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RECITALS
WHEREAS, the Company was formed as Smith OZ, LL.C, a Delaware limited
liability company, pursuant to its Certificate of Formation filed with the Division of
Corporations of Delaware on December 19, 2019;

WHEREAS, Goodloe E. Byron and the Verte Opportunity Fund, Inc entered into
an Operating Agreement for the Company, with an effective date of December 30, 2019
(the “Original Agreement”);

WHEREAS the Company and Goodloe E. Byron executed the Mutual and Release
Agreement on April 29,2020 resulting in his resignation from the Board on Managers
and his renunciation to any rights of SOZ membership units;

WHEREAS, the Company filed an Amendment to its Certificate of Formation
filed with the Division of Corporations of Delaware on September 11, 2020 resolving to
change the Company name to SOZ, LLC;

WHEREAS the Original Agreement was restated with an effective date of
September 30, 2020 (“Restated Agreement”); and

WHEREAS the Members desire to amend and restate the Amended and Restated
Agreement in its entirety for the purposes of setting forth the following agreements
regulating the affairs of the Company and the relations of the Members, and on the
terms and conditions set forth in, this Agreement.

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

A. The Company has been formed as a limited liability company under
Chapter 18 of Title 6, et seq., of the Delaware Code (the “Delaware Limited Liability



maintain such other ornces as the Board may deem advisable at any other place or
places within or without the United States.

D. The registered agent for the Company is set forth in the Company’s
certificate of formation, provided that the Board may from time to time designate
another registered agent by appropriate filings with the Secretary of State.

E. The term of the Company commenced on the date of filing of the
certificate of formation and will be perpetual, unless an earlier term is specified in
Section 8.1 or the Company is dissolved and terminated in accordance with the
provisions of this Agreement.

F. The Members enter into this Agreement to provide for the governance of
the Company and the conduct of its business, and to specify their relative rights and
obligations.

ARTICLE 1: DEFINITIONS

Ttalicized terms used in this Agreement have the meanings specified in this
Article 1 or elsewhere in this Agreement and if not so specified, have the meanings set
forth in the Delaware Limited Liability Company Act.

“Agreement” means this Limited Liability Company Agreement of the Company,
as may be amended from time to time.

“Capital Account” means, with respect to any Member, an account consisting of
such Member’s Capital Contribution, (1) increased by such Member’s allocated share of
income and gain, (2) decreased by such Member’s share of losses and deductions,

(3) decreased by any distributions made by the Company to such Member, and
(4) otherwise adjusted as required in accordance with applicable tax laws.



this Agreement. 1he Members are listed on kxhibit A, as may be updated Irom time to
time according to the terms of this Agreement. Each Member has the rights and
obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Member in the
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the Delaware Limited
Liability Company Act, together with the obligations of the Member to comply with all of
the terms and provisions of this Agreement.

“Ownership Interest” means the Percentage Interest or Units, as applicable,
based on the manner in which relative ownership of the Company is divided.

“Percentage Interest” means the percentage of ownership in the Company that,
with respect to each Member, entitles the Member to a Membership Interest and is
expressed as either:

A. If ownership in the Company is expressed in terms of percentage, the
percentage set forth opposite the name of each Member on Exhibit A, as may be
adjusted from time to time pursuant to this Agreement; or

B. If ownership in the Company is expressed in Units, the ratio, expressed as
a percentage, of:

(1) the number of Units owned by the Member (expressed as “MU” in
the equation below) divided by

(2)  the total number of Units owned by all of the Members of the
Company (expressed as “TU” in the equation below).

Percentage Interest = @
TU



AKIICLE 2: CAPITAL CUN1TKIBUTIUNS, ADDITIONAL MEMBEKS,
CAPITAL ACCOUNTS AND LIMITED LIABILITY

2.1 Initial Capital Contributions. The names of all Members and each of
their respective addresses, initial Capital Contributions, and Ownership Interests must
be set forth on Exhibit A. Each Member has made or agrees to make the initial Capital
Contribution set forth next to such Member’s name on Exhibit A to become a Member of
the Company.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members in a
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member’s respective Percentage Interest or as
otherwise unanimously agreed by the Members.

2.3 Additional Members.

A. With the exception of a transfer of interest (1) governed by Article 7 of this
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interests
only if approved by and on terms determined by a unanimous written agreement signed
by all of the existing Members.

B. Before a Person may be admitted as a Member of the Company, that
Person must sign and deliver to the Company the documents and instruments, in the
form and containing the information required by the Company, that the Members deem
necessary or desirable. Membership Interests of new Members will be allocated
according to the terms of this Agreement.

2.4 Capital Accounts. Individual Capital Accounts must be maintained for
each Member, unless (a) there is only one Member of the Company and (b) the
Company is exempt according to applicable tax laws. Capital Accounts must be
maintained in accordance with all applicable tax laws.
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