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Agreement eltective upon the 1iling ot articies ol organization (the ~Ettective Date ). Upon the
request of the Members or as required by law, the parties shall promptly execute all certificates
and other documents that are needed to enable the Member to accomplish all filing, recording,
publishing and other acts necessary or appropriate to comply with all requirements for the
formation operation of a limited liability company under the laws of the State of Arizona.

1.2 Definitions. All capitalized terms used in this Agreement shall be defined in
Article XTIV hereof.

ARTICLE 11
General Provisions

21 Name. The name of the Company shall be “Can Monkey, LLC” or such other
name as the Member from time to time shall select.

2.2 Principal Office and Place of Business. The Principal Office and place of
business of the Company shall be located at 526 S Mill Ave, Suite 201, Tempe, Arizona 85281,
or such other place as the Member from time to time shall determine.

2.3  Purpose. The purpose of the Company shall be to manage and market home
services including its unique can-to-curb valet subscription service.

24  Agent for Service of Process. The name and address of the agent for service of
process for the Company in Arizona shall be Marc Zagoury, 526 S Mill Ave, Suite 201, Tempe
AZ 85281, or such other person and address as shall be appointed from time to time by the
Members.

2.5  Intent. Itis the intent of the Members that the Company shall always be operated
in a manner consistent with its classification as a “partnership” for federal and state income tax
purposes. It is also the intent of the Members that the Company not be treated as a “partnership”
for purposes of Section 303 of the United States Bankruptcy code. No Member shall take any
action inconsistent with the express intent of the parties hereto.



ol ohe b el dsCheant. o esrne v ol poowdre o win o owndi

every nature, (all such investments and activities being referred to hercinafter as the
“Independent Activities™).

(b) Waiver of Rights with Respect to Independent Activitics. Nothing in this
Agreement shall be construed to: (i) prohibit any Member or the Member’s Affiliates from
continuing, acquiring, owning or otherwise participating in any Independent Activity that is not
owned or operated by the Company; or (i1) require any Member or the Member’s Affiliates to
allow the Company or any other Member to participate in the ownership or profits of any such
Independent Activity. To the extent any Member would have any rights or claims against any
other Member as a result of the Independent Activities of such Member or such Member’s
Affiliates, whether arising by statute, common law or in equity, the same are hercby waived.

(c) Limitation on Company Opportunitics. Each Member hereby represents
and warrants to each other Member that the warranting Member has not been offered, as an
inducement to enter into this Agreement, the opportunity to participate in the ownership or
profits of any present or future Independent Activity of any kind whatsoever of such other
Member or such other Member’s Affiliates.

(d)  Acknowledgement of Reasonableness. The Members hereby expressly
acknowledge, represent and warrant that they are sophisticated investors, they understand the
terms, conditions and waivers set forth in this Section 2.8 are reasonable, taking into account the
relative sophistication and bargaining position of the Members.

ARTICLE III
Members; Capital Contributions

31  Members. MNKY Group Inc. is admitted as Member of the Company having the
Participating Percentages calculated as set forth in Section 3.2 below.

3.2  Capital Contributions and Ownership Percentage.

(a) Prior to the date hereof, the following members have made the following
Capital Contributions for use in connection with the operation of the Company:



The Members' Capital Contributions to the Company may be used as a source for repayment of
loans made under this Section.

34  Admission of Additional Members. In the event that additional funds are
needed, in the judgment of the Members, for the business of the Company, the Members may
offer on such terms and conditions as the Members may deem appropriate in its sole and absolute
discretion, additional Participating Interests in the Company. Each Member of the Company will
be offered the opportunity to subscribe for up to his proportionate share, based upon his then
Participating Interest, of such additional Participating Interests and to conditionally subscribe for
additional Participating Interests up to the total of the Participating Interests being offered. If
any Member or Members do not subscribe for any Participating Interests or less than their full
proportionate share, the unsubscribed Participating Interests will be sold first to the Members
who have conditionally subscribed for Participating Interests in excess of their proportionate
share in the ratio of each Member’s conditional subscription to the total of all Participating
Interests conditionally subscribed and the balance of the Participating Interests, if any, will be
sold to non-Members. Notwithstanding the foregoing, no Participating Interests will be sold to
any Member who does not then qualify as a purchaser under the terms of the private placement
and such non-qualified Member shall be treated for the purpose of this section, as if he had
clected not to purchase additional Participating Interests.

ARTICLE IV
Distributions

4.1 Distributions of Net Cash Flow. Distributions of Net Cash Flow shall be made
in the following order and priority:

(a) First, to pay interest on, and then principal of, any loans;

(b) Next, distributions shall be made to the Members, pro rata based
on their equal Ownership Percentage.

4.2 Distributions. The Members may determine and distribute available funds
annually or at more frequent intervals. The Members shall make the determination of the
amounts and frequency of Distributions.



5.1 General Allocation Rules.

(a) General Allocation Rule. For each taxable year of the Company, subject
to the application of Section 5.2, Profits and/or Losses shall be allocated to the Members in a
manner which causes each Member’s Adjusted Capital Account Balance to equal the amount
that would be distributed to such Member pursuant to Section 11.2(c)(ii) upon a hypothetical
liquidation of the Company in accordance with Section 5.1(b).

(b) Hypothetical Liquidation Defined. In determining the amounts
distributable to the Members under Section 11.2(c)(i1) upon a hypothetical liquidation, it shall be
presumed that (1) all of the Company’s assets are sold at their respective values reflected on the
books of account of the Company, determined in accordance with Code Section 704(b) and
Regulations thereunder (*Book Value™), without further adjustment, (ii) payments to any holder
of a nonrecourse debt are limited to the Book Value of the assets securing repayment of such
debt, and (ii1) the proceeds of such hypothetical sale are applied and distributed in accordance
with Section 11.2(c) (without retention of any reserves).

(c) Special Loss Allocation. If the Company incurs Losses at any time when
the Members™ Adjusted Capital Account Balances have been reduced to or below zero, such
Losses shall be allocated to the Members in proportion to their Participating Percentages.

(d) Special Profits Allocation. If the Company incurs Profits at any time
when the Members’ Adjusted Capital Account Balances are less than zero and the hypothetical
liquidation described in Section 5.1(b) would not result in any distributions to the Members,
Profits shall be allocated to the Members in proportion to their negative Adjusted Capital
Account Balances, until such negative balances have been eliminated.

(e) Item Allocations. To the extent the Members determine, upon
consultation with the Company ’s accountants, that allocations of Profits and/or Losses over the
term of the Company are not likely to produce the Adjusted Capital Account Balances intended
under this Section 5.1, then special allocations of income, gain, loss and/or deduction shall be
made as reasonably deemed necessary by the Members to achieve the intended Adjusted Capital
Account Balances.






