OPERATING AGREEMENT
OF
SLINGSHOT USA, LLC

This Opcrating Agreement (this "Agrecement”) of Slingshot USA. LLC. a Delaware limited Hability
company (the "Company ™). dated November $th. 2021 ("Effective Date™). is entered between the
undersigned members of the Company (the "Members™).

DEFINITIONS
Capitalized terms that are not othcrwise defined in this Agrecment have the following meanmngs:

“Act” means the Limited Liability Company Act of the State of Delawarc, as may be amended on
ONe Or MOre DCCAsIoNs.

“Affilalc” means any Person direclly or indirectly controlling. controlled by. or under common
control with another Person. “Control.” “controlled” and “controlling”™ means the power to direct or cause
the dircction of the management and policics of a Person and shall be deemed to exist il any Person directls
or indircctly owns. controls. or holds the power to vote fifty percent (50%) or more of the voting securitics
of such other Person.

~Available Funds™ means the Company s gross cash reccipts from operations, less the sum of: (a)
payments of principal, intercst. charges. and fecs pertaining to the Company’s indebtedness: (b)
expenditwies incurred incident to the usual conduct of the Company s business: and (¢) amounts reserved
to mect the reasonable needs of the Company 's business in the future as determined by the Manager in ils
sole discretion.

“Busincss Day” means any day other than a Saturday or a Sunday or a day on which commercial
banking institutions in Delaware are authorized or obligated by law or executive arder to be closed.

“Capital Account”™ of a Member means the capital account maintained for the Member in
accordance with Scction 3.3

“Cause™” means any of the [ollowing. (i) the future conviction of. or entering of a plea of guilty or
nolo contendere (o, a crime that constitutes a felony. or a misdemeanor or other similar crime involving
moral turpitude. (ii) the continued breach of any obligations hercunder or under any other written agreement
or covenant with the Company or any of its Affiliates aficr receipt of writicn notice and a 20-day opporiunity
{0 cure, (iii) the inientional or neghgent breach of any matenal provision of any engagement agrecmenl
with the Company or any matcrial misconduct of the respective Member, or (iv) or some other event. the
occurrence of which reasonably justifics the immediate expulsion of that Member.

“Certificate” means the Certificate of Formation filed with the Delaware Secretary of Staie to
organize the Company as a limited liabilitv company. including any amendments,

“Change of Control” means (i) the sale or exclusive license of all or substantially all of the assets
of the Company. (ii) the merger by the Company with or into any other Person or (iii) the Company or the

Members consummate a transaction that results in more than 50% of the Company 's Units being owned by
Persons who or which were not holders of Units immediately prior to such consummation.
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“Code™ means the Intemal Revenue Code of 1986, as amended from time to time. All references
herein (o sections of the Code shall include any corresponding provision(s) of succeeding Jaw.

“Common Units™ means Units with the rights as set out in Gus Agreement.
“Company” shall mean Shingshot USA. LLC. a Delaware limited liability company.

“Confidential Information” means information or material proprictary to the Company or
proprietary (o others and entrusted to the Company. whether written or oral. tangible or intangible, that a
Member or Manager (or a Member's or Manager’s Repicesentative) obtains knowledge of through or as a
result of the Member's or Manager's activitics (or the activities of a Member’s or Manager's
Represcntative) on behalf of the Company. Confidential Information may include. among other things. any
data. know-how, trade sccrels. designs. plans, drawings. specifications. reports. investors. companics.
assets. customer and supphier lists. pricing information. and marketing techniques and materials. whether
related to the Company s past. present, or fulure business activities, research or developmient. or products
or services.

“Fair Market Value™ means the purchase price of the Units mutually agreed to beiween the buy er
and the scller, and the buyer and scller shall confer in good faith during the 30-day period following the
event giving rise to the option to purchase the Units to reach an agreement as to the purchase price of the
Units. If" the buver and seller cannol agree on the purchase price for the Units within such 30-day period.
then during the 13-day peniod following the 30-day period. the buver and sclier shall mutually sclect a
qualified independent appraiser with experience valuing interests in closely -held business to determine the
“Fawr Market Valuc™ of the Units In valuing the Units to be purchased and sold hereunder: (a) the valuation
shall be made as of the last day of the month preceding the date on which the first appraiser is selected; (b)
the Compans shall be valued as a going concern: and (¢) the valuation shall take into account customary
discounts for lach of control, lack of markctability. and other customary discounts.

“Loss” means. for any given tax year. the Company s loss for such tax vear. as determined in
accordance with accounting principles appropriate to the Company s method of accounting and consistently
applied.

“Majonity Vote™ means, in the casc of a vote of the Members. a vote of the Members holding [+]°s
or more of the membership interests of the Company

"Manager” means those Persons hereafter clected as a Manager of the Company as provided in this
Agreement. but does not include any Person that subsequently ceases lo be a Manager pursuant to the
provisions of this Agreement In the case of any Manager that is not a natural person. references herein to
the Manager shall mclude and mean such Person acting by and through the duly authorized officers.
dircctors. members. or managers (as appropriate) of such Person, If there is more than one Manager of the
Company. any reference to the “Manager™ in this Agreement (or any pronouns referring to the Manager)
shall be understood to refer to the Managers.

“Member” means an initial member of the Company and any Person who is subscquently admitied
as an additional or substitute member of the Company pursuant to the terms of this Agreement.

“Membership Interest” or “Interest” means 3 Member's pereentage intercst in the Company.
consisting of the Member s right to sharc in Profits. receive distributions. participatc in the Company s
govemance, approve the Company ‘s acts. participate in the designation and removal of a Manager, and
receive information pertaining to the Company s afTairs. The Membership Interests of the Company shall
be divided into Units. Changes in ownership of the Units after the date of this Agreement. including those
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necessitated by the admission and dissociation of Members. will be refiected in the Compam 's records.
The allocation of the Units and the Membershup Intercsts reflecied in the Company ‘s records from time 10
time is presumed 1o be correct for all purposes of this Agreement and the Act. Except as expressly provided
otherwise herein, with respect to the interest of a Transferce. “Interesi™ or “Membcership Interest” means a
Transferee’s percentage interest in distributions from the Company: provided that nothing in this sentence
shall be mterpreted 1o grant to a Transferee the right {o vote on or otherwise participate mn any matier as a
Member hereunder other than the right to receive distnbutions as sct forth in Section 4.4

“Person” means an individual. corporation. partnership. joint venture, limited hability compansy.
governmental authority . unimcorporated organization. trust. association or other entity.

“Preferred Units™ means Units of the Company thal have the same nights as those held by the
Common Unit holders. except that (a) the Preferred Units do not carry a right to yvote. gover. or actively
participate in the Company s acts. and any refercnce in this Agreement to the vole of the Members or 2
Majority Voic excludes the Preferred Unit holders. (b) the Preferred Units include a right to preferred
distributions as sct forth in this Agreement. and (c) the Preferred Units only contain a certain right to
information as requircd io be filed on an annual basis pursuant to 17 CFR 227.202,

“Profit” means. with respect to any given tax year. the Company s income for such tax year. as
determined in accordance with accounting principles appropriate to the Company ‘s method of accounting
and consistently applicd

“Proportionate Share” mcans the percentage mterest of a Member based on the number of Units
owned by the Member in relation to the total outstanding Units

“Transfer” means. with respect to a membership interest, the sale. assignment. transfer. other
disposition. pledge. hvpothcecation or other encumbrance. whether dircet or indirect. voluntary, mvoluntary
or by operation of law. and whether or not for value. of that membership interest. Transfer includes any
transfer by gift, devise. intestate successton. sale, operation of law. upon the termination of a trust. as a
result of or in connection with any property scitlement or judgment incident to a divorce. dissolution of
mairiage or separation. by decree of distribution or other court order or otherwise.

“Transteree ™ means a Person who acquires any Units by Transfer from a Member or another
Transferce and is not admitted as a Member in accordance with this Agreement. Notwithstanding any thing
herein fo the contrary. a Transferee shall not have the rights of a Member. other than the right to receive
distributions as sct forth heren.

“Treasury Regulations™ means the income tax regulations promulgated under the Code, as modified
and supplemented or superseded. Where a specific Treasury Regulation is referenced. the reference extends
to amy successor regulation of simifar scope. whether or not denominated by the same section number or
heading.

“Unit" means a partion of the Membership Interests of the Company. including any Common Units
and any Preferred Units. All Units represent an cqual portion of Membership Interests The amount of
Membership Interest represenied by a Uit shall be equal 1o a fraction. the numerator of which is one (1)
and the denominator of which is the number of all issucd and outstanding Units of the Company.

Article 2
FORMATION OF LIMITED LIABILITY COMPANY

Creation. The Company was formed pursuant to and is governed by the Act.
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Registered Agent. The initial registered agent will be The Corporation Trust Company. The
Manager may change (he registered agent on onc or more occasions.

Namcs and Addresscs of Members. The full names and strect addresses of the Members of the
Company will be recorded and tracked on a ledger in the books and records of the Company

Busingss Purpose. The Company s objective is 10 engage 1n the actions. operations and activities
associated with the business of the Company. directly or directly through any subsidiaries. and any other
business allowed by law.

Period of Duration. The Company will remain in existence until the Company is dissolved. 1T a
Member dics. resigns, is expelled. becomes bankrupt. dissohves. or has the Member's membership in the
Company otherwise {erminated. the Company will continue its operations and no dissolution of the
Company will take place until 1t 15 otherwise dissolved

Units. Each Unit has the rights and obligations specified in this Agreement. as it may be
amended from time to time The total number of Uniis that the Company shall have authority to issue is
130.000.000.

Authorized of Preferred Units, The Company is herebs authorized to issuc a class of Units
designated as “Preferred Units™. The total number of Preferred Units that the Company shall have authority
10 issuc is 60.000.000. The Preferred Units issued and outstanding will be recorded and tracked on a ledger
in the books and records of the Company

Authorization of Common Units The Company is hereby authorized to 1ssuc a class of
Units designated as ~“Common Units™. The total number of Common Unuts that the Company shall have
authority to issuc is 70,000,000, The Common Units issucd and outstanding will be recorded and tracked
on a ledger in the books and records of the Company .

Title to Property in Name of Company Rcal and personal property purchascd by the
Company shall be held and owned in the name of the Company

Article 3
MEMBERS, CAPITALIZATION, ADDITIONAL FINANCING, VOTING

Memnbers' Contributions To date. the Members have made the capital contributions to the
Company. i cash, scrvices. or property. in the amounts recorded and set forth in the books and records of
the Company. The Members arc not obligated to make any other contributions to the Company. Except as
otherwisc may be provided hercin. no Member shall be entitled to recerve any interest on its capital
contribution or Capital Account.

Borrowing. The Company may borrow from banks. lending institutions. other unrelated third
partics. affiliaics of the Company. or the Members and may pledge Company assets or any income {rom
Company properties to securc or provide for the repaviment of the loans.

Capital Accounts The Company will maintain a Capital Account for cach Member in accordance
with the provisions of Treasury Regulations § 1.704-1(b)(2){iv). Without limiting the foregoing. the
provisions of Treasury Regulations §§ 1.704-1(b)2)(1v Xd) and (g) related to the trcatment of property
contributed to a company by a Member and any other provision required by the Treasury Regulation are
incorporated in this Agreement. For clarification. Capital Accounts will be increased by (a) the amount of
any money the Mcmber contribuices to the Company 's capital. (b) the Fair Market Value of any property the
Member coniributes to the Company s capital. net of liabilities the Company assumes or o which the
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property is subjcct. and (¢) the Member's share of Profits and any scparately stated items of income or gain.
and decreased by: (x) the amount of any money the Company distributes to the Member: (v) the Fair Marhet
Value of any property the Company distributes 10 the Member. net of any liabilitics the Member assumes
or o which the property 1s subject: and (2) the Member's share of Losses and any separately stated ttems
of deduction or loss.

3.3 Failure to Contribuic Reguired Caputal 110 afier agreeing to make a capital contribution
with the Company as allowed in Section 3.1, a Member fails to timely provide the capital contribution by
the time agreed upon. the Company may take such action as it deems necessary, including instituting a
court proceeding to obtain payment, canceling the delinquent Member's Units allocaied to the Member for
the capital contribution. or excrcising any other right or remedy available at law or equity.

35, Return of Capital Contributions. Except as expressly provided hercin, cach Member agrees
nol to withdraw as a Mcmber of the Company and no Member shail be entitled to the retum of any part of
his, her or its capilal contributions or to be paid mterest in respect o either his. her or its capital
contributions.

3.6. Yoting. No person shall be entitled 1o cxercisc any voling rights as a Member until such
person shall have been admitted as a Member. Except as provided otherwise by law or this Agrcement, (1)
cach Member shall be entitled to one (1) vote for each Unit held by such Member, and (ii) Members shall
vote together for all matters on which Members are permitted to vote by reason of such Units; provided,
however, that Preferred Unit holders shall have no right to vote.

(a) Meetings of Members. Mectings of the Members for the purpose of taking any
action permiticd to be taken by the Members may be called by the Manager. or by Members entitled 10 cast
not less than ten percent (10%) of the aggregate outstandmng Unils at the meeting. Upon sufficient requcst
in writing that a meeting of Mcmbers be called for any proper purpose. the Manager forthw ith shall cause
notice of the meeting to be given 1o the Members cntitled 1o yote not less than five (5) days or more than
sixty (60) days before the meeting. Such notices shall state- (i) cither the place of such mecting or that such
meeting is (clephonic and the date. hour and contact information for the meeting: and (ii) those matiers that
the Manager or Mcmbers. at the time of the mailing of the notice. intend to present for action by the
Member.

th) Voung by Proxy. Each Membcr cnutled lo vote al a mecting of Members or to
cxpress consent or dissent to action in writing without a meeting may authorize another Person(s) to act for
such Member by proxy  Such proay shall be deposited at the Company s principal placc of business not
less than 48 hours after a meeting is held or action is taken. but no proxy shall be valid after cleven (11)
months from the date of its execution, unless otherwise provided 1n the proxy.

37 Action by Members without a Meeting. Any action, which under any provision of the Act
or (his Agrecment. that may be taken at a meeting of the Members. mav be taken without a mecting, and
without notice, if'a consent in writng. setting forth the action so taken. is signed by Members having not
less than the minimum number of votes that would be necessary to authorize or tahe such action at a meeting
at which all Members cntitled to vole thercon were present and voted.  All Members entitled 1o vote that
do not approve any action to be tahen by such written consent shall be gisen notice of such approval and
such other information m accordance with the Act. All such consents shall be maintained 1n the Company s
records.

38 Quorum  Except as may be expressly stated otherwise in this Agrcement. (o the greatest
cxtert allowed by law. the Majority Vote of the Members is the act of the Members and shall constitute a
quorum. No action may be taken at any mecting in the absence of a quorum.
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39.  Resignation of a Mcmber A Member may resign from the Company as a Member by
giving written notice to the Company and the other Members at least sixty (60) days prior to the cffective
date of the resignation: however, except as expressly provided herein. a withdrawing Member is not entitled
to a return of his or her capital contribution and acquires the status of a Transferee

3.10.  Business Opportunities. The Manager and cach Mcember and his or its respective affiliates
shall be fice to engage in any activity on their own or by the means of any entity. and each Manager's and
Member's fiduciary duty of loyalty and the “corporaic opportunity doctrine.” as such doctrine has been
described under gencral corporation law. is hereby eliminated to the maximum extent allowed by the Act
Without lmiting the foregomg. no Manager or Member or his or its respective affiliates shall be required
to refer opportunitics to the Company. to account for any benefiis from transactions in any way connected
with the Company or its business nor are they under any obligation 10 refrain from. or disclosc. dealings
between the Company and such Manager or Member or his or its respective affiliates, other than as
specifically set forth in this Agreement.

3.11.  Expulsion of a Member. A Member may be expelied from the Company upon a Majority
Vote of the Manager and the other Members for Cause.

Article 4
ALLOCATIONS, PROFITS AND LOSSES, AND DISTRIBUTIONS

4.1 Allocation ol” Profits and Losscs. Alter giving effect to the special allocations contained in
Scction 4.2 and any others required to be made by the Code or the Regulations. Profits and Losses f{or cach
tax vear shall be allocaied to the Mcmbers in a manner such that the Capital Account of each Member,
immediateh alter makang such ailocation 1s. as nearly as possible cqual to the distributions that would be
made to such Member pursuant to Section 4.3

42 Special Allocations. Notwithstanding anything lo the contrary contained heremn, the
following spccial aflocations shall be made if the circumstances require.

(a) Qualificd Income Offset Notwithstanding anvihing to the contrany contained
herein, if a Member unexpectedly recerves any adjustments. allacations. or distributions described in
Scetion 1.704-1(b)2)ts)(ci4). (3). or (6) of the Treasury Regulations or any amendment thereto. or
receives an allocation of loss which produces a negative Capital Account for any Member while any other
Member has a positive Capital Account. then items of Company income. including gross income. shall be
specially allocated to such Member to the exient necessary to chiminate any Caputal Account deficn. This
article is intended to constitute a “qualificd income offset” within the meaning of Scction 1 704-
by 2)(iiNd) of the Treasury Regulations,

(b) Minimum Gain Chargeback. Notwithstanding any thing to the contrary conlained
herein, if therc is a net decrease in Company “minimum gain.” as defined in Scctions 1.704-2(b)(2) and
1.704-2(d) of the Regulations, during a taxable y ear. each Member shall be specially allocated, before any
other allocation. items of income and gain for such taxable year (and. if necessary. subscquent years) in
proportion lo cach Member's share of the net decrease in Company “minimum gain” This article is
intended to comply with the “nunimum gam chargeback™ provisions of Section 1.704-2)f) of the
Regulations

(c) Section 704(c) Allocation. Notwithstanding an thing to the contrary contamed
herein. items of mcome. gain. loss. and deduction with respect to property contributed to the Company ‘s

capital will be allocated berween the Members so as to take into account any variation between book value
and basis. to the extent and in the manner prescribed by Section 704(c) of the Code and retated Regulations.
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(d) Member Nonrecourse Deductions. Items of the Company 's loss, deductions. and
cxpenditures described in Section 703(a)2)(B) of the Code that arc attributable to the Company s
nonrecourse debt and are characterized as Member nonrecourse deductions under Section 1.704-2(i) of the
Regulations will be allocated to the Members™ Capital Accounts in accordance with Section 1.704-2(i) of
the Regulations

(e) Adjustments for Special Allocations. If the special allocations result 1n Capital
Account balances that are different from the Capital Account balances the Members would have had if the
special allocations were not required, the Company will allocate other items of income. gain. loss. and
deduction in any manner il considers appropriate to offset the effects of the special allocations on the
Members' Capital Account balances. Any offsctting allocation required by this article is subject to and must
be consistent with the special allocations

+.3.Liabiinty of Members. Except as othenwise expressly stated in this Agreement. no Member will
be personally tiable for any of the losses of the Company bevond the Member’s capital interest in the
Company.

4.4 Distributions. The Manager shail have sole discretion regarding the amounts and timing of
distributions of Available Funds to Members. including to decide 1o forego payment of distributions in
order to proyide for the retention and establishment of reserves of. or payment to third parties of. such funds
as it dcems nccessary with respect to the reasonable business nceds of the Company (which nceds may
include the payment or the makiag of provision for the pay ment when due of the Company s obligations.
including. but not limited to. present and anticipated debts and obligations. capital necds and expenses. the
payment of any management or admimstrative feces and expenses. and reasonable reserves for
contingencies). provided. however. that the Company shall be required to make distributions in the amounts
and order as follows:

(a) Prior to making any distributions to the Common Unit holders, the Company shalt
first make distributions to the Preferred Unit holders until they have received a cumulative return of one
hundred twenty percent (120%) of thewr initial capital contribution.

(b) Once the Preferred Unit holders have received a total of onc hundred twenty
pereent (120%) of their initial capital contribution, the Company shall distribute all Profits in proportion to
the Member's Membership Interest

(c) For avoidance of doubt. thc Members acknowledge and agree that the Manager
shall have sole discretion to pay all or anv portion of the Company 's debis and liabilities to its creditors
tincluding to Members as foans or salary, each if applicable). prior to making any distributions as set forth
in this Scction 4 4.

4.5 Withholding. The Company may withhold amounts from distributions to the cxtent
required by faw. [ the Company [ails to withhold amounts from distributions as rcquired by law. a Member
shall return to the Company the amount that should have been withheld prompily afier writtcn notice from
the Compariy.

4.0. Substantial Economic Effect The various provisions of this Article 4 arc intended and will
be construed to ensure that the allocations of the Company 's incomie, gain. losses. deductions. and credits
have substantial cconomic effect under the Treasury Regulations promulgated under Section 70-4(h) of the
Code.
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Article 5
ACCOUNTING AND OTHER FINANCIAL MATTERS

5. 1Accounting Mcthods: Fiscal Year. The profits and losses of the Company will be accounted for
on a basis rcasonably determined by the Manager. For income tax purposcs. the Company shall. unless
othenwise required under the Code. report on a cash basis. The fiscal vear of the Company for both
accounting and tax reporting purposes will be the calendar vear.

5.2Books and Records. The Company shall keep at its principal office the rccords required by the
Act to be kept there All records of the Company are subject to mspection and copying at the reasonable
request and at the expensc of any Member during ordinan busincss hours. In addition to the foregoing, the
Company shall maintaun the following at its principal office: (a) a current list of the full name and last
known business address of cach Member: (b) a copy of the stamped Certificaic of Formation and all
amendments thereto, together with exccuted copics of any powers of attorney pursuant to which any
document has been executed: (c) copies of the Company s federal. state. and local income tax retums and
reports and financial statements, if any. for the three most recent years: and (d) copies of this Agreement
and any amendments thereto

53 Taxation as a Corporation. The Company will be tased as a corporation for federal and
stalc meome (ax purposcs

Company Representative. The Compamy musi designate a representative with a substantial
presence in the United Staies to serve as the Company represcntative within the meaning of Code Section
6223 (Company Representative). The Company Representative has the sole authonty to act on behalf of
the Company in connection with Internal Revenue Service audits and adjustments, Brett Johnson is
designated to serve as the Company Representative. I Brett Johnson becomes unwilling or unable 1o serve
for any reason. the Manager shall promptls appoint another Member 1o serve as Company Representative
in accordance with Code requirements. The Company will reimburse the Company Representative for
reasonable expenses incurred while acting within the scope of the Company Representative's authority.

Obligations and Discretion gs fo Tax Matiers. The Company Representative shall inform all of the

Members upon receipt of any notice regarding any examination by any federal, state. or local authorin
about the Compam ‘s tax compliance. The Company Representative’s rights and obligations create a
fiduciary duty on the part of thc Company Representative to act in the best interest of the Company and
other Members

Company Representative to Presenve Tax Classificauon Uniess the Manager elects not 1o be treated

as a corporation for federal income tax purposcs. the Company Representative shall take all rcasonable
steps nceessary to classify the Company as a corporation for lax purposes under the Code and Treasury
Regulations. The Company Representative shall preparc and file any forms necessary or appropriate to
classity the Company as a corporation for tax purposes under the laws of any jurisdiction in which the
Company transacis busincss

Coordination with TEFRA Audit Rulgs. If any audil or adjustment of the Company is governed by
the Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA) audit rules. the Company Represeniative
shall serve as the tax matters partner within the meaning of Code Section 623 1{a)(7).

Election under Code Scction 6221(b) The Company may elect for Code Section 6221(b) to apply
for any taxable year that the Company meets the requirements to clect out of Company-level treatment
under Code Scction 6221(b). The clection must be made with a timely-{iled return for that taxable vear The
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election must include the name and taxpay er identification number of cach Member. The Company must
notify cach Member of the clection in the manner prescribed by the Secretary of Treasuny

Consistent Treatment. Each Member shall, on the Member’s income tax return. treal cach tiem of
income. gain. loss. deduction. or credil attributable to the Company in a manner consistent with the
treatment of the income. gain. loss. deduction. or credii on the Company income tax refurn.

Adjustment in Future Tax Years. [fany tax procceding results in adjustment in the amount of any
tem of income. gain. loss. deduction. or credit of the Company—or any Mcember's distributive share
thercof—for a prior vear. the Company may take corrective aclion.

Tax Elcctions. The Company s Representative may make all Company elections for federal. state,
and local income tax matters penmitied under the Code Each Member consents 1o any clection and shall
sign any documentation nceessary 1o give effect 1o any elections.

Legal and Accounung Costs for Tax Matiers. The Company shall pay all legal and accounting
costs associated with any Internal Revenue Service proceeding regarding the Company s tax returns,

5.13.  Tax Indemnification Each Member hereby agrecs to indemnify and hold harmless the
Company. the Company Representative. and the other Members from and against any liabilits with respect
to taxes. inlcrest or penalties which may be asscried by reason of the Company s failure to deduct and
withhold tax on amounts distributablc or allocated to such Member. The prosisions of this 5.13 shall survine
the termination. dissolution. liquidation and winding up of the Companyv and the withdrawal of such
Member from the Company or transfer of its Units. The Company may pursuc and enforce all rights and
remedics it may have against cach Member under this Section 5 13

514, Tax Examinations and Audits The Company Represcntative is authorized 1o represent the
Company in connection with all cxaminations of the affairs of the Company by any taxing authonity.
mcluding any resultmg admmistratinve and judicial proceedmgs. and to expend funds of the Company for
professional services and costs associaied therewith. Each Member agrees to cooperate with the Company
Representative and to do or refrain from doing any or all things reasonably requested by the Company
Representative with respect to the conduct of examinations by laxing authorities and any resulting
proceedings. Each Member agrees thatany action taken by the Company Representative in connection with
audits of thc Company shall be binding upon such Members and that such Member shall not independentls
act with respect to tax audits or tax liugation affecting the Company . The Company Representative shall
have sole discrction to determmne whether the Company (cither on its own behalf or on behall of the
Members) w1l contest or contmuc to contest any tax deficiencies assessed or proposed to be assessed by
any taxing authority. The Company Represcntative may extend the statute of limitations for assessment of
tax deficiencics against the Members attributable 1o any adjustment of any tax item

Article 6
MANAGEMENT OF COMPANY

0.13.  Management of the Company .

(a) General Powers. The Company will be considered a manager-managed company
Except as otherwisc expressly stated m this Articie 6. all powers of the Company will be exercised by or
under the authority of. and the business and affairs of the Company will be managed under the dircction of
the Manager The actions of the Manager taken in accordance with the provisions of this Agreement shall
bind the Company. No other Member of the Company shall have any authority or right to act on behalf of
or bind the Company . unless otherwisc provided herein or unless specifically authorized by the Manager
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pursuant to a duly adopied resolution expressly authorizing such action. The initial number of Managers
shall be three (3). and the number of Managers may only be increased or decreased upon the Majonty Vote
of thc Members, Except as specifically provided for herein. all decisions to be made by the Managers shall
be made by the majority conscnt of the Managers. The names of the initial Managers arc Sanct Kritzinger.
Phil Cunningham, and Breti Johnson

(b) Appointment and Remoyal of Manager. The Manager may be removed at any time

for Cause by the holders of a Majority Vole. The Manager may resign at any time by delivering a wntien
resignation to the Company. which resignation shall be effective upon receipt thereof unless it is specified
to be effective at some other time or upon the occurrence of a particular event. Following the Manager's
removal or resignation, a successor Manager shall be clected by the holders of a Majority Vote. The removal
of the Manager shall not affect the Managers rights as a Mcmber and shall not constitute a withdrawal by
such Member from the Companm

(c) Authority of the Manager. Subject to such limitations as may be imposed pursuant
to the terms of this Agreement or by operation of law. the Manager shall not. without the prior consent of
a Majority Vote of the Members entitled to vote

(4] Amend. modifv. or waive any pronvisions of the Certificate or thus
Agreement. in whole or in part: provided that the Manager may . without the consent of the other Members.
amend Exhibit A following any new issuance, redemption. repurchase or Transfer of Units in accordance
with this Agrcement,

2) Incur any indebtedness, pledge or grant liens on any assets or guarantee.
assume, endorse, or otherwise become responsible for the obligations of any other Person in excess of
$100.000 in a single transaction or scrics of related transactions. or in cxcess of $200.000 in the aggregate
at any time outstanding:

3 Enter into or effect any transaction or series of related transactions
involving the purchase. leasc. license, cxchange or other acquisition (includmg by merger. consolidation.
sale of stock or acquisition of asscis) by the Company of any assets and/or equits inicrests of amy Person,
other than in the ordinary course of business consisient with past practice:

h Enter into or effect anv transaction or scrics of rclaled transactions
imvolving the salc, leasc. license. exchange or other acquisition (including by merger, consolidation, sale of
stock or acquisition of assets) by the Company ol any assets and/or equity intcrests. other than sales of
inventory in the ordinary course of busincss consistent with past practice:

(%) Settle any lawsuit. action. dispute or other proceeding or otherwise assume
any liabthty with a value in excess of $25.000 or agree 1o the provision of any cquitable relicf by the
Company: or

(6} Dissolve. wind up or liquidate the Company or mitiate a bankrupicy
proceeding involving the Company .

6.14.  Officers.

(a) The Manager may. from time to time. appoint onc or more persons 1o be officers
or authorized representatives of the Company (cach. an “Officer”). The day-to-day management of the
Company shall be vested in the Officers An Officer is not required to be a Member of the Company. Any
individual may hold two or more offices of the Company  Each Officer shall hold office until his or her
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successor is designated by the Manager or until his or her earlicr death, resignation. or remosal. Any Officer
a) resign at any fime upon writien notice to the Manager. Any Officer may be removed by the Manager
atany time, with or without cause. A vacaney in any office occurring because ol death. resignation. remonal.
or otherwise may. but need not. be filled by the Manager

b) Notwithstanding any thing to the contrary in this Agrecment. the following actions
shall require the approv al or consent of the Managers:

() Change the business purpose of the Company

(2) Take any action which would make it impossible to carry on the ordinary
busincss or accomplish the purposcs of the Company. except as otherwise provided in this Agreement;

3 Amend or terminale any agreement or relationship that was required (o be
approved by the consent of the Manager ai the time such agreement or arrangement was cntered into:

(€3] Inittate any lawsuit or other judicial proceeding or arbitration in the name
of the Company:,

3 Authorize or approsc the merger. consolidation. or other combination of
the Company with or into another entity .

(6) Enicr into any agreement for the sale of all or substantially all of the asscls
of the Company .

(7) Increase or modify Officer compensation: or

(8) Take any action which. pursuant te this Agrcement, specifically requires
action by. or the consent of. the Manager

10.1. Activities of the Manager. Except as otherwise expressly stated wn this Agreement. the
Manager may desvote as much time to the Company s affairs and the conduct of the Company s business as
the Manager may deiermine to be required and is not obligaied to do or perform any act or thing m
conncction with Company business not expresshy required in this Agreement.

Independent Agtivities of the Manager. Except as otherwise expressly stated in this Agreement and
subject to any other writien agreements. a Manager is free 1o engage in whatever activitics the Manager
chooses. even if those activities may be deemed compelttive with the business of the Company or the
Company 's business purpose without having or incurring any obligation to offer any interest in those
activitics to the Company or ay other Manager or Member Neither this Agrecment nor any obligation
undertaken pursuant to this Agreement will prevent a Manager from engaging in those activitics or require
the Manager to permit the Company or any other Manager or Member 1o participate in those activitics. and
as a material part of the consideration for the execution of this Agreement by cach Manager. cach other
Manager and cach Member hereby wanves. relinquishes. and renounces any such right or claim of
participation. even if those activitics may be deemed competitive with the business of the Company or the
Company s purpose.

6.5, Competing Activitics. The Masager may engage or invest in. independently or with others,
any busincss activity of any tvpe or description. including without imuation thosc that might be the same
as or smilar {o the Company 's busincss and that might be in direct or indirect competition with the




Company. Neither the Company nor any Member shall have any right in or 1o such other ventates or
activities or o the income or proceeds derived therefrom.

6.6.  Transactions between the Company and the Manager. Notwithstanding that 1t may
constitute a conflict of interest. the Manager may engage in any transaction {including. without limitation.
the purchase. sale. lease. or cxchange of any property or the rendering of any service, or the establishment
of any salary., other compensation. or other terms of cmployment) with the Company so long as such
iransaction is not cxpressly prolubited by this Agreement and so long as the ierms and conditions of such
transaction. on an overall basis. are fair and reasonable to the Company and arc at least as favorable 1o the
Company as those that arc gencrally available from persons capable of performing them and in similar
transactions betw cen parties operating at arm's length. A transaction between the Manager, on the one hand,
and the Company. on the other hand, shall be conclusively deicrmined 1o constitule a transaction on terms
and conditions. on an overall basis. fair and reasonable to thc Company and at east as favorable to the
Company as thosc generally available m a similar transaction between parties operating at arm’s length if
a Majority Vote of the Member's having no interest m such transaction affirmatively vote or consent in
writing to approse the tansaction. Notwithstanding the foregoing. the Manager shall not have any
obligation in connection with any such iransaction between the Company and the Manager or an affiliaw
of the Manager. to seck the consent of the Members.

6.7 Manner of Acting The Manager may act with respect 1o any matter within the scope of its
authority at a meeting of Managers or pursuant to formal or informal procedures adopted at a meeting of
Managers. Procedures that may be adopted at a mecting of Managers include, without limttation, the
establishment of datcs and times for regular meetings. procedures pursuant to which the Managers may
appros¢ a matter without a meeting. and the delegation of duties and responsibilities with respect to which
the delegate. including any appointed officers. may act without approsal or ratification by the other
Managers. At any time that there is only onc Person acting as Manager of the Company. such Person may
conduct the business of the Company through such procedures and in such a manner as he or she determines
1o be appropriate under the circumstances

(a) Special Meetings Special meetings may be called by any Manager at any time

43} Writien Consent. Except as expressly provided otherwisc. any action required to
be taken af a meeting of the Managers or any other action which may be taken at a meeting of the Managers
may be tahen without a meeting if the consent is in wnting. sctting forth the action taken. and is signed by
Managers having at least the minimum rumber of votes that would be necessary to authorize or take such
action at a mecting at which all Managers were present and voung. Prompt notice of the taking of the action
without a meeting by less than unanimous consent of the Managers shall be given in wriling to thosc
Managers who were entitled to vote but did not consent in writing

) Telephonic Meetings The Managers may participale in and acl at any meeting of
Managers through the usc of a conference telephone or other conmunications cquipment by means of which
all Persons participaling in the mecting can hear each other. Participation in such meeting shall constitute
atiendance and presence in person at the mecting of any Manager so participating,

(d) Quorum. A majority of Managers cntitled to voic and present al any meeting of
Managers will constituie a quorum. No action may be taken at any mecting of Managers in the absence of
a quorum.

6.8 Managers as Fiduciarics Fach Manager shall exercise all powers and perform all duties in

good faith. and shall act in all matters for the best intercsi of the Company. using reasenable inquiry.
diligence and prudence

218
fc=




(@) Exculpation. A Manager will not be liable to the Company or any Member for an
act or omission done in good faith to promoic the Company’s best interests. unless the act or omission
constitutes gross negligence, intentional misconduct. or a knowing violation of law.

[{3] Justifiable Reliance. A Manager may rely on the Company s records maintained
in good faith and on information. reports. opinions. or statements received from any Person pertaining 10
maticrs that the Manager reasonably belies cs to be within the Person’s expertisc or competence

Article 7
TRANSFER AND ENCUMBRANCE OF MEMBER INTEREST; NEW MEMBERS

Transfers. Except as otherwise required by law or excepl as expressly stated otherwise i this
Agreement. a membership micrest in the Company may not be sold or otherwise Transferred. by operation
of law or otherwise, except upon the prior written approval of the Manager, which approval may be withheld
or conditioned for any rcason. Upon the approval of the Manager. the Manager may establish any terms
and conditions of a Transfer as the Manager may determine. The Transfer by any Member of such Member's
Membership Interest in the Company (“Seller”™) will be subject to all the terms. conditions. restrictions. and
obligations of this Agreement.

7.2. Right of First Refusal

(a) Notice of Proposed Transfer. Prior to a Seller Transferring any of its membership
interests (the “Transfer Interests™). the Seller shall simultancously deliver to the Company and to the
Members holding Common Units (the “ROFR Members™) a written notice (the “Transfer Notice™) stating’
(i) Seller’s bona fide intenuion to transfer such Transfer Interests; (if) the name. address and phone numbcer
of each Proposed Transferee: (iii) the aggregate number and tvpe of Transfer Interests proposed to be
transferred: (iv) the exemptions under applicable state and federal securities laws upon which Seller is
relying in making the proposed Transfer, (v) the bona fide cash pricc. or in reasonable detail. other
consideration for which the Transfer Interests are lo be Transforred: and (v) each ROFR Member's right to
exercise either its Right of First Refusal with respect to the Transfer Interests. Scller shall also deliver (o
the Company. a definitive wntien agreement pursuant to which such Transfer is proposed to be
consymmated in a form subject 1o the reasonable approval of the Company . to which each Proposed
Transferee would agree to be bound by all terms of this Agreement with respect to the Transferred Interests

(the “Proposed Purchase Agreement”).
(b) Right of First Refusal.
(8} Excreise by the Company  For a period of twenty (20) days afler the

Transfer Notice has been last delivered to the Company and the Members holding Common Uniis (the
“Exercise Period”). the Company shall have the right to purchasc all. or any part of the Transfer Interests,
on the samc terms and conditions as specificd in the Transfer Notice. To exercise its Right of First Refusal,
the Company must deliver writien notice to Seller of such exercisc during the Exercisc Period indicating
the number of Transfer Interests it wishes to purchase pursuant to the Right of First Refusal.

2) Excrcise by Members. The ROFR Members shall have the right to
purchase any portion of the Transfer Interests not purchased by the Company (the “Remaiming Interests™)
on the same terms and conditions as specified in the Transfer Notice  To exercise its Right of First Refusal.
an ROFR Mcember (a “Purchasing Member™) must deliver written notice of such exercise to Seller within
the Exercisc Period indicating the number of Transfer Interests it wishes to purchasc pursuant to the Right
of First Refusal. Upon the carlier to occur of (i) expiration of the Exercise Period or (b) the time when
Seller has received written confirmation from each Member holding Common Units regarding its exercise
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of'its Right First Refusal. the Members holding Common Units shall be deemed to hase made their election
with respect to the Transfer Interests. 1f the aggregate number of membership interests that the Purchasing
Members desire to purchasc (as cvidenced 1n the written notices delivered to Seller) exceeds the number of
Remaining Interests. cach Purchasing Member will be entitled to purchasc its pro rata share of the
Remaining Interest.

(3) Encumbrances. A membership interest in the Company may not be cncumbered. pledged.
hypothecated, or otherwise used as collateral or security for an obligation, by operation of law or othcrwvise.
except upon the prior written approval of the Manager. which approval may be withheld or conditioned for
any rcason. Upen the approval by the Manager. the Manager may cstablish any terms and conditions of an
cncumbrance as the Manager may determuine. The transferce (as a result of foreclosure or otherwise) of amy
Member's membership interest in the Company s subject to all the terms. conditions, restrictions. and
obligations of this Agrecinent.

(4)New Members. A person will not become a Member, by operation of law or otherwisc. unless
the new Member agrees 1o become a party to and be bound by this Agreement and only upon the prior
written approval of the Manager Upon the approval of the Manager. the Manager may establish any terms
and conditions of the addition of a new Member as the Manager may determine. A new Member will be
subject to all the terms. conditions. restrictions. and obligations of this Agreement. The Manager will have
{ull authority to issuc additional Umts and admit new Mcmbers. This Agreenient may be executed by anew
Member by means of a countcrpart signature page. which may or may not be associated with a subscription
or contribution agreement related to the new Member s purchase of Units of the Company.

7.5 Mandatory Conditions to Transfer. The Company must be reasonably satisficd that all of

the following condilions arc met before a Member can cffect any Transfer, regardless of whether the right
of first refusal set forth in Section 7.2 applics to such Transfer:

&) The Transfer, alone or in combination with other Trans{ers, will not result in the
Company 's termination for federal income lax purposes. unless such Transfer has been consented to by the
Members by Majority Vote.

(b) The Transfer is the subject of an effective registration under. or excmpt [rom the
registration requirements of. applicable state and federal securities laws:

(c) The Company recennes from the Transferce the information and agreements
reasonably required to permit it to file federal and state income fax returns and reports; and

(d) The Transferce has agreed in writing to accept and to be bound by the provisions
of this Agrecment, regardless of whether such Transferce 1s admiticd as a substitute Member hereunder.

Violating Transactions Any transaction or purporied transaction will be null and void unless made
strictly in accordance with the provisions of this Article 7. IF for any rcason a Transfer of membershup
interests takes place in breach of this Arucle 7. in addition to other remedies. the recipient of the membership
interests will have only the rights of an assignec pursuant to the Act.

7.7. Permutted Transfers. Notwithstanding the foregoing. the provisions of 7.2 shall not apply
to any of the following Transfers by any Member of any Units: (a) any transfer made pursuant to the
exemptions found in the regulation crow diunding statutes and rules: (b) with respect to a Member who is
an entity. to an Affiliate of such Member and any of its owners in accordance with its constifutive
documents; and (¢) with respect 10 any Member who is an individual. o (i) such Member's spouse. parent.
siblings, descendants. and the spouscs of cach such natural persons (collectively. “Family Members™). (1i)
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a trust under which the distribution of Units may be madc only 1o such Member and/or any Family Member
of such Member. (ii1) a charitable trust. the income from which will be paid 10 such Member during his. her
or its lifetime. (iv) a corporation. partnership or Iimited liability company . the stockholders. pariners. or
members of which are only such Member and/or Family Members of such Member. (v) by will or by the
laws of intestatc succession. to such Member's exceutors. adminisirators. testamentary trusteces, legatees or
beneficiaries. provided, however. that any Member who Transfers Units shall remain bound by the
provisions of this Article 7

7.8.  Look-Through Rule With regards to any Member that is a corporation. partnership. joint
venture. fimited liabilits company . unincorporated organization. trust, association or other entity ("Entity”).
upon the occurrence of any event that results in the Transfer. whether voluntary or involuntary. of amy
cquity interest in such Entits to any Persons other than such Entity ‘s Affiliates, such Entity shall provide
written notice to the Company with respect to such Transfer and the Company and ihe other Members shall
be afforded the rights as provided in this Article 7

Article 8
WITHDRAWAL BY MEMBERS

A Member will haye no right to demand the return of the Member s contribution (2.¢., the Member's
interest in the capital of the Company ) until the dissolution and winding up of the affawrs of the Company

Article 9
LIMITATION OF LIABILITY AND INDEMNIFICATION

Exculpation No Member (in the Member's role as a Member) is liable for the Habilities of the
Company. No Officer or Manager is liable 1o the Company or its Members cxcept for hability for a breach
of the Officer’s or Manager's duty of lovalty to the Company or its Members, an act or omission not in
good faith that constitutes a breach of duty of the Officer or Manager to the Company or an act or omission
that invelves intentional misconduct or a knowing violation of the law, a transaction from which the Officer
or Manager received an improper benefit. whether or not the bencfit resulied from an action taken within
the scope of the Officer’s or Manager s position. or an act or omussion for which the liability of an Officer
or Manager is expressly provided by an applicable statutec Any repeal or modification of thus Section 9.1
by the Members will ot adversely affect the right or protection of an Officer or Manager existing al the
time of the repeal or modification

92 Right to Indemnification

(a) Except for an action brought by the Company or a Member on the basis of an action
of the Officer or Manager ultimatcly determined to constitmie conduct falling within any of the
circumstances in Scctions 9 1(a) through 9.1¢d). the Company shall indemnify any person (each. an
“Indemnilec™) who was or is a party or is threatencd to be made a party to any threatencd, pending. or
compleied action. suit. or procceding, whether civil, criminal. administrative, arbitrative. or investigative.
by reason of the fact that the Indemnitce is or was a Member. Officer. or Manager of the Company. or is or
was acting as an agenl of the Company. or is or was serving at the request of the Company as a manager.
dircctor. Officer. pariner. venturer. proprietor. trustee, cmployec. agent., or sinilar functionary of anothcer
corporation. partnership. joint venturc. trust. sole proprictorship, employcc benefit plan, or other enterprise.
against cxpenses (including attornevs™ fees) actually and reasonably incurred by the Indemnitee in
connection therewith to the exient that the Indemnitee has been wholly successful on the merits or otherw ise
in defense of the action. suit. or proceeding
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b) The Company shall indemnify any Indemniice who was or is a party or is
threatened to be made a party 1o any threatened, pending, or completed action, smt. or proceeding. whether
civil. criminal. administratiyvc. arbitrative. or investigative. by reason of the fact that the Indemnitce is or
was an Officer or Manager of the Company. or is or was acting as an agent of the Company. or is or was
serving at the request of the Company as a manager. director, OfTicer. partrer. venturer. proprietor, trustee.
cmployce. agent. or sinular functionars of another corporation, partnership. joint venture, trust. sole
proprictorship. employ ce benefit plan. or other cnterprise. against expenses (including attorneys’ fees)
actually and rcasonably incurred by the Indemnitee. and against judgments, penaltics (including cxcisc and
similar taxes). fincs. and amounts paid in setilement by the Indemnitee in conncction therewith, if the
Indemnitec acted i good faith and in a manner the Indemniiee reasonably believed, in the case of conduct
in the Indemnitee’s official capacity. to be in the best intercsis of the Company or. in all other cascs. 1o be
not opposcd to the best interests of the Company and. with respect to any criminal action or proceeding, if
the Indemnitee had no reasonable causc to belicve the Indemnitee’s conduct was unlaw ful, except that if
the Indemnitee is found hable to the Company or is found hable on the basis that personal benefit
mproperly was received by the Indemniiee. the indemmification provided pursuant to this Section 9.2 is
limuted to expenses actually and reasonably incurred by the Indemnitee in connection with the proceeding
and will not be made in respect of any proceeding in which the Indemnitee is found liable for willful or
intentional misconduct in the performance of the Indemnitee’s duty to the Company. The termination of
any action, suil. or proceeding by judgment. order. scitlement, conviction. or upon a plea of nolo contendere
or its cquivalent. will not, of nself. create a presumption that the Indemnitee did not act in good faith and
in a manner which the Indemnitee reasonably belicved to be in or not opposed to the best intercsts of the
Company, or. with respect to any criminal action or procecding. that the Indemnitee had reasonable causc
1o believe that the Indemnitee’s conduct was unlawful. An Indemnitce will be deemied to have been found
ligble in respect of any claim. issue. or matier only after the Indemnitee has been so adjudged by a court of
compeient jurisdiction afier exhaustion of all appeals therelrom.

Payment of Expenses in Advance. The Company shall pay expenses incurred m defending an
action. suit. or proceeding referred to 1 Section 9.1 or 9.2 1 adyvance of the final disposition of the acuion.
suit or proceeding upon receipt of a written affirmation by the Indemnitee of the Indemnitce’s good faith
belicf that the Indemnitce has met the standard of conduct necessary for indemnification under applicable
law and a written underiahing by or on behalf of the Indemnitec 1o repay the amount unless it ultimately is
determined that the Indemnitee is entitled 1o be indemnified by the Company as authorized in this Article
9. The written undertaking must be an unlimited general obligation of the Indemmitce but need not be
sccured. It may be accepted without reference 1o financial abilits to make repayment.

Other Rights. The indemnification provided by this Agreement will be decmed cxclusive of any
other rights to which an Indemnitce sceking indemmification may be entitled under any statute, agreement.
vole of Members, or otherwise both as to action in the Indemnitce’s official capacity and as to action in
another capacity while holding that officc or position. and will continue as to an Indemnitee who has ceased
to be an Officer or Manager and will wmure to the benefit of the ¢state, heirs, executors. administrators. or
other successors of that Indemuitce and will not be deemed 1o create any rights for the benefit of any other
person.

Insurance. The Company mas purchase and maintain insurance or another arrangement as approved
by the Manager on behalf of any indrvidual against any Kability asscricd against the individual and incurred
by the individual in any capacity. whether or not the Company would have the power to mdemmfy the
individual against the liability under the provisions of this Agreement. Without limiting the power of the
Company to procurc or maintain any kind of insurance or other arrangement, the Company may. for the
benefit of Indemmitics indemnified by the Company. (a) create a trust fund: (b) cstablish amy form of scif-
insurancc. (C) sccure its indemmnity obligation by grant of a security interest or other licn on assets of the
Company. or (d) cstablish a letter of credit, guarantec. or surcty arrangement. The insurance or other
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arrangement may be procured. mamtained, or cstablished within the Company or with ans insurcr or other
person decmed appropriate by the Manager regardless of whether all or part of the stock or other securitics
of the insurcr or other persons are owned in whole or part by the Company. In the absence of fraud. the
Judgment of the Manager as to the terns and conditions of the nsurance or other arrangement or the identity
of the insurer or other person participating in an arrangement will be conclusive and the insurance or
arrangement is voidable and will not subject the Manager approving the insurance or arrangement 10
liability, on any grounds. regardless of whether the Managers participating in the approval are beneficiaries
of the insurance or arrangement

Severability. If any portion of this Article 9 is judicially determined to be invalid or unenforceable.
thal dctermination will not in any way affect the remaining portions of this Article 9. but that invalid or
unenforccable portion will be divisible and the remainder will continue in full force and effect.

Appcarance as Witness or Otherwise. Notwithstanding any other provision of this Article 9. the
Company may pay or reimburse expenses incurred by an Officer, Manager, or other individual in connection
with appearance as a witness or other participation in a procecding at a tinic when the person 15 not a named
defendant or respondent in the proceeding

Repori to Members. The Company shall report anyv indemnification or advance of cxpenses in
accordance with this Article 9 to the Mcmbers with or before the notice or waiver of notice of the next
Members' meeting or with or before the next submission to Members of a consent to action without a
meeting and, in any case. within the § 2-month period immediately following the date of the indemnification
or advance

Article 11
Article 12 BUY-SELL PROVISIONS

Compan tion to Purchase Units. Upon a Tngger Event, the Company wil have the ongoing
option to purchase all of the Units and all or part (as decided by the Company) other cquity rights of the
Member subject to the Trigger Event, and upon exercisc of this option. the Member (or any holder of Units
that is not a Member) or the Member's legal representative shall sell all or part (as decided by the Company )
of the Units on the terms provided below “Trigger Event” means any onc or more of the follow ing events'

(a) The death or disability of a Member, if a natural person:

(b) the entry of an order or judgment by a court of competent jurisdiction adjudicating
the Member mcompetent to manage the Member's person or estate:

(c} the divorce or legal scparation of a Member from the Member's spouse in which
the Member's spouse receives any material righis related to a Unit or the Company:

dy the bankrupicy of a Member,

(e) upon the dissolution of a Member that is an entity if the Member is not restated on
or before tcn (10) Business Day s after notice of the dissolution Trigger Event:

()] the breach by a Member of any significant term or provision of this Agrcement if
the breach is not cured beforc ten (10) Busiess Days aficr reasonable notice of the breach: or

1) any voluntary or involuntary transfer ol'all or a portion of a Member s Membership
Interest if such transfer is not specifically permitted by this Agreement
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Exercise of Option. The option to purchase the Units may be cxercised by the Company giving
written notice (the “Option Notice™) to the Member subject to the Trigger Event.

Purchase Pricc. For purposes of determining the purchase price for the Units, the value of the
Company will be deemed to be the Fair Market Value. The purchase price to be paid for the Units will be
equal to the amount resulting from multiplying the value of the Company by a pereentage equal to the Units
being purchascd by the Company divided by the total outstanding Units.

Method of Payment. No later than thirty (30) day s aficr the date of the Option Notice. the Company
shall pay the purchase price as follows'

@ In immediately available funds, the greater of (a) one-third of the purchase price
and (b) 90% of the life insurance proceeds. il any. recerved or reasonably expected to be received by the
Company as a result of 2 Trigger Event (that greater amount. the “Cash Portion™)

(b) A negotiable promissory note {the “Note™) for the unpaid portion of the balance of
the purchase price. The Note will accrue interest at the Prime Rate on the date of the Option Notice and be
payable in 12 cqual quarterly instaliments beginning on the first day of the second full calendar quarter
following the date of the issuance of the Note. “Prime Rate™ means the prime rate as published in 7he Wall
Street Journal. The Note will provide that it may be prepaid at any time by the Company without penalty
If not all expecied insurance proceeds resulting from the Trigger Event are recenved by the Company before
the closing. the Company shall pay 90% of the applicable insurance proceeds received promptly upon
receipt. and in the case of amounts paid postclosing. the posiclosing payments will be applied to the Note,
and the Noic will be reamortized and the payment reduced accordingly.

Closing. Upon receipt of the Cash Portion and Noic. the Member holding the Units. the legal
representative. or other person holding or owning the Units, as the case may be. shall execate and deliver
to thc Company the instruments and documents as are reasonably reguested by the Company to ransfer to
the Company full and complete ttle Lo the Units. Each Member hereby grants to the Company a power of
attorney for the Company to act on behalf of the Member 1o exccute the documents as may be necessary to
accomplish the closing of the acquisition of the Units. The power of attorney will be deemed coupled with
an interest and will be effective automatically 1n the event the Manager determines the Member or other
person holding the Units being acquired has not cooperated and performed as required by this Arucle 10,

106, Drag-Along

(a) In the cvent the Manager approves a Change of Control in accordance with this
Agreement and the Members by Majority Vote approve such Change of Control in writing, specifying that
this Scction 10.6 shall apply to such transaction, then cach Member hercby agrees:

(1) if" such Change in Control requires Member approval. with respect to ali
Units that such Mcmber owns or over which such Member otherw isc exercises voting power. to vote (A)
all such Units in favor of. and adopt. such Change of Control (together with any related amendment to the
Company’s governance documents required in order to implement such Change of Control). and (B) in
opposition to any and all other proposals that could reasonably be expecicd to delay or impair the ability of
the Company to consummate such Change of Conirol:

(2) it'such Change of Conurol is to be effected by sale of the Uniis to a third
party. to sell the same proportion of Units beneficially held by such Member as is being sold by all other
Mcmbers and, cxcept as permitted in this Section below. on the same terms and condilions as holders of
the same class or series of Units are so selling:
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3) to exccute and deliver all related documentation and take such other action
in support of the Change of Control as shall reasonably be requested by the Company in order to carry out
the terms and provisions of this Section 10 6, including. without limitation. executing and dclivering
instruments of conveyance and transfer. and any purchas¢ agreement. merger agreement. indemnity
agreement. escrow agreement. exchange agreement. consent. waiver. gosernmental {iling, certificates duly
endorsed for transfer {frec and clear of impemissible hens. claims and encumbrances) and any similar or
related documents,

h not o deposit. and to causc therr Affiliates not to deposil. except as
provided in this Agreement, any Units owned by such Member or its Affiliate in a voting trust or subject
any Units to any arrangement or agreement with respect (o the voting of such Units, unless specifically
requested to do so by the acquirer in conneciion with the Change of Control.

5 not to assert or exercise any disscnters’ rights or rights of appraisal under
applicable law at any time with respect to such Change of Control. and

(6) i’ the consideration to be paid in exchange for the Units m any Change of
Control includes any sccurities and duc receipt thercof by any Member would require under applicable law
(A) the registration or qualification of such sccuritics or of any pcrson as a broker or dealer or agent with
respect to such sccuritics. or (B) the provision to any Member of any information other than such
information as a prudent issucr would generally furnish in an offering made solely to “accredited investors™
as defined in Regulation D. as promulgated under the Securitics Act of 1933, as amended, the Company
may causc to be paid to any such Member in lieu thercof. against surrender of the Units which would have
otherwise been sold by such Member. an amount in cash equal to the fair v alue {as determined in good faith
by the Company) of the securitics which such Member would otherwise receive as of the daie of the
issuance of such securities n cxchange for such Member's Units.

(b) Notwithstanding the foregomg, no Member will be required to comply with the
foregoing in conncction with any proposed Change of Control unless:

4} any representations and warranties to be made by such Member
conncetion with such proposed Change of Control are limited to representations and warrantics related to
authority. ownership and the ability to convey title to such Member's Unats. mcluding. without linntation,
representations and warranties that (A) the Member holds all right, title and mterest in and to the Units such
Member purports to hold. free and clear of alf licns and encumbrances. (B) the obligations of the Member
in conncction with the proposed Change of Control have been duly authorized. if applicable. (C) the
documents to be enicred into by the Member hasve been duly executed by the Member and delivered to the
acquirer and are enforceable agamst the Member in accordance with their respective terms. and (D) neither
the excecution and defivery of documents to be entered into in connection with such proposed Change of
Control, nor the performance of the Member's obligations thercunder. will cause a breach or violation of
the terms of any agreement. law or judgment. order or decree of any court or governmental agency

2) Member shall not be liable for the inaccuracy of any representation or
warranty made by any other Person in connection with such proposed Change in Control. other than the
Company (except to the extent that funds may be paid in proportion to the amount of consideration to be
received by such Member out of an escrow established (o cover breach of representations. warrantics and
covenanis of the Company as well as breach by any Mcmber of any of identical representations. w arrantics
and covenants provided by all Members). and

3) the liability (or indemnification, if any. of such Member in such proposed
Change of Control and for the inaccuracy of any representations and warranues made by the Company in
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connection with such proposed Change of Control, is several and not joint with any other Person (except o
the extent that funds mayv be paid out of an ¢scrow estabhished to cover breach of representations. warranties
and covenants of the Company as well as breach by any Member of amy of identical representations.
warrantics and covenants provided by all Members). and is pro rata in proportion to the amount of
consideration paid to such Member in conncction with such proposed Change of Control (in accordance
with the provisions of the Company 's governance documents).

(c) Each Member hereby constitutes and appoints the Manager with full power of
substitution, as the proxies of the pariy with respect 1o the matiers set forth in this Section 10.6. and hereby
authorizes cach of them to represent and to vote, if and only if the party (i) fails to vote or (ii) attempts to
vote (whether by proxy. in person or by wrilten consent), in a manner which is inconsistent with the terms
of this Agreement. all of such Member's Units in accordance with this Section. The proxy granted pursuant
lo the immediately preceding sentence is given in consideration of the agreements and covenants of the
Company and the Members in connection with this Agreement and. as such, is coupled with an interest and
shall be irrevocable unless and until this Agreement terminates. Each Member hereby revokes any and all
previous proxies with respect to the Units and shall not hercatter. unless and unti! this Agreement
lcrminatcs, purport to grant any other proxy or power of attorney with respect to any of the Units. deposit
any of the Units into a voling trust or enter nto any agrecment (other than this Agreement). arrangement or
understanding with any person. directly or indircctly. to vote, grant any proxy or give instructions with
respect to the voting of any of the Units. in cuch casc. with respect to any of the matters set forth hercin

Article 11
GENERAL PROVISIONS

Notices. Each party giving or making any notice. request. demand. or other communication (cach,
a “Notice™) pursuant to this Agreement must give the Notice in writing and use onc of the followmg
methads of delivery. cach of which, for purposes of (his Agrecment. is a writing: personal delivery,
Registered Mail or Certafied Mail (in cach case. return receipt requested and postage prepaid), nationally-
recognizcd overnight courier (with all fees prepard). facsimile. or PDF (portable document format) attached
to an cmail. Any party giving a Notice must address the Notice to the appropriate person at the receiving
party (the ~Addressee”™) at the address as designated by a party in a Notice given to the other partics pursuant
to this Section 11 | Except as may be expressh stated otherwisce in this Agreement. a Notice is effective
only if the party giving the Notice has complied with this Scction 11 1 and the Addressce has received the
Notice. A Notice is dcemed received as follows: (a) if a Notice is delivered in person. sent by Registered or
Centified Mail. or sent by nationally-recognized overnight courier. upon receipt as indicated by the date on
the reccipt. {b) if 2 Notice is sent by facsimile, upon receipt by the party giving the Notice of an
acknowledgment or transnussion report gencrated by the machine from which the facsimile was sent
indicating that the facsimale was sent m its entirety to the Addressee’s facsimilc number, and (c¢) if a Notice
is sent as a PDF attachment to an email. upon proof the email was sent. If the Addressec rejects or otherwise
refuses o accept the Notice. or if the Notice cannot be delisvered because of a change in address for which
no or improper Notice was goven. then the Notice 15 deemed delivered and receised by the Addressec upon
the rejection. refusal. or inabiliny 10 deliver. I a Notice is received after 5.0 p.m. on a Busincss Day where
the Addressee is located. or on a day that is not a Business Day where the Addressec is located, then the
Notice is decmed received at 9 00 a.m. on the next Business Dav where the Addressce is located

Confidentiality Except as otherwisc required by law. the partics shall not. and shall cause each of
their representaiives (the ~Representatives™) not to (i) disclose the Confidential Information 1o any person
or citity other than the Representatives of party that need to know the Confidential Information for the
purposcs contemplated by this Agreement and agree to be bound by the provisions of this Section 11.2 or
(i1} use the Confidential Information for any purposc other than the purposes this Agrecment contemplates.




Amendments Except as expressly stated otherwise in this Agreement. the parties may amend this
Agrecement onfy by a writien agreement of the partics that idemifics itself as an amendment to this
Agreement in accordance with Section 6.1

Waivers. The parties may waive any provision in this Agreement only by a writing signed by the
parly or partics against whom the waiver is sought to be enforced. No failure or delay in cxercising any
right or rexaedy or in requiring the satisfaction of any condition under this Agreement. and no act, omission,
or course of dealing between the partics, operates as a waiver or estoppel of any right. remedy. or condition.
A waiver made in writing on onc occasion is cffective only ia that instance and only for the purposc for
which the waiver was obtained. A waiver once grven is not to be construed as a waiver on any future
occasion or against any other person.

Severability. If amy provision of (his Agreement is deicrmined to be invalid, illegal. or
uncnforceable. the remaining provisions of this Agreement remain in full force if the cssential terms and
conditions of this Agrcement for cach party remain valid. binding. and enforceable

Entirc Agrecement This Agreement constituies the final agreement between the parties. It 1s the
complete and exclusive expression of the parties” agreement on the matters contained in this Agreement
Alf prior and contemporancous negotiations and agreements between the parties on the matters contained
in this Agrecement are expressly merged into and superseded by this Agreement. The provisions of this
Apreement may not be explained. supplemented. or gualificd through evidence of trade usage or a prior
coursc of dealings. In entering into this Agreement, the partics represent. warrant. and agree that they have
not rehied upon the accuracy or completeness of, whether express or implicd. any statement, information.
representation. warranty . or agreement of another party except for those expressly contained in this
Agrecment. There are o conditions precedent to the effectiveness of this Agreement other than those
expressly stated in this Agreement

Counterparts; Facsimile gnd Electromc Signaturcs The parties may sign this Agreement in multiple
counterparts, cach of which constitutes an original. and all of which. collectively. constitute onfy one
agreement. The signaturcs of all of the partics need not appear on the same counterpart. and delvery of a
signed counterpart signature page by facsimile or clectronically is as effective as signing and delivering this
Agreement in the presence of the other parties to this Agreement. This Agreement is effective upon delivery
of onc cxccuted counierpart from each party to the other parties. In proving this Agreement. a party must
producc or account only for the signed counterpart of the party to be charged

Assignment and Delcgation A party miay not assign any of the party 's rights under this Agreement,
except with the prior writfen consent of the other parties The nonassigning partics shall not unrcasonably
withhold their consent All assignments of rights are prohibiied without conscnt of the other partics, whether
the assignments are voluntary or involuntary. by merger. consolidation, dissolution. operation of law. or any
other manner For purposcs of this Section 11.8. a “change of control” is deenied an assignment of righis,
and “merger” refers (0 any merger m which a party panticipates. regardless of whether the party ss the
surviving or disappcaning corporation No parly may delegate any performance under this Agreement. Any
purported assignment of rights or delegation of performance in violation of this Section 11 8 is void.

Third-Party Beneficigries. This Agreement does not and is not ntended to confer any rights or
remedies upon any person other than the signatories. except that the Company and the nonpartics expressh
indemnified pursuant to this Agreement are express third-party beneficiarics of this Agreement and may
enforce this Agreement as if a parts to this Agreement.

Interpretation. This Agreement will not be construed m favor of or against any party for any reason,
including because of authorship. It is the intent of the parties that this Agreement be interpreied so as to
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give the maximum cffect te the principle of freedom of contract and 1o the enforceabitity of this Agreement.
The power and authority granted by this Agreement are subject to the provisions of the Act. To the extent
of any inconsistency betwcen this Agreement and the Act. this Agreement will, to the extent permitied by
the Act. control. This Agreement will also control over any conflicting term in the Certificate of the
Company. To the cxtent any provision of this Agreement is prohibited or ineflective under the Act or any
other law. this Agreement will be deemed amended to the least extent possible to make the conflicting
provision effective under the Act or the other law.

Further Assurances. Fach party and its officers and directors shall use Reasonable Efforts to lake,
or cause 10 be taken. all further actions necessary or desirable to carn out the purposes of this Agreemeni.
“Reasonable Efforis” means, with respect to conducl under this Agreement. the efforts that a reasonable
person in the posiuon of the obligated party would usc 1o engage in that conduct effectively.

Governing Law. The laws of the state of Delanare (without giving cffect to its conflict of laws
principles) govern all matters ansing oul of or relating to this Agrecement and the transactions it
conlemplates. including. without limitation. its interpretation. construction. performance. and cnlorcement.

11.13. Forum Selection

(a) Designation of Forum. Amy party bringing a legal action or proceeding against any
other party arising out of or relating 10 this Agreement may bring the legal action or proceeding in the
United States District Court for the District of Utah or in any court of the state of Utah sitting in Salt Lake
City.

(b) Waiver of Right to Contest Junsdiction. Each party waives. to the fullest extent

permitted by law. any objection that the party may now or later have to the laying of venuc of any lcgal
action or procceding arising out of or relating to this Agrecement brought in any court of the State of Utah
sitting in Salt Lake City . or the United States District Court for the District of Utah: and any claim that any
action or proccedmg brought in anv court specified in this Section [1.13 has bcen brought in an
inconvenient forum.

[{3] Submussion 1o Jurisdiction. Each party to this Agrecment submits to the

noncxclusive jurisdiction of the United States District Court for the District of Utah and its appeilate courts.
and any courl of the state of Utah sitting in Satt Lake City and its appellate courts. for the purposes of all
legal actions and proccedings arising out of or relating to this Agreement.

I1.14. Dispute Resolution.

(a) Generally. If a disputc arises out of or relates to this Agreement, and 1f the dispute
cannot be sctiled through ncgotiation. the partics agree first to ry in good f(aith to settle the dispuic by
mediation before resorting to arbitration. litigation, or some other dispule resolution procedure. The
mediation will tahe place in Salt Lake City. Utah. Any controversy or claim arising out of or refating 1o this
Agreement that is not settied through mediation, will be settled by arbitravon in Salt Lake City, Utah. in
accordance with the Utah Uniform Arbitration Act. and judgment on the award rendered by the arbitrator,
if not paid or othcrwise scttled in full before twenty (20) days alter the date of the award. may be entered
m any court of competent jurisdiction. The parties will cause the arbitrator to render the arbitrator’s decision
within 180 days aficr the designation of the arbitrator, and the partics shall cooperate with cach other and
the arbitrator in the conduct of the arbitration to permit that tmang. If the arbitrator defermines the arbitrator
cannot practically render a decision within the 180-day period. the arbitrator may cxtend the 180-day period
to be the shortest reasonable period allowing for expedited discovery. All mediation and arbitration will be
confidential
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(b) Smal] Claims. For any claim (excluding clauns for injunctive or other cquitable
relief) where the total amount of the award sought is less than $20.000, the party requesting relief may clect
to resolve the dispute in a cosl-effective manncr through binding non-appearance-based arbitration in
accordance with the Utah Uniform: Arbitration Act. The arbitrator and the partics must comply with the
following rules: (a) the arbitration will be conducted by tclephonc. online. or be solely based on writien
submissions. and the specific manncr will be chosen by the party initiating the arbitration; (b) the arbitration
will not involve any personal appearance by the parties or witnesses unless othenwise mutually agreed by
the parties: and (c) any judgment on the award rendered by the arbitrator will be final, and if not paid or
otherwise settled in full before 20 day s after the date of the award, may be cntered in any court of competent
jurisdiction.

Rights and Remedics Cumulative. Any cnumeration of rights and remedies set forth in this
Agreement is not intended to be exhaustive. Any party 's excrcise of any right or remedv under this
Agreement does not preclude the exercise of any other right or remedy  All of a party 's rights and remedies
arc cumulative and are m addiwon to any other right or remedy set forth in this Agreement. any other
agreement between the partics. or which may now or subsequently cxist at law or in cquity. by statuic or
otherwisc

Waiver of Jury Irial. Each party knowingly, voluntarily, and intentionally waives its vight to a
trial by jury to the extent permitied by law in any action or other legal procceding arising out of or
relating to this Agreemeni and the transactions it contemplates. This waiver applies to any action or
other legal proceeding, whether sounding in contract, tort, or otherwise. Each party acknowledges
that it has received or has had the opportunity to reccive the advice of competent counsel.

Litigation Expenscs. If any legal action. arbitration. or other procceding is brought under this
Agreement. in addition to any other relief 1o which the successful or prevailing party or partics (the
“Prevailing Party ) is entitled. the Prevailing Party is entitled 10 recover., and the non-Prevailing Party shall
pay . all reasonable aftorneys’ fees. court costs. and expenscs of the Prevailing Party. cven if nol recovcrable
by law as courl costs (including. without limitation. all fces. taxes. costs and cxpenses incident to arbitration.
appellaie, bankrupicy. and post-judgment proceedings). incurred in that action, arbitration. or proceeding
and all appclate proccedings. For purposes of this Section 11 17. the term “attorncy s’ fees™ includes.
without limitation, paralcgal fecs. imvestigative fees, experl witness fecs. administrative costs.
disbursements, and all other charges billed by the altomey to the Prevailing Party.

Advice of Counscl. Each party acknowlcdges and agrees that the terms of this Agreement hayve
been completely read and fully understood and voluntarily accepted by the party after having a reasonable
opportunily to retamn and confer with legal counsel. This Agreement is entered into after a full investigation
by the partics. The parties acknowledge and agree that Carman Lehnhof Israelsen LLP represents the
Company and docs not represent any other party to this Agreement. has not given advice to any other party
to this Agreement, and has recominended to non-represenied parties that they seek competent legal counsel
related to this Agreement

Tax Treatment. Each party acknowledges and agrees that the party has had the opportunity to confer
with the party's tax advisor The partics agree that cach parts is solely responsible for the tax impact of the
transactions contcmplated by this Agreement and that no parly has made anv representation about the tax
impact of the transactions contemplated by this Agreement.

11.20. Maintenance of Books and Records. The Company shall keep books and rccords of
accounts at 115 designated office set forth in the Certificate. In addition. the Company shall maintain the

following at its designated office. (a) a current hist in alphabetical order of the full name and last known
business address of each Member: (b) a copy of the stamped Certificate and all amendments thereto.
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together with executed copics of any powers of attorney pursuant to which any document has been exceuted:
(c) copies of the Company s federal. stale. and local income tax returns and reports and financial statcments.
1f any, for the three most recent years: (d) copies of this Agreement and any amendments thereto: and (¢)
unless contained in this Agreement. the Certificate. or in any amendments thereto. a writing setting out: (1)
the amount of cash. a description and statement of the agreed value of the other property or services
contributed by each Member and which cach Member has agreed to contribute: (it} the items as to which
or events on the happening of which any additonal contributions agreed 1o be made by each Member are
to be made: (i) any right of a Member io receive, or of the Members to make, distributions which include
a return of all or any part of the Member's contribution: and (iv) any events upon the happening of which
the Company is to be dissolved and its afTairs wound up. Records kept pursuant to this paragraph arc subject
to inspection and copying at the reasonable request. and at the expense. of any Member during ordinary
business hours

11.21. Not for Benefit of Creditors. The provisions of this Agreement are intended only for the
regulation of relations among Members and the Company . The Agreement is not mtended for the benefit
of a creditor who is not a Member and docs not grant any rights to or confer any benefits on any creditor
who is not a Member or any other person who is not a Member. a Manager or an officer

Article 12
Article 13 INVESTMENT REPRESENTATIONS
Article 14
12.20. Rcepreseatations and Warrantics. Each Member represents and warrants to the Compamy
and the other Members that:

(a) If the Mcmber is an individual. the Member is at least the age of majority i the
state of the Member's domicile.

b The Membership Interest acguired by such Member will be acquired for
investment purposes only. for his, her or its own account. and not with a view to resale. or offer for sale. or
for sale in conncction with the distribution or transfer thercof Such Membership Interest is not being
purchascd for subdivision or fractionalization thercof: and such Member has no coniract. undertaking.
agreement. arrangement. or plans withany person orentity o sell, hypothecate. pledge, donate, or otherwise
transfecr to any such person or entity all or any part of his. her or its Interest.

(c) The Member's present financial condition 1s such that the Member is under no
present or contemplated future need to dispose of any portion of such Mcmber's Interest 1o satisfy any
existing or coniemplated undertaking, need, or indebtedness

12.21. Acknowledgment of Certain Facts. Each Mcember achnowledges his awarencss and
understanding of the following:

(a) The purchase of the Membership Interest is a speculative nvestment that involves
a high degree of risk of loss of the Member's entire investment.

(b) The Mcmber has both the know ledge and experience in financial matters sufficicnt
to evaluate the purchase of the Interest and is able to bear the economic risk of the purchasc.

©) No federal or state agency has made any finding or determination as to the fairness
for public invcstment. nor any recommendation or endorsement of an investment in Membership Interest.

2%



(d) There are restrictions on the transferability on each Membership Interest: there will
be a limited market for the individual Membership Interests: and. accordingly, it may not be possible for
the Member to liquidate readily. or at all. the Member’s investment in the Company in case of an emergency
or otherwise.

() The Membership Interests have not been registered under the Securities Act of
1933 (the "Securities Act”) or applicable state sccurities faws. It is the intent of the Company to operate its
business so as nol to require any such registration. This may limit significantly the transferability of such
Interests.

[43) The Member's Membership Interest has been acquired pursuant lo an investment
representation and shall not be sold. pledged, hypothecated. donated, or othenwise transferred. whether or
not for consideration. ¢xcept m complance with the ierms of this Agreement

®) The Company does not file, and does not in the foresecable future contemplate
filing. periodic reporis in accordance with the prov isions of Scetion 13 or 15(d) of the Sccuritics Exchange
Act of 1934, and the Company has not agreed o register any of its securities for distribution in accordance
with the provisions of the Securitics Act or (o take any actions respecting the obtaining of an excmption
from registration for such sccuritics or any transaction with respect thereto.

12.22. Tax Matters The Company makes no representations as to the fax conscquences to any
Mcmber as a result of the Member's purchase of 2 Membership Interest. or any other benefits available by
virtue of the busincss, operations, or financial results of the Company _ It is not intended that the Company
be a tax shelter and it is uncertain that there will be any material tax benefits available to the Members by
virtue of the busmess, operations. or financial resulis of the Company . The Company has been organized
as a linnted liability company under the Jaws of the Staie of Delaware and. accordingly. it is intended that
the Company be treated for federal and Delaware state income tax purposes as a corporation.

12.23. Acknowlcdement of Access 1o Records. Each Member acknowledges that the Company
has established a porial. accessible via the internet by Members and authorized persons only. and to the
fullest extent possible under applicable law. all Company records reasonably related to Members” interests
shall be available for review on such portal. Each Member acknowledges that the use of the portal has been
done to control costs. and the portal shall be used when possible and practical. Each Member also
acknowledges that such Member has been furnished through the portal or otherwisc. and has revicwed. the
Certificate and this Agrecnient of the Compamy and all amendments. if any. to thosc documents. Each
Member further acknow ledges that through the portal all appropriate instruments. documents, records.
books. and financial information pertaining to their investment and/or the Company have been made
available for inspection by such Member and such Member’s professional ady isors and that the books and
records of the Company reasonably rclated to the Member's wmterest will be available upon reasonable
notice for inspection by such Member during reasonable business hours at the Company 's principal place
of business. or such other place as designated by the Company. Each Member also acknowledges that the
Member has becen provided appropriate contact information 1o contact an individual with questions
concerning the terms and conditions of the sale of the Membership Interests and to obtain any additional
information which the Company possesses or can obtain without unreasonable cffort or expense that is
necessary to verify information

4.1

12.24. No Representation by Company Neither the Manager, nor any agent or employee of the
Company or of the Manager, or any other person has at any time expressly or implicitly represented.
guarantecd. or warranied to him or her that he or she may frecly Transfer the Membership Interests, that a
percentage of profit and/or amount or ty pe of consideration will be realized as a result of an investment in
the Membership Interests. that past performance or expenicnce on the part of the Manager or its affiliates

%
<3

o
T




or any other person in am way indicates the prediciable resulis of the ownership of the Membership
Interests or of the overall Company busincss. that any cash distributions from Company operations or
otherwise will be made to the Members by any specific date or will be madc at all, or that any specific tax
benefits will accrue as a result of an investment in the Company
14.2.

12.25. Consultation with Attomney  Each Member has been advised to consult with his or her own
attorney regarding all Icgal matters concerning an investment in the Company and the tax conscquences of
participating in the Company. and has done so. to the extent he or she considers necessary.
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IN WITNESS WHEREOF, the panies arc signing this Operating Agreement of Shngshot USA.
LLC on the date stated in the introductory paragraph.

MANAGER:

She

Sanet Krithgge

Phil Cuhningham -

Bretyfohnson

MEMBERS:

Slingshot Productions Limited.
a Mauritian cntity

Name:

Frederik Kritzinger
Tile Director
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