LIMITED LIABILITY COMPANY OPERATING
AGREEMENT
FO
Tarpestry, LLC

oloradu-Muarn e Liability Compeny

ARTICLEE
mpany Formation
L1 FORMATION. The Members hereby form a Limited Liability C
(*Company") subject to the provisions of the Limited Liability Company Act as
currently in cffect as of 2/2/2011. Aticles of Crganization shall be filed with the
ctary of State.

1.2 NAME. The name of the Company shall be: Tarpestzy, LLC.

3 REGISTERED AGENT. The name and location of
Company shafl be:

14 TERM. The Compuny shall continue for a perpemial period.

(a) Memhens whose capital interest as defined in Art ceeds S0 percent vots
for dissolution; or

(b Any event which makes 1 untawiy! for (he business of the Compaay to be

{c)'I'he death, resignation, expulsion, bankruptey, retirement of a Member or the
occurrence of wmy other event that leTminales the continued membership of a Member
of the Company; or

(d) Auy other event causing dissolution of this I imited
the laws of the State of Colorado

15 CONTINUANCE OF COMPANY. Notwithstanding the provisions of
ARTICLT 14, inthe event of an occumence described in ARTICLE 1.4(c), if there are at
Ieast two remaining Members, said remaining Members shall have the right to confinuc the:
iness of the Company. Such right can be exercised only by the unanintous vote of the
remaining M Vi 0) days after the ocewrence of an svent described in

LIMITED LIABILITY COMPANY OPERATING
AGREEMENT
FOR

Tarpestry, LLC

mpany

11 FORMATION. The Members hereby form a Limited Liability Conmpan
("Company"} subject to the pre s of the 1.imited Linbility Company Act s
currently in eftect as of 11. Articles of Urgunization shall be filed with the
Secremry of State

NAME. The marme of the Company skall be: Tarpesiry, 11 C.
REGISTERED AGENT. The name and location of the registere sy of the

TERM. The Company shall continuc for a perpetual period.

(a) Members whose capital interest as defined in Article 2.2 excecds §0 percent vote

(16 Any event which makes it unlawful for the business of the Comipany to be
caried on by the Members; or

© o, expulsion, bankrupicy, retirement of 2 Member or the
occurence of iy other event that rerminates the continued membership of 2 Memb
af the Company; or

15
AR

remaining Members within ninety (90) days afier the occurrence of an event described in

LIMITED LIABILITY COMPANY OPERATING
AGREEMENT

11
ity Company
nization shall he filed

Scarctary of State.

12 NAME. The name of the Company shalt be: Tarpestry, LLC.

13 REGISTERED AGENT. The name and location of the registered agent of the
Company shall be:

14  TERM. The Compimy shall vontinuc lor s prpetu period
(1) Members whose capilal interest s defined in Arti exceeds 50 percent vote
olution; or
() Any event which makes it unlawiul for the business of the Company to be
carried on by the Members, or
(2) he doath, resignation, expulsion, bankruptcy, Tetirement of 4 ber or the
gurrence of any other event that terminates the continued membership of @ Member
of the Company: o
ofher event causing dissolution of this Limited Liability Company under
e laws of Colorad.

LS CONTINTANCE OF COMPANY. Nonwithstanding the provisions of
ARTICLE 1.4, int the v des i A{c), if there are ar




ARTICLE 1.4(C). 1f 0t 5o exercised, the right of the Members to continne the business o
the Company chall expire.

1.6 BUSINESS PURPOSE, The purpose of the Company is to design, tmanufacture
and sell ouigoor waterproof blankets and accessories. This company

whole process from basic oulling of the blankets_ 1o the assembly, 1o the

adyemtisement and sales of this product and fts accessories

17 PRINCIPAL PLACE OF BUSINESS. The focation of the principal place of
b 5 be:

1640 Jackson St

[ name and pl
hibit 2 attached o this Agreement.

ADMI RS, Excepl uy otherwise expressly

provided in the 4 a1 o 2 imitted to the Company
insuatie by the company of a new imerest in the Company, without the prier
unanimous writien consent of the Members,

upital Contributions

21 INTTIAL CONTRIBU THONS. The Members inil iy shall contribute 1o the
¢ umm"vmpllal a5 described in Exchibit 3 atucl

72 ADDITIONAL CONTRIBY
hall be obligated to m

£, kot mneia) accounting and tax purposes (he Compamy
shall he delermined o pn antugl basis and shall be allocated 1o the

.(Lmhm in proportion  euch Member's efative capital intorest in the Compan

orth i s amended fom lime 1o time in ac¢ordance with Trewsury Regulsiion

determine and distribute available funds
annually or at more frequent intrvals s th fit, Availablc funds,
shall micat the net cash of the Company after appropriate provision for expensas
and liabilities, a5 determincd by the Managers. Distiibutions in liquidation of the

ARTICTF 14(c). 1f not s0 exercised, the right of the Mentbers ta conli e the business of
the

mpany shall expire.

BUSINESS PURPQ The purpose of the Company is 10 design, manufacture
and scil oudoar waterpron blankets and accessories. This comp:
whole proces from basio outline of the blankets, o the n
advertisement and sules of this product and its access

Principal placc of busincss may be changed at 2 lo
umg select.
18 THE ¢ name and plice o
i Exhibit 2 allached 4o this Agreement.

1 ADMISSION OF ADDITIONAL MEMBI
provie :-im the Agreement, no aditional members my
ance by ih company of a new intetest in the Company, without the prior
ous written consent af the Membor

Tl

ARTICLETY
Capital Contributions
"TRIBUTEONS. The Members iniiially shull contribute to the
seribed in Exchibit 3 attachud to this Agreement. The agreed total
value of such property and cash is $56,00.

22 ADBDITIONAL CONTRIBUTIONS. Fxcept as provided in ARTICLE 62, 1o
Mewmber shall he shligated 1o triake any additional conlribution to peny’s capital,

31 'S/LOSSES, Tor fina and tax purposes the Company
profits or net losses shall be determined on un snawal basis

Mombers in

fiorih 1o Exchibit

1.704-1

wl dlisteibule available funds
Teferred 10 herein,

!md Viabilitics, as determined by the Managers. Distributions in liquidation of the

ARTICLF. 1.4(c). T not so exercised it of the Members to continuic the business of
the Company shall ex
16 BUSINESS PU . The e of tho Company is to design, manufacture
and sl outdoor watorproof hiankets aud aveessorics. 'This company
from basic oulling of the blankets, to the assembly, o the
sdvertisement and salgs of this product and its accessories.
17 PRINCIPAL PLACE OF B
business of the Company shall be:
1640 Jackson St
Den CO8 6
Principal phice of busincss may be changed at a location the Menagers from time to
ele
1.8 THE MEMBERS. The name and place of rasidence of each membor are contaiued

in Exbibit 2 attached to this Agreemet

19 ADMISSION OF ADDITIONAI MEMBERS. Except as otherwise expressly
mrovided jn the Agreement, no additional membors may be admiteed to the Cotnpany
through issuancc by the corpuny of a new inistes( in the Company, withoutthe prior
wnnimous writien consert of the Mem bers
ARTICIET
Capital Contributions
INTLIAL CONTRIBUTHONS. The Mombors imitially shall confribute fo the

PROFITS/LOSSES. For financial accounti
et losses shall be dotcrmine

amd Fiabilities. as determmed by the M . Distiburions in liquidation of the




shalt be made in accordance wi
s pursuant to Tre aury Regulation §704-1(b)2) )b
a neative capiral account balance, there shall be a
sury Ragulation 1, 702-I(hK 2.

Management
41  MANAGEMENT OF THE BUSINESS. The name and pluos of rosidones of
each Manager is attached as Exhibit | of this Agreement. By a vote of the Members
holding n majority of the capital interests in the Company, as set forth in Fxhibil 2 as
amended trom fime to time, sholl clect so many Managers s the Membors dewmiing, bt
x than one, with one Manager elected by the Members as ¢ hief Execotive Manager.
ither be a Member or Non-Member

42 MEMBERS. The lisbility of the Members shall be limited as provided pursusn fo
hat arc not Managers shall take no part whatever in the contral,

/ need not accept such m e andstall times o Managers shall have
o « right 1o control and manage the Company. No Member shall be an agent of
any other Memiber of the Company sok reason of being a Member.

43 POWERS OF MANAGERS. The Managers are authorized on the Compuny's
behalf 1o make all decisions fopment lease or other disposition of the
Company's assets; (b) the purchase of other acquisition of other ssscis of l kinds, (¢}
the management of all or any part of the Company's assets; (d) the borrowing of money
and the ranting of security itercsts in the Company's assets, (<) the pr-paymen,
refinancing os extension of any loan affecting the Campany’s assets; (1 the compromi

firms or corporations for the aperation and management of the company's business. In
the exercige af ther managemen pos e Managers are authorized to execute and
deliver (a) all contracts, conveyances, assig s ses, franchise

payent o the Compumy's funls () sil promissory notes, loans, security
er inglruments of any other kind
alluirs, whether like or unlile the foregoing.

44 CHIEF EXECUTIVE MANAGER. The Chiet Executive Munager shall have
primary responsihility for managing the operations of the Commpany and for etfectuating the

cecisions of the Manags:

45  NOMINEE. Titfe to the Company's assets shall be held in the Comtpany’s name or
in the name of any nominee that the Managers may desighate. The Managers shall have

‘Company or in liquidation of a Member's interest shall be made in sceordance with the
positive capital account balances pursuant to Treasury Regulation £.704-I(b)}2)(i)(b)(2).
To the cxtenta Member shall have a negative capita] account balance, there shall be &
qualified income ffset, as set forth in Treasw

«ach Manager is attached as Exhibit 1 of this Agreement. By a votc of the Members
i ity of the capital interests in the Comapany, as set forth in Tixhibil 2 as
dall elest 50 tany Managess as he Members dotermiae, but
th one Manager elected by the Members as Chicf Fxccutive N
bea Mcmbir or Non-Mermber.

MEMBFRS. The liuhility of the Member all b Timis s provided pursuant to
le lew. Members that are not Mamngersshall ke no part whatever i the control,
hall have no power to
A Trom the
Members, but they need not aceept such sdvice, and a el) Limes the Maragers shall hve
the exclusive vight to contol and manage (he Company. Mo Member shall be an agent of
any other Member of the Company sclely by reason oF heing  Memb

43 POWERS OF MANAGERS. The Managers are mithorized on the Company
betalf to sians 05 10 () the sade, development lease or other disposition of the
Compeny's .Isuts;t\v)(hc purchase or other acquisition of ofher assets ol'ull kinds, (v

s o corportions far he aperation ard reanagemen of the company's duSnCss. In.

he exercise of their manngement powers, the Managers arc authorizd o excenie and

deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise

agreemonts, licensing agreements, management contracts and maintenance contracts

covering or affecting the Company's assels; (b) all checks, drafts and other orders for
s funds; () all promissory notes, Joans, securils

14  CHIEF EXECUTIVE MANAGER. The ChiefFxecyrive Manager shall have
‘primary responsibility for managing fhe opcrations of the Company and for effectuating e
decisions of the Managers.

45 NOMINEE. Tile to the Company shill b hehd in the Conpany's rame o1
i the rame of any notnineo that the Man designnte. The Mumagers shall have

interest shall be made in accordance with the

positive capital account balances pursuant 1o Treasury Regulation §704-Ib)Y2)(iib)(2)
l'o the extent a Meml it have a negative capiial account balance, there shall be
qualitied income offact, ag sct forth in Troasury Rogulation | 704-1(b) 2XiiNd).

ARTICLE IV

Management
41 MANAGEMENT OF THE BUSINESS. The name and place of residence of
cach Manager s aftached as Exhibit 1 of this Agrcement. By & voto of the Members
holding a majority of the capital interests in the Company, as set forth in Exhibit 2 as
amended from time 10 time, shall clect so many Managers as the Memibors determine, but
no fewer than one, with one Manaer by the Members as Chicl Excoutive Manager
The elected Managen(s) may either be a Member ot Non-Mernber.

42 MEMBERS. The liability of the Members shall be limited as provided pursuant to
applicable Taw. Mcrmbers that are not Mansgers shali take no pant whatover in the control,
manaumun dircetion, or opcration of the Company's affairs and shall have no power to
agers may [rom Lime to time seck advice from the
such advice, and a al] mes the Managers shall have
mpany. No Member shall be an agent of

43  POWERS OF MA\' AGERS. The Managers azc authorized on the
behalf to rmake all decisio Lo () the sule, developmeni lease or other disposition m thv
assets; (b) the purchase ot other acquisition of other assets of all kinds; (c)
(d) the botrowing of money
(€) the pre-payment,
or extcnsion of any loan affecting the Company’s assels; (") the compron
of the Company's claims of d 2) the employment of pe
firms or corperations tor the upemﬁun |u.\d mAN\..enenl of the company's business. In

agreements, licensing agreements, managemant CORIrACts NG MALICNAN
vering o7 alloeting the Company's assets; (b) all chedks, drufs and olher onders lor

ihe payment of the Company's fnds; (¢) all promissory notcs, loass, seo

agreemients and oiher similar documents; and, () all otber instruments of any other kind

relating to the Company's afEairs, whther like of unlike the forcgoing.

44  CHIEF EXECUTIVE MANAGER. The Chief Txgcutive Manager shall b
primary Tesponsibilily for man. the eperations of the Company and for effoctuting the
degisions of the Manugers.

45 NOMINEE. Titk lo the G shadl be feld in the Company's name o
in the name of ary hothince o Mansgers may designate, The Managers shall bave




power to enter into 2 nontinee agroewnent with 4y such petson, and such agreement
contain provisions indomaify ing the nomince, except or his willfu misconduct

46  COMPANY INFORMATION. Upon request, the Managers shall supply to zny
‘member infirmusion regarcding the Compmy or its activities. Kach Mermber o hi
authorized represemative shall imve access spect and copy ail books, records
wnd materinls in the Meny om megiming the Campany or ils activities. The

s contained in this ARTICLE 4.6 shall be of the requesting Member's

s Or T
‘promote the best interests of the Compa
the Members.

4.8 INDEMNIFICATION. The Company shall indemnify an
defendant or is threatuncd 10 be made a patty defendant, ;en.d.m«‘ i \.Clu'\let ‘I
.mmn_ suil ar proceeding, whether civil, criminal, administrative, or firvestigative (ot
‘than an action by or in the night of the Compe won of the fact that he s or was a
Member of the Compatyy, Manager, emple
serving at the request of the Company, for instant expenses (including attorns;
Jadgments, fines, and amounts paid in sctlement actually and reasonably incurred in.
commection with such action, suit or proceeding if the Members determine that he acted
in good faith and iz a manner he Teasonably belioved to be i or ot eppos
inferest of the Company, and with respect to any eriminal astion prooced:
her conduct was unlay
judzment, onder, settlement, conviction, or upen a plea of "nd Lo
equivalent, shall net in itsclf crcate a prosumption that the person did ar
did not scl in good Lithand ip a ramner which
intezest of the Company, nnd, with respect to amy criminal action or proceeding, had
reasonablc causc 1o believe that hisher conduct was lawful

49  RECORDS. The Managers shall cavse the Company to keep at its princrpal place
() a current list in alphabetical order of the Lull rarne and the last kn
strect address of cach Member,

(b) a copy of the Certificate of Formanion and the Company Operating
greement and all amendime

(¢) copies of the Company's foderl, state and local ingome tax refurns and
reparts, if apy, Ror the fhree most reeen( years

(<) copies of any Tmangial stwements ol the limited Hiability company for the

posver to enier inie a nomince agreement with any such person, and sic
may contain provisions indemnifying the nununee, except for his willful misconduet.

46  COMPANY INFORMATION. Upon reques, the Managers shall supply to any
member infarmation regarding the Company or its activities. Tach Member ar his
authorized representative shall bzve access to and may inspect and copy all books, records
and materigls in the Manager's possessi rding the Company or its activities. The
exercise of the rights contained in this ARTICLE 4.6 shall be at the requesting Member's

o rasult I I < or damage 1o the Company ot the Members if done in good fanh(u
promote the best i f the Company, shall not subject the Ma S ability 10
the Members.

MNIFICATION, The Company shall indemnify sny person who was or is
auty defiuadsat v s Uhssutetie Lo b i @ party defonda

nction, suit or procesding, whether civil, criminal, admimisialive,

thim an ation by or i the right of U Company) by reason of (e

Member of the Company, Manager, emplayee or agent of tha Compsimy, oF is or wits

serving mﬂm request of the Company, far instant ¢ meluding atioency's fees),

d amounts paid in settlement actually and reascnably incured in

connestion with such action, suit or proceeding i the Members detorming thas he acte

in good fzith and in a manner he roasonably belicved to be in or not opposed fo the best

interest of the Company, and with respect to any criminal action proceeding, has no
nable sause to believe hisher conduct was unlawiul. The tormination of any action,

sait, o proceeding by judemert, order, setflement, conviction, of upon a plea of "o lo

Contendere” or its equivalent, shail nok in itself oroato a prosurnption that the parson did

i mot acl in good [ith and in & manner which be o believed to be in the best

imterest f the Compey, and, with respeot o any criminal action or proceeding, had

reasonable cause lo belizve Lh et conduct was lawful

4%  RECORDS. The Man: shall cause the Compay to keep at its principal place
of business the following

{m) o current list in afphabetical order of the full name and the last known
street address o each Member;

) eopy af'the Ceatilicste of Formaiion and the Company Opciating
Agreement and all amendmeats;

{c) copics of the Company's , state and local income tax returns and
Teports, if any, for the fhree

{c) copies of any fimancial sigtements of the limited liability company for the

power to-enter into a nominee agreement with an
) contain provisions indemmifying the netmine

PANY INFORMATION, Upon reguest, the Menngers shall supply to any
mmation vegarding the Company of its activities, Fach Member orhis
iscd reprosentative shall have access 1o and may

and materials in the Manager's possession regarding the Company
exereise of the rights contained in this ARTICLE 4.6 shall beat lheuqueim\g Members
expens
47  EXCULPATION, Any act or om # the Managers, the effoct of whichma
cause or result in loss or damage to the Compuny or the Members if done in z00d &ith ©
promeie the best intes pany, shall not subject the Managers 1o any Liability o
1he Members.

48  INDEMNIFICATION. The Company shall indermnify any person who was o is
a party defendant or is thrcatencd to be miade & party deferdant, pe

action, suit or proceeding, whether civil, eriminal, administrative, of investigative (other
than s aclion by of ia the right of the Conpany i of the fact that he is or was &
Member of the Company, Manager, employee of aganrt of the Company, or is ar was
serving af the request af e Company, for nstnt fe

v
comnection wilth such sction, suil or procecding i the Mermbets determing that he acted
in good frith and in o manner he reasonably believed fo be in o7 not oppused (o th best
interst of the Company, umd with tespeet to tmy crimmal acbon proveeding, has 00
ahlo causc to beliove hisiher conduct was unlawful. The terminaion of wry

sui, or proceeding by judgment, order, selllement, vofiviction, o upon a plea of "no I

ontendere! or its cquivalent, shall not in ts e & presumption thet the person did or
did not act in good faith and in a manner which Lie reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or procceding, had

causc to belicve that hisfher conduct was lawhl

RECORDS. The Mamagers shall causc the Company (o keep.ai its principel place
iness the following:

(a) acurrent list in alphabetical order of the full name and the last known
strest address o h Member;

(Bya copy of the Certificate of Formation and the Company Operating
Agreement and all amendments;

(¢) oopies of the Company's federal, state and focal incom tax returms and
reposie, if’ any, for the three most recent years;

copies of any financial statements of the Timited lizbihty sompany for the




three most recent vears.

sto the Company shall bo

2 RETVIBURSEMENT. T pany shall reimbusse the Manager
fior all direct outeof=povket expenses inourmed by them in manuging the Company
ARTICLE V1
Boolkeeping
curate bk o seconnt of
¥'s affairs ot the Company’s principal place of business. $tich books shall be
ounling wy (e Mumagers shall select. The company's scvounting
perind shall b the calendar year.
MEMSBER'S ACCOUNTS. The M rs shall mainain separate cupitel and
mibutian aocoqnts for each membar Fch memhar's eopifnl accoumt shall be determined
and majniain d in the manner set forth in Treasury Regulaton 1.704-1(b)(2)(iv) and shall
o capilal contribution increased by:

capital conteibution made by him/her,
b} eredit balances transferred from his distribution aceourt to b
d decreased b;
{a) distributions t himvher in reduction of Company capi

(h) the Memiber's sharc of Cormpany losscs if charg

ARTICLE
Transfers
MENT. Ifat any time a Member propos
euf all or any part o st i the Company, such Menher shall 75t mak
och iniercst 0 the fher Members ot a price determined by oagtual.
weemem,l sueh other Members deeline or foil to slect such imterest within thity (30)

most recent years
A CL
Compensal
ren 05 to the Company shall bo
eatifled to compensation commensurate with the v ﬂ\ueuf such services.
RETMBURSEMEN K. The Corapany shall refmburso the Mar or Members
for all direct out-of-pocket expenses incurred by them in managing the

Bookkeeping
61  BOOKS. The Managers shall maintain compl -urate hooks
the Compary’s it the Company's principel place of business. Such books
kert on such method of aceounting as the Managers shall seleet. The company's aceounting
peried shall be the calendar yea
‘The Managers shall maintain sepazate capital and
sher's capital accotmnt shall be determined.
ur} Regulation 1,704-I(h){2)iv} and shall

3 REPORTS. The Managers shall close the books
calondar year, and shall prepare and send to cach member a sutement of such
Member's distributive share of incoms and expensc it cporting purpo

ARTICLE YL
Transfers

three most rec

‘ompensation
MANAGEMENT FEE. Any Mannger mpany shall be

52 MEN ( 4 s or Mombers
for all direct out-of-pocket expenses incumed by them in managing the Company.

ARTICLE VI

6.1  BOOI s crs shall maintain complete and accuratc hooks of aceount of
the Company's allairs at the Company's principal place of business, Such books shall b\.
kept on such method of accounting as the Managers shall select. The conpar

period shall be the calendar y

62  MEMBER'S ACCOUNTS. T agers shall mainiain separate capital and
distribution accous for each member. Cach member's ca accou shall be detenmine:
and maintained in the mamn y )i

consist of Lis uitial capital centribution increased by:

(a) any addirional capital contribution made by himvher;

redt from his distribution accourt to his capital account,

0 of Compuny capital;
(b) the Mewmber's share of Company losses if charged to his/her capital account,

If clase the books of account afler th
calendar yeer, and shall prepare and send to cach member a statement of such
Member's distributive shire of incom: and exponse fur incume Lax repocting purp

10 the other Mombers o @ price deformined by mutusl
sgreement. If such other Members decline o1 fil 10 cleet such intorest within thirty (30)




and if the sale or assigament is made and the Mermbers fail to approve this sale or
assignment unanimausly then, pursuan to the applicable law, the purchaser or assignee
shall have o right to participate in the management of the business and affairs of thx
Company. The purchaser or assignee shall only be entitled to receive the share of the
profits or offer compensation by way of incoune and the return of contributions 10 which
that Member would otherwise be entiled.

Artice VTTT

811 The Compuny shall he dissolved upon the occurrence of any of the
following cvents

§.11.1 by the affirmari the Membbx

Fxcept as expressly penmitted in this Agreement, no Member shall have the
ciate or take any other voluutary action which directly canses a
Terson 1o cease 1o be a Member; provided, howaver, that any Member who
enlire Member Lin uecordaney wilh (his Agreement shall ceace (o he 2 Member.

813 Dach Member herchy covenants and agress that it will not seck a judicial
dissolution of the Coempatty pufsuant to the frovisions of Section 14-11-603 of the Act.

EiTeot of Dissolution Upon dissolution, the Company shall ceuse o carry on
business. except as permitted by Section 14-11-605 of the Act Upon dissolution, the
Members shall file n stement of commencement of winding up puTsuanl o Scolion
14-11:606 of (b Act and publish the notice permitied by Seclion 14-11-608 of the Ac

Up, Liquidation and Distribytion of Asscts.

. an accoumting shall be mude by (he Compan
independ of th Company und of (e Company’s ass
liabilifics and operations, from the date of the lst previous accountim until the d
digsolution. The Members shall immediady proceed to wind up the affairs of Lhe
Company.

1 the Company is dissolved and s to be wound up, the
Members shall do the followi

days, and iF1he sale or assignment is made and the Members £l ta approve this sale o7
assignment unanimonsly then, pursuant ta the applicable law, the purchaser or assignee
shall have no right o participate in the management of the busincss and afTairs of the
Company. The purchaser or assignee shall only be cntitlcd to receive the share of the
profits or otacr compensation by way of income and the refurn of eontributions to whic

that Member would otherwise be entitied.

Artice VIIU

811 The Compa solved upon the o
following cvents:

B.L11 by the affirmative vote of the Membe

8.1.Z Txcept as expressiy permited in this Agreement, no Member shall have the

power or autharity 10 dissoeinte or tuke any other volunlary aution which dircetly eauses a

m to cease 1 be 4 Member, provided, however, that any Member who transfers his
femhership Tnterest in accordance with this Agresment shall cease 1o be a Member.

Each Member herchy covenants and agrees thal it will nol seek a judicial
n of the Company pussuant to the provisions of Section 11 11 603 of the

ot of Dissolution. Upon dissolution, the Company shall oca
s. except as pormitied by Section 14-11-605 of the Act Upen dissolution, the

Members shall file a statement of commencement of winding up Pursuant fo Section
06 of the Act and publish the notis an 14-11

 Liquidation and 1istribylion of Assets,

Upen dissolution, an acoeuting shall be made by (he Compa
eountants of the secounts of the Company and of the Company’s assets,
fi the date of the last previous accounting until the date of
dissolution, The Members shall immediately proceed to wind up the allairs of the

832 I the Company is dissolved and its affairs are o be wound up, the
Members shalt do the following:

days, and if the sale or assignment is made and the Member this sale or
ssigrunent unanimously thex, pursunt to the applivable Law, the purchaser or assignee
<hall have o Tight 10 participate in the management of the business and affuirs of the
Company. 'the purchaser or assignec shall only be entitled w receive the share of the
profits ar ather compensation by way of income and the return of contributions to whi
thist Member would otherwiss be entille

Arice VI

8.1  Dissolution.

811 The Company shall be dissolved upom the uccurrence of any ol
evemnts:

8.1.1.1 by the affimmative vote of the Membez

5.1 Except s expressly permitied in this A preement, no Member shl have the
power or authority @0 dissociae or take any other Vol ch direct

Person 1o cease 10 be a Member, provided, howev

entire i

813 hal it will not seck & fudicial
dissolution of the Company pursuant to the provisions of Scotion 14-11-603 of the A

[ffect of Disselution. Upon dissolution, the Company shall ccase fo curry on ils

business, except as permitied by Section 14-11-605 of the. Act. Upon dissolution, the

Members shall fle o statement of commencement of winding up pursuant to Section
)6 of the Act and publish the notice permitted by Scction 14-11-608 of the Act.

v and Disgribution of Assets.

counting shall be made by the Company’s
ountants of the accounts of the Company and of the Company’s assets,
ous, from the date of the last previous accounting until the date ol
prceed to wind up the affairs of the
my.

832 I the Company Ived and its affairs are to be wound up, the
Members shall do the following




2.1 Convert the Comy s y
cable (except to the extent the Members may doterming to distribute any asscts to any
Of the Mernbers in kind),

8322 Discharge all liabil of the Company . inchuding labilities

Members who are creditors, to the extent otherwise pemnitted by law, other than

Tiabilities to Mewbers for distributions, and est such Reserves as may be teasonably
ry to provide for contingent or other ].nb)l.me< of the Company; and

8323 Disvibuc the romaining asscts T the Membors in
accordance with Scction 3.2 hercof, provided however, that no distribution. pursuant to
Section 3.2 hereof, as governed by this Scction 8 shall b made that creates or
increases a negative Capital Accour fo Member, deterniitied as follows:
distributions first shall be determined tontatively pursuant to Section 3.2 bereof without
regard to the Members' Capital Accounts, and then the allocation provisions hereof shall be
applied tenatively as if such tentutive distributions had been made. The actual disuibution
10 such Member pursuant 1o Section 3.2 hereof, 45 governed by this Section ¥.3.2.3, shall
e equal o ¢) in he case of a Member that has 1o negative Capital Account halance after
such tentarive distributions and allocations have heen made, the leniative ditribution o
such Member, md (b) in th f 2 Member that has & negative Capital Account
after such tentative distributions and allocations are madc, the tentative distibution to s
Member Tess the amount of the negative halance

o of the winding up, liquidation and distribution of the
15, the Corapany shall be desmed fermina

834 The Membes
pertaining to the

R4

and discharg;

property and 2

be exceuted and filed with the Secretary of State of Colorado

are insufficient to pay debis or reum invesiments t the Members, no Member shall have
any other Member.

8321 Convert fhe Comp s promptly as
1 aswels o wny

to Members who are
liabilities 1o Members for d h‘ﬂvuhu ., Reserves as may be reasonably
neeessary to provide for mmnﬂcmnrnlhcrhalnhn of the Company; and

Distribute the remsining asscts @ the Menbers in
sccordance with Sicction 3.2 hercol, provided however, that no distribution pursuant lo
this Section 8.3.2.3, shall be made that cresics o
fember, detemmined a5 follows:
d tentatively pursuant to Section 3.2 hercof without
2 snd then the allocation pnv\-v,\mns e
applied tentatively s if such teniative
10 S Memher pursuant 1o Scction 3.2 hereof, 2 govemed by s Secto
asc of a Member that has no negative Capital Account balance
¢ distributions and allocarions have been made, the temative diswibution 1
in the case of a Member that bas a negarive Capitat Account balance
after such temative distribusions and allocations are made, the tentative distibution 0 such
Member less the amount of the negative balance.

8.3 Upon completion of the winding up. liquidation and disteibution of the
he Company shall be dzemed termimated.

834 The Members shall comply with any requirements of apphicable law
1o the winding wp of the affairs of the Company and the final distribution of its

mination. When alt dehs, liabilities tions have been puid
and discharged o1 adequate provisions have been made therefor and all of the remaining
propurty and as: boco distributed to the Members, a Certificate of Jermination may
be executed and filed with the Secretary of State of Colorado.

seept as provided by law
led in this Agreement, upon dissolution, each Member shall look
wpuny for the return of its Capital Contribution. 17 such w
are Insufficient to pay debts of retum invesmments to the Members, no Member shall have
st any ofher Member

Convert the Company s it cash as prompl
ert the Mernbers may detemuine to distribute any assets to any

ding; iabilites
Taw, ofhy

wibute the remaining assets to the
2 Tereof, providod oeser, Ut o SeBuion ussand i

2 nogative Caital Account sl for any Member, determined as foll
distributions first shall be determined tentatively pursuant to Section 3.2 hereof without
regard to the Memb: d s, and then the allocation provisions hereof shall be
applied tentatively as if such tentative distributions had been made. “Ihe actusl distribution
10 such Member pursuant t Section 3.2 hersol, as ned by this Seciion £3.2.3, s
be equal to (a) in the case of a Member that has no negative Capital Account balance after
such tentative disuibutions and allocations hiave been made, the teniative disibution W

Member, and (b) in the ease of 8 Member that has a negative Capital Accouns
alter such tentative distribations and Tlocations are made, the temative distribution.
Member less the amount of the negative balance.

£33 Upon completion of the winding up, liquidation and distribution of the
assets, the Company shail be desmed tarminated.

834 The Mombers shall comply with any requirements of applicable law
pertaining to the winding up of the affairs of the Company and the final distribution of its

have been di n'huLul 10 the Members, .A(“uuhul
d with the Secretay of State of Colarado.

Return of Contribytion Nonrecoyrse 1o Qther Membgrs, Txeept as provided by law

ssly provided in this Agroement, upon dissoytion, cach Member shal look

ely 15 of the Comprany for the etuen of its Capital Contribution. If such assets

are insuffivient to pay debts or retum investments to the Members, no Member shall have
iy secoursc agamstany ofher Membar,




mpnny Opcrating Agreement
Effective Daie by snd among the Compauy and the per
115 the Members expres:

hat the foregoing operating
agreement is adopted and approved by each member, the agrecment consisting of _6
pages, cnslilutes, logether with Exhibit 1, Exhibit 2 and Exhibit 3 ¢if any). the Operating
. LLC, adopted by the members as of Febr

Printed Name: Carric Arscnau
gnature "y A t

Percent: 50%

Printed Name: Charl
Signuture

Percent: 0%

Printed Name

ontur

Percent:

This Company Operating Agreciment is cnicred into an
Eftective Date by and among the Company and the persoms executing this Agreement as
the Members expr. ate & limited Hsbility company in
ordance with applicable law, as currently willcn or subsequently amended or Tedratted
The undersigned hereby agreo, aknowlcdge, and oectify that the foregoing opsrating
agreement is adopied and approved by cach member, the agreement consisting of __§

pages, constitutes, together with Exhibit 1. Exhibit 2 and Exhibit 3 (if any), the Opecati
Agreement ol seesisy, |.1.C, adoptee! by the members as of Febraary

Printed Nae: Carric Arsenault
Signature /7, I

Percent: 5

Signanire ¢
Percent: 511

Printed Name
Signature
PercenL: Y

Printed Name
Signature

ERTIFICATE OF F

Ty g Agreement is entersd into and shall become effective as of the
ffective ate by and among the Company and the persons exccuting this Agreement as
the Members
accordance with applicable lav
The undersigned bereby ag
reement is ndopted and appr greement consisting of __

pages, vonstituies, {ogether with Exhibit 1, Exhibit 2 and Exhibit 3 (if any), the Operating
Agreement of Tarpestry, 1.1.C, adopted by the merabers as of February 2, 2011,

Printed Name
Signatunc

Parcen

Printed Name
Signature

Perce,




EXHIBIT 1
LIMITED LIABILITY COMPANY OPERATING AGRE
FOR

‘L'arpestry, LLC

By a tnjority vole ol the Membery the following Managers v
Company pursuunt 0 ARTICLE 4 of the Apreement:

Carric Arscuanlt
Co-Chiet Txecutive Manager

1351 Juck:

1351 Tucks
Denver,

The sbove listed
reason by a majority vote of the
voluntary resignation.

A -
27 day of (Y A 2

-
A Vivay
Sigmatuze of Member

- Prined Name
o — AL S
Signature of Member

Printed Name

Signaturs o

By a majority vote of the Members the follawing M
Company pureuant 10 ARTICLE 4 of th
srsonanlt

Co-Chief Executive Man

Swarbbaugh
el Fxewrmive Manager

1351 Jackson St

Denver, CO 80206

 removed for any
4 or upon their

Printed Natne

LIMITED LIABILITY COMPANY OPFERATING AGREEMENT
FOR
Tarpestry, LLC

LISTING OF MANAGE,
By a majority vote of the Members the following Managers were glecid 10 operate the
Company pursusnt 1o ARTICLE 4 of the
Camie Arsenault

-Chief Excvuti lanager

g

anago

rve in heir capuvities wntl they ure semoved for &
reason by  majorily vote of the Members as detined by ARTICLE 4 or tpon their
volunta;
w.« i
day of_{<¥
7

Printed Name

Printed Name

Signature of Member




EXHIBIT2 EXHIBIT2

LIMITED LIABILITY COMPANY OPERATING LIMITED LIABILITY COMPANY OPERATING LIMITED EJABILITY COMPANY OPERATING
AGREEMENT AGREEMENT AGREEMENT

FOR FOR FOR
Tarpestry, LLC Tarpestry, LLC Tarpestry, LL{

AL

Asoftbe 29 dayof  Apil . s of s __dayof ___April___.2015__ the following is « list of Memibers of
the Company

Name___Julic Delgadio Percant o Nante___Julic Delgadio_ Perccnt __I__ %

Address_ 1801 Country Club Dr, High Poin, NC 2726 Address 1801 Country Club D, ligh Point, NC Address 1801 Country Club L. High Poirt, NG 27262

Name_ Robert Sega Percent 1 _ % Name  Robert & Percent 1% Name_  RobertS

Addess_ €77 fooe Broe. : e. Addross_

,'u . ; y i
- £ g ! < o
Name (A Percent 11 4% . LA e { : ¥ o Pereent 11




Name

Address

1o provide Member | ist r r i i 5 day of day of
043

Signature of Member

Signature of Mistfber

CHIBIT 3 EXHIBIT 3
LIMITED LIABILITY COMPANY OPERATING LIMITED LIABILITY COMPANY OPERATING LIMITED LIABILITY COMPANY OPERATING




AGREEMENT AGREEMENT
FOR FOR
Tarpestry, L Tarpes

APITAL CONTRIBUTION:!

ARTICT.E 2, the Members' initial contribation to the Company capital is stated & 3 a ny capital is statod
) cach, The description and cach indfvidual portion of this initial contribution i oy and each individual porti niribylion is

SIGNED AND AGREHD this day of

Member B Mesmber Member ember v o Member




