THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR QUALIFIED UNDER ANY
STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS
QUALIFIED AND REGISTERED UNDER APPLICABLE STATE AND FEDERAL SECURITIES
LAWS OR UNLESS, IN THE OPINION OF COUNSEL SATISFACTORY TO THE COMPANY,
SUCH QUALIFICATION AND REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF
THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO
OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET FORTH HEREIN.
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corporation on October 28, 2013 by the filing of its Articles of Incorporation with the California
Secretary of State. Humphry Slocombe Group, Inc. converted to Humphry Slocombe Group, LLC,
a California limited liability company (the “Company™) on January 21, 2014 to exist and operate
pursuant to the Revised Uniform Limited Liability Company Act of the State of California codified
in the California Corporations Code, Section 17701.01 et. seq. (referred to herein as the “Act™), as
the same may be amended from time to time, and the Operating Agreement of the Company dated
as of January 31, 2014 (the “Original Agreement”);

WHEREAS, the Manager is Salt Partners HS, LLC, (the “Manager”);

WHEREAS, the Company was formed by for the purpose of (i) developing, operating and
expanding wholesale volume and retail ice cream sale locations of Humphry Slocombe Ice Cream;
and (i1) such other purposes as set forth in this Agreement (the “Company Business™);

WHEREAS, in connection with the Company’s hiring of Osumi and, in consideration
therefor, the granting to Osumi of certain interests in the Company, the Company amended and
restated the Original Agreement on August 10, 2015 (the “Amended Agreement™);

WHEREAS, in connection with the Company’s raising convertible debt financing from
new investors, the Company amended and restated the Amended Agreement (the “Second
Amended Agreement”);

WHEREAS, the Members believe it to be in the best interests of the Company to raise
additional funds through preferred equity financing from new investors (the “Equity Financing™);

WHEREAS. the Members desire to continue the Company as a limited liability company
under the Act and to amend and restate the Amended Agreement to make certain provisions for the
Equity Financing on the terms and conditions set forth therein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the Members hereby
amend and restate the Second Amended Agreement in its entirety as follows:
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1.3  Purposes. The purposes of the Company are to: (a) develop and expand the
Company: (b) manage. in an advisory capacity, the Company Business at the Harrison Street and
Ferry Building locations and such other Company Business which is approved by the required vote
of the Members; and (¢) do all things necessary or appropriate to further such purposes.

1.4  Principal Place of Business. The Company’s principal place of business shall be
885 South Van Ness Avenue, San Francisco, CA 94110, or such other place as may be determined
by the Manager from time to time.

1.5 Term of Company. The term of the Company commenced on October 23, 2013
and shall continue until terminated as provided herein or as provided by law in accordance with the
Act.

1.6  Filing of Statement of Conversion (Form LLC-1A). The Board of Directors of
Humphry Slocombe Group. Inc. caused the conversion of the Company from a corporation to a
limited liability company on January 21, 2014,

1.7  Limited Liability Company. The Members intend the Company to be a limited
liability company under the Act, classified as a partnership for federal and, to the extent possible,
state income taxes. Neither the Manager nor any Member shall take any action inconsistent with
the express intent of the parties to this Agreement.

1.8  Filings. The Manager shall cause to be executed. filed and published all such other
certificates, notices, statements or other instruments, and amendments thereto under the laws of the
State of California and other applicable states or jurisdictions as the Manager may deem necessary
or advisable for the operation of the Company.

1.9 Company Property. All Property of the Company, whether real or personal,
tangible or intangible, shall be deemed to be owned by the Company as an entity, and no Member
shall individually have any ownership interest in such Property. Title to any such Property of the
Company shall be held solely in the name of the Company.
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1 of Exhibit B.
“Affected Member” has the meaning given in Section 7.2.

“Affiliate” means any Person that directly or indirectly controls, is controlled by, or is
under common control with, such Person, or any member of such Person’s immediate family. For
purposes of this definition, “controls, is controlled by or is under common control with” means the
ability, directly or indirectly, to direct the management and policies of the respective Person
whether through the ownership of voting securities or interests, through a contract that provides for
the delegation of that Person’s managerial rights and duties, or otherwise.

“Agreement” means this Third Amended and Restated Operating Agreement of Humphry
Slocombe Group, LLC, as amended from time to time.

“Article” means an article of this Agreement, unless the context requires otherwise.

“Articles of Organization” 1s defined in Corporations Code Section 17701.02 as applied to
this Company, and any and all amendments thereto and restatement thercof as properly adopted
and filed with the California Secretary of State.

“Assignment” or “Assign” means, in the context of a transfer of a Member’s Interest, a
mere assignment (other than as security) of an Economic Interest held by the transferring Member,
as opposed to a transfer with the intent to substitute the transferee as a Member.

“Bankruptcy” means any event with respect to the Company or a Member, as the case may
be. pursuant to which such Person becomes subject to any bankruptcy. insolvency, reorganization
or similar proceeding, or admits in writing its inability to pay its debts as they mature; or makes an
assignment for the benefit of creditors.

“Bona Fide Offer” has the meaning set forth in Section 7.1(d).

“Book Item” has the meaning set forth in Section 5(a) of Exhibit B.
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more Class A Units, and/or any Person who has been admitted to the Company as a successor to
the interest of any such party or as a replacement Class A Member, as provided herein.

“Class A Units” means Units issued to Class A Members.

“Class A Permitted Transfer” means a Transfer by a Class A Member of all of such Class A
Member’s Interest: (i) solely for estate planning purposes to a living or testamentary trust for the
sole benefit of such Class A Member (or joint benefit if the trust is for the benefit of such Class A
Member and such Class A Member’s spouse), or (ii) to an Affiliate of such Class A Member.

“Class B Member” means any Person admitted as a Class B Member hereunder and who
holds one or more Class B Units, and/or any Person who has been admitted to the Company as a
successor to the interest of any such party or as a replacement Class B Member, as provided herein.

“Class B Units” means Units issued to Class B Members.

“Class B Permitted Transfer” means a Transfer by a Class B Member of all of such Class
B Member’s Interest solely for estate planning purposes to a living or testamentary trust for the
sole benefit of such Class B Member (or joint benefit if the trust is for the benefit of such Class B
Member and such Class B Member’s spouse); provided that all duties and responsibilities of such
Class B Member to the Company, whether pursuant to this Agreement or any separate Services
Agreement, or any Company Award Agreement (including that certain Option and Restricted Unit
Award Agreement between the Company and Osumi dated August 10, 2015 (the “Osumi Award
Agreement™)), shall notwithstanding such Transfer, be performed by and be the obligation of such
transferring Class B Member; and, such transferring Class B Member’s Interest shall continue to be
subject to the Option to purchase the vested portion of such Class B Member’s Interest as provided
in Section 7.2, or as otherwise provided in such Services Agreement, upon the occurrence of any of
the events set forth in such Services Agreement.

“Code” or “IRC” means the United States Internal Revenue Code of 1986, as amended
from time to time.
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securities directly or indirectly convertible info or exchangeable for Class A Units, but excluding
Options.

“CPA” or “Accountant” means the firm of certified public accountants selected by the
Manager in its sole discretion to serve as the accountant for the Company.

“Depreciation” has the meaning set forth in Section 1 of Exhibit B.

“Disability” or “Disabled” means with respect to any Person, the substantial inability or
other failure to perform services contemplated by this Agreement or any other agreement between
such Person or any Affiliate of such Person and the Company for a period of six (6) consecutive
months by reason of physical or mental illness or incapacity, whether voluntary or involuntary, and
whether arising out of sickness, accident or otherwise.

“Distributable Cash from Capital Events” means the net cash proceeds from Capital
Events, net of costs and expenses of any such event, less amounts used to establish reserves for all
Company expenses (including the Members™ reimbursable expenses and fees, each as provided in
Section 6.3 and payments of interest and repayments of principal on all indebtedness of the
Company, including any indebtedness to a Member or Affiliate of a Member entered into pursuant
to, or authorized by, this Agreement).

“Distributable Cash from Operations”™ means, with respect to any fiscal period, all Capital
Contributions to the Company, all loan proceeds received by the Company except proceeds from a
Capital Event, all gross receipts from operations of the Company other than proceeds from a
Capital Event, less the sum of (a) operating expenses of the Company attributable to such period,
including the Members’ reimbursable expenses and fees; (b) payments of interest and repayments
of principal on all indebtedness of the Company attributable to such period, including any
indebtedness to a Member or Affiliate of a Member entered into pursuant to, or authorized by, this
Agreement; (c) costs and expenses of any sale, disposition or refinancing of Company property not
constituting a Capital Event; (d) capital expenditures made or to be made out of such receipts as
determined by the Manager in its sole discretion; and (e) reasonable reserves, as determined by the
Manager, for working capital, contingencies and replacements.
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units or other securities issued in connection with a unit split or dividend or recapitalization; or (vi)
securities issued in connection with a public offering.

“Fair Market Value” has the meaning set forth in Section 7.7.
“Fiscal Year” has the meaning set forth in Section 5.1.

“Founding Member” means Salt Partners HS, LLC, a California limited liability company,
Jake Godby, Sean Vahey and Linda Godby, and/or any Person who, at the time of the reference
thereto, has been admitted to the Company as a successor to the duties or Interest, as the case may
be, of any such party or as a replacement or additional Member, as provided herein, so long as such
Person has not ceased to be a Member hereunder.

“Founding Member Initial Capital Contribution” has the meaning set forth in Section
2.2(a).

“Founding Member Permilted Transfer” means a Transfer by the Founding Member of all
of the Founding Member’s Interest to (i) any Person, provided that immediately following such
transfer, individually or collectively, the Founding Member owns, directly or indirectly, more than
fifty percent (50%) of such transferred Interest; or (i1) an immediate family member, spouse or heir.

“GAAP” means United States generally accepted accounting principles, consistently
applied.

“Gross Asset Value” has the meaning set forth in Section 1 of Exhibit B.

“Gross Sales” means all revenues realized in connection with the operations of the
Company Business determined by the CPA in accordance with GAAP. The foregoing
notwithstanding, Gross Sales shall not include revenue realized in connection with a Capital Event.

I3

ndemnitee” has the meaning given in Section 6.4,
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Lompany s Securities 11, arter such closing, such person or group of artiiated persons would hoid
50% or more of the outstanding units or equity securities of the Company (or the surviving or
acquiring entity), or (iv) the liquidation, dissolution or winding up of the Company; provided,
however, that a transaction shall not constitute a Liquidating Transaction if its sole purpose is to
change the state of the Company’s domicile or to create a holding company that will be owned in
substantially the same proportions by the persons who held the Company’s securitics immediately
prior to such transaction. Notwithstanding the prior sentence, the sale of Units in a bona fide
financing transaction shall not be deemed a “Liquidating Transaction.”

“Liquidator” has the meaning set forth in Section 8.3(b).

“Majority in Interest” of a group of Members means Members or such group of Members
whose combined Units represent more than fifty percent (50%) of the sum of the Units of all
Members in such group of Members. For purposes of any vote by a Majority in Interest, the Series
Seed Preferred Members will vote their Series Seed Preferred Units on an as-converted basis.

“Manager” or “Managers” shall mean an individual or individuals if more than one (1)
serving as a Manager or Managers of the Company within the meaning of the Act. Salt Partners
HS, LLC shall serve as the initial Manager of the Company.

“Member” means the Founding Members, any Series Seed Preferred Member, any Class A
Member, and any Class B Member.

“Member Nonrecourse Debt” has the meaning set forth in Section 1 of Exhibit B.

“Member Nonrecourse Debt Minimum Gain” has the meaning set forth in Section 1 of
Exhibit B.

“Member Nonrecourse Deductions” has the meaning set forth in Section 1 of Exhibit B.
“Nonrecourse Deductions” has the meaning set forth in Section 1 of Exhibit B.

“Nonrecourse Liability” has the meaning set forth in Section 1 of Exhibit B.
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“Option Price” has the meaning given in Section 7.2(d).

“Participating Perceniage Interest” shall mean, with respect to each Member, a fraction,
the numerator of which is the number of Class A Units and Class B Units held by such Member,
and the denominator of which is the total number of Class A Units and Class B Units then Issued
by the Company.

“Person” means an individual, partnership, limited liability company, trust, estate,
association, corporation or other entity, whether domestic or foreign.

“Purchase Opfion” has the meaning given in Section 7.2.

“Property” means any real or personal property, whether tangible or intangible, including
money and any legal or equitable in such property.

“Regulatory Allocations” has the meaning set forth in Section 1 of Exhibit B.
“Remaining Members ™ has the meaning sct forth in Section 7.8(a).

“Reply Period” has the meaning set forth in Section 7.8(a).

“Sale” has the meaning set forth in Section 7.8(a).

“Sale Request” has the meaning set forth in Section 7.9.

“Section” means a section of this Agreement, unless the context requires otherwise.
“Selling Members” has the meaning set forth in Section 7.8(a).

“Series Seed Preferred Adjusted Issue Price” means (i) the Series Seed Preferred Original
Issue Price, divided by (ii) the Series Seed Preferred Conversion Rate.
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“Series Seed Preferred Permilted Transfer” means a Transfer by a Series Seed Preferred
Member of all of such Series Seed Preferred Member’s Interest: (i) solely for estate planning
purposes to a living or testamentary trust for the sole benefit of such Series Seed Preferred Member
(or joint benefit if the trust is for the benefit of such Series Seed Preferred Member and such Series
Seed Preferred Member’s spouse), or (ii) to an Affiliate of such Series Seed Preferred Member.

“Series Seed Preferred Units” means Units issued to Series Seed Preferred Members.

“Service Provider” means any Person providing services to the Company as employee or
independent contractor.

“Services Agreement’ has the meaning set forth in Section 6.3(a)(i1)(A).
“Tax Matters Partner” has the meaning given in Section 5.5(c).

“Transfer” means, in respect of any Units, property or other assets, any sale, assignment,
hypothecation, lien, encumbrance, transfer, distribution or other disposition thereof or of a
participation therein, or other conveyance of legal or beneficial interest thereto, whether voluntarily
or by operation of Law, or any agreement or commitment to do any of the foregoing.

“Treasury Regulations” has the meaning set forth in Section 1 of Exhibit B.

“Unit” or “Unils means a unit representing a fractional proportional part of the Interests for
each Member and shall include all types and classes of Units, including the Series Seed Preferred
Units, the Class A Units and the Class B Units: provided, that any type or class of Unit shall have
the privileges, preference, duties, liabilities, obligations, and rights set forth in this Agreement and
the Interests represented by such type or class or series of Unit shall be determined in accordance
with such privileges, preference, duties, liabilities, obligations and rights.

“Unreturned Capital” shall mean, with respect to each Member, the positive excess, if any,
of (x) the sum of aggregate Capital Contributions made by such Member over (y) the sum of all
distributions previously made with respect to such Member; provided that, for the avoidance of

9
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held by them, and shall update this schedule upon the issuance or Transfer of any Units to any new
or existing Member in accordance with the terms of this Agreement. The Units held by each
Member as of the Effective Date are set forth in Exhibit A, which shall be amended from time to
time to reflect any changes in the number of and/or class of Units of such Member. The Company
1s hereby authorized to issue Series Seed Preferred Units, Class A Units, and Class B Units.

2.3  Initial Capital Contributions. Each Member has contributed to the Company the
amount of cash and/or other assets of equivalent value, and has received in exchange therefor the
number of Units set forth opposite such Member’s name on Exhibit A.

2.4 Series Seed Preferred Units.

(a) Right to Convert. The holders of the Series Seed Preferred Units shall have
conversion rights (the “Conversion Rights™) as further set forth in this Section 2.4.

(b) Conversion Ratio. Subject to the provisions of this Section 2.4, at any time
and from time to time on or after the Effective Date, any holder of Series Seed Preferred Units shall
have the right by written election to the Company to convert all or any portion of the outstanding
Series Seed Preferred Units (including any fraction of a Series Seed Preferred Unit) held by such
holder into an aggregate number of Class A Units as is determined by multiplying the number of
Series Seed Preferred Units to be converted by the Series Seed Preferred Conversion Rate.

(c) Fractional Units. No fractional Class A Units shall be issued upon
conversion of Series Seed Preferred Units. In lieu of any fractional Units to which the holder
would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the
Fair Market Value of a Class A Unit. Whether or not fractional Units would be issuable upon such
conversion shall be determined on the basis of the total number of Series Seed Preferred Units the
holder is then converting into Class A Units and the aggregate number of Class A Units issuable
upon such conversion.

(d) Notice of Conversion. In order for a holder of Series Seed Preferred Units
to convert such holder’s Series Seed Preferred Units into Class A Units, such holder shall submit
written notice to the Company at the principal office of the Company stating that such holder elects

10
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cancelled and shall not be reissued as Units of such series.

) No Further Adjustment. Upon any such conversion of Series Seed
Preferred Units, no adjustment to the Series Seed Preferred Conversion Rate shall be made for any
declared but unpaid distributions on the Series Seed Preferred Units converted or on the Class A
Units delivered upon conversion thereof.

(2) Taxes. The Company shall pay any and all issue, documentary and transfer
taxes that may be payable in respect of any issuance or delivery of Class A Units upon conversion
of Series Seed Preferred Units pursuant to this Section 2.4. The Company shall not, however, be
required to pay any tax which may be payable in respect of any transfer involved in the issuance
and delivery of Class A Units in a name other than that in which the Series Seed Preferred Units so
converted were registered, and no such issuance or delivery shall be made unless and until the
Person requesting such issuance has paid to the Company the amount of any such tax or has
established, to the satisfaction of the Company, either that such tax has been paid or that none is
payable.

(h) Distributions, Combinations, Subdivisions and Reclassifications by the
Company. If the Company (i) makes a distribution on its Class A Units in Class A Units, (ii)
subdivides or splits its outstanding Class A Units into a greater number of Class A Units, (ii1)
combines or reclassifies its Class A Units into a smaller number of Class A Units or (iv) issues by
reclassification of its Class A Units any Units (including any reclassification in connection with a
merger, consolidation or business combination in which the Company is the surviving Person),
then the Series Seed Preferred Conversion Rate in effect at the time of the record date for such
distribution or the effective date of such subdivision, split, combination, or reclassification shall be
proportionately adjusted so that the conversion of the Series Seed Preferred Units after such time
shall entitle each holder of Series Seed Preferred Units to receive the aggregate number of Class A
Units (or any Units into which such Class A Units would have been combined, consolidated,
merged or reclassified pursuant to clauses (iii) and (iv) above) that such holder of Series A
Preferred Units would have been entitled to receive if the Series Seed Preferred Units had been
converted into Class A Units immediately prior to such record date or effective date, as the case
may be. and in the case of a merger, consolidation or business combination in which the Company
is the surviving Person, the Company shall provide effective provisions to ensure that the

11
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decurities or snail 11X a record date 1or the determination or noiders
of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of Class A Units
(as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability, convertibility or
exchangeability but without regard to any provision contained therein
for a subsequent adjustment of such number) issuable upon the
exercise of such Options or, in the case of Convertible Securities and
Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Class A Units issued as
of the time of such issue or, in case such a record date shall have
been fixed, as of the close of business on such record date.

If the terms of any Option or Convertible Security, the issuance of
which resulted in an adjustment to the Series Seed Preferred
Conversion Price, are revised (either automatically pursuant to the
provisions contained therein or as a result of an amendment to such
terms) to provide for either (1) any increase or decrease in the
number of Class A Units issuable upon the exercise, conversion or
exchange of any such Option or Convertible Security or (2) any
increase or decrease in the consideration payable to the Company
upon such exercise, conversion or exchange, then, effective upon
such increase or decrease becoming effective, the Series Seed
Preferred Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record
date with respect thereto) shall be readjusted to such Series Seed
Preferred Conversion Price as would have obtained had such revised
terms been in effect upon the original date of issuance of such Option
or Convertible Security.  Notwithstanding the foregoing, no
adjustment pursuant to this clause (B) shall have the effect of
increasing any Series Seed Conversion Price to an amount which
exceeds the lower of (i) the applicable Series Seed Preferred
Conversion Price on the original adjustment date, or (ii) the Series

12



upon such exercise, conversion or exchange, then such Option or
Convertible Security, as so amended, and the Additional Class A
Units subject thereto (determined in the manner provided in Section
2.4(i)(A) above) shall be deemed to have been issued effective upon
such increase or decrease becoming effective. If the change in such
Option or Convertible Security causes an adjustment to the Series
Seed Preferred Conversion Price then in effect pursuant to this
provision and such Option or Convertible Security is then further
changed as a result of the adjustments made pursuant to this
provision, no further adjustment shall be made hereunder as a result
of the further automatic change in such Option or Convertible
Security.

Upon the expiration or termination of any unexercised Option or
unconverted or unexchanged Convertible Security which resulted
(either upon its original issuance or upon a revision of its terms) in an
adjustment to a Series Seed Preferred Conversion Price pursuant to
the terms of Section 2.4(j) below, the applicable Conversion Price
shall be readjusted to such Conversion Price as would have obtained
had such Option or Convertible Security never been issued.

Adjustment of Conversion Rate Upon Issuance of Additional Class A

Units. In the event the Company shall issue Additional Class A Units in any transaction, other
than an Excluded Issuance, and without consideration or for a consideration per Unit less than the
Series Seed Preferred Adjusted Issue Price in effect immediately prior to such issuance, then the
Series Seed Preferred Conversion Rate shall be reduced, concurrently with such issuance, to a rate
(calculated to the nearest one-hundredth) determined in accordance with the following formula:

39752297v.2
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(d) “B” shall mean the number of Class A Units that would have
been issued if such Additional Class A Units had been issued
at a price per Unit equal to CP1 (determined by dividing the
aggregate consideration received by the Company in respect
of such issue by CP1); and

(e) “C” shall mean the number of such Additional Class A Units
issued in such transaction.

2.5  Voting. For purposes of any vote by the Members, the Series Seed Preferred
Members will vote their Series Seed Preferred Units on an as-converted basis.

2.6  Additional Capital Contributions. Except as otherwise expressly provided in this
Agreement, or as required by law, no Member shall be required or permitted to make additional
Capital Contributions to the Company.

2.7  Loans. Except as otherwise expressly provided in this Agreement, no Member shall
be required to lend any money to or for the benefit of the Company. If Company funds are
insufficient to meet its costs, expenses, obligations or liabilities, or to make any expenditure
authorized by this Agreement, any Member may (but shall not be required to) lend, with the
consent of the Manager, all or a portion of the amount of needed funds to the Company. Any such
loans shall bear interest at market rates and be repayable at the earliest possible time as determined
by the Manager.

2.8 No Withdrawal of Capital or Return of Capital Contribution. Except as
expressly set forth herein, no Member shall be entitled to withdraw any portion of such Member’s
Capital Account balance. No Member shall be entitled to the return of such Member’s Capital
Contribution.

2.9  No Interest on Capital Account Balances. No Member shall be entitled to receive
any interest on the balance in such Member’s Capital Account.
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distribute Distributable Cash to the Members, which distributions other than on dissolution of the
Company shall be distributed in the following order of priority:

(a) first, to the Series Seed Preferred Members to the extent of Unreturned
Capital, pro rata based on each Series Seed Preferred Member’s Unreturned Capital, until the
Unreturned Capital with respect to each Series Seed Preferred Member is zero:;

(b)  thereafter, to the Members ratably, in accordance with their respective
Participating Percentage Interests.

4.2  Distributable Cash from Capital Events. Except as otherwise provided in Article
8, following the closing of a Capital Event, Distributable Cash from Capital Events will be
distributed in the following order of priority:

(a) first, to the Series Seed Preferred Members to the extent of Unreturned
Capital, pro rata based on each Series Seed Preferred Member’s Unreturned Capital, until the
Unreturned Capital with respect to each Series Seed Preferred Member is zero;

(b)  thereafter, to the Members ratably, in accordance with their respective
Participating Percentage Interests.

4.3 Tax Distributions. Notwithstanding anything contained in Sections 4.1 and 4.2 to
the contrary, within ninety (90) days after the end of each Fiscal Year of the Company, the
Manager shall, subject to the availability of Distributable Cash from Operations and/or
Distributable Cash from Capital Events, as determined by the Manager in its reasonable discretion,
distribute funds to each Member in an amount equal to the product of (i) the highest federal and
state tax income tax rates for an individual residing in the State of California (taking into account
offsets allowed by one (1) authority for taxes paid by the other authority) multiplied by (ii) the total
amount of Adjusted Taxable Profit allocated to the Member for such Fiscal Year of the Company.
The amount of the tax distribution provided in this Section 4.3 shall be reduced by the amount of
Distributions of Distributable Cash from Operations and Distributable Cash from Capital Events
received by each Member pursuant to Sections 4.1 and 4.2 during the prior Fiscal Year of the
Company.
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5.3  Books and Records; Inspection. Proper and complete books of account of the
Company s business shall be kept by the Company at its principal executive office. All such books
and records shall be open to inspection by ecach Member and each Member’s representatives at any
time during normal business hours.

54 Tax and Financial Reporting.

(a) Tax. No later than the due date for the Company’s federal tax returns
(determined with regard to extensions) for such Fiscal Year, the Manager shall cause to be
delivered to each person who was a Member at any time during the Fiscal Year of the Company all
information necessary for the preparation of such Member’s federal income tax returns, including a
statement showing such Member’s share of gains, income, losses, deductions or credits for such
year for federal income tax purposes and the amount of any distribution made to or for the account
of such Member pursuant to this Agreement, and any information necessary for the preparation of
any state income tax returns which must be filed by such Member in connection with the Company.

(b) Financial. No later than the one hundred twentieth (120w) day following the
end of each Fiscal Year, the Manager shall cause to be prepared and delivered to the Members with
respect to such Fiscal Year a financial statement for the Company containing: (i) a balance sheet,
(ii) a profit and loss statement, and (iii) a cash flow statement. Any such financial statement is not
required to be audited.

5.5 Taxation.

(a) Elections. The Company shall make such elections under the Code or
Treasury Regulations as the Manager may choose.

(b) Company Tax Returns. The Manager shall arrange for the necessary
federal and state Company income and other returns to be prepared by the CPA and timely filed
with the appropriate authorities. Each Member shall provide such information, if any, that may be

16
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6.1 Manager.

(a) Management by the Manager. Except as otherwise expressly provided
herein, the sole responsibility and control with respect to the management, conduct and operation
of the business and affairs of the Company shall be exercised by the Manager, which Manager shall
have the exclusive authority to act for or bind the Company within the meaning of the Act except
to the extent that such authority is delegated as provided in Section 6.1(b). The rights and authority
of the Manager or any successor Manager to manage the Company shall be limited as provided
herein.

(b)  Delegation of Authority to Executive Committee. The Manager shall
delegate all of its authority and responsibilities under this Agreement, including all of its authority
and responsibilities in connection with management, conduct and operation of the business and
affairs of the Company, including the power to bind the Company, to an executive committee (the
“Executive Committee”) comprised of no less than two members designated by the Manager after
consultation with the Chief Executive Officer, and shall initially consist of Hanson Li and Osumi.
Osumi shall serve as a member of the Executive Committee for so long as she remains the Chief
Executive Officer of the Company. Appointment of any new members of the Executive Committee
shall occur only after consultation with the Chief Executive Officer regarding such prospective new
members. The Executive Committee may delegate any of its authority and responsibilities
hereunder to officers or other agents of the Company on such terms and conditions as the
Executive Committee deems appropriate in its sole discretion.

(c) Resignation or Removal of the Manager. A Manager may resign as the
Manager on terms as are agreed and specified in writing by the Founding Members. Upon the
termination of the membership of a Member serving as Manager, and unless the Company is
dissolved pursuant to Section 8.2(d), the Manager shall be removed as the Manager of the
Company and a successor Manager for the Company shall be selected by a Majority in Interest of
the Members (with the removed Manager, if such Manager is a Member, abstaining from the vote).
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“““““

Implementing and carrying out the purposes of the Company as
provided in Section 1.3;

Managing the operation and conduct of the Company Business;

Acquiring and disposing of assets of the Company and all decisions
with respect thereto;

Borrowing any money on behalf of, or in the name of the Company,
utilizing Company property as security for any loans, obligating the
Company as guarantor, endorser, surety or accommodation party, or
otherwise pledging the credit of the Company in any way;

Determining the terms of contracts or subcontracts between the
Company and any Member or Affiliate; provided that such terms
must be fair and reasonable. The terms of any such transaction,
contract or subcontract shall be deemed conclusively to be fair and
reasonable if such terms are no less favorable to the Company than
the terms that would result from arms-length bargaining between the
Company and an unaffiliated third party:

Determining the initial terms of, or agreeing to amend, modify or
terminate any agreement to which the Company is a party:

Determining the level of Company reserves, and making any
distributions to the Members in accordance with the terms of this
Agreement;

Determining the need for, and manner of, curative allocations of
Adjusted Taxable Profits, Adjusted Taxable Losses and other items,
pursuant to Article 3;

18



B. Determination of the terms of resignation of the Manager; and

C. Dissolution of the Company pursuant to Section 8.2(b).

(c) Series Seed Preferred Member Approval. Notwithstanding any other
provision of this Agreement, so long as at least 5,815 Series Seed Preferred Units are outstanding,
the Company shall not, and the Manager shall not, on behalf of the Company, without the consent

of a Majority In Interest of the Series Seed Preferred Members:

(i) amend the Articles of Organization, this Agreement or any other
constitutive document of the Company, provided that, no consent of any Series Seed
Preferred Member shall be required to amend this Agreement to reflect permitted Transfers,
additional Capital Contributions, withdrawals, adjustments to Units, or admissions of
additional members in accordance with the terms hereof’

(i)  take any action that adversely effects the rights, preferences or
privileges of the Series Seed Preferred Units;

(iii) commence any Liquidating Transaction (including any merger,
consolidation, sale or other transaction that is deemed to be a Liquidating Transaction);

(iv)  authorize, create or issue any equity securities (or any security that is
convertible into or exercisable for any equity security) having rights, preferences or
privileges senior to or on parity with the Series Seed Preferred Units;

v) repurchase or redeem any Units (other than for the lesser of cost or
fair market value in connection with the repurchase of Class B Units);

(vi)  make any distributions, other than operational distributions and
mandatory tax distributions made in accordance with this Agreement;

(vii) pay compensation or benefits (of any kind, including guaranteed
payments) to a Manager in excess of $250,000 per year; or
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operation of the Company Business, including, serving as a chef, general or operations
manager, server, sales and marketing and related activities, may in the sole discretion of the
Manager be performed by a Founding Member or any of its managers or member, or other
Member, any of their Affiliates or any other party selected by the Manager, in each case at
rates which the Executive Committee determines would be paid to unrelated third parties
performing similar services in the general geographic area of the Business Premises, as
applicable. All amounts payable to any such Person who is a Member and Service Provider
shall be treated for all purposes as guaranteed payments within the meaning of Code section
707(c), and shall in no event be charged to such Member’s Capital Account, or treated as
Adjusted Taxable Profits or a distribution by the Company under this Agreement.

(ii)
A

39752297v.2

Class B Members.

Engagement of Class B Member. Any Service Provider admitted to
the Company pursuant to Section 7.4(a) as a Class B Member shall
be entitled to receive compensation and be subject to such other
terms (including the vesting of such Person’s Interest as a Class B
Member hereunder) as are determined by the Executive Committee
to be appropriate and reflected in a separate agreement with such
Person (the “Services Agreement”), and shall be subject to the
Option to purchase the vested portion of such Class B Member
Interest as provided in Section 7.2, or as otherwise provided in such
Services Agreement, upon the occurrence of any of the events set
forth in such Services agreement. All amounts payable to a Class B
Member as a Service Provider shall be treated for all purposes as
guaranteed payments within the meaning of Code section 707(c), and
shall in no event be charged to such Class B Member’s Capital
Account, or treated as Adjusted Taxable Profits or a distribution by
the Company under this Agreement.

Mandatory Code section 83(b) Election. Any Class B Member who
1s issued a Membership Interest that is subject to vesting hereby
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6.4  Liability of the Manager, Executive Committee, and Members.

(a) Exculpation of Members and Others. To the maximum extent permitted
by law, no Member, Manager, or member of the Executive Committee, nor any their agents,
shareholders, partners, members, other beneficial owners, officers, directors, or employees, or their
respective Affiliates (individually, an “Indemnitee™) shall be liable, responsible or accountable in
damages or otherwise to the Company or any of the Members for any act or omission performed or
omitted (i) in good faith on behalf of the Company, (ii) in a manner reasonably believed by such
Indemnitee to be within the scope of the authority granted to such Indemnitee by this Agreement or
by the Manager or Executive Committee, and (iii) in a manner not constituting fraud, gross
negligence, bad faith or willful misconduct, or a knowing violation of law.

(b) Indemnification of the Manager, Members, Executive Committee, and
Others by the Company. To the maximum extent permitted by law, the Company shall
indemnify, protect, defend and hold harmless each Indemnitee from and against all losses and
liabilities of any nature, including any and all claims or threats thercof, expenses and liabilities or
threats thereof (including, without limitation, attorneys’ fees and costs of investigation and defense
relating to the Company), judgments, fines, settlements and other amounts arising from any and all
claims, demands, actions, suits or proceedings, whether civil, criminal, investigative, or
administrative, in which an Indemnitee may be involved as a party or otherwise, arising out of or
incidental to the Company Business or affairs of the Company or acting as a Manager, Member, or
member of the Executive Committee, or an agent of any of the foregoing, regardless of whether the
Indemnitee continues to be a Manager, Member, member of the Executive Committee, unless such
claim, expense or liability 1s caused by an act or omission performed or omitted by the Indemnitee
other than in good faith on behalf of the Company, in a manner not reasonably believed by such
Indemnitee to be within the scope of the authority granted to such Indemnitee by this Agreement,
or in a manner constituting willful misconduct or fraud. Expenses incurred by an Indemnitee in
defense or settlement of any claim that may be subject to indemnification may be advanced by the
Company prior to the final disposition thercof upon receipt of an undertaking by or on behalf of
such Indemnitee to repay such amount to the extent that it shall be determined by the Manager in
the Manager’s reasonable discretion ultimately that such Indemnitee is able to repay such amounts
under such circumstances, including the provision of such security or assurance of repayment as
reasonably requested by the Manager.
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(b) Other Activities. Except as provided below, nothing in this Agreement shall
be deemed to restrict in any way the right of the Members, the Manager and its managers and
members, and their Affiliates to conduct any other business or activity whatsoever, and the
Members, the Manager and its managers and members, and their Affiliates shall not be accountable
to the Company with respect to that business or activity, provided that (i) such conducting of other
business or activity does not directly compete with the Company Business and the purpose of the
Company (as defined in Section 1.3); (ii) the Members, Manager and its managers or members, and
their Affiliates” participation in any other business or activity does not interfere with the
performance of any of such Person’s duties and responsibilities under this Agreement or other
agreement with the Company; and (iii) such participation in any other business or activity does not
violate any term or provision of this Agreement. With regard to clause (i) of this Section 6.5(b), the
term “directly compete with the Company Business and the purpose of the Company™ shall mean
being engaged on a management level in a business enterprise which conducts and operates an ice
cream business which provides the same style and concept of ice cream as any then-existing
Company Business conducted by the Company within a five (5)-mile radius of any then-existing
Business Premises. To the extent an activity, venture or transaction is so permitted under this
Section 6.5(b), neither the Company nor any other Member has any right in or to such other
transactions, ventures or activities or to the income or proceeds derived therefrom, and the
Company and each other Member hereby waives any and all rights and claims which the Company
or such other Member may otherwise have against a Member or Manager and its managers and
members and their Affiliates as a result of such activities. The foregoing notwithstanding, it is
expressly agreed that any advisory or consulting work, independent catering, or unaffiliated chef
work conducted by a Member or Manager or any Affiliates will not be deemed to violate the
prohibition on competition set forth in this Section 6.5(b) provided that, any such activity does not
interfere with the performance of that Member’s duties and responsibilities to the Company
hereunder. Subject to the foregoing restrictions, the organization of the Company shall be without
prejudice to a Member’s right to maintain, expand, or diversify such other interests and activities
and to receive and enjoy profits or compensation therefrom.

6.6  Bank Accounts and Investment of Company Funds. The Manager shall cause
accounts to be maintained in a bank selected in its sole discretion. Only the Manager, its authorized
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in Section 7.1(e), with the prior written consent of the Manager, which will not be unreasonably
withheld or delayed. Upon satisfaction of such condition, a permitted assignee shall become
entitled to receive the assigning Member’s share of Adjusted Taxable Profits, Adjusted Taxable
Losses and other items pursuant to Article 3 and such Member’s share of distributions pursuant to
Article 4. An assignee shall not be a Member, and shall not be entitled to vote or to the other rights
of a Member, other than the right to receive allocations of Adjusted Taxable Profits, Adjusted
Taxable Losses and other items, and distributions, and the assigning Member shall not cease to be a
Member or be relieved of any of its obligations hereunder, in each case, unless the assignee is
admitted to the Company as a substituted Member as provided in Section 7.1(e)(vi).

(b) Class A Members. Except with respect to a Class A Permitted Transfer, no
Class A Member may Assign or Transfer all or any portion of such Member’s Interest in the
Company, except, subject to the conditions and restrictions set forth in Section 7.1(e), with the
prior written consent of the Manager, which consent is in the sole and absolute discretion of the
Manager. Upon satisfaction of such condition, a permitted assignee shall become entitled to receive
the assigning Member’s share of Adjusted Taxable Profits, Adjusted Taxable Losses and other
items pursuant to Article 3 and such Member’s share of distributions pursuant to Article 4. An
assignee shall not be a Member, and shall not be entitled to vote or to the other rights of a Member,
other than the right to receive allocations of Adjusted Taxable Profits, Adjusted Taxable Losses
and other items, and distributions, and the assigning Member shall not cease to be a Member or be
relieved of any of its obligations hercunder, in each case, unless the assignee is admitted to the
Company as a substituted Member as provided in Section 7.1(e)(vi).

(c) Class B Members. Except with respect to a Class B Permitted Transfer or as
otherwise agreed to by the Company in any Services Agreement, award agrecement or other
agreement between such Class B Member and the Company, no Class B Member may Assign or
Transfer, all or any portion of such Member’s Interest in the Company, except, subject to the
conditions and restrictions set forth in Section 7.1(¢), with the prior written consent of the
Manager, which consent is in the sole and absolute discretion of the Manager. Upon satisfaction of
such condition, a permitted assignee shall become entitled to receive the assigning Member's share
of Adjusted Taxable Profits, Adjusted Taxable Losses and other items pursuant to Article 3 and
such Member’s share of distributions pursuant to Article 4. An assignee shall not be a Member.
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Member, and shall not be entitled to vote or to the other rights of'a Member, other than the right to
receive allocations of Profits, Losses and other items, and distributions, and the assigning Member
shall not cease to be a Member or be relieved of any of its obligations hereunder, in each case,
unless the assignee is admitted to the Company as a substituted Member as provided in Section
7.1(e)(vi).

(e) Conditions to, and Restrictions on, Transfer. Any Transfer described in
Section 7.1(a), including a Series Seed Preferred Permitted Transfer, Class A Permitted Transfer,
Class B Permitted Transfer and a Founding Member Permitted Transfer, shall only be permitted if
the following conditions are satisfied:

(i) the Transfer is accomplished in a non-public offering in compliance
with this Agreement and with, and exempt from registration and qualification requirements
of, all federal and state sccuritics laws;

(i)  the transferor bears all reasonable costs of the Company, the
Manager and the other Members in connection with the Transfer;

(iii)  the transferee concurrently with such Transfer executes an agreement
agreeing to be bound by the terms and conditions of this Agreement and to fully assume the
obligations thereunder of the transferor with respect to the portion of the Interest being
Transferred, and the transferee and transferor execute any other instruments relating to the
Transfer reasonably required by the Manager:

(iv)  the Transfer does not result in a default under, or breach of, any
obligation contained in any agreement or governmental license to which the Company, or
the transferor or any Member is a party;

v) either (A) the Company determines after consultation with qualified
tax counsel that the transfer will not cause the Company to terminate under Code section
708(b) or any successor provision of the Code, or (B) the Manager consents in writing to
waive this requirement; and
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Member. For thirty (30) days after the notice 1s given, the Company shall have the right to purchase
the Membership Interest offered, on the terms offered by the Bona Fide Offer, for the price stated
in the Bona Fide Offer (including the dollar value of any non-cash consideration). If the Company
does not exercise the right to purchase all of the Membership Interest, then, with respect to the
portion of the Membership Interest that the Company does not elect to purchase, that right shall be
given to the Series Seed Preferred Members for an additional thirty (30) day period, beginning on
the day that the Company s right to purchase expires. If the Series Seed Preferred Members do not
exercise the right to purchase all of the remaining Membership Interest, then, with respect to the
portion of the reminaing Membership Interest that the Series Seed Preferred Members do not elect
to purchase, that right shall be given to the other Members for an additional thirty (30) day period,
beginning on the day that the Series Seed Preferred Members’ right to purchase expires. Each of
the Series Seed Preferred Members or other Members, as applicable, shall have the right to
purchase, on the same terms, a part of the interest of the offering Member in the proportion that the
Series Seed Preferred Members” Units or Member’s Units, as applicabe, bears to the total Units of
all Series Seed Preferred Members or the other Members, as applicable, who choose to participate
in the purchase; provided, however, that the Company and the participating Members may not, in
the aggregate, purchase less than the entire interest to be sold by the offering Member. If the
Company, the Series Seed Preferred Members and the other Members do not exercise their rights
to purchase all of the Membership Interest, the offering Member may thereafter, on the terms and
conditions stated in the Bona Fide Offer, sell or exchange that Membership Interest to the offeror
named in the Bona Fide Offer.

(2) Corresponding Changes to Agreements. If, pursuant to the provisions of
this Article 7, a Member Assigns or Transfers in whole or in part, any of such Member’s Interest in
a permitted manner, then this Agreement shall be amended by the Manager to reflect such
transfers, and no further consent of any existing Member shall be required to effect such
amendment.

(h) Prohibited Transfers. Any purported disposition of all or any portion of a
Member’s Interest not in accordance with this Section 7.1 shall be null and void, and of no effect
whatsoever.
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(i)  Levy upon such Affected Member’s Interest under a writ of
execution which writ is not discharged within ninety (90) days, or sale of such Interest
under any legal process.

(iii)  Sale or other Transfer (or purported sale or Transfer) by the Affected
Member of its Interest in the Company except as provided by, and in full compliance with,
the terms of this Agreement.

(iv)  With respect to any Class B Member, breach of such Class B
Member’s representation contained in Section 7.6()).

(b) Exercise of Options. A Purchase Option arising under this Section 7.2 may
only be exercised as to all of the Interest of the Affected Member and shall be exercised by
delivery no later than the last day of the Option Period to the Affected Member of a written notice
of the election to exercise the Purchase Option. The Manager shall determine in its sole discretion
whether a Purchase Option pursuant to this Section 7.2 will be exercised. Notwithstanding the
foregoing, in the event that the Manager is the Affected Member, an Option arising under this
Section 7.2 shall be exercised by delivery no later than the last day of the Option Period to the
Manager of a written notice of the election of the Company to exercise the Purchase Option, which
election shall be made by a vote of a Majority in Interest of the Members (excluding the Units held
by the Manager) voting as a group.

(c) Notification. If any of the events described in Section 7.2(a) occurs with
respect to an Affected Member, the Company shall cause prompt written notification of such event
to be delivered to the Affected Member, indicating the first and last days of the Option Period. In
the event the Affected Member is the Manager, the Company shall cause prompt written
notification of such event to be delivered to all Members, indicating the first and last days of the
Option Period.

(d)  Value of Interest and Option Price.

@) Price of Interest. The purchase price of the Affected Member’s
Interest (“Option Price™) shall equal one hundred percent (100%) of the amount which the
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AIIECIed IViember, a Majority 1n Interest Ol tne Iviempers (excluding the units held by the
Manager) voting as a group, either entirely in cash, or by promissory note of the Company. Any
such note shall have a term no longer than five (5) years, provide for payment of interest at the
applicable federal rate established under Code section 1274(d) and contain such other reasonable
terms as determined by the Manager, or, in the event that the Manager is the Affected Member, a
Majority in Interest of the Members (excluding the Units held by the Manager) voting as a group.
The closing of such purchase shall occur within sixty (60) days after the date the purchase price has
been finally determined pursuant to Section 7.2(d)(1).

) Failure to Close. If the Company has exercised a Purchase Option as set
forth in this Section 7.2 but fails to complete closing of the purchase of the Affected Member’s
Interest for any reason, none of the Members or the Company shall have any further liability to the
Affected Member as a result of a failure to complete such closing.

7.3  No Withdrawal Without Consent. No Member may withdraw from the Company
or receive payment for such Member’s Interest without the prior written consent of the Manager,
which consent and the terms and conditions of any such consent, is in the sole and absolute
discretion of the Manager.

7.4  Admission of Additional Members. Except as expressly provided in this Article 7,
including, without limitation, this Section 7.4, no additional members may be admitted to the
Company without the prior written consent of the Manager.

(a) Admission of Key Persons as Class B Members. So long as the aggregate
1ssued and outstanding Class B Membership Interests held by Service Providers comprise fifteen
percent (15%) or less of the aggregate issucd and outstanding Units (the “Management Incentive
Pool”), if the Executive Committee determines that it is in the best interests of the Company to hire
any key Person as a Service Provider and, as an incentive to attract any such key Person, to offer
such key Person an Interest as a Class B Member or an option to acquire a Class B Membership
Interests, such key Person may be admitted as a Class B Member with the rights and subject to the
obligations of a Class B Member hereunder on terms and conditions (excluding dilutive effect on
which shall be pro rata based on the aggregate sct aside Units) determined by the Executive
Committee; provided that any proposed issuance of a Class B Membership Interest or option to
acquire a Class B Member Interest that (assuming all options are exercised) would cause the
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Interests 1n the Lompany ( UIIEred INterests ) proposed 1o be 1ssued 1o potential aaditional
members on the same terms and conditions which such Interests will be offered to such

Persons. During the Offer Period, the existing Members may elect to acquire some or all of
the Offered Interests as they agree, or if they cannot agree, pro rata based on the aggregate
Units of the existing Members desiring to acquire some or all of the Offered Interests;
provided that the foregoing will not apply to any Excluded Issuances. Any Offered Interests
which are not acquired by the existing Members during the Offer Period may be offered to
Persons who are not Members following expiration of the Offer Period on the same terms
and conditions as offered to the existing Members.

(ii) Following the issuance of the additional Units to the existing
Members or new Members pursuant to Section 7.4(b)(1) above, the Membership Interests of
each of the Members shall be adjusted to reflect such Member’s new Membership Interest
in the Company, taking into consideration the new Units issued. The admission of any such
additional members must be approved by the Manager.

(c) Amendment of this Agreement. This Agreement shall be amended to
reflect the admission of additional members and/or the issuance of additional Interests in the
Company to existing Members pursuant to this Section 7.4 and the terms and conditions of such
admission and/or issuance, and no further consent of any existing Member shall be required to
effect such an amendment. Notwithstanding the foregoing, this Agreement may not be amended at
any time in a manner that would material diminish a Member’s economic or legal rights as a holder
of Units, without such Member’s prior written approval.

7.5  Voting Rights of Members; Limitation of Liability of Members.

(a) Limitation on Voting Rights. No Member shall have any voting, approval
or consent rights other than those rights expressly set forth in this Agreement.

(b) Meetings and Voting Procedures. Meetings and voting procedures for the
Members shall occur in accordance with the provisions of the Act.

(c) Limitation of Liability of Members. Except as required by applicable law,
the liability of cach Member in such Member’s capacity as a Member of the Company for the
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(c) is acquiring such Member’s Interest for the purpose of investment only, and
not with a view to or for sale in connection with any distribution of such Interest:

(d) understands that resale, pledge, assignment or other transfer of such
Member’s Interest (“Disposition™) is limited by this Agreement and in any event may not be
effected unless the Disposition is registered and qualified under applicable securities laws, or is
eligible for an exemption from registration and qualification, and that no undertaking has been
made with regard to registering or qualifying such Interest in the future;

(e) understands that any certificate or other document which evidences
his/her/its Interest in the Company shall bear restrictive legends stating that the Interest evidenced
therein has not been registered under the Securities Act of 1933 or qualified under any state
securities laws;

@ either is capable of evaluating, through such Member’s own knowledge and
experience in financial and business matters or through the financial and business experience of
such Member’s professional advisor, who is unaffiliated with and who is not compensated, directly
or indirectly, by the Company or any affiliate or selling agent of the Company, the merits and risks
of this investment and of protecting his/her/its own interests in connection with this investment; or,
has a preexisting personal or business relationship with the Company or one or more of the
Founding Members or controlling Persons;

(2) 1s able to bear the economic risk of the loss of such Member’s Interest;

(h)  has not seen or received any advertisement or general solicitation with
respect to the sale of the Interest;

(i) acknowledges that the Company has given such Member the opportunity a
reasonable time prior to purchase of an Interest to ask questions of, and receive answers from, the
Company concerning the Company and the terms and conditions of the offering, and to obtain any
additional information which the Company possesses or can acquire without unreasonable effort or
expense necessary to verify the accuracy of the information furnished by the Company. To the
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memper O such Lommitiee will SeIeCl a cerutied indaependent third party appraiser and tne
appraisers so selected will be instructed to recommend a third appraiser to perform the Fair Market
Value appraisal of the Units hereunder. The determination of Fair Market Value shall be valid until
the earlier of (i) one (1) year from the date of such valuation, or (ii) the next determination of the
Fair Market Value.

7.8  Tag-Along.

(a) Notwithstanding anything to the contrary contained in this Agreement, if the
holders of a majority of the then issued and outstanding Membership Interests (the “Selling
Members™) and a majority of the Series Seed Preferred Units, voting separately, shall determine to
sell or exchange (in a business combination, merger or other similar transaction with respect to the
Company, but excluding any such transaction with respect to the Selling Members or any of their
Affiliates) all or any portion of their Membership Interests (the “Offered Membership Interests™) in
a bona fide arms-length transaction (a “Sale™) to a third party who is not an Affiliate of the Selling
Members (a “Buyer”), the Selling Members shall promptly deliver to each other Member (the
“Remaining Members”) written notice (the “Option Notice™) setting forth in detail the
circumstances of such Sale including, without limitation, the name and address of the proposed
transferec and the proposed consideration to be paid to the Selling Members. Each Remaining
Member shall have the right and option to participate with the Selling Members in such Sale upon
the terms described in the Option Notice by delivering written notice of its desire to so participate
to the Selling Members within ten (10) days after the date of the Option Notice (the “Reply
Period™). Each Remaining Member shall be entitled to include all, but not less than all, of its
proportionate share of the Offered Membership Interests to be sold in the proposed transaction,
subject to the terms and conditions thereof.

(b) If none of the Remaining Members ¢lect to participate in a Sale, the Selling
Members may sell the Offered Membership Interests to the Buyer at any time within thirty (30)
days after the last day of the Reply Period; provided, that such Sale shall be made on terms no
more favorable to the Buyer than the terms contained in the Option Notice and; provided, further,
that such Sale complies with other terms, conditions, and restrictions of this Agreement that are not
expressly made inapplicable to Transfers occurring under this Article 7. In the event that the
Offered Membership Interests are not sold to such Buyer in accordance with the terms of the
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closing, deliver appropriate assignment documents conveying to the Buyer such Membership
Interests, free and clear of all claims, liens and encumbrances, (iii) if Member approval of the
transaction is required, vote in favor thereof, and (iv) approve, execute and deliver any and all
documents, certificates and instruments, related to the consummation of the contemplated
transaction, which documents, certificates and instruments are on terms and conditions
substantially the same as those being executed and delivered by the Selling Members; provided,
that such obligations will only apply to the Serics Seed Preferred Members so long as the proceeds
of such Sale are distributed in accordance with the requirements applicable to a Liquidating
Transaction under this Agreement.

ARTICLE 8
DISSOLUTION AND TERMINATION

8.1 No Termination. Except as expressly provided in this Agreement, no Member shall
have the right, and each Member hereby agrees not to dissolve, terminate or liquidate the
Company. No Member shall have the right, and each Member hereby agrees not to petition a court
for the dissolution, termination or liquidation of the Company except as such rights are provided in
this Agreement or arc available under applicable law notwithstanding any agreement herein to the
contrary.

8.2  Events of Dissolution. The Company shall be dissolved upon the first to occur of
the following:

(a) The affirmative vote of the Manager, if the Manager is a Founding Member,
and two out of three of the other Founding Members; or written approval of the Manager, and if the
Manager is not a Founding Member, three out of four of the other Founding Members but only on
the effective date of dissolution specified by such Members at the time of such approval;

(b) Sale, condemnation or involuntary transfer of all or substantially all of the
assets of the Company: provided that, this Section 8.2(b) shall not cause the dissolution of the
Company if part of the consideration received by the Company in connection with any such event
includes deferred payment obligations and the Manager determines to keep the Company in
existence for the sole purpose of collecting amounts payable under such obligations and
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have been canceled and the assets of the Company have been distributed as provided herein.
Notwithstanding the dissolution of the Company, prior to the termination of the Company, as
aforesaid, the business of the Company and the affairs of the Members, as such, shall continue to
be governed by this Agreement.

8.3  Procedures Upon Dissolution.

(a) General. In the event the Company dissolves, it shall commence winding up
pursuant to the appropriate provisions of the Act and the procedures set forth in this Section 8.3.

(b) Control of Winding Up. The winding up of the Company shall be
conducted under the direction of the Manager or if dissolution of the Company is caused by an
event described in Section 8.2(c), a Person selected by a Majority in Interest of all remaining
Members voting as a group (the Manager or such Person, the “Liquidator™).

(c) Manner of Winding Up. The Company shall engage in no further business
following dissolution other than that necessary for the orderly winding up of the business and
distribution of assets. The maintenance of offices shall not be deemed a continuation of the
business for purposes of this Section 8.3(c). Upon dissolution of the Company, the Liquidator shall
determine the time, manner and terms of any sale or sales of Company property pursuant to such
winding up; provided however, liquidation of the Company assects shall be carried out as promptly
as 1s consistent with obtaining fair value therefor.

(d) Profits and Losses. Each Member shall continue to share Adjusted Taxable
Profits, Adjusted Taxable Losses and other items after the dissolution of the Company and during
the period of winding up of the Company’s business in the same manner as described in Article 3.
For purposes of Article 3, it shall be assumed that distributions following dissolution of the
Company shall occur as provided in Section 4.2.

(e) Application of Assets. In the case of a dissolution of the Company, the
Company’s assets shall be applied as follows:
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Ol dection .1, the Otner Viemoers shall have the rignt 1o a distripullon 1 Kind of the assets of the
Company, provided that they also pay such defaulting Member the amount, which such Member
would have received under Section 8.3(e)(i1).

8.5  No Recourse. If distributions pursuant to Section 8.3(e)(ii) are insufficient to return
to any Member the full amount of such Member’s Capital Account, such Member shall have no
recourse against any other Member. No Member shall have any obligation to restore a deficit in
such Member’s Capital Account either on liquidation of the Company or liquidation of such
Member’s Interest in the Company.

8.6  Termination of Company. Upon the completion of the liquidation of the Company
and the distribution of all Company assets, the Company’s affairs shall terminate and the
Liquidator shall cause to be executed and filed a certificate of cancellation of the Company’s
Articles of Organization, as well as any and all other documents required to effect the termination
of the Company, under the Act.

ARTICLE 9
MISCELLANEOUS PROVISIONS

91 Disclaimer of Agency. Except as expressly provided herein, this Agreement shall
not appoint any Member as the legal representative or agent of any other Member, nor shall any
Member have the right or authority to assume, create or incur any liability or obligation, express or
implied, against, in the name or, or on behalf of any other Member.

9.2  Power of Attorney. Each Member including any additional or substituted member
with respect to any such Member, by the execution of this Agreement, irrevocably constitutes and
appoints the Manager with full power of substitution, as such Member’s true and lawful attorney.
in such Member’s name, place and stead, to make, execute, acknowledge, deliver, file and record
the following:

(a) Any instrument which may be required to be filed or may properly be filed
in connection with the formation or continued operation of the Company under the laws of the
State of California, or any other jurisdiction in which the Company docs business;
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prior written consent of the Manager and a Majority in Interest of the Members affected by any
such amendment, voting as a group; provided that, no consent of any Member shall be required to
amend this Agreement to reflect permitted Transfers, additional Capital Contributions,
withdrawals, adjustments to Units, or admissions of additional members in accordance with the
terms hereof.

9.4  Notices. Any written notice or communication to any of the Members required or
permitted under this Agreement shall be deemed to have been duly given and received (a) on the
date of service, if served personally or sent by facsimile or e-mail transmission (with appropriate
confirmation of receipt) to the party to whom notice is to be given, or (b) on the third day after
mailing, if mailed by first class registered or certified mail, postage prepaid. and addressed to the
party to whom notice is to be given at the address stated opposite its name below or at the most
recent address specified by written notice given to the other Members, or (c) on the next day if sent
by a nationally recognized courier for next day service and so addressed and if there is evidence of
acceptance by receipt. Notices to the Company shall be similarly given, and addressed to it at its
principal place of business.

Manager: SALT PARTNERS HS. LLC
885 South Van Ness Avenue,
San Francisco, CA 94110

Attn: Hanson Li

Members: At the addresses listed in Exhibit A attached hereto.

9.5  Successors and Assigns. Subject to the restrictions on transfer set forth herein, this
Agreement shall be binding upon and shall inure to the benefit of the Members and their respective
successors and assigns.
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9.10 Arbitration. The parties hereto agree that any controversy, claim or dispute that
cannot be settled by discussions between the parties shall be finally settled by binding arbitration
conducted by and through Judicial Arbitration and Mediation Services, Inc. (“JAMS”) in
accordance with JAMS’ then effective rules and procedures. The arbitration shall be conducted in
San Francisco or by mutual agreement of the parties, wherever else is most convenient for a rapid
resolution of the matter. The proceedings shall be conducted by JAMS by a single neutral and
impartial arbitrator, selected in accordance with the rules and procedures of JAMS.
Notwithstanding anything in this Section 9.10 to the contrary, in the event of such an arbitration,
the parties shall not conduct discovery in order to ensure a rapid resolution of the matter. The
arbitrator’s award shall be final and binding on the parties, who specifically renounce any judicial
review of the award, and agree that judgment on the award may be entered in any court having
jurisdiction over the parties or their assets.

9.11 Recitals; Exhibits. The Recitals set forth in the introductory paragraphs hereof and
all Exhibits attached hereto are incorporated herein by this reference and made a part hereof.

[Signature page follows.]
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first

hereinabove set forth.

39752297v.2

FOUNDING MEMBERS:

SALT PARTNERS HS, LLC. a California limited
liability company

By:

Hanson Li

JAKE GODBY, an individual

By: Jake Godby

SEAN VAHEY, an individual

By: Sean Vahey

LINDA GODBY, an individual

By: Linda Godby

CLASS B MEMBERS:

Yu Jeane Osumi, an individual

By: _}\:é?*’k Yu Jeane Osumi
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$42,267.12| 57467
$56,301.37 765.49
$36.279.45 765.1

. 5168213 7 228701
¢ tRevocable Trust $112,076,71 1,5238

Linda Godbi $5.00 5.000

Jake Godb $20.005.00 6.700

Sean Vahe $5.00 5.000
Class B Members

Yu Jeane Osumi $0 2.393

Series Seed Preferred Members

Salt Capital I LP $62,641.98 851.70
'Yu Jeane and Ichiro Osumi $42,267.12] 574 .67
Nicole Sermier and Franco Tapia $56,301.37 765.49
Carey and Noah Wintroub $56,279.45 765.19
Alex Yang $168,213.70 2,287.08
The Theodore and Christina Kuh Revocable Trust $112.076.71 1,523.82
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The Theodore and Christina Kuh Revocable Trust

$25.000.00

271.00

Class A Members
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obligated to restore pursuant to any provision of this Agreement, is treated as obligated to restore
pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c). or is deemed obligated to restore
pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-
2(1)(5); and

(b) decrease such Capital Account by the items described in Treasury
Regulation Sections 1.704-1(b)(2)(i1)(d)(4) through (d)(6).

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the
provisions of Treasury Regulation Sections 1.704-1(b)(2)(i1)(d) and 1.704-2 and shall be
interpreted consistently therewith.

“Adjusted Taxable Profit” and “Adjusted Taxable Loss™ mean, as to any transaction or
fiscal period, the taxable income or loss of the Company for United States federal income tax
purposes, and each item of income, gain, loss or deduction entering into the computation thereof,
with the following adjustments:

(a) Any tax-exempt income or gain of the Company that is not otherwise
taken into account in computing Adjusted Taxable Profit or Adjusted Taxable Loss shall be
deemed to increase the amount of such taxable income or decrease the amount of such loss;

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of
the Internal Revenue Code (or treated as such) and not otherwise taken into account in
computing Adjusted Taxable Profit or Adjusted Taxable Loss shall decrease the amount of such
taxable income or increase the amount of such loss; and

©) In the event the Gross Asset Value of any Company asset is adjusted, (i)
the amount of such adjustment (including an adjustment resulting from a distribution of such
asset but excluding an adjustment resulting from a contribution of such asset) shall be taken into
account in the same manner as gain or loss from the disposition of such asset for purposes of
computing Adjusted Taxable Profit or Adjusted Taxable Loss, (ii) gain or loss resulting from any
disposition of such asset with respect to which gain or loss is recognized for United States
federal income tax purposes shall be computed by reference to the Gross Asset Value of such
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as the United States federal income tax depreciation, amortization or other cost recovery
deduction with respect to such asset for such Fiscal Year or other period bears to such beginning
adjusted tax basis; and provided further that if the United States federal income tax depreciation,
amortization or other cost recovery deduction for such Fiscal Year or other period is zero,
Depreciation shall be determined with reference to such beginning Gross Asset Value using any
reasonable method selected by the Manager.

“Gross Asset Value” means, with respect to any asset, such asset’s adjusted basis for
United States federal income tax purposes, except as follows:

(a) the Gross Asset Value of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Manager, as of the following
times: (1) the acquisition of an additional Interest in the Company by any new or existing
Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution by the
Company to a Member of more than a de minimis amount of Company asscts as consideration
for a Membership Interest in the Company, including, without limitation, in connection with the
withdrawal of a Member; (iii) the grant of a Membership Interest in the Company (other than a
de minimis interest) as consideration for the provision of services to or for the benefit of the
Company by a new or existing Member acting in a Member capacity or in anticipation of
becoming a Member; (iv) in connection with the issuance by the Company of a
noncompensatory option (other than an option for a de minimis interest); and (v) the liquidation
of the Company within the meaning of Treasury Regulation Section 1.704-1(b)(2)(i1)(g):
provided, however, that adjustments pursuant to clauses (i) through (iv) of this sentence shall not
be made if the Manager determines that such adjustments are not necessary or appropriate to
reflect the relative economic interests of the Members in the Company;

(b) the Gross Asset Value of any Company asset (other than cash) distributed
in kind to any Member shall be adjusted to equal the gross fair market value of such asset on the
date of distribution, as determined by the Manager;

©) the initial Gross Asset Value of any asset contributed to the Company
shall be adjusted to equal its gross fair market value at the time of its contribution, as determined
by the Manager; and
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Member Nonrecourse Debt, equal to the Company Mimimum Gain that would result 1t the
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Treasury Regulation Section 1.704-2(1)(3).

“Member Nonrecourse Deductions” has the same meaning as the term “partner
nonrecourse deductions™ in Treasury Regulation Sections 1.704-2(1)(1) and 1.704-2(1)(2).

“Nonrecourse Deductions” shall have the meaning set forth in Treasury Regulation
Sections 1.704-2(b)(1) and 1.704-2(c).

“Nonrecourse Liability” shall have the meaning set forth in Treasury Regulation Section
1.704-2(b)(3).

“Treasury Regulations” means the United States income tax regulations, including
temporary regulations, promulgated under the Internal Revenue Code, as such regulations may
be amended from time to time (including corresponding provisions of succeeding regulations).

2, Capital Accounts. A capital account shall be maintained for each Member (a
“Capital Account™) that shall be:

(a) increased by (1) any Capital Contributions made to the Company by such
Member pursuant to this Agreement and (i) any amounts in the nature of income or gain
allocated to the Capital Account of such Member pursuant to this Exhibit B based on such
Member’s ownership of Membership Interests;

(b) decreased by (i) the cash and fair market value of other property
distributed to the Member and (i1) any amounts in the nature of loss or expense allocated to the
Capital Account of such Member pursuant to this Exhibit B based on such Member’s ownership
of Membership Interests; and

(©) otherwise adjusted in accordance with this Agreement and for such other
matters as the Manager may rcasonably determine appropriate, in all events in accordance with
applicable provisions of the Internal Revenue Code and Treasury Regulations.
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will, as nearly as possible, cause the Capital Account balance of each Member at the end of such
Fiscal Year or other period to equal the difference of:

(1) the hypothetical distribution (if any) that such Member would
receive if, on the last day of the Fiscal Year or other period, (A) all Company assets, including
cash, were sold for cash equal to their Gross Asset Values, as determined by the Manager, taking
into account any adjustments thereto for such Fiscal Year or other period, (B) all Company
liabilities were satisfied in cash according to their terms (limited, with respect to each
nonrecourse liability (within the meaning set forth in Treasury Regulations Section 1.704-
2(b)(3)), to the Gross Asset Value, as determined by the Manager, of the assets securing such
liability), and (C) the net proceeds thereof (after satisfaction of such liabilities) were distributed
in full in accordance with Section 8.3(e), over

(i)  the sum of (A) the amount, if any, which such Member is obligated
(or deemed obligated) to restore to such Member’s Capital Account, (B) such Member’s share of
the partnership minimum gain determined pursuant to Treasury Regulations Section 1.704-2(g),
and (C) such Member’s share of partner nonrecourse debt minimum gain determined pursuant to
Treasury Regulations Section 1.704-2(1)(5), all computed immediately prior to the hypothetical
sale described in Section 3(b)(i) of this Exhibit B.

(©) The Manager may modify the allocations otherwise provided for in this
Section 3, including by specially allocating items of gross income, gain, deduction, loss or
expense among the Members, so that such modifications will cause the Capital Accounts of the
Members to reflect more closely the Members’ relative economic interests in the Company set
forth in Section 4.2.

4. Special Allocations. The following special allocations shall be made in the
following order:

(@)  Minimum Gain Chargeback. In the event that there is a net decrease
during a Fiscal Year or other period in either Company Minimum Gain or Member Nonrecourse
Debt Minimum Gain, then notwithstanding any other provision of this Exhibit B, each Member
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the Company shall be allocated among the Members in the same manner as deductions that are
not Nonrecourse Deductions.

(e) Loss Limitation. Adjusted Taxable Losses allocated pursuant to Section 3
of this Exhibit B hereof shall not exceed the maximum amount of Adjusted Taxable Losses that
can be allocated without causing any Member to have a negative Adjusted Capital Account
Balance at the end of any Fiscal Year or other allocation period in which any other Member does
not have a negative Adjusted Capital Account Balance.

H The allocations set forth in Section 4(a) through Section 4(e) of this
Exhibit B (the “Regulatory Allocations™) are intended to comply with Treasury Regulation
Sections 1.704-1(b) and 1.704-2 and shall be interpreted consistently with this intention. Any
terms used in such provisions that are not specifically defined in this Agreement shall have the
meaning, if any, given such terms in such Treasury Regulations.

(2) If during any taxable year of the Company there is a change in any
Member’s Membership Interest in the Company, allocations of income or loss for such taxable
year shall take into account the varying interests of the Members in the Company in a manner
consistent with the requirements of Section 706 of the Internal Revenue Code. Any Member that
is transferred a Membership Interest from another Member but not the corresponding portion of
such other Member’s Capital Account shall not be entitled to any allocation or distribution
arising from Company operations prior to the date of such transfer. unless otherwise determined
by the Manager or required by the Internal Revenue Code.

5. Tax Allocations.

(a) Section 704(b) Allocations. Subject to Section 5(b) and Section 5(c) of
this Exhibit B, each item of income, gain, loss, or deduction for United States federal income tax
purposes that corresponds to an item of income, gain, loss or expense that is either taken into
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated
pursuant to Section 4 of this Exhibit B (a “Book Item™) shall be allocated among the Members in
the same proportion as the corresponding Book Item is allocated among them pursuant to Section
3 or Section 4 of this Exhibit B.
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the allocations made by this Exhibit B and hereby agree to be bound by the provisions of this
Exhibit B and this Agreement in reporting their shares of the Company’s income and loss for
Income tax purposes.
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