minimum Gain that would result if such
Member Nonrc a Nenrecourse Liabiliy. determined in accor
with Seetion 1.704-2(1)(3

Mcmber Non s¢ Deductions” has the same meaning as the term “partn
noneecourse deductions™ in Sections 1.704-2()(1) and 1. 704-2(i)(2) of the Repulations

“Net Cash Tlow™ means the gross cash proceeds from the Company s operations (other
than cash funds obtaincd as Capital Contributions and cash funds obtained from loans o the
Company). less the portion thereof used to pay or establish reserves for expenses and fe
(including fees. expenses and reimbursements paid to a Member) ordinary and necessary to the

principal and interest payments on all C Compars debx (ncludivg Menb
s). capilal improyements, repla p g
wedued by depreciation, amortization or other similar noncish ‘Hlm\.u\,s.\. and will b ins
by any reductions in reserves which, when previously established, reduced Net Cash Flow

Nonrecowrse Deduclions” has the mes U forth in Scetion 1.704-2(b)(1) of the
Regulations,

“Nonrecourse Ligbility” has ihe sel forth i Scelion 1.704-2(6)(3) of the

Rogulations,

r'* means a person clected, appoimied, or otherwisc designated as an Officer of the

‘Officer
Compamy by the Members, and any ather person considered clected as an Officer pursuant (o the

Person” means any natural person, corporation. parincrship, lmitcd lability
ociation, trust, government, governmental agency or any other entity, whether acting in

an individual. fiduciary or other capacity

It the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraph
(i) or (iv). such Gross Asset Value will thereatter be adjusted by the Depreciation taken into
accounl with respeel lo such assel for purposcs of compuling Profils and 1o

* Involuptary Transfer™ has the meaning provided in Section 9,06
“Issuance ltems™ has the meaning provided in Exl

the meaning provided in the Preamble. The Members and
of bers attached hereto.

as the term

AN an amount. with res
Del, <qual to the Company Minkmum Gain that would reselt
Member Nonresourse Debt were wreated. as 4 Nonsecourse Liabilit, determined. in ac
lations.

ons” has the same meaning as the term “partner
s 1.704-2()(1) and 1.704-2()(2) of the Regulati

means the gross cash proceeds from the Company’s operations (other
obtained as Capital Contributions and cash fimg btained from loans to the
the partion thereol used fo pay or cstablish reserves for oxpenses and fees
(including fees, expenses and reimbursements paid lo @ Member) ordinary :md necessary Lo the
Company’s Lumv\‘\‘s principal and interest payments on all Company debi (including Member
ments, replacements and contingencics.  Not € J>I| Tlow will not be
iation. amortization or other similar noncash allowances. and will be incr
rves which, when previously established, reduced Net Cash Tlow

has the meaning sct Forth in Scction 1.704-2(5)(1) of the
Regalations,

Nonrccourse Lighility™ has the meaning sct forth in Scction 1.704-2(b)3) of the
Regulations

“Qifer” means a person clctcd. appoinicd.or ther
Company by the Members. and any other p
Revised Minnesota Act

means any natural person, corporation, partnership, limited liability company
govermental agency or any other entity, whether acting in




Profils” and “Losses” mean, for cach Allocation Year, an amount cqual (© the
Company’s taxable income or loss for such Allocation Year, determined fn accordance with Code
cction 703(a) (for this purposc. all items of income. gain. loss. or deduction required Lo be
stated scparatcly pursuant Lo Code Scction 703(@)(1) will be included in taxable income or los
with the following adjustments (without duplication)

@  Any income of the Company that is cxempt from federal income tax and not
otherwise taken into account in computing Profits or Losscs pursuant 1o

definition of “Profits” and "L " will be added to such taxable income or los:

Any expenditures of the Company described in Code Secti )2)(B) or
treated as Code Section 705(1¥2)(B) cxpenditures pursuant to Section
1704-L(b)(2)(i%)@) of the Regulations. and not otherwise taken info account in
computing Profits or Losses pursuant to this definition of “Protits™ and “L

will b subtracted from such taxabl income or loss.

In the event the Gross

subparagraphs (i

such adjustment will be realc an ilem of gain (if the udjlmvm.nl ng

iross Assel Value of the assct) or an ilem of loss G (he adjusimenl deerease:
Giross Assel Value of the asse) | from the dispa uch assct and will be
ahen into ac

Gain or loss from any disposition of Company Property with respect 1o
which gain or loss is recognized for federal income tax purposcs will be com puted
1o the Gross Assct Value of the Company Property disposcd of.

basis of s ompany Property differs

In Tieu of the depreciation. ama and other cost recovery deductions taken
into account in computing such taxable income or loss. there will be taken into
account Depreciation for such Allocation Year. computed in accordance with the
delmition of Deprecialion;

To the extent an adjustment fo the adjusted tax basis of auy Company asset
pursuant o Code  Scclion roquircd,
-(b)(2)(v)(m)) of the Re;
Capilal Auuums asa
Mrml

.uljm\m

Profits”™ and “Losses” mean, for cach Allocation Year. an amount cqual 1o the
Company’s taxable incom or loss for such Allocation Year. determined in accordance with Code
Section 703(a) (for this purpose. all items of income. gain. loss. or deduction required to be
stated separately pursuant to Code Section 703(a)(1) will be included in taxable income or loss)
with the following adjustments (without duplication)

Any income of the Company that is cxempt from federal income tax and not

herwise taken into ac Profits or Losses pursuant to this
(valum of “Profits” and 7 will be added to such Laxable ingome or loss;
Any expenditures of the Company described in Code Section 705(a)(2)(B) or
weated as Code Scetion 7 )B) expenditures pursuant lo - Scction
1.704-1 (0)2)(i)(0) of the Reuulations, and not othcrwise laken into account in
compuling Profils or | osscs pursua o Profils” and “Losso
will be subtracted from such taxable income or loss

In the cvent the Assel Value of any Company assct is adjusicd pursuant (o
subparagraphs (if) or (iii) of the definition of Gross Assct Valuc. the amount of
such adjusiment will be treated as an item of gain if the adjustment increascs the
Gross Assot Value of the assel) or an ifem of los (F the adjustment decreases the
he asset) from the disposition of such asset and will be

of computing Profits or Losses:

t Company Property with respect
which gain or la\: is recognized for federal incomo tax purposes will be computed
by refere th /  tho Company Property dis

From its Gross m\u\,. ue:
In licu of the deprociation, amortization, and olher cost recovery deductions taken

or loss, thero will be taken into
compuled in accordance wilh the

‘To the cxient an .ldvuhlmml 0 |hL adjusted tax basis of any Company asscl

pursuant to Codc Scction 734(by is required. pursuani o Scclion
1 704-b)2)v)m)e4) of the Rw..m.,.. 10 e taken into account in determining
a tesult of a Distribution other than in liquidation of a

nterest in l].\: umpun tae amount of such agjusmuent vill e treated

fcr e oo mrpuqm s o ecmputing Profis or Losses; and

‘Profits” and “Losses” mean. for each Allocation Year, an amount equal to the
Company’s taxable income or loss for such Allocation Year, determined in accordance with Code
ion 703(a) (for this purpose, all ilems af income, gain, loss. or deduction required o b
aled scparatcly pursuant to Code Seetion 703 1) will be included in taable incame or loss),
wilh the following adjusiments (withoul duplication):

U] Any income of the Company (hal is cxempl from federal income fax and not
olherwisc laken inlo account i computing Profils or Losscs pursuant o Lhis
definition of “Profits” and “TLo will be added 10 such axabl

Any cxpenditures of the Company deseribed in Code Section F0S)(2)(H) or
ueated as Code Section 705)(2)(B) cxpenditures pursuant 1o Section
the Regulations. and not atherwisc taken into account in

Profits” and “Losscs

luc of any Company asset is adjusicd pursuant to
aphs (i) or (il ) of the definition of G et Value, the amount o

isset) or an item of loss (if the adjustment decreases the
dm of the asscl) from the disposilion of such asscl and will

by wlerence Lo ”IL Gross Assel
notwithstanding that the adjusied tax basis of such Company Property diffes
from its

Tn licu of the depreciation, amortization. and other cost recovery deductions taken
into account in computing such taxable income or lo will be ahen into
account Depreciation for such Allocation Yea

definition of Depreciation:

To the extent an adjustment 10 the adjusted tax basis of any Company asset
“ode Section 734(b) is required. pursnant to

1 M2Hiv)(m)(4) of the Re mlmml: to be taken into account in rlet:m\mmd

L:!pll:\l Accomts as a result of a Distribution other than in Jigidatio

Member” 1 in the Company, (he amount of

as gn item of gain (if the adjustment inre;

adjustment deercases such basis) from the disposition of such assel and will be

taken into account for purposes of computing Profits or Losscs: and




vif)  Notwithstanding any other provision of this definition, any items which arc
specially allocated pursuant 1o Scetions 102, 103 or 1.04 of Exhibit B will not be
taken into account in computing Profits or Losscs

The amounts of the ilems of Company income. gain, loss or deductio £ ly
allocated pursuant to Scctions 102 103 or 1 04 of Exhibit B will be determined by applying

rules analogous to thosc sct forth in subparagraphs (i) through (vi) above

means the Tncome Tax Regulations, including Temporary Re:

g Code as such Regulations may be amends
corresponding provisions of suc

Reeulatory Allocations™ has the meaning provided in
-d Minncsota Act” has the meaning sct forth in the Recitals.
‘Schedule of Members™ has the meaning provided in Seciion 4.01(b).
itor™ has (he meaning provided in Section 9,06
when uscd as a noun, means any actual or proposed disposition of Financial
Righls or any olher righl or infcrost in Unils, by any of the following means;
'nmu\l ull bequesl, devise, exchange or other lransfer of any kind, as

r cx\.‘.uml\r.mc As used in this Agreement. the term
ing a Transfer. as that Lerm is used as a

means a Unit of a Member reprosenting a fractional part of the interests in
Profits. Losscs and Distributions of the Company held by all Members

[ this definition, any items which arc
0 3 or 104 of Exhibit B will not be

The amounts of the items nJ'('mn[v:nl\ income, gain. loss or deduction available o be spccialy
ated pursi 04 of Eshibit B will be determined by applying
Fules alogous  those st ot i subparagraphs (i) through (vi) above

“Regulations™ means the Income Tax Regulations, including Temporary Regulations,
promulgated under ﬂk Code as such Regulations may be amended from time to time (including
coresponding provisions of succeeding Regulations

“Regulatory Allocations™ has the meaning provided in Exhibit B
has the meaning set forth in the Recitals
has the meaning provided in Scction 4.01¢h)
ning provided in Seetion 0,06
used as a noun. means any actual or praposed disposition of Financial
Rights. Goncmance Righis or any other sght or interest in Units. by any of the following means
any sale. delivery. assig levisc. exchange of other teansfor of
el @ any plecge. l.\vpcll\\:\mn ¢ encumbrance, s used in this
when used as a vetb. means the act of making a Transfer, as that term is used as a

noun.

“Unif” means a Uit of a Member ropresenting a fractional part of the interests in
its. Losses and Distributions of th ¥ held by all Memb

Notwithstanding any other provision of this definition, any items which are
specially allocated pursuant to Sections 1.02. 1.03 or 1.04 of Exhibit B will not be
laken nlo accounl in computing Profils or 1osses.

The amounts of the items of Company income. gain, loss or deduction available to be specially
allocated pursuant to Scetions 1.02, 103 or 104 of Exhibit B will be determined by applying
wules analogous (o those st forth in subparagraphs (i) through (vi) above.

Repulations™ meams the Income “Tax Regulations, including “Temporary Regulation;
promulgated under the C mlu uch Regulations may be amended from (ime (o time (includin
corresponding provisions of succeeding Regulations),

5™ has (he meming provided in Kx
has the moaning sl forth in the Recilals
‘Schedule of Members™ has the meaning provided in Section 401(b)
“Seizing Creditor” Las the meaning provided in Section 9.06.

Transfer.” when used as 2 noun. means any actual or proposed disposition of Financial

Rights, Governance Rights or any other right or interest in Units. by any of the following means.

any sle, deivary. sesignmen, g, heqest, deviee exchinge or nhe taneet o ay Kind. 25

well as any pledge, hypotheeation or eneumbrang s Agreemen, (he erm
fer,”™ when used 45 4 ver, means (he «umnm

noun

“Unil” means a Unil of a Member representing o fractional parl of the infercs
Profits, Losses and Disiributions of the Comy Id by all Membs




EXHIBIT B
I

Section 1.01 - Allocation of Profils Losses,  Afler
allocations sct forth i or
oxtont. necessary 1o achiove ount batances desceibed. bolow any
allocablc items of gross income. gain. loss and expensc includable in the computation of Profits
and Losscs) for any Allocation Period will be allocaied among the Members in such a manner as
to reduce or eliminate, to the extent possible. any differen f the end of such Allocati
Period. between (a) the sum of (i) the Capital Account of each Member (as adjusted to reflect all
allocatio rth in this Exhibit B and all distributions through the end of such Allocation
Period), (i) such Member's share o ain (a5 delermingd gecording (o
Treasury Regulations Scction 1,704

in (as defined in Treasury Regy
amounts, positive or negative, which would be
liable to the Company under the Revised Minncsota Act. determi a
(i) liquidatc the assets of the Company For an amount cqual 1o their Gross
all of its liabilities in cash according to their terms (limited. with m\pm
liability (within the meaning of Treasury Re 1
Value of the uring such liability) and (iii) dumbun he remaining proceeds purstant o

Se 0 v ations will be made in the

Secti
Tollowing or

(@)  Minimum Gain Chargeback. Except as otherwise provided in Section
) of the Regulations, notwi imz amy other provision of this Exhibil B, it
there is a net deercase in Company Minimum Guin during any Allocation Year, cach
Member will be specially allocated items of Compamy income and gain for such
Allocation Year (and, if nccessary. subsequent Allocation Years) in an amount cqual to
such Member's share of the net decrease in Company Minimum Gain., determined in
accordance with Section 1.704-2(g) of the Regulations.  Allocations pursuant 1o the
ntence will be made in proportion to the respective amounts required to be
cated to each Member pursuant thereto. The items to be so allocated will be
determined in accordance with Sections 1.704-2
ulations,
chargeback requir
stently therewith,

m Pariner Minimym _Gain_Charucbig! Pl as otherwise p

Jlations, motwithstanding amy other pr

e is a net decrease in Member Nonrecour Debt Minimum  Gain

ember Nonrecourse Debt during any Allocation Year. cach Member

who has a sharc of the Member Nonrecourse Debt Minimum Gain auributable (o such
Member Nonrecowse Debt. determined in accordance with Section L.704-261)(5) of the

Bel
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EXTIBIT B
ALLOCATIONS

of Profits and Lo After giving effect 10 the special
of this Txhibit T, all remaining Profits or Losses (and to the

s od will be allocated among the Members in such a manner as

o reduge or climimale, fo Lhe exlent possible, amy difference, as of the end of such Allogation
Period, between (a the sum of (1) the Capital Account of cach Member (as adjusted (o refleet all
llocations sel forth in this Exhibit B and all distr s through the end of such Allocation
share of Company Minimum Gain (as determined according, (o

ction 1.704-2(g)) and (iii) sueh Member's Nonsceourse Debt Minimum

liable to the Company under the Revised
(i liquidate the of the Company for an amount eq\nl to their
al of it lsbilitics in cash according o their lerms imiled. with
liabality \\\vlhm the meaning of ‘Treasury Regulalion Se

ets sccuring such liabiliy) and (ii) d

Scction 102 Spectal Allocaons. The following special allocatio
following order

(0 Minimum Guin Charpchack  Fxsept as othorwise provided in
ations. nowithstanding any other provision of this Exhibit T
there s a net decrease in Company Minimum Gain during any Allocation ¥
Member will be specially allocated items of Company income and gain for such

Year (and. if necessary. subsequent Allocation. Years) in an amount equal
such Member's share of the net decrease in Company Minimum Gain. determined in
¢ Regulations. Allocations pursuant to the

© Jmounls TequiTe
ereto, The items (o be 5o allocaled will be
d (N(6) and 1.704-2()(2) of the
Regulations.  This o ed 10 comply with th ain
back requirement in Scetion ok i i

Year, cach

O] opt s otherwise provided in
Section ) ations 2 ther provision of this
Exhibit B, if there is a net decrease bt Minimum Gain
amibutable to a Member Nonrecourse
who b

EXHIBIT B
ALLOCATIONS

Section 1.0 Allocation of Profits and L Afler giving effect to the special
allocations set forth in Section 1.02 of this Exhibi B all remaining s (and to the
extent necessary 1o achiove the resulting Capital Account balamees described below, any
allocable items of in. loss and cxpensc includable in the computation of Profils

for any Allocation Period will be allocaled among the Members in su
or eliminate. 10 the extent possible. any differenc ¢
cen (4) the sum of (i the Capital Account of cach Membes
allocations set forth in this Exhibit B and all distributions through

. (ii) such Member’s share of Company Minimum Gain (as derrnined according to
Treasury Regulations Section 1.704-2(g)) and (iif) such Member's Nonrecourse Debt Minimum

and (b) the respective net

Yiability within the meaning of Rcgulation Section 1.752-1(a)(2)) to the G
Value of the assets seeuring suc and (i) distribuic the remainiig prosecds pursuant
Section 7.02

Section .02 The following special allocations will be made in the

Minimum Gain Chargeback.  Txcept as otherwise provided in Scction

ulations, notwithstanding any other provision of this Exhibit B. if

there is a net decrease in Company Minimum Gain during any Allocation Year. cach

Member will he specially allocated items of Company income and gain for such

llocalion Yo . ubscquent Allocation ¥ nount equal (o

such Member's s\mn of the nel decrease i Company Minimum Gain, delermingd m

ordance with Scetion 1,70 the Regula I lions pursuant 1o the
previous sentence will be made in proportion (o the

allocated © each Momber pursuant therelo
accordance  with
026 is with the minimum gain
chargeback reqirement in Scction 1.704-2(f) of the Regulations and will be infrpreted
ently therewith.

() Pamner Minimum Goin Chargeback  Except as othersvise provided in

L704-2()(4) of the Re ns. notwithstanding any other provision of th
Exhibit B i€ there i @ mel deoreasc in Member Nonrocourse Debl. Minimum  Gain
atributable 1o a Member Nonrecourse Dbt during any Allocation Year, cach Member
who has a sharc of the Member Nonrccourse Debt Min m auributabl: 1o such
Member Nonrecourse Debt determined in accordance with Section 1.704-2(i)(5) of the




Regulations, will be specially allocated items of Company income and gain for such
Allocation Year (and, if nccessary, subscquent Allocation Years) in an amount cqual Lo
such Member's share of the net decrease in Munhu Nonrecourse Debl determined in
accordance with Scetion 1.704-2(1)(4) of th lations.  Allocations pursuant to the
previous sentence will be made in proportion Lo the respective amounts required Lo be
allocated to each Member pursuant thereto. The items to be so allocated wi
determined in ance with Sections 1704-2(iM4) and L.704-2()(2
Regulations.  This Sgction L02(b) is unmmud to comply with the minimum gain

arpcback requirement Scetion 1.704-2(i)4) of the Regulations and will be
interpreted consisiently therowith,

©  Qualificd Income OfT ¢ Member unexpeeied
un,\ adjusiments, o $ dis dscribed  in

Repulations, items of Company income and gain will be specially allocated (© sug
Member in an amount and manner sufficient 1o climinatc. to the extent required by the
Regulations. the Adjusied C: ficit of the Member as quickly as possible:
provided that an allocation pursuant to this Section 102(c) will be made ouly if and to the
extent that the Member would have an Adjusted Capital Account Deficit after all other
allocations provided for in this Exhibit B have been tentatively made as if this S

L02i¢) were nol m the

(@  Gross Income Allocarion. In the event any Member has a deficit Capital
Accounl at the end ol any Allocation Year which is in excoss of the sum of (i) the amount
mh Member 15 obligated (o restore pursuani lo the penuliimale seniences of Scolic

M-2()(5) of the Regulalions, cach such Member will be spe
Company income and g AL of such exccss as quickly as
possible. provided that an allocation pursuant w ths Section 102(d) will be made only if
and 1o the extent that such Member would have a deficit Capital Aceount in excess of
such sum after all other allocations provided for in this Exhibit B have been made as if’

this Section 1 02(d) were not in thi

No Nonrecourse Deductions for any Allocation
Year will be Epnlall\ Slscad to the Menters proportion to the ber of Unite bed
by each Member.

Any Member Nonresourse Deductions

ially mllmmed to the Member who bears the

oss with espest 1o the Member Nonrceourse Debl o which such
are alibulable in cordance with  Seetion

(&) Scclion 754 Adjustments, To the extent an adjusiment Lo Iln..nhu.wlni ax

s of any Company asscl, pursuant to Code Section
required. pursuant w See 041 0 '»( m)4) o the
Regu 5, 10 be taken into account in determining Capital Accounts as the result of

B2
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Regulations, will be specially allocated items of Company income and
Allocation Year (and. il’ necessary. subsequent Allocation Years) in an amount cqual o
such Member'’s share of the net d in Member anu:.um e Deb

accordance with Section 1.704-2(i)(4) o Regulations.

previons sentence will be made in proportion to the Tespective amomnts 1eq\m=d to be
allocated Lo cach Member pursuamt thereto.  The ilems Lo be so al h

delermingd \rd\u\ ¥ i T04-2(1)(4) and

Regulations. This Seclion 102h) is imiended o comply with the minimum_ gain
chargeback requirement in Scotion | 704-2()4) of the Reg d will be
interpreted consistently therewith

¢ Tn the event any Member unexpeetcdly rec
u.gnumnn locat r distributions  described
04- 1)) AN i 1.704- mm w:uuu
Regulations. items of C
Member in an amount and mumrl su
Regulations, the Adjusted Capital Account Deticit of the Member as quickly as p
provided thal an allocation pursuant (o this Scclion 102¢c) will be made only if and mlu
extent thal the Member would have an Adjusted Capilal Account Deficil afier all other
allocations provided for in this Exhibit B have lentatively made as il this Seetion
L.02(c) were not in the Agr

) Gross Income Allocation. In the cvent amy Member a deficit Capital
Account al the end of any Allocation Year which is in cacess of the sum of (i) the amount
such Member is obligated to rostore pursuant Lo the penultimatc

allocated items of Company income and gain in the amount of such exces
possible, provided that an allocation pursuant to this Section 1,02(d) will be ma

and to the extent that such Member would have a deficit Capital Account in excess
such sum afler all other allocations provided for in this Exhibil B have been made
Sction 1.02(c) and this Scetion 1.02(d) were noin this Agrecment

©) Cey I Nonreco Dedug lion: any location
Vear will be specially allocated 10 the Members in proporlion (o the number of Units held
by cach Member

[ Member Nemrecourse Deduclions. Any Membr Nonrecourse Dedustions
for any Allocation Year will be specially allocaled (o the Member who bears the
ceonomic risk of loss with respeet to the Member Nonrceourse Debt 1 which such
Member  Nonrecourse Deduetions are attributable with  Scetion
1.704-265)(1) of the Regulation

( Scetion 754 Adjusiments. To the ¢xtent it 1o the adjusted tas
basis of any Company assel. pursuant o Code Scction 734(b) or Code Scetion 743(b) is
required, pursuant to Section 1.7041(b)2)(v)(m)(2) or 17041 ®)ix)m)d) o
Regulations. to be taken into account in determining Capital Accounts as the result of a

Regulations. will be specially allocated items of Company income and gain for such
Allocation Year (and. if necessary, subsequent Allocation Years) in an amount equal to
such Mcmber's share of the nel decrease in Momber Nonrcoourse Debl, delermined in
ceordance with Scelion 1.704-2(1)(4) nl the Regulations, Allocalions pursuanl (o the
previous senlence will be made n proportion to the Tespeetive wmounts requircd 1o be

mber pursuant thereto.  The items o be so allocated \\HLI

dance  with  Scctions  L.704-2(i)(4) and 1.704-2(j)(2)

) is intended 10 comply with the minimum g
the Regulations and will be

u\ktptc[u‘h usi Az]uh therewith.

(c)  Qualified Income Offset. In the event any Member unexpecteds

any  adjustments. allocations. or  distributions  described  in

L7041 GENAND. 17041 (D)D) 2)(if)(d) (&
Regulations, items o' Company income and gain will be specially allocaicd 1o such
Member in an amount and manner sufTicient (o climinate, to the cxtent required by the
Regulations, the Adjusted Capital Account Deficit of the Member as quickly as possibl,
provided that an allocation pursuant to this Scction 1.02(c) will be made only il and 1o l)n
extent that the Member would have an Adjusted € uplm] Account Deficit afler uII other
llocatl provided for in this Cxhibit B have b

L.02(¢c) were not in the Agreement.

Tn the cvent any Member has a deficit Capital
ation Year which is in excess of the sun nm.me amount
such Member s obligated t suant fo the prmllum:\t nte :
1704-2()(1) and 1.704-2((5) of the R ecially
allocated items of C c m n lh\: amom| of \ll;‘\ ex 5 (|uuk|\ as
possible, provided that an dHQNuun ['W\lM"l 10 this Seetign 1,02(d) will hg made only if
and 1o the extent that such Member would have  defici( Capital Account in excess of
such sum afler all other allocations provided for in this Cxhibit B have been made as if

Scction 1.02(¢) and this Scciion 1.02(d) were not in this Agreement

yurse_Deductions.  Nonreeourse Deductions for any Allocation

©
Year will be specially allocated Lo the Members in proportion 10 the numbee of Units held
by each Member

0 Men o Menmber Nonrecourse Dedustion
or any Allocation Vear will b pm_.lh allocaie ¢ Member who bears the
economic risk of loss with respect to the Member Nonrecourse Debt to which such
Member Nomrecourse Deductions are atibutable in accordance with Section
1.704-2(i)(1) of the Regulations

(9  Section 754 Adjustments
asis of any Company asset. pursuant to Code Section 734(0)
Tequited, pursuant Lo Section 1.7041 (B)(2)(iv)(m)(
Regulations, © be laken imio account i determining Capital Accounls as the resull of




Distribution 10 & Member in complete liquidation of such Member's intcrest in the
Company, the amount of such adjustment to Capital Accounts will be trcated as an item
of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis) and such gain or loss will be specially allocated to the Members in
accordance with Lhe number of Units held by cach Member in the Company in the event
Section 1.7041(0)2(ivMm)(2) of the Regul to the Member to whom

c the

Any income.
& o ans nits by
the Compans Lo a Member (1 ~ l»d amony (he Members
s that, fo the exient possible, the nel wmaunt of such M\swm\. Tems, wacther with all
other allo r (his Agreement (o cach Member will be equal © the net amount
that would have been allocated o each such Member if the Tssuance Tems had not been
realize

Section 103 Curiive Allocations. The allocations set forth in Seetions 1.02(a), (b).
(), () (e}, (D and (g) and See 04 (the “Reguluory Allocations™) are intended Lo comply
with certain requirements of the T(uguhuuns Tt s the intent of the Members that, to the extent
gulatory Allocations will be offset either with other Regulatory Allocations or
with special allocations of other items
this Section 103 Thercfore. notwithstanding any other provision of this Exhibit B (other than
the Rogulatory Allocations), the Members will make such offsstiing special allocations of
Company income, gain, deduction in whatover manner it deiermings appropriae so that,
afler such offsetting allocations arc made. cach Member's Capital Account blanco is, (0 the
Lent possible, cqual to the Capital Account balance such Member would have had if the
Regulatory Allocations were nol part of the Agreement and all Company items were allocated
pursuant to Seetion 1.01 and Seetion 1.02(h) of this Txhibit B

Scotion 1.04 Loss Limiation. Losscs allocated pursuant to Scotion 101 may not
exceed the maximum amount of Losses that can be allocated without causing any Member Lo
have an Adjusted Capital Account Deficit at the end of any Allocation Year. In the event some
butnot all of the Members would have Adjusted Capital Account Deficits as a consequence of an
allocation of Losses pursuant to Section 101 the limitation set forth in this Section 1,04 will be
appticd on o Mcmber-by-Member basis and 1.osscs ol allocable Lo any Membr us 4 resull of
such limilation will be allocated 1o the other Member in accordance with the positive balances i
such Members' Capital Accounts so as 1o allocale the maximum permissible Losscs o
Member under Section 1. 704-1(b)(2)(ii)(d) of the Regulations.

Section 1.05 Qther Allocation Rul

@  For pum of deler the Profils, L. or amy olher ilcm:
allocable lo any period, Profils, Losses, and any such other nmn mH be determingd on a
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Distribution to a Member in complete liquidation of such Member's interest in the
Company. the amount of such adjuwlmun to Capital Accounts will be treated as an item
of gain (if the adjustment increas: of the asset) or loss (i the adjustment
decreases such basis) and such gain or I \\l].l be specially allocated to the Members in
accordance with the mumber of Units held by each Member in the Company in the event
Sestion L7041(B)(2)(WIMH2) of the Res 5 or 1o the Member (o whom
such Disiribulion  w: enl Seelio F041(b)(2)(ivHm)(4) of the
Regulations appli

loss or deduction real dirgel or indirel
ompany 0.2 Member {the Tiems”) will be allocated among the Members
50 that. 1o the extent ;\necmlc the net amount of such Tssuance Trems. together with all
ment to cach Member will be cqual (o the net amount
kit eould has been allocaied o each uch Member 1 the lssvante s had ot be
realized

Curative Allocations. The allocations set forth in Sections 1.02(a). (b).
£€). (d). (e), () and {g) and Section 1 04 (the “Regulatory Allocations™) are intended to comply
with certain requirements of the Regulations. 1t is the intent of the Members that, to the extent

all Regulatory Allocations will b offsct cither wilh other Regulalory Allocations or

al allocations of other itcms of Company income, gain, loss or deduction pursuant (o

fc ¥ other provision of this Exhibil B (other than

ﬂl\ T{Lguhlnn Allocations). the Members will make such offsciting special allocations of

Company income. gain. loss or deduction in whaicver manner it determincs appropriate so that,

afier such offsetting allocations are made, cach Member's Capital Account balance is. to the

xtent possible, equal to the Capital Account balance such Member would have had if the

Regula locations were not part of the Agreement and all Company items were allocated
pursuant to Seetion 1.01 and Seetion 1.02(h) of this Exhibit B.

Section 1.04 Loss Limitation Losses allocated pursuant to Section 1.0] may not
exceed the maximum amount of Losses that can be allocated without causing any Member to
have an Adjusted Capital A nl Defigit al the end of any Allocation Year, In (he gvent some:
butnot all of the Members would have Adjusted Capital Accownt Defigils as o consequence of an
allocation of |osses pursuant (o Scetion 101, the Timitation sct forth in this Scetion 1,04 will be

mber-by-Member basis and Losses not allocable to any Member as a result of
such limiwation w \II e allocated o the other Member in accordance with the positive balances in
ounts so as 1o allocate the maximum permissible Losses 10 cach

ion 1.704-1(b)(2)(ii)(d) of the Regulations.

Distribution to a Member in complete liquidation of such Member’s interest in the
Company, the amount of such adjustment 1o Capital Accounts will be treated as an item
am (if" the adjustment increases the basis of the assel) or loss GF the adjustment
decrcases such basis) and such gain or loss will be specially allocaled (o the Membgrs in
ceordance \th the mmbsr of Unils held by cach Member in the Company in the cyent
Regulations applics, or o the Member 10 whom
such D\.»u-ﬂmuun e in the cvent Scction |7041(BH2GV)m)E) of the
Regulations applics.

[0} 581 5 incoime
gain, loss or deduction realized as a dircet or indircet resull of the issuar Thnits by
the Company to a Member (the “Issnance Items™) will be allocated among the Members
so that, to the extent possible. the net amount of such Issnance Items. together with all
other alls s under this Agreement to each Member will be equal to the net amount
that we : en allocated Lo cach such Member if the Issuance liems had not been
ealired,

Section 103 (1 ury ; Allogaiions, The u\h\.:ulum sl forth in Scetions 1,02(2). (b),

H 1 l\\. intent of the Munh s that, (o the cx

c offsct cither with other Regulatory Allocations or
or deduction pursuant 10
I 5 any other provision of this Lxhibit B (other than

the Regulatory Allocations), the Members will make such offsetting sp

mpany i ain, loss or deduction in what
after such offsetting allocations are made. each Member's Capital Account balance s, to the
exient possible, cqual o the Capilal Account balance such Member would have had i the
Regulatory Allocations were nol part of the Agreemen( ,um all Compamy items were allocated
pursuzmt Lo Setion 101 and Seelion 1.02(h) of this Exhibi

Seelion 104 Loss Limilation.  Losses allogaled pumsuaml lo Section 101 may nel
cxeeed the masimum amount of |osses that ean be allocated withoul causing any Member lo
have an Adjusied Capital Account Deficit at the end of any Allo Tn the cvent some
but not all of the Members would have Adjusted Capita] Account Deficits s a e
allocation of Losses pursuant to Seetion L01, the limitation set forth in this Section 104 will be

such Members' Capital A s cate the maxi ermissib ses to each
Member und R




daily, monthly, or othcr determined by the Members using any permissible

method under Code Section 706 mui the Regulations thercunder.

(b)  The Members are aware of Lhe income tax ienees of (he allocations
made by this Exhibit B and agree 0 be bound by the provisions of this Exhibil B in
reporting their shares of Company income and loss for income tax purp

©  Solely for purposes of delermining § Momber's proporiionate share of the
nonrecourse liabilities™ of the Company within the meaning of Section
@(3) of the Regulations, the Members s mpany profi

s are in
ion 10 the number of Tnits held by each Member.

Tn accordance with Code Scetion 704(c) and the Regulations thercunder.
loss. and deduction with respect to any Company Property contributed o
Company will. § p allocated among the Membets
f such Company

Jompany asset is adjusted
pursuant to subparagraph (ii) of the definition of Gross Asset Value. sulv cquent
allogations of ingome, gain, logs, and deduction with respeet o such asso
aceount of amy variation between the adiusied basis of su
purposes and its Gross Assel Value in (he same manner
the Regulations thereunder.

Al take
or federal income
under Code Scelion 704(c) and

Allocations under this Scelion 1,06 arc solcly for purposes of federal, state
and will not affect. or in any taken into account in computing, any
pital Account or share of Profits or L or Distributions under any
provision of this Agrecment
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daily. monthly. or other basis. as deicrmined by the Members using any permi
method under Codc Scction 706 and the Regulations thercunder.

(™  The Members are aware of the income tax consequences of the allocations
made by this Exhibit B and agree 10 be bound by the provisions of this Exhibit B in

share of the
C unpm within the meaning of Section
s in Company profits are in

a
come, gain, loss, and dedustion mm respect 1o any Company Property contributed to
the capital of the Company will, solely for tax purposes. be allocated among the Memb
50 5 10 take account of any varialion betwoen the adjusied basis of such Company
Propetty Lo the Company for federal income lax purposes and ils initial Gross Assel
Value (computed in accordance with the definition of ol Valug),

(by In the evenl the Gross Assel Value of any Company assel is adjusted

quenl
loss, and deduction with respeet 10 such assel will take
account of any variation between the adjusted basis of such asset for federal income tax.
purposes and its Gross Asset Value in the same manner as under Code Section T04(c) and.
the Regulations thereunder

n
pursuant o subparagraph (i#) of the definition of Gross Asscl Value, subsc
T

allocations of income

Allocations wnder this Section 1,06 are solely for purposes of federal, state
and local taxes and will not atfect. or in any way be taken into account in computing, any
Member's Capital Account o share of Profits or Losses or Distribwtions under any
provision of this

n s. as determined by the Members using any penmissible
method under Code Section 706 and the Regulations thereunder

()  The Members are aware of the income tax consequences of the allocations
Exhibit B and agree to be bound by the provisions of this Exhibit B in
rling their ‘of Company incame and loss for income tx purposcs
(c)  Solely for purposes of determining a Member's proportionate share of the
nommccourse fabilitis™ of the: Company within the meaning of Scction
i the Regulations, the Members' inicrests in Company profils arc in
proportion 10 (he number of Units held by cach Member.
Seetion 1,06 Tyx Allogalions; Code Seetion 704(¢),
(@) Inacordamce with Code Scetion 704(c) and the Regulations thercunder
income, ain, loss, and deduction with Tespect to any Company Properly contribuled o
sapilal \H Ilh.( ompany will, solely for ta among the Membgrs
S0 as (o take account of any variation between the adjusted basis of such Co
Propety 1o the Company for federal income tax purposcs and its initial
Value (computed in accordance with the definition of Gross Assct Valuc)
(b} cvent the Gr el Valug
pursuant 10 subparagraph (i) of the definit
allocations of income. gain. loss, and deduction with respect to snch asset will ke
accomnt of any variation berween the adjusted basis of such asset for federal in
pusposes an t Value in the same manner as under Code Section 704(c) and
Regulations mmnnl

(&) Allocations under this Section 1.06 are solely for purposes of federal, state
amd local taxcs and will notaffet, or in any way be (aken inlo account in computing, any
Member's Capital Account or share of Profits or Losses or Distributions under an
provision of this Agrecment




