OPERATING AGREEMENT
LIMITED LIABILITY COMPANY (LLC)

THIS OPERATING APREEMENT (the "Agreement”) is being made and entered into on 1/1/23, by and between the
signatories below (the "Members") for the purpose of creating a limited liability company which shall be formed and operated
under the Limited Liability ACT of the State of California. This agreement shall become effective on the date of signing as

adopted by the Members appearing at the end of this Agreement.

IN CONSIDERATION OF the mutual promises and covenants of the parties hereto and other good and valuable
consideration, receipt and adequacy of which is hereby acknowledged, it is mutually agreed by and between the Members

hereto as follows:

FORMATION

COMPANY FORMATION;

The Company was formed on 12/28/22 upon filing with the Secretary of State of California the Articles of Organization of the
Company. In consideraton of the mutual promises and covenants contained herein, the Members hereto agree that their
nghts and obligations and the administration and termination of the Company shall be governed by this Agreement, the
Articles of Organization, and the Limited Liability ACT (herein after referred to as the "ACT").

NAME:
The business and all affairs of the Company shall be conducted under the name of I've Got a Bad Feeling LLC (the
s Agreement and/or

"Company” or "LLC"). The name of the Company may be changed from time to time by amendment of thi
the Articles of Organization. The Company may conduct business under an assumed name by filing an ‘Assumed Name
Ceruficate’ in the manner prescribed by applicable state law.

REGISTERED OFFICE:
The Registered Office or Headquarters and Registered Agent of the Company shall be as follows:

FDOOOOOCOOCK)] PO Box 1023

[eemrr———— R c [ T
CA 91205-9998

Registered Agent None

The Registered Agent and/or Office or Headquarters of this LLC may be changed from time to time as may be deemed fit or
necessary. by and through the filing of a change of registered agent or office statement with the state of Californiafiling office.
Amendment of this provision of this Operating Agreement shall not be necessary if and when such changes occur.

The Company may engage i any lawful business for which limited liability companies may be organized under the ACT

unless a more limited purpose is stated in the Artucles of Organization.

The Company shall have any and all powers which are necessary or desirable to carry out the purposes and business of the
Company, to the extent the same may be legally exercised by limited liability companies under the ACT. The Company shall
carry out the actnvites pursuant to the arrangements set forth in the Articles of Organization and this Agreement.
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LLC DURATION:
The duraton of this Agreement shall be perpetual and shall terminate only when a proposal to dissolve the LLC is adopted by
all Members of the LLC or when this LLC is otherwise terminated pursuant to current state or federal laws.
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MANAGER MEETINGS
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oice unless a wiitien ballat is requested. Said request may be made b

e under any provsian o this Agreemen e taken at or Guring a meeting of the Managers may be Lake
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LIMITATION OF LIABILITY & INDEMNIFICATION OF MANAGERS AND MEMBERS
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an act or om b pt as prowded in the
el

" modificanon of ths secton shalnot et
odificaon.
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indemtaion may be eruied nder 4n
as 10 action in official capac

" be a Manager of e (1) e 1o e h
¢, and (1) not be deemed 10 ¢reate any ghts (or e beneh of y
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of the Company. unless a greater number 1 recored by law o1 by the &
Managers may paricipale in any meeting of the Managers by means of conference telephone, web imiar
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CAPITAL CONTRIBUTIONS, CAPITAL ACCOUNTS, AND LOANS

LQANS CAPITAL CONTRIBUTIONS;
n execution of this Agre e
Intial Capital Contribut

wd intere ‘any capital contribution (a the Company.
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ers determine that the Inial Capiial Contibutions are insufficient 1o carfy out the purposes of the Company. the
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LOANS, CAPITAL CONTRIBUTION:
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L for e gebts. abiies or obigatons of the Company beyord isher o ther resgecive nal

el Capta Contnbunan required of SLch Member pursuant (© the aloremenioned

ana any ad
iy pronGed hérein, no Member shall be required 16 conribute to the capiial ot or o toan

ALLOCATIONS, DISTRIBUTIONS, ELECTIONS AND REPORTS

e of mananng Capia Accouns and n determaing o roht of e
ar ot iner pencd. shal be alocaled 1o he
e g efect & Capra
y made during such F:
o coines and doscnbed winn e Ioernd Revenss




SL0s1012) uu 4). §1704-102)0))(S). of §1.704-1(b) HENAE). dems of
by sisting ol a pro raa portion of each e,
uud manner suficient
eq

ing o
rsistently with said Tre:

mJuno_g
. end in such amourts a3
utable Cash o aber oropery shall be made

beiow, al dabursements of Dstibuiabia

1 payment ofsuch disrbubon ol cause the Campany o violate any miaton of
utons prowged unie e e ACT.or s Actéem

Company shall be allocated o the
0 prewous paragraphs conianed

any during a Year, each item
ieinal Rovirss Code $706 - Tacsbie yoars o

all be pro-raed in acco
"pe ected by the Managers.

sing any convenu

nircry. solely for federal income tax purposes. each of
e Comj i vo o | prowsions of the U.S. Imemal Reverue Code
at the’ "wu 'O all Tequned serums ihereunder shall not be. consiied to exard e
o labikbos of the Members

the Compar ect puis
! the Company assels as pro

) and §1704-2 upo,
& or16course LABIY” 83 406003 wi

'y Regulatian Sesto (b)(4). (o) a
BIYB). o () he ornsion of Stivasi

g 83 8 Manager. o i ther i none. o f none are elgible o abe o act. any

fegeral income tax purposes * The lax maliers parine is authonzed ana
inatons of the Company's affars by tax aut
ny tunds [0 pr
y wih 1espect 16 all Federal nc
a w-\ersp;uh and

praceeding. Any di
< hereunder shall be alocated (o and charged to
tax maters pariner shall be reimbursed

BECORDS AND REPORTS.
mpany. he Managers shall maniain recards and aceounts of ah operations and exparciures f e
and maintain s rec ) law, the ACT, and ts Agreement, at the

ACCOUNT 800K,
il mairain the Companys books and records o

anc Net Loxsm e witn 0 2 of acc

and books o ace n

be Open 10 the insection

Such right may be exercised o
rufied public account desige

04-1(B)(2)(1)(@)S). 0! §1.704-1(b)(2)A)E). sems of
ing of a pro rata portion of each item of Company Income,
ficient to elmmate such defici. if any. in such Membe;
provision is imended (o eonst
quiations, and th

ther property al such Lmes and in Sueh amounts as
reuon. All disbursements of O svbutae Cash o uher propertyshal b madeto the
provided below, al disbursements of Distibutable

s B
made at such ume as detemined by the Managers

LLMIIJLQNDF E Sl!ﬂn

af the Company shall be allocated to the
want o prevous paragraghs contaned
ny during a Fiscal Year. each iem
e Code §706 - Taxabie years of
ted by the Managers

TAX STATUS. ELECTIONS. AND QDIFICATIONS REGARDING ALLOCATIONS;
h o the contsar) or led ome ax purposes. each of

a
9 i the US. Int ven!
however, that the fiing of all requred 1 o e comsiond o exend o

ot expand the obiigations or kabilibes of the Members.
bany I slect pursuant o LS. i 754
sel 34 o743 ol m- Gode and

hal m
n theu sole and absolute d

essary for the Company 1o comply with the
8 $1.704-2 upon the ocaurtence of any of e
Y 1 cerac wihin 1 Ty Reguiion
Requa ®)4). () 8

g a3 8 Manager, o hers i none,or il none e eigbe o abe (o act, any
. e tax purpo: e tax maers parne s uihonzed and requied

attars by tax autrory
nal

va o
carmying out e obi e shalbe alocate 10 and i
Company for which the tax matiers parin reimt

ihe Managers shall maiiain ecords and

aczounts of i ogeralons and expercires of i
‘maintain s records, as requied by law, th .

and this Agreem

i the Company's books and recor
vath the metho el
P e

per m»wmuh or by

edu mp Me
et Such Mermber sl ben i expenses incuted 1 oy

i tesignaied by Such M

Sach nght may be exerc

cerutied publc

Service o s § or §1 1(B)(2)(6)

e rata ;mm o each e of

i such defct
riendad 1o consiln 5 “quentid ncome ofser

The foregoing pra
be miempreted

fifun he meaning of secton o1 SO LA o Treasury Regulations, and this provision shal
” d Treasury Reguiation

ash and other property at such times and in such amounts as
sements of n-e,xnmam Cash or other property shall be made 1o the
lembershp Interests. Exceptas provided below, all disbursements of Distributable
Property shall e made at such 6me as determined by tne Managers
LMITATION OF DISTRIBUTIONS:
all be declared and paid if pay
utions provided under the law, the ACT, of th

AT Qu§5 TAX PURPOSES:

1 would cause the Company Lo violale any limitation of

me, of the Company shall be allocated to the
catons are made for boo 5e5 pursuant (o previous paragraphs contained
o, o alher cha e Compay Guting a Fscal Year, each tom
ance wilh the U.S. Internal Reves de Taxable years of

g s

o by the Managers

T S T/TVS.ELECTIONS. AND MODEICATIONS RE GARDING ALLOTATIONS,
, far federal income tax purposes, each u1

['be Subect 10 al prowsons of the U.S. Ineral Re
Tequied retums herender shall ol be consUed 1o
biltes of the Members.

nue
extend the

pursudnt 1 U, Interal Reverue Cot
son 734 or 743 o

res 1o s Agr o the Company ks coply wih e

704-1(). §1.7 2 upon e oceutence of any of he
on-recourse \.ww as det i tne Treasory

prin 51.704-2(0)(4). () 3

Sorctasion o Gkl

er. or i there is none. of if none are eligible or able 10 act, any
atters partner 1s authonzed and required o
lax authonies. ncluding resultng
ces and costs as: ]
al

uers parner 0 conduct such o pock
 hereurder shal be slocaied to and  charged 1o

all be reimbursed

i Managers shal malniain tecods and sccouns o i opersions and expendies o e
il keep and maniain 15 records, as requied by law, the ACT, and this Agreement
prncpal

ACCOUNT BOOKS.
The Company shall ompany's books and tecas ang
and Net Loss in acc i accounting h'humw-khumu;
0 DOOKS C et form maintained, i trmes be mantaned at
d cumnadon of e Mermbars o thek repiese
mployee of a Member design v it
P Momber, Sucn Member shall bear o expense

shal all rems of Ing
isten u,.uvmu;\n e oo

principal olfice

s incurred in any




‘examination made on behall of such Membet

ompany and the preparation of audied of

ses in connection with the keeping of the books and records of the C:
needed for the conduct of

d financial slalements required to implement the pror of this Agieement of Gtherw
T be Sorme by It Company 36 an ornary expense o 15 busiess.

SOMPANY TAXRELUEN AND ANNUAL STATENENT,
cause the Compa Fedenal ncome tas reurm and a ol (3¢ o d o

ve e (0 ¢ach person who a any me during tne Fiscal Year v

an annual statement { rmmuw 110 in wm Revenue Service Form 1

e of ine Companys incom

shah be mairuained In e bark approved by the Managers. The terms

ounts of the Company
al m such bank accounts shall only be made

be determined by the h
.d and authorized by the Managers

TRANSFERABILITY OF MEMBERSHIP INTERESTS AND ADMISSION OF MEMBERS

IBANSFERABILITY OF MEWBERSHIP (NTEREST
The term tran ment wih espect 1o 8 Nembershp Ierest i udes
s A mber shall not & any tme ranste 1 Membership Interesi exceg
avons esiablished and e wihvn the seeton tegaraing “Resinctions on Transier of
arseres ol  Werbersup iirest by ony mears shall have only the nights. powers, and
herws provided by law and snall not become a
as M

a sale, assignment, gift,
rdance

RESTRICTIONS ON TRANSFER OF MEMBERSHID INTERESTS:
e et o wrinen spproval of 8 Majorey of i Manogers
s

The Managers

satistactory n i v sumstance

rl or appicable state secunies law

‘versely affect (he Company fam being taxed as a Soie

= wihin he secton regarding “Admissin of Tansierees
e enuled o oy of the rghs, powers, ot
the distributions and allocations 10 which the

ADMISSION OF TRAMSFEREES AS MEMBEAS
2y be agmiied as a W

reasonatie expenses as the 1 in connection with hisMer or their agmission as a

be admited unh s unanmous consent of e Members, upon complance wai all
x e Company of an opinen of Soursel, saslactory m form and

e o he o embersh vioiate

cther such offeing or sale S adverachy sheet e Company from

“any other Member the opporiunity 10 buy st
i the C

mber 1o purchas

Member al.
i i the Membersp Intesest bnefiaty owne by (h {6) the “Purchase Offer). and () an ofter

examination made on behalf of such Membe
All expenses in connection with the keeping of the. qumi al\ﬂ records of the Company and the preparation of "‘"d‘“-d o
died linancial statements required 1o implement the ons of this Agreement of othenwse needed for the conduct of

the Company's business shall be Borme by the Company 45 an orGinary expense of 5 busincss,

COMPANY TAX RETURN AND ANNUAL STATEM ENT;
ause th returns required 1o be filed by the

e a Federal ncome tax return and al othef tax
al provee o each person uho o any Ime
ent (nckiding a copy of Scheduie KL 1o teral Revenve Ser
moers share of the Campany’ income. loss. gain iher Home sélevant lof Fedetal income Lax purpOses
S romem e aute o e 25 16510 Y 1 Managers

BANK ACCOUNTS;

m o accaurts of the Compary shall be maintai
ich accou I be determined by (he Managers and withdraw
By Such partes a5 may be approved and authonzed by the Managers.

ined in the bank approved by the Managers. The terms
s fram such bank accounts shall only be made

TRANSFERABILITY OF MEMBERSHIP INTERESTS AND ADMISSION OF MEMBERS

ANSFERABILITY OF MEMBERSHIP INTERESTS;
< A i respect 10 a Membership Interes includes a sale, as
ranster i1s Membership Interest except
6 contained wibin i secton regardng “Resinctons on Tanster of
lerest by any means shail have only the ngnis. pawers, an
ree Righis” of olherwise pro
ecuon regarding “Admisson of Transierees as Members

SHIP INTERESTS:
ve ansiried only win e prior witen agproval of 3 Moty ofthe Managers
erion of the Managers. The Managers shall not 5o consent uniess.
o 1, sausiactory n form and substa
the proposed iicable stats securt
ng v ot advevacy et The Company o beng taxed 35 a Sole
BIGHTS OF TRANSFEREE.
e agmeted & ampiny n sccordancewih e sectanregarng “Adision of Tansierees
; shall nat be enttied to ofa
R b Alochmansun whon e Mot vt e

ADMISSION OF TRANSFEREES AS MEMBERS:
. be admited as a Member of the Company only upon furnishing 10 the Company

a Majonty of the Managers, of all the teims and conditons of this

nabie expenses as the Company may incur in connection with hiser or their admission as a

ed wath the unanimous consent of the Members, upon compliance with all
2 upon recet by the Company of an opmion of counsel sa y 1 lam and
that et sale of the Membership Interest wil
cs law and thal neiher Such ofienng or salé wil acversely aflec the Company from
deral tax purposes

pember the cpporumy 0 buy such Oferors Members
Any Member (he “Offeror Member') may
el Notke” means &
x Member to purchase al, bul not less tha
) (the ‘Putchase Offer?), and () an ofter by the

examination made on behall of such Member.
Al expenses in conne Jth tne keeping of the books and records of the Company and the preparation of audied of
nauciied financial Statements requred o implement the provisions of this Agreemen of otherwise needed for the conduct of
the Company's bu: hall be borne by the Company as an ordinary expense of s business.

v 2 wtums requited 0 be filed by the

COMPANY TAX RETURN AND ANNUAL. STATEMENT;
mpany 10 fie
during the

a Federal ncome ax 1¢ury and fl ohe
aol and shal pi
1 an opy of Sehedu
hare of the Company’s income, los
stalement may be audited or naudited as requiied by the Manager

in the bank approved by the Managers. The terms
o and il rawais rom sueh bank accounts shall only be fade

Company shall

BANK ACCOUNTS,

o or accourts of he

TRANSFERABILITY OF MEMBERSHIP INTERESTS AND ADMISSION OF MEMBERS

TRANSEERABILITY OF MEMBERSHIP INTERESIS:
wih respect to a Membership Interes! includes a sale, assignment, gt

all ot at any tme ansier 15 Membership Inerest ex
1 the s ing

ded by Jaw and snail not

. p
o vepsing Transleree Righ
5 as Members,

ahi
on regarding “Admi

ten approval of Moty of the Man
The Managers shll un|
et

m fovm ard subeance 13

mpan
rives law

ith o un:
st ansier wil vilate any Federal o opicable s
« vl not adversely affect the Company ffom being taxed as a Sole

enutiod 10 any of the NGNS,
tributions and allocatians 1o w

mbers
clory 1o-a Majorty of the Managers, of all the terms an

nable expenses as the Company may incur in connection with hisrer o their admission as a

SSION OF NEW MEMBERS:
Membe 1 may oy e aciled wih the nanimous consei o the Members. upon complance wn al
Y lne Comoany of an opein ol counse, sastacoy n lorm 4na
eyt cerg o 1 proposed saie
Lo and hal elPer Such oMenng or sai il aeersely afect the Company
jeral income tax purpo

oppartunty 10 buy such Offerors Members inlresi of 1o
ber (ine “Offeror Member) may g
he puposes o ho secion, o

o J both () an ofter by the Offerar M
- of e Wersoersh narest beneicialy Member(s) ihe ‘Purchase Ofte




Offeror Member o sell to the Offer a

Offer y r_mc»"f the Offeree Member(s) al, but not less than all of the Membership Interest owned by the Offeror

Upon a Buy/Sell Notice being received by the

therein. none of the Members shall do of cause
iness of the Company,

embe(s) and pending meletion of e wansactons corempiated
1o be done or permit the Company to di ning

Notice shall sipulate a price for the Member g Inerest to b purchased and snal 40 conain
and condions as are necessary o approprae

none of such terms and conditons shall confiict in any way with the pros sions of this Agree

Offe or Sae Offer shal be e sama a8 o the tner, proportionate 10 the

The Offeree Member(s) shall have 30 days from the date on which the

offers contained therein, when () any of the Offeree

W wihin the tme presciibed, an Acceptance n w
e

er(
1ing (ihe “hecentan
fember(s) may acert

Xt ety i 13 he Olfror Mcoer e p
Notfication’) ext m= Gl Member(), any Offres Mumber) who i or ¢ oses e

or & Noticaion 1o ihe Gleror 1 embe1(). wibin the 1M proscibed. shall be Geemed 1o nave gven an
e 10 the Offeror Member(s)

tance, Notification, or deemed Acceptance of the Buy/Sell Notice when () in the
or are deemed 1o have given an Acceptance, wiihin the tme prescribed, each O
38 of 2 Wemborsi Mo 4 o Punpory besfciaky ouned b
n shall be obligated to purchase such share:
ficaton (o the (Hflvm Menber. wihin e ume prescrbed,
be ell o the Offere:

nc g
anon. If more than one Oferee gues a tatica
e Compa n n

b
u.m,mmn Inter Company onect } by soma o1 e Orieras e
mpany te others of the Offeree Membei(s).

1 a contract by the giving or deemed giving of an Ac
2l purchase and the Member(s agreeing or deemed to ha
ber(s) all of the Memb nthe Compery held b
ter and on the terms and and in th
0 an Offer, an a M»‘mbel'np Inierest b,
by 7. 2 promissory e

(s) et he date of o h g
0 the puhh“ g and sefing Members and 30 agreeiment nably whheld.

sale uansacion pursuant o s Secton shal ake ithin 30 days following the date on
ki s RGN0 day Tals o o weekend o a staicny
iness day.

5 e tha no Mamber shall be entted (o exrcise any
onmrsandng sryting conanes o oure
N B e afOyeai) rom ih daie o te xccuon of fis Agreerer

BT O R erenatier relered to a5 the “Disposing Member) wishes (0 sellany of s M
after refered 0 as the “ffered Intere:  persan (hereinater referred
¥ all irst oblain a bona fie offe e T pary (nere e ol

‘and then give the other Members (nere

ne -0
-y e Bt Cantaining the ey ofthe Thid Pary. the terms and

Offer p: epl.
nbers’) witten natice (hereinafter refered o.as e

Offeror Member to el 10 e Ofere
Member (tho calo ot 10 1€ Offeree Member(s) afl, but not less than ai, of the Membership Interest owned by the O

Upon a Buy! being received by the Offer
ﬂ@r» N, none c}l lhn Members shall do j i e
of business of the Company.

) and pending compleion o te tansactons contemplated
Ause 10 be done o permi the Company 10 o anytnng except 1 tne 1oy

so\d of thy est 1o be purchased or

Trm Offeree Member(s) shall have 3 : days me the am on wmm the Buy/Sell Natce is received (0 accept erher of the
gltrs conained therein, when () any of I Pt the Purchase Offer by gving o the Offeror
et win he ime prescried,an & _m |vaw prance”) execuled by the Offeree Member(s). (1) any
e Membe gvmmgmﬁmrh“nn thi i
Ne Ulr:hu 1) execul "d by Hw [ \\Fryl:l: M t: Offeree Member(s) w eithe
nce or a Notiication o the Ofleror Member(€). wihi Lhe e préschbed. shall be deemea t have gen
nce ta the Offeror Member(s)
prmasions shall opy to any Acespiance, Ntcaon,ordesmed Accepance f e BySa tce e () e
ent the Offeree Member(s) give or are deemed to have given
VI!Y"‘] \" sell all of its Membership \mr—wsl n M-
v ,mrn shall be ablig: ate ted 10 purchase s st (n)
i prescrbed, eac n Otteree Wember
ember all ernbe um.\ imerest inthe
4 by each
. and () n e vent some
bt ot al. f he Ofers

f Membership Iniert
bership i cd by all such Offree amber(s) An Offr
not be e purchase ot <hip Interests in the Company of the Offeree Membe
o their Membership Interest in the Compa fthe

e w\ln‘ Viemb
£ and on the terms and conditior ot ﬂmm any o
e, any puctase of 8 Memd orsnp e
sh a promissory note at ko
ued pursuani mrpm
1 ished on 1 ng, s O, 30 sueh note
abie in mh on or befo date of clos - hall be secured in a manner
asing and seling Viembers. and such agreement shll 1ot be

s lowing the date o

10 sale ransacion pusuant o
na end or a statuiory

lfnnmm», s Se ,“,, s o i) hom e Gt fthe xculon f e Ateemert

RIGHT OF FIRST REFU:
Wt any ume a Member i
nafter referred 0 as th
osposiy Member stai ot acran o bon u : d
Offer’ wi reishe is prepared 10 ac cept and orenater cleed o as e “Oter
mmn-mv.men otes (areian the “Offer O S eaniaining the entty of the Third Py, the terms an

Offerar Member (o sl o the Offeree Membe
(i "salp oy M Cferée Member(s) al. but not less than al of the Membership Interest owned by the Ofero

Upan a 8 ice being rece
pon & BuyiSel Noice being received by the Offeree Member(s) and pending comletion of the tiansactions contemplaied

exmi the Cornpany 10,0 amying,except 1 e s oinary

ne of ihe Members shall 4o or cause to be dane or
coursa ol Bovioeas of B €y »

be purthased and sha siso cartain sch other
ecessary or approprate i connzciion wih th ontemplated therein, pr that
ions shall conflit in ions of this Agreement. The terms of the Purchase

onate 1o the size of the Membership Interest to be purchased or

The Offeree Member(s) shall have 30 days from the
offers contaned therein, wi

Member. wathin the time prescribe

of the Offeree M

%) refuses to ge e
catio ) Wit he time prescibed. snall e Geemea 13 have gen an
the nNr‘mr Mvwht‘lls\

Tnese provisons shal apply 0 any Acceptance, Nokfcaion,or deemed Acceptance of the BuyiSa Notce wen () e
$ent he Offeee Nemberls) ive of are deemed (0 ave guen an Acceplance, Wit the U prescnted, eaen Ofares
mber . o st un: \.nmanm penercal

iember(s) to the oo e shallbe onbgaed o purc he Oferee

Member(s) gve a Nobficatan to the Offetor Member. wifin the (me presoed. ea h”«ev:. Member shall purchase form

e Offeor Member and e Offrr il Membersnp ierest n e

[ by each

event some.

ne Offerce

o e fterer Mermoer » 0 gave a
all be required to purchase, from the Off

mber shi
piance, al N»—minhm Interest i the Campany beneliciary “onned by ih
v o ror Member and thase Ofctee
mpany (0 those oiere

o

eree ges a r

a n the proporian vy ne- amount of Mormbership Inwreﬂ in the Company owned by each such

rship Interests owned by all such Offe bei(s). An Offeror Member shall

 be entted 10 porch. mbershp Inerests n the Company owned b Come of he Oeree Member(e and sel et
sember Wu\men’:vm the Company lo the Offere M

maon of a contract by the gving o deemed o cal
emberts) agreeing or deermed to have agreed to sell shall convey, transfer and ass
57 1 he wemoer at and for the price
+ Lerms ang tondons. et ou therein and I ths Adreement N
n of in an Offer, any uunmw of a Membership Interest ©
y way ot al ¢ closing, a promissory note at
y promissory d pursur o
ctabishet on the dat ote
i be secutod I a manner
e asonably winerd

ing of the purchase and pacton prsuant o s Secton shal ke lace. w30 ays flovng he e on
e s oo ikt abave designaied o Il n & weekend of & saticry

e
i - ng business day.

holiday. the closing shal take place on the ne

g 5 agree that no Member shall be eniled 0 exerc
instanding anyiing coniained it i Secion,th Mermoers g
O o e hom e Gl o e o of I Agreement

RIGHT OF FIRST REFUSAL
it i any tme a Memier (hereinal
a ielrted 0 83 the O ed Interest) to any
sing Mem ¢
h heishe s prepared I
") wtien notice (hereinafter etered 1025 U

o “Disposing Member) whes 0 el any o s Mentershi nerest
2on (hereinafe rferted 0 as the Thrds

e eeted i 25 he “Thid

s e “Other

a




e e “Disposing Member's Offe demt
e same tarme and o o 2o are comaned sethe T pqm e ndersiood and agroed he
Offer shall be of a nature and type which could be offered or dembers The Other Mer
be enttied 10 puichase the Gffered Inferest proporuonate (o the Membership inter
1t any of the other Members desie (0 purchase more iha 5 proporiante snare of he Off (e interesi 15 shall
also indicate in its Acceptance Natice (as herein seined).The Disposng Mermoers Cfer shal e rre bie for a penod of 7
ot of e Offer Notce by the Other Members

mbers may, within 7 days afier receipt of the Offer N

e Other Me accept the Disposing Member's Offer by giing
e nma nereol. which shall b irevocatle 0 he Disposing Vormber an 1 the e v
e

mbers (hereinafter called the

It within the said 7 day penod the Other Members do not give an Ac
provided, such that all and not less than all of the Offered In
d e Disposing

undh ons Wembershp. Inerests Adm:
completed on the closing date as arm.m and su shall b
pursuant 1o the provision sl be st mmn s e o
the an
e Comaans e comanca b i e Pony Ot betore e Thad Pary Snall b cnbied 1 b regaiercd a5 &
Nember of i Company
A Thid Party Offer shall contain a term requinng the Third Party, as a condil
er Mermors and he Company an agreement fobe bouridby ih tems and condio
ng th o loegong. the coveras ad obgatons of e D1
ster of up Interest and a Mermber (as set
B Yo A susan s sasetacion o i atoieys it the Other M

0 ofclosing, 1o duly execuis and deiver (0 e
15 0f s Agreement ncluang, wiaut

g M»mhwqudmlu s pl d o
hereunder, which

mbers and the Thid Pary acig reasonably

bers accep! the Dispasing Members Ofe,then ihe ansac sale

- Third Paty standing any term eentained in a Thirg Party Offer, or v, any purchase of
ber, be made by way of 3 cash s,
o payment in ca note for ine remaning baance of e purchase
y ant (o ths pro o shal bear nirest a1 e prme ate a5 4ot for 1 he

) (WS prme rate

ey ahe the Gaie of losing no
e i iemers. such agreement {0 hot bs unreasanabiy held.

Any other Member shall have the igh 10 elect 10, by noice in wniing 1o the Disposing M

the Th Pany Offer. () a3 a condiion plecedént o any sale of the er
mma the Third Party Offer 1o the pure

Memper, or a price for the umu Memper's M

e as o pmuu“u(‘ﬂ ¥ the Dispasing Member ership Int <am

P ontamed . ihe Thig Fafy Ofc. i ¥ mm ase the Ofher Member snal e &

Disposing Membes ses of this Secton; of (1) as 2 condiion precedent e of the membership Inte
Dposing Member. requre the Thid Pary to amend ihe Thid Pary ot ‘i provice ot he purchase for gu o e
s the subjec mater of e Ofe) rig by e O

of a copy

< the price ofered 101 the DIsposing M s
1 ihe sarme e andl o ihe same er "and condtion a6 contained in e Thid Pary Offer, n
o nbe for purposes of this Secton

ortionately the

ership Interest, and

e case the Other Member shall becom
DISSOLUTION AND TERMINATION

vosded in is Ageemert, 1o wember shal ot any tme rere o withdraw from the Company of
watndraw any o retiring or withdrawing in coniravenuan of the
secton<h el S detend) and hold harmiocs i ,uwpywa-m mmmm,mb (sher i ericr wro 5. 2 e
of such wihdrawal, i default under Lhis Agreement aga epenses. ndgments, ines,
Setiements, or damages suffered o incurred by the ormpany o any such oner Memoer ansng out of o resuling fiom such
rewement or withdra

WITHDRAWAL
Excent as otherwse pr

DISSOLUTION:

Inter
ancd o e T Pty Offer. It is understoad and a
of & nature and type whih cout be offred on deneal terms by e Other embers
be entiled to puichase the Offered Inierest proportionate o the iship Inerest in the
becvely If any of the ot purcnase more nan e pmpmuu'\:w Chave of e Oered Interest s S
0 indeate n 1 accepiancs Nobce | defned). The Disposing 's Offer shall be irevoeable for a penod of
days after receipt of th « Members.

e Other Members may, within 7 days after receipt of ihe Offer Notice, accept the Disposing Member's Offer by gving
w;wlrvwlnun(‘n thereo, which shall be imevocable, ta the Disposing Member and (o the Other Members (herematier called the
ceepting Notice’)

1 vt the sad 7 day penod the Other Members do ol g an Acceptance Neice or Accepuance Notces 4 heren
prowided. s mm all and ot less than allof the Offered Interest s require o
W be deemed o have been rfeced and iho Disposeg Nember
e and canduans 1 the Thid Panty Gfr Where (he Thid bary Goes no scau
ompany, the Third mev\uu 20100 1 bound b th prowsions of s Agesren
a Membership Inter
4 STansierabiny of Moribershp I/
m"-:.m»a on ine closing Gate as aloresad. and such offr shall be docmed (o pupases
110 the provisions of this Section. shall be frst offered 10 the Other e Dapesng Herber i prosce
onable rool 1o the Other Mambers ha e sl of the Oferd nrest s Completed at such prce and upon such
:;m and c e coaned i e ThIG Pary Ot belore e Thid Pary Shall be enuled 1 be regtered s &

fically
acmited a5 a Member, except by ul compiance wih al requrements
Adm 3

on of Members.” The sale Thd pany ms
ol &

i conan a tem requrng e Thid Pty s a cordton o stsing 1y exeute ard celvr 1o e
< and the Company an agree of this Agreement includin
eneraicy of ine forego dr
mership Inerest and a
e arm and substance sansiacioty 10 he aiore

aiine »
Der (as s forih n ths Secuon), hereunder, which agréement s 1o
for the Other Members and the Third Party acting re:

cot he Diposing Members Ofter. then he ansactin of puchase ang sale shall be closed as
o co o heren, any purchase ofa
e n; Wembar be g
for the vem;umng nanmn ot e purchase
bear intere e prime e as et fortn n the
abie in ullon or
sini

of ¢
ing Membe ment o ot be uPreasonaby hel

Any Otner Miember shal have the ght 10 lect o. by ok I wring 0 he Disposing Member.wifin 7 days from the date of

recept ot acopy o the Thud pary Offer. () 242 Gonditon preceden nip Inter sposing

equire the Thid Pary 10 amend the Third Par prunl‘.— o e e f  pro roia poporton o

Member. for a price far the Other Members Membersnp Ineresi. wircl

a Disposing Muﬂhrls Membershp rerest na o

he same te n the Third Party the Other Mer

sing Member for purposes of s Section, of (i) s & con \unmuu:ur 110 any sale of the membershia It

e e Pary 1o amend he Thia Barty Offer 10 provide for e putchase ot
ther Member, o1 ap

hfored o the Desposing Members

rship Inierest, and ai the sa e the m diton as contaned in the Third Party Offer, in
e the Other Member shall become Dispo ses o this Section

DISSOLUTION AND TERMINATION

wided In this agroement, no ember shal at an time elfe o windraw fiam tne Compary ot
smer or iner Capial Ac Any Memt fring or withdrawing in nwon of the
e

‘and hold harmless the Corpany nnnaHr-lru r-mnmw: s a Membor who
ny losses, expenses, judgments, fines

d
ome.of mn unthdawal et ander pe
ing out of or resulling from sueh

suffered o incurred by the Company of any S s Mermber

Tevament or i

DISSOLUTION:

onditons of the Thid Party Of
refered o 25 he “Orspos
erms and cor
315 of a nalne and iy wineh o be oered on doniea M
be emted o purchase the Ofered Inerest roparbanate 1o he Memborshp nerest n n the Company held by
the other  Members desre [0 puchaso more han i ropomonato e f th Ofered et s sal
e e n o Acceptan a5 herein delned). The Disposing Members Ofior shallbe imevocabie or a penod of 7
s aherrecept of g Ofer Novee by i e Hembers

The Other Members may. wirin 7 days ahe recei of he Offer Note i the Disposing Member's Offer by giving
fitten nGiice hero0l, Which Shall be revocabie. o ne Dispasing Member and 1 1ho Ot Members (hereinaher called the
“Acceping Noice”)
w i e sad 7 day perod he Cther Members do e an Acceptonce Natce or Acceptance Nouces as ner
ded. such that all and not less than all o the Offered Interest i d to be purchased, then the ing Mert
ejected and the [lupnwvrrMPmn»v shal el the
s i the Thid Party Offer. Where the Third Party c
i the Company. the Thid Party shal o ousions of 0
ray not acqure 5 Membersh Inercst of be samited as o Memb, excep b 14 complance wih all
s [ fe mbership e 10 the Thid Party must be
d. and mrh it <l i daemed fo purpases hereol 10 be a new offer wnich,
.irwm shall be first offered to the Other Members. The Disposing Member shal provde
“nal the sale of ine Offered Interes! was completed ai such price and upon Suc
ied In e T Pany Offr. belore e Thad Part snal be enuded (@ be regstered a3 8

e Shal ve oo

& Company,

g the Thid Par, 5 a conden of dlosing o dy exeauto and delver (0 e
conditions of this

A Thid Pany Offer shal concain a term requi
mbe:
Member and ihe canc

and the Company an agreement 10 be bour
e oregoimg. the covenanis and ablqatons of the
iembership Interest and agmission as a veh agr
Be in form and substance satistactory (o the atomey Ouner emners and he Thrd Pary actng reasonably.
13 sccept e Disposing Members Offr. hen he tansacton of puchase and sle shall be closed as
he Third Party Offer. Notwthstanding ned n 2 Thrd 2 fa
m»»mm any Member(s), may at the opt
I payment in e
5 pursuant o s provsi son >n.u bear imerestat ne prim rae as set foni n ine
ing pls uch note shall be payable n ull on or
before 30 year| ing ol il b Secied n a manne, ag1¢canle 1o ne purchasing
and sefing Mem <h agreement 10 fot be unreasonably held.
Any other Member shall have the Gt 10 eect 1, by nolce in wring 1 the DISposing Member, witin 7 days from he date of
rec: s\rlm)’nrp of the Thrd Party Ofer, (0 a2 a condion preceden it 10 any sale of the Membership Ints n
Member. e Thid Pany Oter to oo aca of a pro raia pioporion of
ersnp Inieest b oy e aner !‘»—mlwv for a v nerest. whch i
o e Dgposing Mermbers Membe: srest, 2 e same ume and on
e Member shall become a
sale mm- membership Inte
ine Thad Pary 1o ameno the Trrd par provide for the purchase for al
as 15 the subject matter of the er iy he Other Membe, [
tne Otner Mambers embersip ntere ,1 ‘which 1 proportionately the sam as the prce offered for the DISposing Member's
Membershp inires ard o and on he same eims. and corditon 35 contned i e Thad Pary Offr in
s S

ch case the Other Viember snall become D13pasing b
DISSOLUTION AND TERMINATION

Except as olherwise provded in (s Agreement, no Member shal al any (me fetire or withdraw from the Company or
wrcan dn, ‘amount out of hisier or their Capital Accy ny Member retning ndrawing i contraventon of the
on shallindemniy. defend, and hold haim omoa ndal oincr Members {oiher than a Memer who 1. at e

ims Agieement) fom and agas. ary fosses. expenses, judgments,
mpany or any such ot arising out of o resulling fom




the period fixed for the duraton of the
al Mombers. 1) upon

s at least on
managers of

 the

3 upon the first of the fallawang to aceur ()
" on shal expie; () upon the elecbon Lo dsso v b
ening of any event of mindimeal et 1 the ACT) wih fespec to any Member, unle
temaining Member, and ihe businss of e Campany 1 conlnua
maining Members holding
jpan & d nagement affaits as defined unde the S eton tld D1
o1 (4) The iy of a decree of udicial dssolution of the issuance of a cericale for admmatal

iution of the nal =
y shal not term e uu\unm»cnmpln‘ s busi
pany have b Under he Secton wed "Orsinbuson of Assels U

oy part or i ol he assets of the Campany 0 be sold in such

Upon dissolution of the Company, the Managers. may caus
ch assels; provided, however, that 1

manner as the Managers shal determine in an effart 10 of
M ibute assets any m il he Members I the extat pactoae

DISSOLUTION IN THE EVENT OF A DEADLOCK;
n  Members o the Company i (o agree 10 mater which equres unanimous cansent under ine Sector
ing Unanimous. Co a management dead n e when )& matter related

atair has been considered by v‘mwmq of ine Mombars, and (i) o resoluton of te

o ing the unanmous consent of the Wermbers

e Company n

tue of
fves notice 1o allgther Members
atter in

uh geadlock, f a.rescuton isnot
red irrelevant within

When a managemeni deadlock occurs and is not resolved, the Company shall be dissolved in accordance with thi
Ag

SBTICLES OF issoLUTION:
mencement of te winding up af e Campany. he Managers si all cause the Art
 behall of the Company and et i e Secretary of State and & \ianager or auboriz
e and e any and alSher mstUMEnts necessary or appropiate o reect the issouton

DISTRIBUTION OF ASSETS UPON DISSOLUTION:
< of the Company shall be paid () first, [0 crediors, in the order of priority as
unt of the Capital Conteibutans. (1) second, an amount equal (o the then
distnbuted to the Members in proporton to the
the Members of the Company, pro fata to their

any are cstiused in knd. such a iibuted 1o the Members entied ihereto as
Membes have been entiled 10 cash distbutions if
aist In he event tnal dstrtunon
quidation of th ap f
hare of gain of loss e woks pav resuad 1 SSUOAED iopeny had

MISCELLANEOUS PROVISIONS

or the ACT. neither the Managers nor the Members, nor any of

employees, parners gerts, family members, of afftes. shall be prohibied or

1 Conducting,eiter drecty o .m.‘m and may invest in and/or conduct. either
o aperaion of busine

m ACT, any invesiment in o
nise 1o any ciam for an ting by any Member or the Company of any right to
therefrom

1 10 occur. () when the perod ed ta the curaion of the

ed upon the first of the
mpany by al Members. (1) g

mpany shall be diss: oy
pany i the Aricies of Organt hall expire: (1) upon ihe on loc
appening of any event of w val (a5 defined i the ACT) rth tospect 1o any Me o
all the remaining "
by ot affccon 19 the
4 under the Secton tled “Dissolution n the

withdrawang Membe
ve dissolution

k. or (1) The ey of a decres of lia dosalabon o th 1ssuance of a cercale or agms
tne ACT

iution of the Company, the business and affairs of the Company shalltermina ound up. and the assets
Company shal be iquidated under th on.

iuton of the Company shall be effectve as of the day on which the event occurs giving rise fo the dissoluton, but the
minate unti there has been a winding up of the Company’s business and aftas, ond he asects a he
distbuled as provided under the Section ibution of Assels Upon Dissolution ~

jution of the Company. 1 et
manner as the Managers shall determine i an effort o obiain the best prices for such assets; provided, ha
Managers may gistribute assets of the Company in kind (o the Members o the extent praciicable.

Company to be sold in such
ver, that the

DISSOLUTION INTHE EVENT OF A DEADLOC!&
nt ny fai 1

h meetng of the Me
one of mare Membe s

seek dissolution of the Company due 10 such deadiock

i marier =k enersse resoived o1 rendered melevant wibin 7 Gays from the date of the notce

a management deadlock ocours and is not resolved, the Company shal be dissolved in accordance with this
Agreem
ARTICLES OF DISSOLLTION:
Upon the dissolut o vwm]mg up ol the Company. the Managers shal cause e Aricies of
of th and fied with the Secretary of State a ager or authorized

Lnowiede and fe any and ll lher skuments nacessary o o propnls 1 raect 1he assolsion
sary or apy

DISTRIBUTION OF ASSETS UPON DISSOLUTION:
ihe Company shallbe pa () st 0 credors in the order of priony as

pun o the Captal Cortituons; (1 second. an amount equ then
ll be dsinuied 1o e Membe: n proporton 10 he
the Company, pro 1ata 10 their

eis shall be distibuled 1o the Members entied thereto as
ouid have been enied (o ash dsiibutors i Such propery
4 15 the Members. In the event that distbutons n kind ar
mpany. he Captal Acooun balances of sch Members Sl
55 which would h ulted i he distnbuted property had

MISCELLANEOUS PROVISIONS

Aareement ot the ACT, neiterthe Managers ot the Wit
oyees. pariners, agents, lamiy m o e prombbe or
orcucting. ether recty of ndfec v ]

u n inesses o
al area as those he ypany. Except as olherwise provided in this
onGcing ol any Such businesses by any SUCh person or entiy sha

the Compan: y fight 1o claim any interest therein

sy claim for an
Teretiom

shnal pe o fen the period fized for he duration of the
npany by all Members
any annur et tere
ess of i ol ai e remaining Manager
empers. hoing a Maorty nterest wiin 7 days af flex
K on management affaurs as defined under the Section te 5

e -Dicsouon i
of judicial dissolution or the issuance of ctcatsfor admiseEDYD

siness and alfairs of the Company shall terminate and be wound up, and the asss
nder this Section

tol clution, but the

f the Company shall be effective as of the day on which the event occurs giving riss
s of the

Lnal ot temnar, il Inére has boen & wincig up o 0 Companys Du;\n-i) and affaurs, and the as
n distributed as provided under the Secton biied “DistIbLON of Assets Upon Dissoluton

alof e asstsof e Compary 1o be sold in such
fed,

pany. the Manag any part
however, that the

on i the C
manrer a5 the Mﬂrnami nall Geermine n an eflon 1o owiamn 1 bos prices ot Such as
Managers may distibute assets of the Company in kind 10 the Members (o the extent practici

DISSOLUTION IN THE EVENT OF A DEADLOCK;
n pany (al 0 agree (0 a matter which requres unanmous ¢
8 manage is deemed 1o have occurred
Company has be a the Members. and (s) no «
sueh meeting of the
ung, one or more
1

: eC
il 15 ot cxherwese resavad or rendered cievant wilhn 7 Gays o the daie of tne

urs and is not resolved, the Company shall be dissolved in accordance with this

ARTICLES OF DISSOLUTION
commencement of the winging up of the Company, the Managers shall case the Aricies
- alf of the Company and filed wiih the Secretary of State and a Manager or authorize

wiedge and fle any and all other instruments necessary p Sppropnate 1 rehecthe Gssoluion

mpany shal 19 ) frs, o credors in he oder of pronty as
10f the Capeal r‘onmnuu (1 second, an amount equal 10 he then
rmbers in Proportian t
mbers o (he Company, o 1aia 1 th

ts shall be distnbuled 10 the Members entided the;

mbers would have been entiied 1o cash distibutons if such
dsirbuted 0 e Members I the event nat dsirbutons n K art
mpany, the Capital Account balances of such Members shal
IPich would have resuled il e GsmoUIEd property had

fasr marke! value

MISCELLANEOUS PROVISIONS

COMPETING BUSINESS.

sy provded in | sement o the ACT, neher the Managers 10 ihe embers,nor any of
employees, patners. agens, lamiy members. o affaes, shal be prohbied o
0. e ioci and may invess i andlor conduc. eiher

or
Excent s anenwse o ovi0ed in
enuy shall ot gve

ts
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