NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION

Division of Environmental Remediation, Office of the Director
625 Broadway, 12th Floor, Albany, New York 12233-7011

P: (518) 402-9706 | F: (518) 402-9020

www.dec.ny.gov

April 22, 2021

Atlas Renewables LLC

Lluis Torrent

7 Stone Clover Drive
Saratoga Springs, NY 12866

RE: Site Name: Old Troy Municipal Incinerator
Site No.: C442001
Location of Site: East Side of Oakwood Avenue (N of Farrell Rd)
Rensselaer County, Brunswick, NY 12180

Dear Lluis Torrent:

To complete your file, attached is a fully executed copy of the Brownfield Cleanup
Agreement for the Old Troy Municipal Incinerator Site.

If you have any further questions relating to this matter, please contact the project
attorney for this site, Jennifer Dougherty, Esq., NYS Department of Environmental
Conservation, Office of General Counsel, 270 Michigan Avenue, Buffalo, NY 14203 or by
email at jennifer.dougherty@dec.ny.gov.

Sincerely,

Michael J. Ryan{ P.E.
Director

Division of Environmental Remediation

Enclosure
ec: Joshua Haugh, Project Manager

cc:  Jennifer Dougherty, Esq.
Jennifer Andaloro, Esq./Dale Thiel

Department of
Environmental
Conservation

f NEW YORK
STATE OF
OPPORTUNITY
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NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION
BROWNFIELD CLEANUP PROGRAM
ECL §27-1401 et seq.
In the Matter of a Remedial Program for BROWNFIELD SITE
CLEANUP AGREEMENT
Index No. C442001-04-21
Old Troy Municipal Incinerator Site
DEC Site No:C442001
Located at: East Side of Oakwood Avenue (N of Farrell Rd)
Rensselaer County
Brunswick, NY 12180
Hereinafter referred to as "Site"

by:
Atlas Renewables LLC
7 Stone Clover Drive, Saratoga Springs, NY 12866
Hereinafter referred to as "Applicant"

WHEREAS, the Department of Environmental Conservation ("Department") is
authorized to administer the Brownfield Cleanup Program ("BCP") set forth in Article 27,
Title 14 of the Environmental Conservation Law ("ECL"); and

WHEREAS, the Applicant submitted an application received by the Department on
November 25, 2020; and

WHEREAS, the Department has determined that the Site and Applicant are
eligible to participate in the BCP.

NOW, THEREFORE, IN CONSIDERATION OF AND IN EXCHANGE FOR THE
MUTUAL COVENANTS AND PROMISES, THE PARTIES AGREE TO THE
FOLLOWING:

I. Applicant Status

The Applicant, Atlas Renewables LLC, is participating in the BCP as a Volunteer as
defined in ECL 27-1405(1)(b).

[l. Tangible Property Tax Credit Status

The Site is not located in a City having a population of one million or more. It is
therefore presumed that the Site is eligible for tangible property tax credits.

[1l. Real Property

The Site subject to this Brownfield Cleanup Agreement (the "BCA" or "Agreement")
consists of approximately 25.3 acres, a Map of which is attached as Exhibit "A", and is
described as follows:



Tax Map/Parcel No.: p/o 80-2-2.2
Street Number: Oakwood Avenue, Brunswick
Owner: Matopato LLC

V. Communications

A. All written communications required by this Agreement shall be transmitted by
United States Postal Service, by private courier service, by hand delivery, or by electronic
mail.

1. Communication from Applicant shall be sent to:

Joshua Haugh

New York State Department of Environmental Conservation
Division of Environmental Remediation

1130 North Westcott Rd

Schenectady, NY 12306

joshua.haugh@dec.ny.gov

Note: one hard copy (unbound) of work plans and reports is required,
as well as one electronic copy.

Christine Vooris (electronic copy only)

New York State Department of Health

Bureau of Environmental Exposure Investigation
Empire State Plaza

Corning Tower Room 1787

Albany, NY 12237
christine.vooris@health.ny.gov

Jennifer Dougherty, Esq. (correspondence only)

New York State Department of Environmental Conservation
Office of General Counsel

1130 North Westcott Rd

Schenectady, NY 12306

jennifer.dougherty@dec.ny.gov

2. Communication from the Department to Applicant shall be sent to:

Atlas Renewables LLC

Attn: Lluis Torrent

7 Stone Clover Drive
Saratoga Springs, NY 12866
torrent@caero.com

B. The Department and Applicant reserve the right to designate additional or
different addressees for communication on written notice to the other. Additionally, the
Department reserves the right to request that the Applicant provide more than one paper
copy of any work plan or report.
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C. Each party shall notify the other within ninety (90) days after any change in the
addresses listed in this paragraph or in Paragraph lll.

V. Miscellaneous

A. Applicant acknowledges that it has read, understands, and agrees to abide by
all the terms set forth in Appendix A - "Standard Clauses for All New York State Brownfield
Site Cleanup Agreements" which is attached to and hereby made a part of this Agreement
as if set forth fully herein.

B. In the event of a conflict between the terms of this BCA (including any and all
attachments thereto and amendments thereof) and the terms of Appendix A, the terms of
this BCA shall control.

C. The effective date of this Agreement is the date it is signed by the Commissioner
or the Commissioner's designee.

DATED: April 22, 2021
THIS BROWNFIELD CLEANUP AGREEMENT IS
HEREBY APPROVED, Acting by and Through the
Department of Environmental Conservation as Designee
of the Commissioner,

By: A
Michael J. Rya#, P.E., Director
Division of Environmental Remediation




CONSENT BY APPLICANT
Applicant hereby consents to the issuing and entering of this Agreement, and
agrees to be bound by this Agreement.
Atlas Renewables LLC

By, LiUIS TORRENT JSERE=®

Title: TIRE CTOR

Date:_ 04/ 20/ 2024

STATE OF NEW YORK )

) ss:
COUNTY OF )
L\
On the Aj day of &P\\\\\ in the year 20 before me, the

undersigned,  personally  appeared s Tevger Y-
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name is (are) subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf
of which the individual(s) acted, executed the instrument.

(ORRENT  JERED
Signature and Office_of individual
taking acknowledgment

MATTHEW A. BAUER
Notary Public, State of New York
Qualified in Albany County
Reg. No. 01BA6400659
My Commission Expires 11/18/2023
4




EXHIBIT A
SITE MAP




APPENDIX A

STANDARD CLAUSES FOR ALL NEW YORK STATE
BROWNFIELD SITE CLEANUP AGREEMENTS

The parties to the Brownfield Site Cleanup
Agreement (hereinafter "BCA" or "Agreement")
agree to be bound by the following clauses which
are hereby made a part of the BCA. The word
"Applicant" herein refers to any party to the
Agreement, other than the New York State
Department of Environmental Conservation
(herein after "Department").

I. Citizen Participation Plan

Within twenty (20) days after the effective
date of this Agreement, Applicant shall submit for
review and approval a written citizen participation
plan prepared in accordance with the
requirements of Environmental Conservation
Law (ECL) § 27-1417 and 6 NYCRR §§ 375-1.10
and 375-3.10. Upon approval, the Citizen
Participation Plan shall be deemed to be
incorporated into and made a part of this
Agreement.

Il. Development, Performance, and Reporting
of Work Plans

A. Work Plan Requirements

The work plans ("Work Plan" or "Work
Plans") under this Agreement shall be prepared
and implemented in accordance with the
requirements of ECL Article 27, Title 14, 6
NYCRR §§ 375-1.6(a) and 375-3.6, and all
applicable laws, rules, regulations, and guidance
documents. The Work Plans shall be captioned
as follows:

1. "Remedial Investigation Work Plan"
if the Work Plan provides for the investigation of
the nature and extent of contamination within the
boundaries of the Site and, if the Applicant is a
"Participant”, the extent of contamination
emanating from such Site. If the Applicant is a
"Volunteer" it shall perform a qualitative exposure
assessment of the contamination emanating from
the Site in accordance with ECL § 27-1415(2)(b)
and Department guidance;

2. "Remedial Work Plan" if the Work
Plan provides for the development and
implementation of a Remedial Program for
contamination within the boundaries of the Site
and, if the Applicant is a "Participant", the
contamination that has emanated from such Site;

3. "IRM Work Plan" if the Work Plan
provides for an interim remedial measure; or

4. "Site Management Plan" if the Work
Plan provides for the identification and
implementation of institutional and/or engineering
controls as well as any necessary monitoring
and/or operation and maintenance of the remedy.

5. "Supplemental" if additional work
plans other than those set forth in 1lLA.1-4 are
required to be prepared and implemented.

B. Submission/Implementation of Work
Plans

1. The first proposed Work Plan to be
submitted under this Agreement shall be
submitted no later than thirty (30) days after the
effective date of this Agreement. Thereafter, the
Applicant shall submit such other and additional
work plans as determined in a schedule to be
approved by the Department.

2. Any proposed Work Plan shall be
submitted for the Department’'s review and
approval and shall include, at a minimum, a
chronological description of the anticipated
activities to be conducted in accordance with
current guidance, a schedule for performance of
those activities, and sufficient detail to allow the
Department to evaluate that Work Plan. The
Department shall use best efforts in accordance
with 6 NYCRR § 375-3.6(b) to approve, modify,
or reject a proposed Work Plan within forty-five
(45) days from its receipt or within fifteen (15)
days from the close of the comment period, if
applicable, whichever is later.

i. Upon the Department's written
approval of a Work Plan, such Department-
approved Work Plan shall be deemed to be
incorporated into and made a part of this
Agreement and shall be implemented in
accordance with the schedule contained therein.
All work undertaken as part of a remedial
program for a Site must be detailed in a
department-approved Work Plan or a submittal
approved in form and content by the Department.

i. If the Department requires
modification of a Work Plan, the reason for such
modification shall be provided in writing and the



provisions of 6 NYCRR § 375-1.6(d)(3) shall
apply.

ii. If the Department disapproves a
Work Plan, the reason for such disapproval shall
be provided in writing and the provisions of 6
NYCRR § 375-1.6(d)(4) shall apply.

3. A Site Management Plan, if
necessary, shall be submitted in accordance with
the schedule set forth in the IRM Work Plan or
Remedial Work Plan.

C. Submission of Final Reports

1. In accordance with the schedule
contained in an approved Work Plan, Applicant
shall submit a Final Report for an Investigation
Work Plan prepared in accordance with ECL §
27-1411(1) and 6 NYCRR § 375-1.6. If such Final
Report concludes that no remediation is
necessary, and the Site does not meet the
requirements for Track 1, Applicant shall submit
an Alternatives Analysis prepared in accordance
with ECL § 27-1413 and 6 NYCRR § 375-3.8(f)
that supports such determination.

2. In accordance with the schedule
contained in an approved Work Plan, Applicant
shall submit a Final Engineering Report certifying
that remediation of the Site has been performed
in accordance with the requirements of ECL §§
27-1419(1) and (2) and 6 NYCRR § 375-1.6. The
Department shall review such Report, the
submittals made pursuant to this Agreement, and
any other relevant information regarding the Site
and make a determination as to whether the
goals of the remedial program have been or will
be achieved in accordance with established
timeframes; if so, a written Certificate of
Completion will be issued in accordance with ECL
§ 27-1419, 6 NYCRR §§ 375-1.9 and 375-3.9.

3. Within sixty (60) days of the
Department’s approval of a Final Report,
Applicant shall submit such additional Work Plans
as it proposes to implement. In addition, Applicant
shall include with every report submitted to the
Department a schedule for the submission of any
subsequent work plan required to meet the
requirements of ECL Article 27 Title 14. Failure to
submit any additional Work Plans within such
period shall, unless other Work Plans are under
review by the Department or being implemented
by Applicant, result in the termination of this
Agreement pursuant to Paragraph XII.

D. Review of Submittals other than Work
Plans

1. The Department shall timely notify
Applicant in writing of its approval or disapproval
of each submittal other than a Work Plan in
accordance with 6 NYCRR § 375-1.6. All
Department-approved  submittals shall be
incorporated into and become an enforceable
part of this Agreement.

2. If the Department disapproves a
submittal covered by this Subparagraph, it shall
specify the reason for its disapproval and may
request Applicant to modify or expand the
submittal. Within fifteen (15) days after receiving
written notice that Applicant’s submittal has been
disapproved, Applicant shall elect in writing to
either (i) modify or expand it within thirty (30) days
of receipt of the written notice of disapproval; (ii)
complete any other Department-approved Work
Plan(s); (iii) invoke dispute resolution pursuant to
Paragraph XIII; or (iv) terminate this Agreement
pursuant to Paragraph XII. If Applicant submits a
revised submittal and it is disapproved, the
Department and Applicant may pursue whatever
remedies may be available under this Agreement
or under law. All work undertaken as part of a
remedial program, including work undertaken
pursuant to submittals other than Work Plans,
must be approved by the department prior to
implementation by the Applicant.

E. Department’'s Determination of Need for
Remediation

The Department shall determine upon its
approval of each Final Report dealing with the
investigation of the Site whether remediation, or
additional remediation as the case may be, is
needed for protection of public health and the
environment.

1. If the Department makes a
preliminary determination that remediation, or
additional remediation, is not needed for
protection of public health and the environment,
the Department shall notify the public of such
determination and seek public comment in
accordance with ECL § 27-1417(3)(f). The
Department shall provide timely notification to the
Applicant of its final determination following the
close of the public comment period.



2. If the Department determines that
additional remediation is not needed and such
determination is based upon use restrictions,
Applicant shall cause to be recorded an
Environmental Easement in accordance with 6
NYCRR § 375-1.8(h).

3. If the Department determines that
remediation, or additional remediation, is needed,
Applicant may elect to submit for review and
approval a proposed Remedial Work Plan (or
modify an existing Work Plan for the Site) for a
remedy selected upon due consideration of the
factors set forth in ECL § 27-1415(3) and 6
NYCRR § 375-1.8(f). A proposed Remedial Work
Plan addressing the Site’s remediation will be
noticed for public comment in accordance with
ECL § 27-1417(3)(f) and the Citizen Participation
Plan developed pursuant to this Agreement. If the
Department determines following the close of the
public comment period that modifications to the
proposed Remedial Work Plan are needed,
Applicant agrees to negotiate appropriate
modifications to such Work Plan. If Applicant
elects not to develop a Work Plan under this
Subparagraph then this Agreement shall
terminate in accordance with Paragraph XIlI. If the
Applicant elects to develop a Work Plan, then it
will be reviewed in accordance with Paragraph
[1.D above.

F. Institutional/Engineering Control
Certification

In the event that the remedy for the Site, if
any, or any Work Plan for the Site, requires
institutional or engineering controls, Applicant
shall submit a written certification in accordance
with 6 NYCRR §§ 375-1.8(h)(3) and 375-
3.8(h)(2).

Ill. Enforcement

Except as provided in Paragraph V, this
Agreement shall be enforceable as a contractual
agreement under the laws of the State of New
York. Applicant shall not suffer any penalty
except as provided in Paragraph V, or be subject
to any proceeding or action if it cannot comply
with any requirement of this Agreement as a
result of a Force Majeure Event as described at 6
NYCRR § 375-1.5(b)(4) provided Applicant
complies with the requirements set forth therein.

IV. Entry upon Site

A. Applicant hereby agrees to provide
access to the Site and to all relevant information
regarding activities at the Site in accordance with
the provisions of ECL § 27-1431. Applicant
agrees to provide the Department upon request
with proof of access if it is not the owner of the
Site.

B. The Department shall have the right to
periodically inspect the Site to ensure that the use
of the property complies with the terms and
conditions of this Agreement. The Department
will generally conduct such inspections during
business hours, but retains the right to inspect at
any time.

C. Failure to provide access as provided for
under this Paragraph may result in termination of
this Agreement pursuant to Paragraph XII.

V. Payment of State Costs (Applicable only to
Applicants with Participant Status)

A. Within forty-five (45) days after receipt of
an itemized invoice from the Department,
Applicant shall pay to the Department a sum of
money which shall represent reimbursement for
State Costs as provided by 6 NYCRR § 375-1.5

(b)3)().

B. Costs shall be documented as provided
by 6 NYCRR § 375-1.5(b)(3)(ii). The Department
shall not be required to provide any other
documentation of costs, provided however, that
the Department's records shall be available
consistent with, and in accordance with, Article 6
of the Public Officers Law.

C. Each such payment shall be made
payable to the "Commissioner of NYSDEC" and
shall be sent to:

Division of Management and Budget

New York State Department of Environmental
Conservation

625 Broadway, 10th Floor

Albany, New York 12233-4900

D. Each party shall provide written
notification to the other within ninety (90) days of
any change in the foregoing addresses.

E. If Applicant objects to any invoiced costs
under this Agreement, the provisions of 6 NYCRR
§§ 375-1.5 (b)(3)(v) and (vi) shall apply.



Objections shall be sent to the Department as
provided under subparagraph V.C above.

F. In the event of non-payment of any
invoice within the 45 days provided herein, the
Department may seek enforcement of this
provision pursuant to Paragraph Il or the
Department may commence an enforcement
action for non-compliance with ECL § 27-1409(2)
and ECL § 71-4003.

VI. Liability Limitation

Subsequent to the issuance of a Certificate of
Completion pursuant to this Agreement,
Applicant shall be entitled to the Liability
Limitation set forth at ECL § 27-1421, subject to
the terms and conditions stated therein and to the
provisions of 6 NYCRR §§ 375-1.9 and 375-3.9.

VII. Reservation of Rights

A. Except as provided in Subparagraph
VII.B, Applicant reserves all rights and defenses
under applicable law to contest, defend against,
dispute, or disprove any action, proceeding,
allegation, assertion, determination, or order of
the Department, including any assertion of
remedial liability by the Department against
Applicant, and further reserves all rights including
the rights to notice, to be heard, to appeal, and to
any other due process respecting any action or
proceeding by the Department, including the
enforcement of this Agreement. The existence of
this Agreement or Applicant's compliance with it
shall not be construed as an admission of any
liability, fault, wrongdoing, or violation of law by
Applicant, and shall not give rise to any
presumption of law or finding of fact which shall
inure to the benefit of any third party.

B. Notwithstanding the foregoing, Applicant
hereby waives any right it may have to make a
claim pursuant to Article 12 of the Navigation Law
with respect to the Site and releases the State
and the New York Environmental Protection and
Spill Compensation Fund from any and all legal
or equitable claims, suits, causes of action, or
demands whatsoever with respect to the Site that
Applicant may have as a result of Applicant’s
entering into or fulfilling the terms of this
Agreement.

VIII. Indemnification

Applicant shall indemnify and hold the
Department, the State of New York, and their
representatives and employees harmless from
any claim, suit, action, and cost of every name
and description arising out of or resulting from the
fulfilment or attempted fulfillment of this
Agreement by Applicant prior to the Termination
Date except for those claims, suits, actions, and
costs arising from the State’s gross negligence or
willful or intentional misconduct by the
Department, the State of New York, and/or their
representatives and employees during the course
of any activities conducted pursuant to this
Agreement. In the event that the Applicant is a
Participant, this provision shall also include the
Trustee of the State’s Natural Resources. The
Department shall provide Applicant with written
notice no less than thirty (30) days prior to
commencing a lawsuit seeking indemnification
pursuant to this Paragraph.

IX. Change of Use

Applicant shall notify the Department at least
sixty (60) days in advance of any change of use,
as defined in ECL § 27-1425, which is proposed
for the Site, in accordance with the provisions of
6 NYCRR § 375-1.11(d). In the event the
Department determines that the proposed
change of use is prohibited, the Department shall
notify Applicant of such determination within forty-
five (45) days of receipt of such notice.

X. Environmental Easement

A. Within thirty (30) days after the
Department’s approval of a Remedial Work Plan
which relies upon one or more institutional and/or
engineering controls, or within sixty (60) days
after the Department’s determination pursuant to
Subparagraph II.LE.2 that additional remediation
is not needed based upon use restrictions,
Applicant shall submit to the Department for
approval an Environmental Easement to run with
the land in favor of the State which complies with
the requirements of ECL Article 71, Title 36 and 6
NYCRR § 375-1.8(h)(2). Applicant shall cause
such instrument to be recorded with the recording
officer for the county in which the Site is located
within thirty (30) days after the Department’s
approval of such instrument. Applicant shall
provide the Department with a copy of such
instrument certified by the recording officer to be
a true and faithful copy within thirty (30) days of
such recording (or such longer period of time as
may be required to obtain a certified copy



provided Applicant advises the Department of the
status of its efforts to obtain same within such
thirty (30) day period), which shall be deemed to
be incorporated into this Agreement.

B. Applicant or the owner of the Site may
petition the Department to modify or extinguish
the Environmental Easement filed pursuant to
this Agreement at such time as it can certify that
the Site is protective of public health and the
environment without reliance upon the
restrictions set forth in such instrument. Such
certification shall be made by a Professional
Engineer or Qualified Environmental Professional
as defined at 6 NYCRR § 375-1.2(ak) approved
by the Department. The Department will not
unreasonably withhold its consent.

Xl. Progress Reports

Applicant shall submit a written progress
report of its actions under this Agreement to the
parties identified in Subparagraph I1l.A.1 of the
Agreement by the 10th day of each month
commencing with the month subsequent to the
approval of the first Work Plan and ending with
the Termination Date, unless a different
frequency is set forth in a Work Plan. Such
reports shall, at a minimum, include: all actions
relative to the Site during the previous reporting
period and those anticipated for the next reporting
period; all approved activity modifications
(changes of work scope and/or schedule); all
results of sampling and tests and all other data
received or generated by or on behalf of Applicant
in connection with this Site, whether under this
Agreement or otherwise, in the previous reporting
period, including quality assurance/quality control
information; information regarding percentage of
completion; unresolved delays encountered or
anticipated that may affect the future schedule
and efforts made to mitigate such delays; and
information regarding activities undertaken in
support of the Citizen Participation Plan during
the previous reporting period and those
anticipated for the next reporting period.

Xll. Termination of Agreement

Applicant or the Department may terminate
this Agreement consistent with the provisions of
6 NYCRR §§ 375-3.5(b), (c), and (d) by providing
written notification to the parties listed in
Paragraph IV of the Agreement.

Xlll. Dispute Resolution

A. In the event disputes arise under this
Agreement, Applicant may, within fifteen (15)
days after Applicant knew or should have known
of the facts which are the basis of the dispute,
initiate dispute resolution in accordance with the
provisions of 6 NYCRR § 375-1.5(b)(2).

B. All cost incurred by the Department
associated with dispute resolution are State costs
subject to reimbursement pursuant to Paragraph
V of Appendix A of this Agreement, if applicable.

C. Notwithstanding any other rights
otherwise authorized in law or equity, any
disputes pursuant to this Agreement shall be
limited to Departmental decisions on remedial
activities. In no event shall such dispute authorize
a challenge to the applicable statute or regulation.

XIV. Miscellaneous

A. If the information provided and any
certifications made by Applicant are not materially
accurate and complete, this Agreement, except
with respect to Applicant’s obligations pursuant to
Paragraphs V, if applicable, and VII.B, and VI,
shall be null and void ab initio fifteen (15) days
after the Department’s notification of such
inaccuracy or incompleteness or fifteen (15) days
after issuance of a final decision resolving a
dispute pursuant to Paragraph Xlll, whichever is
later, unless Applicant submits information within
that fifteen (15) day time period indicating that the
information provided and the certifications made
were materially accurate and complete. In the
event this Agreement is rendered null and void,
any Certificate of Completion and/or Liability
Limitation that may have been issued or may
have arisen under this Agreement shall also be
null and void ab initio, and the Department shall
reserve all rights that it may have under law.

B. By entering into this Agreement,
Applicant agrees to comply with and be bound by
the provisions of 6 NYCRR §§ 375-1, 375-3 and
375-6; the provisions of such subparts that are
referenced herein are referenced for clarity and
convenience only and the failure of this
Agreement to specifically reference any particular
regulatory provision is not intended to imply that
such provision is not applicable to activities
performed under this Agreement.

C. The Department may exempt Applicant
from the requirement to obtain any state or local



permit or other authorization for any activity
conducted pursuant to this Agreement in
accordance with 6 NYCRR §§ 375-1.12(b), (c),
and (d).

D. 1. Applicant shall use “best efforts” to
obtain all Site access, permits, easements,
approvals, institutional controls, and/or
authorizations necessary to perform Applicant’s
obligations under this Agreement, including all
Department-approved Work Plans and the
schedules contained therein. If, despite
Applicant’s best efforts, any access, permits,
easements, approvals, institutional controls, or
authorizations cannot be obtained, Applicant
shall promptly notify the Department and include
a summary of the steps taken. The Department
may, as it deems appropriate and within its
authority, assist Applicant in obtaining same.

2. Ifaninterest in property is needed to
implement an institutional control required by a
Work Plan and such interest cannot be obtained,
the Department may require Applicant to modify
the Work Plan pursuant to 6 NYCRR § 375-
1.6(d)(3) to reflect changes necessitated by
Applicant’s inability to obtain such interest.

E. The paragraph headings set forth in this
Agreement are included for convenience of
reference only and shall be disregarded in the
construction and interpretation of any provisions
of this Agreement.

F. 1. The terms of this Agreement shall
constitute the complete and entire agreement
between the Department and Applicant
concerning the implementation of the activities
required by this Agreement. No term, condition,
understanding, or agreement purporting to
modify or vary any term of this Agreement shall
be binding unless made in writing and subscribed
by the party to be bound. No informal advice,
guidance, suggestion, or comment by the
Department shall be construed as relieving
Applicant of its obligation to obtain such formal
approvals as may be required by this Agreement.
In the event of a conflict between the terms of this
Agreement and any Work Plan submitted
pursuant to this Agreement, the terms of this
Agreement shall control over the terms of the
Work Plan(s). Applicant consents to and agrees
not to contest the authority and jurisdiction of the
Department to enter into or enforce this
Agreement.

2. i. Except as set forth herein, if
Applicant desires that any provision of this
Agreement be changed, Applicant shall make
timely written application to the Commissioner
with copies to the parties in Subparagraph IV.A.1
of the Agreement.

ii. If Applicant seeks to modify an
approved Work Plan, a written request shall be
made to the Department’s project manager, with
copies to the parties listed in Subparagraph
IV.A.1 of the Agreement.

iii. Requests for a change to a time
frame set forth in this Agreement shall be made
in writing to the Department’s project attorney and
project manager; such requests shall not be
unreasonably denied and a written response to
such requests shall be sent to Applicant promptly.

G. 1. If there are multiple parties signing
this Agreement, the term “Applicant” shall be read
in the plural, the obligations of each such party
under this Agreement are joint and several, and
the insolvency of or failure by any Applicant to
implement any obligations under this Agreement
shall not affect the obligations of the remaining
Applicant(s) under this Agreement.

2. If Applicant is a partnership, the
obligations of all general partners (including
limited partners who act as general partners)
under this Agreement are joint and several and
the insolvency or failure of any general partner to
implement any obligations under this Agreement
shall not affect the obligations of the remaining
partner(s) under this Agreement.

3. Notwithstanding the foregoing
Subparagraphs XIV.G.1 and 2, if multiple parties
sign this Agreement as Applicants but not all of
the signing parties elect to implement a Work
Plan, all Applicants are jointly and severally liable
for each and every obligation under this
Agreement through the completion of activities in
such Work Plan that all such parties consented
to; thereafter, only those Applicants electing to
perform additional work shall be jointly and
severally liable under this Agreement for the
obligations and activities under such additional
Work Plan(s). The parties electing not to
implement the additional Work Plan(s) shall have
no obligations under this Agreement relative to
the activities set forth in such Work Plan(s).
Further, only those Applicants electing to
implement such additional Work Plan(s) shall be



eligible to receive the Liability Limitation
referenced in Paragraph VI.

4. Any change to parties pursuant to
this Agreement, including successors and
assigns through acquisition of title, is subject to
approval by the Department, after submittal of an
application acceptable to the Department.

H. Applicant shall be entitled to receive
contribution protection and/or to seek contribution
to the extent authorized by ECL § 27-1421(6) and
6 NYCRR § 375-1.5(b)(5).

I.  Applicant shall not be considered an
operator of the Site solely by virtue of having
executed and/or implemented this Agreement.

J. Applicant and Applicant's agents,
grantees, lessees, sublessees, successors, and
assigns shall be bound by this Agreement. Any
change in ownership of Applicant including, but
not limited to, any transfer of assets or real or
personal property, shall in no way alter
Applicant’s responsibilities under this Agreement.

K. Unless otherwise expressly provided
herein, terms used in this Agreement which are
defined in ECL Article 27 or in regulations
promulgated thereunder shall have the meaning
assigned to them under said statute or
regulations.

L. Applicant's obligations under this
Agreement shall not be deemed to constitute any
type of fine or penalty.

M. In accordance with 6 NYCRR § 375-
1.6(a)(4), the Department shall be notified at least
7 days in advance of, and be allowed to attend,
any field activities to be conducted under a
Department approved work plan, as well as any
pre-bid meetings, job progress meetings,
substantial completion meeting and inspection,
and final inspection and meeting; provided,
however that the Department may be excluded
from portions of meetings where privileged
matters are discussed.

N. In accordance with 6 NYCRR § 375-
1.11(a), all work plans; reports, including all
attachments and appendices, and certifications,
submitted by a remedial party shall be submitted
in print, as well as in an electronic format
acceptable to the Department.

O. This Agreement may be executed for the
convenience of the parties hereto, individually or
in combination, in one or more counterparts, each
of which shall be deemed to have the status of an
executed original and all of which shall together
constitute one and the same.



ATLAS RENEWABLES LLC

CONSENT TO ACTION WITHOUT MEETING OF THE SOLE DIRECTOR

Written consent to action without meeting of the sole director of Atlas Renewables LLC (the
“Corporation”) dated this 20" day of April, 2021.

BACKGROUND:

A. The Company is a corporation organized and operating under the laws of the State of
Delaware.

B. The director considers that it is in the best business interest of the Company to enter into a

certain agreement.

IT WAS RESOLVED THAT:

1. The following individual is appointed and confirmed as the only signing director for the
Company for a term of two years or until replaced:

Lluis Torrent

2. The director is authorized to enter into the following agreement (the “Agreement”):

Brownfield Cleanup Agreement (BCA) with New York State Department of Environmental
Conservation.

Dated in the State of New York on the 20™ April, 2021.

LIuis%F{nt &

Sole director




State of Delaware
Secretary of State
Division of Corporations
Delivered 04:02 PM 01/13/2020
FILED 04:02 PM 01/13/2020
SR 20200244932 - FileNumber 7797818

CERTIFICATE OF FORMATION
OF
Atlas Renewables LL.C

(A Delaware Limited Liability Company)

First: The name of the limited liability company is: Atlas Renewables LLC

Second: Its registered office in the State of Delaware is located at 16192 Coastal Highway,
Lewes, Delaware 19958, County of Sussex. The registered agent in charge thereof is Harvard
Business Services, Inc.

IN WITNESS WHEREOF, the undersigned, being fully authorized to execute and file this
document have signed below and executed this Certificate of Formation on this January 13, 2020.

Harvard Business Services, Inc., Authorized Person
By: Michael J. Bell, President




STATEMENT OF AUTHORIZED PERSON
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IN LIEU OF ORGANIZATIONAL MEETING
FOR
Atlas Renewables LL.C
January 13, 2020

We, Harvard Business Services, Inc., the authorized person of Atlas Renewables LLC -- a
Delaware Limited Liability Company -- hereby adopt the following resolution pursuant to Section 18-
201 of the Delaware Limited Liability Company Act:

Resolved: That the Certificate of Formation of Atlas Renewables LLC was filed with the
Secretary of State of Delaware on January 13, 2020.

Resolved: That on January 13, 2020 the following persons were appointed as the initial members
of the Limited Liability Company until their successors are elected and qualify:

Lluis Torrent Jerez

Resolved: That the undersigned signatory hereby resigns as the authorized person of the above
named Limited Liability Company.

This resolution shall be filed in the minute book of the company.

Hiiir, 7%

Harvard Business Services, Inc., Authorized Person
By: Michael J. Bell, President

*** This document is not part of the public record. Keep it in a safe place. ***
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OPERATING AGREEMENT FOR ATLAS RENEWABLES LLC
A DELAWARE LIMITED LIABILITY COMPANY

This Operating Agreement, is made as of January 27, 2020, by and among the parties
listed on the signature pages hereof, with reference to the following facts:

A On January 13, 2020, Articles of Organization for Atlas Renewables LLC (the
‘Company”), a limited liability company under the laws of the State of Delaware, were filed with the
Delaware State File Number 7797818.

B. The parties desire to adopt and approve an operating agreement for the
Company.

NOW, THEREFORE, the parties (hereinafter sometimes collectively referred to as the
“Members,” or individually as the “Member”) by this Agreement set forth the operating agreement
for the Company under the laws of the State of Delaware upon the terms and subject to the conditions
of this Agreement.

ARTICLE I: DEFINITIONS

When used in this Agreement, the following terms shall have the meanings set forth below (all terms
used in this Agreement that are not defined in this Article I shall have the meanings set forth elsewhere
in this Agreement):

1.1 “Act” shall mean the Atlas Renewables Limited Liability Company Act, codified in the
Corporations Code, as the same may be amended from time to time.

1.2 “Affiliate” shall mean any individual, partnership, corporation, trust or other entity or
association, directly or indirectly, through one or more intermediaries, controlling, controlled by, or
under common control with the Member. The term “control,” as used in the immediately preceding
sentence, means, with respect to a corporation or limited liability company the right to exercise,
directly or indirectly, more than fifty percent (50%) of the voting rights attributable to the controlled
corporation or limited liability company, and, with respect to any individual, partnership, trust, other
entity or association, the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of the controlled entity.

1.3 “Agreement” shall mean this Operating Agreement, as originally executed and as amended
from time to time

1.4 “Bankruptcy” shall mean: (a) the filing of an application by a Member for, or his or her consent
to, the appointment of a trustee, receiver, or custodian of his or her other assets; (b) the entry of an
order for relief with respect to a Member in proceedings under the United States Bankruptcy Code,
as amended or superseded from time to time; (c) the making by a Member of a general assignment
for the benefit of creditors; (d) the entry of an order, judgment, or decree by any court of competent
jurisdiction appointing a trustee, receiver, or custodian of the assets of a Member unless the
proceedings and the person appointed are dismissed within ninety (90) days; or (e) the failure by a
Member generally to pay his or her debts as the debts become due within the meaning of Section



303(h)(1) of the United States Bankruptcy Code, as determined by the Bankruptcy Court, or the
admission in writing of his or her inability to pay his or her debts as they become due.

1.5 “Capital Account” shall mean with respect to any Member the capital account which the
Company establishes and maintains for such Member pursuant to Section 3.3.

1.6 “Capital Contribution” shall mean the total value of cash and fair market value of property
(including promissory notes or other obligation to contribute cash or property) contributed and/or
services rendered or to be rendered to the Company by Members.

1.7 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, the
provisions of succeeding law, and to the extent applicable, the Regulations.

1.8 “Company” shall mean Atlas Renewables LLC, a Delaware limited liability company.

1.9 “Company Minimum Gain” shall have the meaning ascribed to the term “Partnership Minimum
Gain” in the Regulations Section 1.704-2(d).

1.10 “Corporations Code” shall mean the Atlas Renewables Corporations Code, as amended from
time to time, and the provisions of succeeding law.

1.11 “Dissolution Event” shall mean with respect to any Member one or more of the following: the
death, insanity, withdrawal, resignation, expulsion, Bankruptcy, dissolution or occurrence of any
other event which terminates the continued membership of any Member unless the other Members
consent to continue the business of the Company pursuant to Section 8.1.

1.12 “Distributable Cash” shall mean the amount of cash which the Managers deem available for
distribution to the Members, taking into account all Company debts, liabilities, and obligations of the
Company then due and amounts which the Managers deem necessary to place into reserves for
customary and usual claims with respect to the Company’s business.

1.13 “Economic Interest” shall mean a Member’s or Economic Interest Owner’s share of one or
more of the Company’s Net Profits, Net Losses, and distributions of the Company’s assets pursuant
to this Agreement and the Act, but shall not include any other rights of a Member, including, without
limitation, the right to vote or participate in the management, or except as provided in the
Corporations Code, any right to information concerning the business and affairs of Company.

1.14 “Economic Interest Owner” shall mean the owner of an Economic Interest who is not a
Member.

1.15 “Fiscal Year” shall mean the Company’s fiscal year, which shall be the calendar year.
1.16 “Former Member” shall have the meaning ascribed to it in Section 8.1.
1.17 “Former Member’s Interest” shall have the meaning ascribed to it in Section 8.1.

1.18 “Majority Interest” shall mean one or more Percentage Interests of Members which taken
together exceed fifty percent (50%) of the aggregate of all Percentage Interests.



1.19 “Member” shall mean each Person who (a) is an initial signatory to this Agreement, has been
admitted to the Company as a Member in accordance with the Articles or this Agreement or is an
assignee who has become a Member in accordance with Article VII and (b) has not resigned,
withdrawn, been expelled or, if other than an individual, dissolved.

1.20 “Member Nonrecourse Debt” shall have the meaning ascribed to the term “Partner Nonrecourse
Debt” in Regulations Section 1 .704-2(b)(4).

1.21 “Member Nonrecourse Deductions” shall mean items of Company loss, deduction, or Code
Section 705(a)(2)(B) expenditures which are attributable to Member Nonrecourse Debt.

1.22 “Membership Interest” shall mean a Member’s entire interest in the Company including the
Member’s Economic Interest, the right to vote on or participate in the management, and the right to
receive information concerning the business and affairs, of the Company.

1.23 “Net Profits” and “Net Losses” shall mean the income, gain, loss, deductions, and credits of the
Company in the aggregate or separately stated, as appropriate, determined in accordance with
generally accepted accounting principles employed under the method of accounting at the close of
each fiscal year on the Company’s information tax return filed for federal income tax purposes.

1.24 “Nonrecourse Liability” shall have the meaning set forth in Regulations Section 1.752-1(a)(2).

1.25 ‘Percentage Interest” shall mean the percentage of a Member set forth opposite the name of
such Member under the column “Member’s Percentage Interest” in Exhibit A hereto, as such
percentage may be adjusted from time to time pursuant to the terms of tins Agreement. Percentage
Interests shall be determined annually, unless otherwise provided herein, in accordance with the
relative proportions of the Capital Accounts of the Members, effective as of the first day of the
Company’s Fiscal Year but with all distributions under this Agreement to be deemed to have occurred
on such day immediately prior to determination of the Percentage Interest of a Member.

1.26 “Person” shall mean an individual, general partnership, limited partnership, limited liability
company, corporation, trust, estate, real estate investment trust association or any other entity.

1.27 “Regulations” shall, unless the context clearly indicates otherwise, mean the regulations
currently in force as final or temporary that have been issued by the U.S. Department of Treasury
pursuant to its authority under the Code.

1.28 “Remaining Members” shall have the meaning ascribed to it in Section 8.1.

ARTICLE II: ORGANIZATIONAL MATTERS

2.1 Formation. Pursuant to the Act, the Members have formed a Delaware limited liability
company under the laws of the State of Delaware by filing the Articles of Organization with the
organizing State and entering into this Agreement. The rights and liabilities of the Members shall be
determined pursuant to the Act and this Agreement. To the extent that the rights or obligations of any
Member are different by reason of any provision of this Agreement than they would be in the absence
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of such provision, this Agreement shall, to the extent permitted by the Act, control.

2.2 Name. The name of the Company shall be “Atlas Renewables LLC.” The business of the
Company may be conducted under that name or, upon compliance with applicable laws, any other
name that the Managers deem appropriate or advisable. The Managers shall file any fictitious name
certificates and similar filings, and any amendments thereto, that the Managers consider appropriate
or advisable.

2.3 Term. The term of this Agreement shall be co-terminus with the period of duration of the
Company provided in the Articles, unless extended or sooner terminated as hereinafter provided.

2.4 Office and Agent. The Company shall continuously maintain an office and registered agent in
the State of Delaware as required. The principal office of the Company shall be as the Managers may
determine. The Company also may have such offices, anywhere within and without the State of
Delaware, as the Managers from time to time may determine, or the business of the Company may
require. The registered agent shall be as stated in the Articles or as otherwise determined by the
Managers.

2.5 Addresses of the Members and the Managers. The respective addresses of the Members and the
Managers are set forth on Exhibit A.

2.6 Purpose of Company. The purpose of the Company is to engage in any lawful activity for
which a limited liability company may be organized under the Act. Notwithstanding the foregoing,
without the consent of the Members, the Company shall not engage in any business other than the
following:

(@) the business of development or renewable energy projects in USA

(b) the purchase of any real or personal property, make any investment, and engage in any
joint venture, general partnership, limited partnership, or other business activity proposed by
the Managers and not prohibited by law or this Agreement; and

(c) such other activities directly related to the foregoing business as may be necessary,
advisable, or appropriate, in the reasonable opinion of the Managers to further the foregoing
business.

ARTICLE I11: CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. Each Member shall contribute such amount as is set forth on
Exhibit A as his or her initial Capital Contribution, which Exhibit A shall be revised to reflect any
additional contributions contributed in accordance with Section 3.2.

3.2 Additional Capital Contributions. No Member shall be required to make any additional Capital
Contributions. To the extent unanimously approved by the Managers and Members who hold a
Majority Interest, from time to time, the Members may be permitted to make additional Capital
Contributions if and to the extent they so desire, and if the Managers determine that such additional



Capital Contributions are necessary or appropriate for the conduct of the Company’s business,
including without limitation, expansion or diversification. In that event, the Members shall have the
opportunity, but not the obligation, to participate in such additional Capital Contributions on a pro
rata basis in accordance with their Percentage Interests. Immediately following such Capital
Contributions, the Percentage Interests shall be adjusted by the Managers to reflect the new relative
proportions of the Capital Accounts of the Members.

The Members shall contribute additional capital to the Company in such amounts and at such times
as the Managers and Members holding a Majority Interest shall determine. The Members shall
contribute such additional capital in proportion to their respective Percentage interests. Upon a
determination that additional capital is required, the Managers shall give written notice to each
Member. Each Member shall have fourteen (14) days from the day such notice is given to contribute
his or her share of the additional capital to the Company. Each Member shall receive a credit to his
or her Capital Account in the amount of any additional capital which he or she contributes to the
Company.

3.3 Capital Accounts. The Company shall establish an individual Capital Account for each
Member. The Company shall determine and maintain each Capital Account in accordance with
Regulations Section 1.704-1(b)(2)(iv). If a Member transfers all or a part of his or her Membership
Interest in accordance with this Agreement, such Member’s Capital Account attributable to the
transferred Membership Interest shall carry over to the new owner of such Membership Interest
pursuant to Regulations Section 1.704-1(b)(2)(iv)(l).

3.4 No Interest. No Member shall be entitled to receive any interest on his or her Capital
Contributions.

3.5 Failure to Make Contributions. If a Member does not timely contribute capital when required,
that Member shall be in default under this Agreement. In such event, the Managers shall send the
defaulting Member written notice of such default, giving him or her fourteen (14) days from the date
such notice is given to contribute the entire amount of his or her required capital contribution. If the
defaulting Member does not contribute his or her required capital to the Company within said fourteen
(14)-day period, the Managers or those non-defaulting Members who hold a majority of the
Percentage Interests held by all non-defaulting Members may elect any one or more of the following
remedies:

A. The non-defaulting Members may advance funds to the Company to cover those amounts
which the defaulting Member fails to contribute. Amounts which a non-defaulting Member
so advances on behalf of the defaulting Member shall become a loan due and owing from the
defaulting Member to such non-defaulting Member and bear interest at the rate of ten percent
(10%) per annum, payable monthly. All cash distributions otherwise distributable to the
defaulting Member under this Agreement shall instead be paid to the non-defaulting Members
making such advances until such advances and interest thereon are paid in full. In any event,
any such advances shall be evidenced by a promissory note in the form of Exhibit “A” and be
due and payable by the defaulting Member one (1) year from the date that such advance was
made. Any amounts repaid shall first be applied to interest and thereafter to principal.
Effective upon a Member becoming a defaulting Member, each Member grants to the non-
defaulting Members who advance funds under this Section 3.5A a security interest in his or
her Economic Interest to secure his or her obligation to repay such advances and agrees to



execute and deliver a promissory note as described herein together with a security agreement
in the form of Exhibit “A“ and such UCC-1 financing statements and assignments of
certificates of membership (or other documents of transfer) as such non-defaulting. Members
may reasonably request.

B. The Percentage Interests shall be adjusted, in which event each Member’s Percentage
Interest shall be a fraction, the numerator of which represents the amount of such Member’s
Capital Account and the denominator of which represents the sum of all Members’ Capital
Accounts.

C. The non-defaulting Members who hold a majority of the Percentage Interests held by all
non-defaulting Members may dissolve the Company, in which event the Company shall be
wound-up, liquidated and terminated pursuant to Article X.

D. The Company or the non-defaulting Members may purchase the defaulting Member’s
entire Membership Interest in accordance with the same terms and conditions as those set
forth in Article V111 except that the purchase price shall be an amount equal to eighty percent
(80%) of the purchase price determined in accordance with Section 8.3.

E. The defaulting Members shall have no right to receive any distributions from the
Company until the non-defaulting Members have first received distributions in an amount
equal to the additional capital contributed by each non-defaulting Member to the Company
plus a cumulative, non-compounded return thereon at the rate of ten percent (10%) per annum.

F. The defaulting Member shall lose his or her voting and approval rights under the Act, the
Articles and this Agreement until such time as the defaulting Member cures the default.

G. The defaulting Member shall lose his or her ability (whether as a Member or a Manager)
to actively participate in the management and operations of the Company until such time as
the defaulting Member cures the default.

H. If the defaulting Member does not make a required contribution of property or services,
the Company may require the defaulting Member to contribute cash equal to that portion of
the fair market value of the contribution that has not been made. This remedy is in addition
to, and not in lieu of any other rights, including the right to specific performance, the remedies
listed above in this Section 3.5, or any other rights of the Company or its Members under
applicable law.

Each Member acknowledges and agrees that the remedies described in this Section 3.5 bear a
reasonable relationship to the damages which the Members estimate may be suffered by the
Company and the non-defaulting Members by reason of the failure of a defaulting Member to
make an additional Capital Contribution and the election of any or all of the above described
remedies is not unreasonable under the circumstances existing as of the date hereof.

The election of the Managers or non-defaulting Members, as applicable, to pursue any remedy
provided in this Section 3.5 shall not be a waiver or limitation of the right to pursue an
additional or different remedy available hereunder or of law or equity with respect to any
subsequent default.



ARTICLE IV: MEMBERS

4.1 Limited Liability. Except as required under the Act or as expressly set forth in this Agreement,
no Member shall be personally liable for any debt, obligation, or liability of the Company, whether
that liability or obligation arises in contract, tort, or otherwise.

4.2 Admission of Additional Members. The Managers, with the approval of the Members, may
admit to the Company additional Members. Any additional Members shall obtain Membership
Interests and will participate in the management, Net Profits, Net Losses, and distributions of the
Company on such terms as are determined by the Managers and approved by the Members.
Notwithstanding the foregoing, substitute members may only be admitted in accordance with Article
VII.

4.3  Withdrawals or Resignations. Any Member who is under an obligation to render services to the
Company may withdraw or resign as a Member at any time upon 120 days prior written notice to the
Company, without prejudice to the rights, if any, of the Company or the other Members under any
contract to which the withdrawing Member is a party. Such Member’s Membership Interest shall be
subject to purchase and sale as provided in Section 8.2. No other Member may withdraw or resign
from the Company.

4.4 Termination of Membership Interest. Upon the transfer of a Member’s Membership Interest in
violation of this Agreement, the occurrence of a Dissolution Event as to such Member which does
not result in the dissolution of the Company or the withdrawal of a Member in accordance with
Section 4.3, the Membership Interest of a Member shall be terminated by the Managers or such
Membership Interest shall be purchased by the Company or remaining Members as provided herein.
Each Member acknowledges and agrees that such termination or purchase of a Membership Interest
upon the occurrence of any of the foregoing events is not unreasonable under the circumstances
existing as of the date hereof.

4.5 Transactions With The Company. Subject to any limitations set forth in this Agreement and
with the prior approval of the Managers after full disclosure of the Member’s involvement, a Member
may lend money to and transact other business with the Company. Subject to other applicable law,
such Member has the same rights and obligations with respect thereto as a Person who is not a
Member.

4.6 Remuneration To Members. Except as otherwise authorized in, or pursuant to, this Agreement,
no Member is entitled to remuneration for acting in the Company business, subject to the entitlement
of Managers or Members winding up the affairs of the Company to reasonable compensation pursuant
to Section 10.3.

4.7 Members Are Not Agents. Pursuant to Section 5.1 and the Articles, the management of the
Company is vested in the Managers. No Member, acting solely in the capacity of a Member, is an
agent of the Company nor can any Member in such capacity bind nor execute any instrument on
behalf of the Company.

4.8 Voting Rights. Except as expressly provided in this Agreement or the Articles, Members shall
have no voting, approval or consent rights. Members shall have the right to approve or disapprove
matters as specifically stated in this Agreement, including the following:



A. Unanimous Approval. The following matters shall require the unanimous vote,
approval or consent of all Members who are not the subject of a Dissolution Event or an
assignor of a Membership Interest:

(i) A decision to continue the business of the Company after the occurrence of a
Dissolution Event.

(if) Except as provided in Section 7.4, the transfer of a Membership Interest and
admission of the assignee as a Member of the Company.

(iii) Any amendment of the Articles or this Agreement.

(iv) A decision to compromise the obligation of a Member to make a Capital
Contribution or return money or property paid or distributed in violation of the Act.

B. Approval by Members Holding a Majority Interest. Except as set forth in Section 5.3B
in all other matters in which a vote, approval or consent of the Members is required, a vote,
consent or approval of Members holding a Majority Interest (or, in instances in which there
are defaulting members, non-defaulting Members who hold a majority of the Percentage
Interests held by all non-defaulting Members) shall be sufficient to authorize or approve
such act.

C.  Other Voting Rights. Besides the rights granted in Section 4.8A, Members may vote,
consent or approve to the extent and on the terms provided in this Agreement in the following
Sections:

(1) Section 3.2 on additional Capital Contributions;

(ii) Section 3.5 on remedies for a Member’s failure to make a contribution;
(iii) Section 4.2 on admission of new Members;

(iv) Section 5.2 on election and removal of a Manager;

(v) Section 5.3B on a change in the purpose of the Company;

(vi) Section 5.3B on reorganization of the Company; of the Managers;

(ix) Section 5.10A on management fees payable to Managers; and

(x) Section 10.1 on dissolving the Company.

4.9 Meetings of Members.

A. Date. Time and Place of Meetings of Members. Secretary. Meetings of Members may
be held at such date, time and place within or without the State of Delaware as the Managers
may fix from time to time, or if there are two or more Managers and they are unable to agree
to such time and place, Members holding a Majority Interest shall determine the time and
place. No annual or regular meetings of Members is required. At any Members’ meeting, the
Managers shall appoint a person to preside at the meeting and a person to act as secretary of
the meeting. The secretary of the meeting shall prepare minutes of the meeting which shall
be placed in the minute books of the Company.

B. Power to Call Meetings. Unless otherwise prescribed by the Act or by the Atrticles,
meetings of the Members may be called by any Manager, or upon written demand of
Members holding more than ten percent (10%) of the Percentage Interests for the purpose of



addressing any matters on which the Members may vote.

C.  Notice of Meeting. Written notice of a meeting of Members shall be sent or otherwise
given to each Member in accordance with Section 4.9D not less than ten (10) nor more than
sixty (60) days before the date of the meeting. The notice shall specify the place, date and
hour of the meeting and the general nature of the business to be transacted. No other business
may be transacted at this meeting. Upon written request to a Manager by any person entitled
to call a meeting of Members, the Managers shall immediately cause notice to be given to
the Members entitled to vote that a meeting will be held at a time requested by the person
calling the meeting, not less than ten (10) days nor more than sixty (60) days after the receipt
of the request. If the notice is not given within twenty (20) days after the receipt of the
request, the person entitled to call the meeting may give the notice.

D. Manner of Giving Notice: Affidavit of Notice. Notice of any meeting of Members shall
be given either personally or by first-class mail or telegraphic or other written
communication, charges prepaid, addressed to the Member at the address of that Member
appearing on the books of the Company or given by the Member to the Company for the
purpose of notice. If no such address appears on the Company’s books or is given, notice
shall be deemed to have been given if sent to that Member by first-class mail or telegraphic
or other written communication to the Company’s principal executive office, or if published
at least once in a newspaper of general circulation in the county where that office is located.
Notice shall be deemed to have been given at the time when delivered personally or
deposited in the mail or sent by telegram or other means of written communication.

If any notice addressed to a Member at the address of that Member appearing on the books
of the Company is returned to the Company by the United States Postal Service marked to
indicate that the United States Postal Service is unable to deliver the notice to the Member
at that address, all future notices or reports shall be deemed to have been duly given without
further mailing if these shall be available to the Member on written demand of the Member
at the principal executive office of the Company for a period of one year from the date of
the giving of the notice.

An affidavit of the mailing or other means of giving any notice of any meeting shall be
executed by the Manager or any secretary, assistant secretary, or any transfer agent of the
Company giving the notice, and shall be filed and maintained in the minute book of the
Company.

E. Validity of Action. Any action approved at a meeting, other than by unanimous
approval of those entitled to vote, shall be valid only if the general nature of the proposal so
approved was stated in the notice of meeting or in any written waiver of notice.

F.  Quorum. The presence in person or by proxy of the holders of a Majority Interest shall
constitute a quorum at a meeting of Members. The Members present at a duly called or held
meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the loss of a quorum, if any action taken after loss of a quorum (other than
adjournment) is approved by at least Members holding a Majority Interest.

G. Adjourned Meeting: Notice. Any Members’ meeting, whether or not a quorum is
present, may be adjourned from time to time by the vote of the majority of the Membership
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Interests represented at that meeting, either in person or by proxy, but in the absence of a
quorum, no other business may be transacted at that meeting, except as provided in Section
4.9F. When any meeting of Members is adjourned to another time or place, notice need not
be given of the adjourned meeting if the time and place are announced at a meeting at which
the adjournment is taken, unless a new record date for the adjourned meeting is subsequently
fixed, or unless the adjournment is for more than forty-five (45) days from the date set for
the original meeting, in which case the Managers shall set a new record date. At any
adjourned meeting the Company may transact any business which might have been
transacted at the original meeting.

H.  Waiver of Notice or Consent. The actions taken at any meeting of Members however
called and noticed, and wherever held, have the same validity as if taken at a meeting duly
held after regular call and notice, if a quorum is present either in person or by proxy, and if,
either before or after the meeting, each of the Members entitled to vote, who was not present
in person or by proxy, signs a written waiver of notice or consents to the holding of the
meeting or approves the minutes of the meeting. All such waivers, consents or approvals
shall be filed with the Company records or made a part of the minutes of the meeting.

Attendance of a person at a meeting shall constitute a waiver of notice of that meeting, except
when the person objects, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened, and except that attendance at a
meeting is not a waiver of any right to object to the consideration of matters not included in
the notice of the meeting if that objection is expressly made at the meeting. Neither the
business to be transacted nor the purpose of any meeting of Members need be specified in
any written waiver of notice except as provided in Section 4.9E.

I.  Action by Written Consent without a Meeting. Any action that may be taken at a
meeting of Members may be taken without a meeting, if a consent in writing setting forth
the action so taken, is signed and delivered to the Company within sixty (60) days of the
record date for that action by Members having not less than the minimum number of votes
that would be necessary to authorize or take that action at a meeting at which all Members
entitled to vote on that action at a meeting were present and voted. All such consents shall
be tiled with the Managers or the secretary, if any, of the Company and shall be maintained
in the Company records. Any Member giving a written consent, or the Member’s proxy
holders, may revoke the consent by a writing received by the Managers or secretary, if any,
of the Company before written consents of the number of votes required to authorize the
proposed action have been filed.

Unless the consents of all Members entitled to vote have been solicited in writing, (i) notice
of any Member approval of an amendment to the Articles or this Agreement, a dissolution
of the Company, or a merger of the Company, without a meeting by less than unanimous
written consent, shall be given at least ten (10) days before the consummation of the action
authorized by such approval, and (ii) prompt notice shall be given of the taking of any other
action approved by Members without a meeting by less than unanimous written consent, to
those Members entitled to vote who have not consented in writing.

J. Telephonic Participation by Member at Meetings. Members may participate in any
Members’ meeting through the use of any means of conference telephones or similar
communications equipment as long as all Members participating can hear one another. A
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4.10

Member so participating is deemed to be present in person at the meeting.

K. Record Date. In order that the Company may determine the Members of record entitled
to notices of any meeting or to vote, or entitled to receive any distribution or to exercise any
rights in respect of any distribution or to exercise any rights in respect of any other lawful
action, a Manager, or Members representing more than ten percent (10%) of the Percentage
Interests may fix, in advance, a record date, that is not more than sixty (60) days nor less
than ten (10) days prior to the date of the meeting and not more than sixty (60) days prior to
any other action. If no record date is fixed:

(i) The record date for determining Members entitled to notice of or to vote at a
meeting of Members shall be at the close of business on the business day next preceding
the day on which notice is given or, if notice is waived, at the close of business on the
business day next preceding the day on which the meeting is held.

(it) The record date for determining Members entitled to give consent to Company
action in writing without a meeting shall be the day on which the first written consent is
given.

(iii) The record date for determining Members for any other purpose shall be at the close
of business on the day on which the Managers adopt the resolution relating thereto, or
the 60th day prior to the date of the other action, whichever is later.

(iv) The determination of Members of record entitled to notice of or to vote at a meeting
of Members shall apply to any adjournment of the meeting unless a Manager or the
Members who called the meeting fix a new record date for the adjourned meeting, but
the Manager or the Members who called the meeting shall fix a new record date if the
meeting is adjourned for more than 45 days from the date set for the original meeting.]

L. Proxies. Every Member entitled to vote for Managers or on any other matter shall have
the right to do so either in person or by one or more agents authorized by a written proxy
signed by the person and filed with the Managers or secretary, if any, of the Company. A
proxy shall be deemed signed if the Member’s name is placed on the proxy (whether by
manual signature, typewriting, telegraphic transmission, electronic transmission or
otherwise) by the Member or the Member’s attorney in fact. A proxy may be transmitted by
an oral telephonic transmission if it is submitted with information from which it may be
determined that the proxy was authorized by the Member or the Member’s attorney in fact.
A validly executed proxy which does not state that it is irrevocable shall continue in full
force and effect unless (i) revoked by the person executing it, before the vote pursuant to
that proxy, by a writing delivered to the Company stating that the proxy is revoked, or by a
subsequent proxy executed by, or attendance at the meeting and voting in person by, the
person executing the proxy; or (ii) written notice of the death or incapacity of the maker of
that proxy is received by the Company before the vote pursuant to that proxy is counted;
provided, however, that no proxy shall be valid after the expiration of eleven (11) months
from the date of the proxy, unless otherwise provided in the proxy. The revocability of a
proxy that states on its face that it is irrevocable shall be governed by the provisions of
Corporations Code.

Certificate of Membership Interest.

A. Certificate. A Membership Interest may be represented by a certificate of membership.
The exact contents of a certificate of membership may be determined by action of the
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Managers but shall be issued substantially in conformity with the following requirements.
The certificates of membership shall be respectively numbered serially, as they are issued,
shall be impressed with the Company seal or a facsimile thereof, if any, and shall be signed
by the Managers or officers of the Company. Each certificate of membership shall state the
name of the Company, the fact that the Company is organized under the laws of the State of
Delaware as a limited liability company, the name of the person to whom issued, the date of
issue, and the Percentage Interests represented thereby. A statement of the designations,
preferences, qualifications, limitations, restrictions, and special or relative rights of the
Membership Interest, if any, shall be set forth in full or summarized on the face or back of
the certificates which the Company shall issue, or in lieu thereof, the certificate may set forth
that such a statement or summary will be furnished to any holder of a Membership Interest
upon request without charge. Each certificate of membership shall be otherwise in such form
as may be determined by the Managers.

B. Cancellation of Certificate. All certificates of membership surrendered to the
Company for transfer shall be cancelled and no new certificates of membership shall be
issued in lieu thereof until the former certificates for a like number of Membership Interests
shall have been surrendered and cancelled, except as herein provided with respect to lost,
stolen, or destroyed certificates.

C. Replacement of Lost. Stolen. or Destroyed Certificate. Any Member claiming that his
or her certificate of membership is lost, stolen, or destroyed may make an affidavit or
affirmation of that fact and request a new certificate. Upon the giving of a satisfactory
indemnity to the Company as reasonably as required by the Managers, a new certificate may
be issued of the same tenor and representing the same Percentage Interest of membership as
was represented by the certificate alleged to be lost, stolen, or destroyed.

ARTICLE V: MANAGEMENT AND CONTROL OF THE COMPANY

5.1

Management of the Company by Managers.

A. Exclusive Management by Managers. The business, property and affairs of the
Company shall be managed exclusively by the Managers. Except for situations in which the
approval of the Members is expressly required by the Articles or this Agreement, the
Managers shall have full, complete and exclusive authority, power, and discretion to manage
and control the business, property and affairs of the Company, to make all decisions
regarding those matters and to perform any and all other acts or activities customary or
incident to the management of the Company’s business, property and affairs.

B.  Agency Authority of Managers. Subject to Section 5.3B;

Any Manager, acting alone, is authorized to endorse checks, drafts, and other evidences of
indebtedness made payable to the order of the Company, but only for the purpose of deposit
into the Company’s accounts. All checks, drafts, and other instruments obligating the
Company to pay money in an amount of less than $1,000.- may be signed by any one
Manager, acting alone. All checks, drafts, and other instruments obligating the Company to
pay money in an amount of $1,000.- or more must be signed on behalf of the Company by
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any two Managers acting together. Any two Managers, acting together, shall be authorized
to sign contracts and obligations on behalf of the Company.

C. Meetings of Managers. Meetings of the Managers may be called by any Manager or
by the chairperson, president, any vice-president or the secretary. All meetings shall be held
upon four (4) days notice by mail or forty-eight (48) hours notice delivered personally or by
telephone, telegraph or facsimile. A notice need not specify the purpose of any meeting.
Notice of a meeting need not be given to any Manager who signs a waiver of notice or a
consent to holding the meeting or an approval of the minutes thereof, whether before or after
the meeting, or who attends the meeting without protesting, prior to its commencement, the
lack of notice to such Manager. All such waivers, consents and approvals shall be filed with
the Company records or made a part of the minutes of the meeting. A majority of the
Managers present, whether or not a quorum is present, may adjourn any meeting to another
time and place. If the meeting is adjourned for more than twenty-four (24) hours, notice of
any adjournment shall be given prior to the time of the adjourned meeting to the Managers
who are not present at the time of the adjournment. Meetings of the Managers may be held
at any place within or without the State of Delaware which has been designated in the notice
of the meeting or at such place as may be approved by the Managers. Managers may
participate in a meeting through use of conference telephone or similar communications
equipment, so long as all Managers participating in such meeting can hear one another.
Participation in a meeting in such manner constitutes a presence in person at such meeting.
A majority of the authorized number of Managers constitutes a quorum of the Managers for
the transaction of business. Except to the extent that this Agreement expressly requires the
approval of all Managers, every act or decision done or made by a majority of the Managers
present at a meeting duly held at which a quorum is present is the act of the Managers. A
meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of Managers, if any action taken is approved by at least a
majority of the required quorum for such meeting. The provisions of this Section 5.1C apply
also to committees of the Managers and actions taken by such committees.

Any action required or permitted to be taken by the Managers may be taken by the Managers
without a meeting, if a majority of the Managers individually or collectively consent in
writing to such action. Such action by written consent shall have the same force and effect
as a majority vote of such Managers.

The provisions of this Section 5.1C govern meetings of the Managers if the Managers elect,
in their discretion, to hold meetings. However, nothing in this Section 5.1C or in this
Agreement is intended to require that meetings of Managers be held, it being the intent of
the Members that meetings of Managers are not required.

5.2 Election of Managers.

A. Number, Term. and Qualifications. The Company shall initially have one (1)
Managers. The number of Managers of the Company shall be fixed from time to time by the
affirmative vote or written consent of Members holding a Majority Interest, provided that in
no instance shall there be less than one Manager and provided further that if the number of
Managers is reduced from more than one to one, the Articles shall be amended to so state,
and if the number of Managers is increased to more than one, the Articles shall be amended
to delete the statement that the Company has only one Manager. Unless he or she resigns or
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is removed, each Manager shall hold office until a successor shall have been elected and
qualified. Managers shall be elected by the affirmative vote or written consent of Members
holding a Majority Interest. A Manager need not be a Member, an individual, a resident of
the State of Delaware, or a citizen of the United States.

B. Resignation. Any Manager may resign at any time by giving written notice to the
Members and remaining Managers without prejudice to the rights, if any, of the Company
under any contract to which the Manager is a party. The resignation of any Manager shall
take effect upon receipt of that notice or at such later time as shall be specified in the notice;
and, unless otherwise specified in the notice, the acceptance of the resignation shall not be
necessary to make it effective. The resignation of a Manager who is also a Member shall not
affect the Manager’s rights as a Member and shall not constitute a withdrawal of a Member.

C. Removal. All or any lesser number of Managers may be removed at any time, with or
without cause, by the affirmative vote of Members holding a Majority Interest at a meeting
called expressly for that purpose, or by the written consent of the Members holding a
Majority Interest. Any removal shall be without prejudice to the rights, if any, of the Manager
under any employment contract and, if the Manager is also a Member, shall not affect the
Manager’s rights as a Member or constitute a withdrawal of a Member.

A Manager also may be removed by the affirmative vote or written consent of a majority of
the remaining Managers if such Manager becomes incapable of fulfilling his or her
obligations under this Agreement because of injury or physical or mental illness and such
incapacity shall exist for thirty (30) working days in the aggregate during any consecutive
six (6) month period.

D. Vacancies. Any vacancy occurring for any reason in the number of Managers may be
filled by the affirmative vote or written consent of Members holding a Majority Interest.

5.3 Powers of Managers.

A. Powers of Managers. Without limiting the generality of Section 5.1, but subject to
Section 5.3B and to the express limitations set forth elsewhere in this Agreement, the
Managers shall have all necessary powers to manage and carry out the purposes, business,
property, and affairs of the Company, including, without limitation, the power to exercise
on behalf and in the name of the Company all of the powers described in Corporations Code.

B. Limitations on Power of Managers. Notwithstanding any other provisions of this
Agreement, no debt or liability of more than $100.- may be contracted on behalf of the
Company except by the written consent of all Managers. Additionally, the Managers shall
not have authority hereunder to cause the Company to engage in the following transactions
without first obtaining the affirmative vote or written consent of a Majority Interest (or such
greater Percentage Interests set forth below) of the Members:

(i) The sale, exchange or other disposition of all, or substantially all, of the Company’s
assets occurring as part of a single transaction or plan, or in multiple transactions over
a one month period, except in the orderly liquidation and winding up of the business of
the Company upon its duly authorized dissolution, shall require the affirmative vote or
written consent of Members holding at least 51 percent (%) in Percentage Interests.
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(i) The merger of the Company with another limited liability company or limited
partnership shall require the affirmative vote or written consent of Members holding at
least 51 percent ( %) in Percentage Interests; provided in no event shall a Member be
required to become a general partner in a merger with a limited partnership without his
express written consent or unless the agreement of merger provides each Member with
the dissenter’s rights described in the Act.

(iii) The merger of the Company with a corporation or a general partnership or other
Person shall require the affirmative vote or written consent of all Members.

(iv) The establishment of different classes of Members.

(v) An alteration of the primary purpose of the Company as set forth in Section 2.3.
(vi) Transactions between the Company and one or more of the Managers or one or
more of any Manager’s Affiliates, or transactions in which one or more Managers, or
one or more of any Manager’s Affiliates, has a material financial interest.

(vii) Without limiting subsection (vi), the lending of money by the Company to any
Manager, Member, or officer.

(viii) Any act which would make it impossible to carry on the ordinary business of the
Company.

(ix) The confession of a judgment against the Company.

(x) Any other transaction described in this Agreement as requiring the vote, consent, or
approval of the Members.

5.4  Members Have No Managerial Authority. The Members shall have no power to participate in
the management of the Company except as expressly authorized by this Agreement or the Articles
and except as expressly required by the Act. Unless expressly and duly authorized in writing to do so
by a Manager or Managers, no Member shall have any power or authority to bind or act on behalf of
the Company in any way, to pledge its credit, or to render it liable for any purpose.

55  Performance of Duties: Liability of Managers. A Manager shall not be liable to the Company
or to any Member for any loss or damage sustained by the Company or any Member, unless the loss
or damage shall have been the result of fraud, deceit, gross negligence, reckless or intentional
misconduct, or a knowing violation of law by the Manager. The Managers shall perform their
managerial duties in good faith, in a manner they reasonably believe to be in the best interests of the
Company and its Members, and with such care, including reasonable inquiry, as an ordinarily prudent
person in a like position would use under similar circumstances. A Manager who so performs the
duties of Manager shall not have any liability by reason of being or having been a Manager of the
Company.

In performing their duties, the Managers shall be entitled to rely on information, opinions, reports, or
statements, including financial statements and other financial data, of the following persons or groups
unless they have knowledge concerning the matter in question that would cause such reliance to be
unwarranted and provided that the Managers act in good faith and after reasonable inquiry when the
need therefor is indicated by the circumstances:

(@ one or more officers, employees or other agents of the Company whom the Managers
reasonably believe to be reliable and competent in the matters presented,;

(b) any attorney, independent accountant, or other person as to matters which the
Managers reasonably believe to be within such person’s professional or expert competence;
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or

(c) acommittee upon which the Managers do not serve, duly designated in accordance
with a provision of the Articles or this Agreement, as to matters within its designated
authority, which committee the Managers reasonably believe to merit competence.

5.6  Devotion of Time. The Managers are not obligated to devote all of their time or business
efforts to the affairs of the Company. The Managers shall devote whatever time, effort, and skill as
they deem appropriate for the operation of the Company.

5.7  Competing Activities. The Managers and their officers, directors, shareholders, partners,
members, managers, agents, employees and Affiliates may engage or invest in, independently or with
others, any business activity of any type or description, including without limitation those that might
be the same as or similar to the Company’s business and that might be in direct or indirect competition
with the Company. Neither the Company nor any Member shall have any right in or to such other
ventures or activities or to the income or proceeds derived therefrom. The Managers shall not be
obligated to present any investment opportunity or prospective economic advantage to the Company,
even if the opportunity is of the character that, if presented to the Company, could be taken by the
Company. The Managers shall have the right to hold any investment opportunity or prospective
economic advantage for their own account or to recommend such opportunity to Persons other than
the Company. The Members acknowledge that the Managers and their Affiliates own and/or manage
other businesses, including businesses that may compete with the Company and for the Managers’
time. The Members hereby waive any and all rights and claims which they may otherwise have
against the Managers and their officers, directors, shareholders, partners, members, managers, agents,
employees, and Affiliates as a result of any of such activities.

5.8  Transactions between the Company and the Managers. Notwithstanding that it may constitute
a conflict of interest, the Managers may, and may cause their Affiliates to, engage in any transaction
(including, without limitation, the purchase, sale, lease, or exchange of any property or the rendering
of any service, or the establishment of any salary, other compensation, or other terms of employment)
with the Company so long as such transaction is not expressly prohibited by this Agreement and so
long as the terms and conditions of such transaction, on an overall basis, are fair and reasonable to
the Company and are at least as favorable to the Company as those that are generally available from
Persons capable of similarly performing them and in similar transactions between parties operating
at arm’s length, and provided that a Majority Interest of the Members having no interest in such
transaction (other than their interests as Members) affirmatively vote or consent in writing to approve
the transaction.

A transaction between the Managers and/or their Affiliates, on the one hand, and the Company, on
the other hand, shall be conclusively determined to constitute a transaction on terms and conditions,
on an overall basis, fair and reasonable to the Company and at least as favorable to the Company as
those generally available in a similar transaction between parties operating at arm’s length if a
Majority Interest of the Members having no interest in such transaction (other than their interests as
Members) affirmatively vote or consent m writing to approve the transaction. Notwithstanding the
foregoing, the Managers shall not have any obligation, in connection with any such transaction
between the Company and the Managers or an Affiliate of the Managers, to seek the consent of the
Members.
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5.9 Payments to Managers. Except as specified in this Agreement, no Manager or Affiliate of a
Manager is entitled to remuneration for services rendered or good provided to the Company. The
Managers and their Affiliates shall receive only the following payments:

A. Management Fee. The Company shall pay the Managers a monthly fee for services in
connection with the management of the Company in the amount of $ 500.-. Such fee may be
changed from time to time only by an affirmative vote of Members holding at least a
Majority Interest, and no Manager shall be prevented from receiving any fee because the
Manager is also a Member of the Company.

B.  Services Performed by Managers or Affiliates. The Company shall pay the Managers
or Affiliates of the Managers for services rendered or goods provided to the Company to the
extent that the Managers are not required to render such services or goods themselves
without charge to the Company, and to the extent that the fees paid to such Managers or
Affiliates do not exceed the fees that would be payable to an independent responsible third
party that is willing to perform such services or provide such goods.

C. Expenses. The Company shall reimburse the Managers and their Affiliates for the
actual cost of goods and materials used for or by the Company. The Company shall also pay
or reimburse the Managers or their Affiliates for organizational expenses (including, without
limitation, legal and accounting fees and costs) incurred to form the Company and prepare
the Articles and this Agreement. Except as otherwise provided herein, the Managers and
their Affiliates shall not be reimbursed by the Company for the following expenses: (i)
salaries, compensation or fringe benefits of directors, officers or employees of the Managers
or their Affiliates; (ii) overhead expenses of the Managers or their Affiliates, including,
without limitation, rent and general office expenses; and (iii) the cost of providing any
service or goods for which the Managers or their Affiliates are entitled to compensation
under this Agreement.

5.10 Acts of Managers as Conclusive Evidence of Authority. Any note, mortgage, evidence of
indebtedness, contract, certificate, statement, conveyance, or other instrument in writing, and any
assignment or endorsement thereof, executed or entered into between the Company and any other
person, when signed by at least two Managers (or by one Manager if the Articles state that the
Company is managed by only one Manager), is not invalidated as to the Company by any lack of
authority of the signing Managers or Manager in the absence of actual knowledge on the part of the
other person that the signing Managers or Manager had no authority to execute the same.

A.  Appointment of Officers. The Managers may appoint officers at any time. The officers
of Company, if deemed necessary by the Managers, may include a chairperson, president,
vice president, secretary, and chief financial officer. The officers shall serve at the pleasure
of the Managers, subject to all rights, if any, of an officer under any contract of employment.
Any individual may hold any number of offices. No officer need be a resident of the State
of Delaware or citizen of the United States. If a Manager is not an individual, such Manager’s
officers may serve as officers of Company if elected by the Members. The officers shall
exercise such powers and perform such duties as specified in this Agreement and as shall be
determined from time to time by the Managers.

B. Removal. Resignation and Filling of Vacancy of Officers. Subject to the rights, if any,
of an officer under a contract of employment, any officer may be removed, either with or
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without cause, by the Managers at any time.

Any officer may resign at any time by giving written notice to the Managers. Any resignation
shall take effect at the date of the receipt of that notice or at any later time specified in that
notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall
not be necessary to make it effective. Any resignation is without prejudice to the rights, if
any, of the Company under any contract to which the officer is a party.

A vacancy in any office because of death, resignation, removal, disqualification or any other
cause shall be filled in the manner prescribed in this Agreement for regular appointments to
that office.

C. Salaries of Officers. Subject to Sections 5.8 and 5.9, the salaries of all officers and
agents of the Company shall be fixed by a resolution of the Managers.

D. Duties and Powers of the Chairperson. The chairperson, if such an officer be
appointed, shall, if present, preside at meetings of the Members and the Managers, and
exercise and perform such other powers and duties as may be from time to time assigned to
him by the Managers or prescribed by this Agreement. If there is no president, the
chairperson shall in addition be the chief executive officer of the Company and shall have
the powers and duties prescribed in Section 5.1.

E.  Duties and Powers of the President. Subject to such supervisory powers, if any, as may
be given by the Managers to the chairperson, if there be such an officer, the president shall
be the chief executive officer of the Company, and shall, subject to the control of the
Managers, have general and active management of the business of the Company and shall
see that all orders and resolutions of the Members and Managers are carried into effect. He
or she shall have the general powers and duties of management usually vested in the office
of president of a corporation, and shall have such other powers and duties as may be
prescribed by the Managers or this Agreement.

The president shall execute bonds, mortgages and other contracts requiring a seal, under the
seal of the Company, except where required or permitted by law to be otherwise signed and
executed, and except where the signing and execution thereof shall be expressly delegated
by the Managers to some other officer or agent of the Company.

F.  Duties and Powers of Vice-President. The vice-president, or if there shall be more than
one, the vice-presidents in the order determined by a resolution of the Managers, shall, in
the absence or disability of the president, perform the duties and exercise the powers of the
president and shall perform such other duties and have such other powers as the Managers
by resolution may from time to time prescribe.

G. Duties and Powers of Secretary. The secretary shall attend all meetings of the
Managers and all meetings of the Members, and shall record all the proceedings of the
meetings in a book to be kept for that purpose, and shall perform like duties for the standing
committees when required. The secretary shall give, or cause to be given, notice of all
meetings of the Members arid shall perform such other duties as may be prescribed by the
Managers. The secretary shall have custody of the seal, if any, and the secretary shall have
authority to affix the same to any instrument requiring it, and when so affixed, it may be
attested by his or her signature. The Managers may give general authority to any other officer
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to affix the seal of the Company, if any, and to attest the affixing by his or her signature.

The secretary shall keep, or cause to be kept, at the principal executive office or at the office
of the Company’s transfer agent or registrar, as determined by resolution of the Managers, a
register, or a duplicate register, showing the names of all Members and their addresses, their
Percentage Interests, the number and date of certificates issued for the same, and the number
and date of cancellation of every certificate surrendered for cancellation. The secretary shall
also keep all documents described in Section 9.1 and such other documents as may be
required under the Act. The secretary shall perform such other duties and have such other
authority as may be prescribed elsewhere in this Agreement or from time to time by the
Managers. The secretary shall have the general duties, powers and responsibilities of a
secretary of a corporation.

If the Managers choose to appoint an assistant secretary or assistant secretaries, the assistant
secretaries, in the order of their seniority, in the absence, disability or inability to act of the
secretary, shall perform the duties and exercise the powers of the secretary, and shall perform
such other duties as the Managers may from time to time prescribe.

H. Duties and Powers of Chief Financial Officer. The chief financial officer shall keep
and maintain, or cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the Company, including accounts of
its assets, liabilities, receipts, disbursements, gains, losses, capital, Membership Interests and
Economic Interests. The books of account shall at all reasonable times be open to inspection
by any Manager.

The chief financial officer shall have the custody of the funds and securities of the Company,
and shall keep full and accurate accounts of receipts and disbursements in books belonging
to the Company, and shall deposit all moneys and other valuable effects in the name and to
the credit of the Company in such depositories as may be designated by the Managers.

The chief financial officer shall disburse the funds of the Company as may be ordered by the
Managers, taking proper vouchers for such disbursements, and shall render to the president
and the Managers, at their regular meetings, or when Members so require, at a meeting of
the members an account of all his or her transactions as treasurer and of the financial
condition of the Company.

The chief financial officer shall perform such other duties and shall have such other
responsibility and authority as may be prescribed elsewhere in this Agreement or from time
to time by the Managers. The chief financial officer shall have the general duties, powers
and responsibility of a chief financial officer of a corporation, and shall be the chief financial
and accounting officer of the Company.

If the Managers choose to elect an assistant treasurer or assistant treasurers, the assistant
treasurers in the order of their seniority shall, in the absence, disability or inability to act of
the chief financial officer, perform the duties and exercise the powers of the chief financial
officer, and shall perform such other duties as the Managers shall from time to time
prescribe.

I. Acts of Officers as Conclusive Evidence of Authority. Any note, mortgage, evidence of
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indebtedness, contract, certificate, statement, conveyance, or other instrument in writing, and
any assignment or endorsement thereof, executed or entered into between the Company and
any other Person, when signed by the chairperson of the board, the president or any vice
president and any secretary, any assistant secretary, the chief financial officer, or any
assistant treasurer of the Company, is not invalidated as to the Company by any lack of
authority of the signing officers in the absence of actual knowledge on the part of the other
Person that the signing officers had no authority to execute the same.

J. Signing Authority of Officers. Subject to Section 5.3B and any restrictions imposed by
the Managers:

Any officer, acting alone, is authorized to endorse checks, drafts, and other evidences of
indebtedness made payable to the order of the Company, but only for the purpose of deposit
into the Company’s accounts. All checks, drafts, and other instruments obligating the
Company to pay money in an amount of less than $100.- may be signed by any one officer
acting alone. AU checks, drafts, and other instruments obligating the Company to pay money
in an amount of $100.- or more must be signed on behalf of the Company by any two officers
acting together. Any two officers acting together, shall be authorized to sign contracts and
obligations on behalf of the Company.

5.12 Limited Liability. No person who is a Manager or officer or both a Manager and officer of the
Company shall be personally liable under any judgment of a court, or in any other manner, for any
debt, obligation, or liability of the Company, whether that liability or obligation arises in contract,
tort, or otherwise, solely by reason of being a Manager or officer or both a Manager and officer of
the Company.

ARTICLE VI: ALLOCATIONS OF NET PROFITS AND NET LOSSES AND
DISTRIBUTIONS

6.1 Allocations of Net Profit and Net Loss.

A.  Net Loss. Net Loss shall be allocated to the Members in proportion to their Percentage
Interests. Notwithstanding the previous sentence, loss allocations to a Member shall be made
only to the extent that such loss allocations will not create a deficit Capital Account balance
for that Member in excess of an amount, if any, equal to such Member’s share of Company
Minimum Gain that would be realized on a foreclosure of the Company’s property. Any loss
not allocated to a Member because of the foregoing provision shall be allocated to the other
Members (to the extent the other Members are not limited in respect of the allocation of
losses under this Section 6.1A). Any loss reallocated under this Section 6.1A shall be taken
into account in computing subsequent allocations of income and losses pursuant to this
Article VI, so that the net amount of any item so allocated and the income and losses
allocated to each Member pursuant to this Article VI, to the extent possible, shall be equal
to the net amount that would have been allocated to each such Member pursuant to this
Article VI if no reallocation of losses had occurred under this Section 6.IA.

B. Net Profit. Net Profit shall be allocated to the Members in proportion to their
Percentage Interests.
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6.2 Special Allocations.

A.  Minimum Gain Chargeback. Notwithstanding Section 6.1, if there is a net decrease in
Company Minimum Gain during any Fiscal Year, each Member shall be specially allocated
items of Company income and gain for such Fiscal Year (and, if necessary, in subsequent
fiscal years) in an amount equal to the portion of such Member’s share of the net decrease
in Company Minimum Gain that is allocable to the disposition of Company property subject
to a Nonrecourse Liability, which share of such net decrease shall be determined in
accordance with Regulations Section 1.704-2(g)(2). Allocations pursuant to this Section
6.2A shall be made in proportion to the amounts required to be allocated to each Member
under this Section 6.2A. The items to be so allocated shall be determined in accordance with
Regulations Section 1.704-2(f). This Section 6.2A is intended to comply with the minimum
gain chargeback requirement contained in Regulations Section 1.704-2(f) and shall be
interpreted consistently therewith.

B. Chargeback of Minimum Gain Attributable to Member Nonrecourse Debt.
Notwithstanding Section 6.1 of this Agreement, if there is a net decrease in Company
Minimum Gain attributable to a Member Nonrecourse Debt, during any Fiscal Year, each
member who has a share of the Company Minimum Gain attributable to such Member
Nonrecourse Debt (which share shall be determined in accordance with Regulations Section
1.704-2(i)(5) shall be specially allocated items of Company income and gain for such Fiscal
Year (and, if necessary, in subsequent Fiscal Years) in an amount equal to that portion of
such

Member’s share of the net decrease in Company Minimum Gain attributable to such Member
Nonrecourse Debt that is allocable to the disposition of Company property subject to such
Member Nonrecourse Debt (which share of such net decrease shall be determined in
accordance with Regulations Section 1.704-2(i)(5). Allocations pursuant to this Section 6.2B
shall be made in proportion to the amounts required to be allocated to each Member under
this Section 6.2B. The items to be so allocated shall be determined in accordance with
Regulations Section 1.704-2(i)(4). This Section 6.2B is intended to comply with the
minimum gain chargeback requirement contained in Regulations Section 1.704-2(i)(4) and
shall be interpreted consistently therewith.

C. Nonrecourse Deductions. Notwithstanding Section 6.1, any nonrecourse deductions
(as defined in Regulations Section 1.704-2(b)(1)) for any Fiscal Year or other period shall be
specially allocated to the Members in proportion to their Percentage Interests.

D. Member Nonrecourse Deductions. Notwithstanding Section 6.1, those items of
Company loss, deduction, or Code Section 705(a)(2)(B) expenditures which are attributable
to Member Nonrecourse Debt for any Fiscal Year or other period shall be specially allocated
to the Member who bears the economic risk of loss with respect to the Member Nonrecourse
Debt to which such items are attributable in accordance with Regulations Section
1.704-2(i).

E. Qualified Income Offset. Notwithstanding Section 6.1, if a Member unexpectedly
receives any adjustments, allocations, or distributions described in Regulations Section
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1.704-1(b)(2)(i1)(d)(4), (5) or (6), or any other event creates a deficit balance in such
Member’s Capital Account in excess of such Member’s share of Company Minimum Gain,
items of Company income and gain shall be specially allocated to such Member in an amount
and manner sufficient to eliminate such excess deficit balance as quickly as possible. Any
special allocations of items of income and gain pursuant to this Section 6.2E shall be taken
into account in computing subsequent allocations of income and gain pursuant to this Article
VI so that the net amount of any item so allocated and the income, gain, and losses allocated
to each Member pursuant to this Article VI to the extent possible, shall be equal to the net
amount that would have been allocated to each such Member pursuant to the provisions of
this Section 6.2E if such unexpected adjustments, allocations, or distributions had not
occurred.

6.3 Code Section 704(c) Allocations. Notwithstanding any other provision in this Article VI, in
accordance with Code Section 704(c) and the Regulations promulgated thereunder, income, gain,
loss, and deduction with respect to any property contributed to the capital of the Company shall,
solely for tax purposes, be allocated among the Members so as to take account of any variation
between the adjusted basis of such property to the Company for federal income tax purposes and its
fair market value on the date of contribution. Allocations pursuant to this Section 6.3 are solely for
purposes of federal, state and local taxes. As such, they shall not affect or in any way be taken into
account in computing a Member’s Capital Account or share of profits, losses, or other items of
distributions pursuant to any provision of this Agreement.

6.4 Allocation of Net Profits and Losses and Distributions in Respect of a Transferred Interest. If
any Membership Interest is transferred, or is increased or decreased by reason of the admission of a
new Member or otherwise, during any Fiscal Year of the Company,

each item of income, gain, loss, deduction, or credit of the Company for such Fiscal Year shall be
assigned pro rata to each day in the particular period of such fiscal year to which such item is
attributable (i.e., the day on or during which it is accrued or otherwise incurred) and the amount of
each such item so assigned to any such day shall be allocated to the Member based upon his or her
respective Membership Interest at the close of such day.

However, for the purpose of accounting convenience and simplicity, the Company shall treat a
transfer of, or an increase or decrease in, a Membership Interest which occurs at any time during a
semi-monthly period (commencing with the semi-monthly period including the date hereof) as having
been consummated on the last day of such semi-monthly period, regardless of when during such semi-
monthly period such transfer, increase, of decrease actually occurs (i.e., sales and dispositions made
during the first fifteen (15) days of any month will be deemed to have been made on the 15th day of
the month).

Notwithstanding any provision above to the contrary, gain or loss of the Company realized in
connection with a sale or other disposition of any of the assets of the Company shall be allocated
solely to the parties owning Membership Interests as of the date such sale or other disposition occurs.

6.5 Distribution of Assets by the Company. Subject to applicable law and any limitations contained
elsewhere in this Agreement, the Managers may elect from time to time to distribute Distributable
Cash to the Members, which distributions shall be in the following order of priority:

(@ To the Members in proportion to their unreturned Capital Contributions until each
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Member has recovered his or her Capital Contributions; and
(b) To the Members in proportion to their Percentage Interests.

All such distributions shall be made only to the Persons who, according to the books and records of
the Company, are the holders of record of the Economic Interests in respect of which such
distributions are made on the actual date of distribution. Neither the Company nor any Manager shall
incur any liability for making distributions in accordance with this Section 6.5.

6.6 Form of Distribution. A Member, regardless of the nature of the Member’s Capital
Contribution, has no right to demand and receive any distribution from the Company in any form
other than money. No Member may be compelled to accept from the Company a distribution of any
asset in kind in lieu of a proportionate distribution of money being made to other Members. Except
upon a dissolution and the winding up of the Company, no Member may be compelled to accept a
distribution of any asset in kind.

6.7 Restriction on Distributions.

A. No distribution shall be made if, after giving effect to the distribution:

(1)  The Company would not be able to pay its debts as they become due in the usual
course of business.

(i)  The Company’s total assets would be less than the sum of'its total liabilities plus,
unless this Agreement provides otherwise, the amount that would be needed, if the
Company were to be dissolved at the time of the distribution, to satisfy the preferential
rights of other Members, if any, upon dissolution that are superior to the rights of the
Member receiving the distribution.

B. The Managers may base a determination that a distribution is not prohibited on any of
the following:
(1)  Financial statements prepared on the basis of accounting practices and principles
that are reasonable in the circumstances.
(i) A fair valuation.
(iii) Any other method that is reasonable in the circumstances.

Except as provided in Section 17254(e) of the Corporations Code, the effect of a
distribution is measured as of the date the distribution is authorized if the payment
occurs within 120 days after the date of authorization, or the date payment is made if
it occurs more than 120 days of the date of authorization.

C. A Member or Manager who votes for a distribution in violation of this Agreement or the
Act is personally liable to the Company for the amount of the distribution that exceeds
what could have been distributed without violating this Agreement or the Act if it is
established that the Member or Manager did not act in compliance with Section 6.7B or
Section 10.4. Any Member or Manager who is so liable shall be entitled to compel
contribution from (i) each other Member or Manager who also is so liable and (ii) each
Member for the amount the Member received with knowledge of facts indicating that the
distribution was made in violation of this Agreement or the Act.
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6.8 Return of Distributions. Except for distributions made in violation of the Act or this Agreement,
no Member or Economic Interest Owner shall be obligated to return any distribution to the Company
or pay the amount of any distribution for the account of the Company or to any creditor of the
Company. The amount of any distribution returned to the Company by a Member or Economic
Interest Owner or paid by a Member or Economic Interest Owner for the account of the Company or
to a creditor of the Company shall be added to the account or accounts from which it was subtracted
when it was distributed to the Member or Economic Interest Owner.

6.9 Obligations of Members to Report Allocations. The Members are aware of the income tax
consequences of the allocations made by this Article VI and hereby agree to be bound by the
provisions of this Article VI in reporting their shares of Company income and loss for income tax
purposes.

ARTICLE VII: TRANSFER AND ASSIGNMENT OF INTERESTS

7.1 Transfer and Assignment of Interests. No Member shall be entitled to transfer, assign, convey,
sell, encumber or in any way alienate all or any part of his or her Membership Interest except with
the prior written consent of all of the other Members, which consent may be given or withheld,
conditioned or delayed (as allowed by this Agreement or the Act), as the other Members may
determine in their sole discretion. Transfers in violation of this Article VI shall only be effective to
the extent set forth in Section 7.7. After the consummation of any transfer of any part of a Membership
Interest, the Membership Interest so transferred shall continue to be subject to the terms and
provisions of this Agreement and any further transfers shall be required to comply with all the terms
and provisions of this Agreement.

7.2 Further Restrictions on Transfer of Interests. In addition to other restrictions found in this
Agreement, no Member shall transfer, assign, convey, sell, encumber or in any way alienate all or
any part of his or her Membership Interest: (i) without compliance with Section 12.10, and (ii) if the
Membership Interest to be transferred, assigned, sold or exchanged, when added to the total of all
other Membership Interests sold or exchanged in the preceding twelve (12) consecutive months prior
thereto, would cause the termination of the Company under the Code, as determined by the Managers.

7.3 Substitution of Members. A transferee of a Membership Interest shall have the right to become
a substitute Member only if (i) the requirements of Sections 7.1 and 7.2 relating to unanimous consent
of Members, securities and tax requirements hereof are met, (ii) such Person executes an instrument
satisfactory to the Managers accepting and adopting the terms and provisions of this Agreement, and
(iii) such person pays any reasonable expenses in connection with his or her admission as a new
Member. The admission of a substitute Member shall not result in the release of the Member who
assigned the Membership Interest from any liability that such Member may have to the Company.

7.4 Family and Affiliate Transfers. The Membership Interest of any Member may be transferred
subject to compliance with Section 7.2, and without the prior written consent of all Members as
required by Section 7.1, upon consent of the Managers, which shall not be unreasonably withheld, by
the Member (i) by inter vivos gift or by testamentary transfer to any spouse, parent, sibling, in-law,
child or grandchild of the Member, or to a trust for the benefit of the Member or such spouse, parent,
sibling, in-law, child or grandchild of the Member, or (ii) to any Affiliate of the Member; it being
agreed that in executing this Agreement, each Member has consented to such transfers.

25



7.5 Effective Date of Permitted Transfers. Any permitted transfer of all or any portion of a
Membership Interest shall be effective as of the date provided in Section 6.3 following the date upon
which the requirements of Sections 7.1, 7.2 and 7.3 have been met. The Managers shall provide the
Members with written notice of such transfer as promptly as possible after the requirements of
Sections 7.1, 7.2 and 7.3 have been met. Any transferee of a Membership Interest shall take subject
to the restrictions on transfer imposed by this Agreement.

7.6 Rights of Legal Representatives. If a Member who is an individual dies or is adjudged by a
court of competent jurisdiction to be incompetent to manage the Member’s person or property, the
Member’s executor, administrator, guardian, conservator, or other legal representative may exercise
all of the Member’s rights for the purpose of settling the Member’s estate or administering the
Member’s property, including any power the Member has under the Articles or this Agreement to
give an assignee the right to become a Member. If a Member is a corporation, trust, or other entity
and is dissolved or terminated, the powers of that Member may be exercised by his or her legal
representative Or successor.

7.7 No Effect to Transfers in Violation of Agreement. Upon any transfer of a Membership Interest
in violation of this Article VII, the transferee shall have no right to vote or participate in the
management of the business, property and affairs of the Company or to exercise any rights of a
Member. Such transferee shall only be entitled to become an Economic Interest Owner and thereafter
shall only receive the share of one or more of the Company’s Net Profits, Net Losses and distributions
of the Company’s assets to which the transferor of such Economic Interest would otherwise be
entitled. Notwithstanding the immediately preceding sentences, if, in the determination of the
Managers, a transfer in violation of this Article VII would cause the termination of the Company
under the Code, in the sole discretion of the Managers, the transfer shall be null and void and the
purported transferee shall not become either a Member or an Economic Interest Owner.

Upon and contemporaneously with any transfer, assignment, conveyance or sale (whether arising out
of an attempted charge upon that Member’s Economic Interest by judicial process, a foreclosure by
a creditor of the Member or otherwise) of a. Member’s Economic Interest which does not at the same
time transfer the balance of the rights associated with the Membership Interest transferred by the
Member (including, without limitation, the rights of the Member to vote or participate in the
management of the business, property and affairs of the Company), the Company shall purchase from
the Member, and the Member shall sell to Company for a purchase price of $100, all remaining rights
and interests retained by the Member that immediately before the transfer, assignment, conveyance
or sale were associated with the transferred Economic Interest. Such purchase and sale shall not,
however, result in the release of the Member from any liability to the Company as a Member.

Each Member acknowledges and agrees that the right of the Company to purchase such remaining
rights and interests from a Member who transfers a Membership Interest in violation of this Article
VIl is not unreasonable under the circumstances existing as of the date hereof.

7.8 Right of First Refusal. Each time a Member proposes to transfer, assign, convey, sell, encumber
or in any way alienate all or any part of his or her Membership Interest (or as required by operation
of law or other involuntary transfer to do so) other than pursuant to Section 7.4, such Member shall
first offer such Membership Interest to the Company and the non-transferring Members in accordance
with the following provisions:
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A. Such Member shall deliver a written notice to the Company and the other Members stating
(1) such Member’s bona fide intention to transfer such Membership Interest, (i1) the name
and address of the proposed transferee, (iii) the Membership Interest to be transferred, and
(iv) the purchase price in terms of payment for which the Member proposes to transfer such
Membership Interest.

B. Within thirty (30) days after receipt of the notice described in Section 7.8A, each non-
transferring Member shall notify the Managers in writing of his or her desire to purchase a
portion of the Membership Interest being so transferred. The failure of any Member to
submit a notice within the applicable period shall constitute an election on the part of that
Member not to purchase any of the Membership Interest which may be so transferred. Each
Member so electing to purchase shall be entitled to purchase a portion of such Membership
Interest in the same proportion that the Percentage Interest of such Member bears to the
aggregate of the Percentage Interests of all of the Members electing to so purchase the
Membership Interest being transferred. In the event any Member elects to purchase none
or less than all of his or her pro rata share of such Membership Interest, then the other
Members can elect to purchase more than their pro rata share. If such Members fail to
purchase the entire Membership Interest being transferred, the Company may purchase any
remaining share of such Membership Interest.

C. Within ninety (90) days after receipt of the notice described in Section 7.8A the Company
and the Members electing to purchase such Membership Interest shall have the first right
to purchase or obtain such Membership Interest upon the price and terms of payment
designated in such notice. If such notice provides for the payment of non-cash
consideration, the Company and such purchasing Members each may elect to pay the
consideration in cash equal to the good faith estimate of the present fair market value of
the non-cash consideration offered as determined by the Managers.

D. If the Company or the other Members elect not to purchase or obtain all of the Membership
Interest designated in such notice, then the transferring Member may transfer the
Membership Interest described in the notice to the proposed transferee, providing such
transfer (i) is completed within thirty (30) days after the expiration of the Company’s and
the other Members’ right to purchase such Membership Interest, (ii) is made on terms no
less favorable to the transferring Member than as designated in the notice, and (iii) the
requirements of Sections 7.1, 7.2 and 7.3 relating to unanimous consent of Members,
securities and tax requirements hereof are met. If such Membership Interest is not so
transferred, the transferring Member must give notice in accordance with this Section prior
to any other or subsequent transfer of such Membership Interest.

ARTICLE VIII: CONSEQUENCES OF DEATH, DISSOLUTION, RETIREMENT OR
BANKRUPTCY OF MEMBER

8.1 Dissolution Event. Upon the occurrence of a Dissolution Event, the Company shall dissolve
unless the remaining Members (“Remaining Members”) holding all of the remaining Membership
Interests consent within ninety (90) days of the Dissolution Event to the continuation of the business
of the Company. If the Remaining Members consent to the continuation of the business of the
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Company, the Company and/or the Remaining Members shall purchase, and the Member whose
actions or conduct resulted in the Dissolution Event (‘Former Member”’) or such Former Member’s
legal representative shall sell, the Former Member’s Membership Interest (‘Former Member’s
Interest™) as provided in this Article VIII to avoid dissolution of the Company.

8.2 Withdrawal. Notwithstanding Section 8.1, only upon the withdrawal by a Member in
accordance with Section 4.4 will such Member be treated as a Former Member, and will the Company
and/or the Remaining Members be obligated to purchase, and will the Former Member be obligated
to sell, the Former Member’s Interest as provided in this Article VIII.

8.3 Purchase Price. The purchase price for the Former Member’s Interest shall be the Capital
Account balance of the Former Member as adjusted pursuant to Section 3.3; provided, however, that
if the Former Member, such Former Member’s legal representative or the Company, deems the
Capital Account balance to vary from the fair market value of the Former Member’s Interest by more
than ten percent (10%), such party shall be entitled to require an appraisal by providing notice of the
request for appraisal within (9 days after the determination of the Remaining Members to continue
the business of the Company. In such event, the value of the Former Member’s Interest shall be
determined by three (3) independent appraisers, one selected by the Former Member or such Former
Member’s legal representative, one selected by the Company, and one selected by the two appraisers
so named. The fair market value of the Former Member’s Interest shall be the average of the two
appraisals closest in amount to each other. In the event the fair market value is determined to vary
from the Capital Account balance by less than ten percent (10%), the party requesting such appraisal
shall pay all expense of all the appraisals incurred by the party offering to enter into the transaction
at the Capital Account valuation. In all other events, the party requesting the appraisal shall pay one-
half of such expense and the other party shall pay one-half of such expense. Notwithstanding the
foregoing, if the Dissolution Event results from a breach of this Agreement by the Former Member,
the purchase price shall be reduced by an amount equal to the damages suffered by the Company or
the Remaining Members as a result of such breach.

8.4 Notice of Intent to Purchase. Within thirty (30) days after the Managers have notified the
Remaining Members as to the purchase price of the Former Member’s Interest determined in
accordance with Section 8.3, each Remaining Member shall notify the Managers in writing of his or
her desire to purchase a portion of the Former Member’s Interest. The failure of any Remaining
Member to submit a notice within the applicable period shall constitute an election on the part of the
Member not to purchase any of the Former Member’s Interest. Each Remaining Member so electing
to purchase shall be entitled to purchase a portion of the Former Member’s Interest in the same
proportion that the Percentage Interest of the Remaining Member bears to the aggregate of the
Percentage Interests of all of the Remaining Members electing to purchase the Former Member’s
Interest.

8.5 Election to Purchase Less Than All of the Former Member’s Interest. If any Remaining Member
elects to purchase none or less than all of his or her pro rata share of the Former Member’s Interest,
then the Remaining Members can elect to purchase more than their pro rata share. If the Remaining
Members fail to purchase the entire interest of the Former Member, the Company shall purchase any
remaining share of the Former Member’s Interest.

8.6 Payment of Purchase Price. The purchase price shall be paid by the Company or the Remaining
Members, as the case may be, by either of the following methods, each of which may be selected
separately by the Company or the Remaining Members:
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A. The Company or the Remaining Members shall at the closing pay in cash the total
purchase price for the Former Member’s Interest; or

B. The Company or the Remaining Members shall pay at the closing one-fifth (1/5) of
the purchase price in which case the balance of the purchase price shall then be paid in four
equal annual principal installments, plus accrued interest, and be payable each year on the
anniversary date of the closing. The unpaid principal balance shall accrue interest at the
current applicable federal rate as provided in the Code for the month in which the initial
payment is made, but the Company and the Remaining Members shall have the right to
prepay in full or in part at any time without penalty. The obligation to pay the balance due
shall be evidenced by a promissory note, and if purchased by a Remaining Member, secured
by a pledge of the Membership Interest being purchased.

8.7 Closing of Purchase of Former Member’s Interest. The closing for the sale of a Former
Member’s Interest pursuant to this Article VIII shall be held at 10:00 a.m. at the principal office of
Company no later than sixty (60) days after the determination of the purchase price, except that if the
closing date falls on a Saturday, Sunday, or National legal holiday, then the closing shall be held on
the next succeeding business day. At the closing, the Former Member or such Former Member’s legal
representative shall deliver to the Company or the Remaining Members an instrument of transfer
(containing warranties of title and no encumbrances) conveying the Former Member’s Interest. The
Former Member or such Former Member’s legal representative, the Company and the Remaining
Members shall do all things and execute and deliver all papers as may be necessary fully to
consummate such sale and purchase in accordance with the terms and provisions of this Agreement.

8.8 Purchase Terms Varied by Agreement. Nothing contained herein is intended to prohibit
Members from agreeing upon other terms and conditions for the purchase by the Company or any
Member of the Membership Interest of any Member in the Company desiring to retire, withdraw or
resign, in whole or in part, as a Member.

8.9 Noncompetition.

A. Prohibited Activities. If any Member transfers his or her Membership Interest pursuant
to either Article VII or VIII, such Member agrees that, for a period of (9 years from the date
of such transfer, he or she shall not:
(i)  Enter, directly or indirectly, into the employment of, or render, directly or
indirectly, any services (whether as a director, officer, agent, representative,
independent contractor, consultant or advisor or any other similar relationship or
capacity), to any Person (such person is referred to as a “Competitor’’) which provides
those services, or which otherwise competes with, or carries on a similar business to any
business now carried on by the Company in the counties (and all cities located therein)
described on Exhibit”” (the “Territory”), whether such business is carried on by the
Company or by a successor or assign in any of these counties;
(i1) Engage, directly or indirectly, in any such business in the Territory as a Competitor;
(iii) Become interested, directly or indirectly, in any such Competitor as an individual,
proprietor, franchisee, partner, joint venturer, stockholder, principal, member, investor,
trustee or any other similar other relationship or capacity;
(iv) Directly or indirectly, by sole action or in concert with others, solicit, induce or
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influence, or seek to solicit, induce or influence, any Person who is engaged by the
Company as an employee, agent, independent contractor or otherwise, to leave the
employ of the Company or any successor or assign;

(v) Directly or indirectly, by sole action or in concert with others, solicit, induce or
influence, or seek to solicit, induce or influence, any customer or client of the Company
during the twelve (12) calendar months immediately preceding the date of transfer of
the Membership Interest; and

(vi) Use, divulge, furnish or make accessible to any Person (other than at the written
request of the Company) any secret, confidential or proprietary knowledge or
information of the Company including, but not limited to, any trade secrets, financial
information, customer or client lists, marketing methods, data, properties, specifications,
personnel, organization or internal affairs of the Company.

B. Separate Covenants. The agreements contained in Section 8.9A shall be construed as
a series of separate covenants, one for each activity of the Member, capacity in which the
Member is prohibited from competing and each part of the Territory in which the Company
IS carrying on in such activity.

C. Intent: Severability. The Members intend that satisfy the terms of, and be enforceable
in accordance with which authorizes any member who sells his or her interest in a limited
liability company to enter into an agreement with the buyer of such interest to refrain from
carrying on a similar business within the counties or cities in which a limited liability
company carries on a like business therein. Each Member recognizes that the territorial and
time restrictions set forth herein are reasonable, not burdensome and are properly required
by law for the adequate protection of the Company and its Members. If such territorial or
time restrictions or any other provision contained herein shall be deemed to be illegal,
unenforceable or unreasonable by a court of competent jurisdiction, each Member agrees
and submits to the reduction of such territorial or time restriction or other provision to such
an area or period as such court shall deem reasonable.

D. Injunctive Relief. Each Member acknowledges that (i) the covenants and the
restrictions contained are a material factor to such Member’s execution of this Agreement
and are necessary and required for the protection of the Company, (ii) such covenants relate
to matters that are of a special, unique and extraordinary character that gives each of such
covenants a special, unique and extraordinary value, and (iii) a breach of any of such
covenants will result in irreparable harm and damages to the Company in an amount difficult
to ascertain and which cannot be adequately compensated by a monetary award.
Accordingly, in addition to any of the relief to which the Company may be entitled at law or
in equity, the Company shall be entitled to temporary and/or permanent injunctive relief
from any breach or threatened breach by a Member without proof of actual damages that
have been or may be caused to the Company by such breach or threatened breach.

ARTICLE IX: ACCOUNTING, RECORDS, REPORTING BY MEMBERS

9.1 Books and Records. The books and records of the Company shall be kept. and the financial
position and the results of its operations recorded, in accordance with the accounting methods

30



followed for federal income tax purposes. The books and records of the Company shall reflect all the
Company transactions and shall be appropriate and adequate for the Company’s business. The
Company shall maintain at its principal office in Delaware all of the following:

A. A current list of the full name and last known business or residence address of each
Member and Economic Interest Owner set forth in alphabetical order, together with the
Capital Contributions, Capital Account and Percentage Interest of each Member and
Economic Interest Owner;

B. A current list of the full name and business or residence address of each Manager;

C. A copy of the Articles and any and all amendments thereto together with executed
copies of any powers of attorney pursuant to which the Articles or any amendments thereto
have been executed;

D. Copies of the Company’s federal, state, and local income tax or information returns
and reports, if any, for the six most recent taxable years;

E.  Acopy of this Agreement and any and all amendments thereto together with executed
copies of any powers of attorney pursuant to which this Agreement or any amendments
thereto have been executed;

F.  Copies of the financial statements of the Company, if any, for the six most recent Fiscal
Years; and

G. The Company’s books and records as they relate to the internal affairs of the Company
for at least the current and past four Fiscal Years.

9.2 Delivery to Members and Inspection

A.  Upon the request of any Member or Economic Interest Owner for purposes reasonably
related to the interest of that Person as a Member or Economic Interest Owner, the Managers
shall promptly deliver to the requesting Member or Economic Interest Owner, at the expense
of the Company, a copy of the information required to be maintained by Sections 9.1 A, B
and D, and a copy of this Agreement.

B. Each Member, Manager and Economic Interest Owner has the right, upon reasonable
request for purposes reasonably related to the interest of the Person as Member, Manager or
Economic Interest Owner, to:

(i) inspect and copy during normal business hours any of the Company records
described in Sections 9.1 A through G; and

(i)  obtain from the Managers, promptly after their becoming available, a copy of the
Company’s federal, state, and local income tax or information returns for each Fiscal
Year.

C.  Members representing at least five percent (5%) of the Percentage Interests, or three

31



or more Members, make a written request to the Managers for an income statement of the
Company for the initial three-month, six-month, or nine-month period of the current Fiscal
Year ended more than 30 days prior to the date of the request, and a balance sheet of the
Company as of the end of that period. Such statement shall be accompanied by the report
thereon, if any, of the independent accountants engaged by the Company or, if there is no
report, the certificate of a Manager that the statement was prepared without audit from the
books and records of the Company. If so requested, the statement shall be delivered or mailed
to the Members within 30 days thereafter.

D.  Any request, inspection or copying by a Member or Economic Interest Owner under
this Section 9.2 may be made by that Person or that Person’s agent or attorney.

E.  The Managers shall promptly furnish to a Member a copy of any amendment to the
Articles or this Agreement executed by a Manager pursuant to a power of attorney from the
Member.

9.3 Annual Statements.

A.  The Managers shall cause an annual report to be sent to each of the Members not later
than 120 days after the close of the Fiscal Year. The report shall contain a balance sheet as
of the end of the Fiscal Year and an income statement and statement of changes in financial
position for the Fiscal Year. Such financial statements shall be accompanied by the report
thereon, if any, of the independent accountants engaged by the Company or, if there is no
report, the certificate of a Manager that the financial statements were prepared without audit
from the books and records of the Company.

B. The Managers shall cause to be prepared at least annually, at Company expense,
information necessary for the preparation of the Members’ and Economic Interest Owners’
federal and state income tax returns. The Managers shall send or cause to be sent to each
Member or Economic Interest Owner within 90 days after the end of each taxable year such
information as is necessary to complete federal and state income tax or information returns,
and, if the Company has 35 or fewer Members, a copy of the Company’s federal, state, and
local income tax or information returns for that year.

C.  The Managers shall cause to be filed at least annually with the Delaware Secretary of
State the statement required.

9.4 Financial and Other Information. The Managers shall provide such financial and other
information relating to the Company or any other Person in which the Company owns, directly or
indirectly, an equity interest, as a Member may reasonably request. The Managers shall distribute to
the Members, promptly after the preparation or receipt thereof by the Managers, any financial or other
information relating to any Person in which the Company owns, directly or indirectly, an equity
interest, including any filings by such Person under the Securities Exchange Act of 1934, as amended,
that is received by the Company with respect to any equity interest of the Company in such Person.

9.5 Filings. The Managers, at Company expense, shall cause the income tax returns for the

Company to be prepared and timely filed with the appropriate authorities. The Managers, at Company
expense, shall also cause to be prepared and timely filed, with appropriate federal and state regulatory
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and administrative bodies, amendments to, or restatements of, the Articles and all reports required to
be filed by the Company with those entities under the Act or other then current applicable laws, rules,
and regulations. If a Manager required by the Act to execute or file any document fails, after demand,
to do so within a reasonable period of time or refuses to do so, any other Manager or Member may
prepare, execute and file that document with the Delaware Secretary of State.

9.6 Bank Accounts. The Managers shall maintain the funds of the Company in one or more
separate bank accounts in the name of the Company, and shall not permit the funds of the Company
to be commingled in any fashion with the funds of any other Person.

9.7 Accounting Decisions and Reliance on Others. All decisions as to accounting matters,
except as otherwise specifically set forth herein, shall be made by the Managers. The Managers may
rely upon the advice of their accountants as to whether such decisions are in accordance with
accounting methods followed for federal income tax purposes.

9.8 Tax Matters for the Company Handled by Managers and Tax Matters Partners. The
Managers shall from time to time cause the Company to make such tax elections as they deem to be
in the best interests of the Company and the Members. The Tax Matters Partner shall represent the
Company (at the Company’s expense) in connection with all examinations of the Company’s affairs
by tax authorities, including resulting judicial and administrative proceedings, and shall expend the
Company funds for professional services and costs associated therewith. The Tax Matters Partner
shall oversee the Company tax affairs in the overall best interests of the Company. If for any reason
the Tax Matters Partner can no longer serve in that capacity or ceases to be a Member or Manager,
as the case may be, Members holding a Majority Interest may designate another to be Tax Matters
Partner.

ARTICLE X: DISSOLUTION AND WINDING UP

10.1 Dissolution. The Company shall be dissolved, its assets shall be disposed of, and its
affairs wound up on the first to occur of the following:

A. Upon the happening of any event of dissolution specified in the Articles;

B.  Upon the entry of a decree of judicial dissolution pursuant to the Corporations Code;
C. Upon the vote of Members holding a Majority in Interest or of non-defaulting
Members holding a majority of the Percentage Interests held by all non-defaulting Members
pursuant to Section 3.5C;

D. The occurrence of a Dissolution Event and the failure of the

Remaining Members to consent in accordance with Section 8.1 to continue the business of
the Company within ninety (90) days after the occurrence of such event or the failure of the
Company or the Remaining Members to purchase the Former Member’s Interest as provided

in Section 8.2; or

E.  The sale of all or substantially all of the assets of Company.
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10.2 Certificate of Dissolution. As soon as possible following the occurrence of any of the
events specified in Section 10.1, the Managers who have not wrongfully dissolved the Company or,
if none, the Members, shall execute a Certificate of Dissolution in such form as shall be prescribed
by the Secretary of State and file the Certificate as required.

10.3 Winding Up. Upon the occurrence of any event specified in Section 10.1, the Company
shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its
assets, and satisfying the claims of its creditors. The Managers who have not wrongfully dissolved
the Company or, if none, the Members, shall be responsible for overseeing the winding up and
liquidation of Company, shall take full account of the liabilities of Company and assets, shall either
cause its assets to be sold or distributed, and if sold as promptly as is consistent with obtaining the
fair market value thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be
applied and distributed as provided in Section 10.5. The Persons winding up the affairs of the
Company shall give written notice of the commencement of winding up by mail to all known creditors
and claimants whose addresses appear on the records of the Company. The Managers or Members
winding up the affairs of the Company shall be entitled to reasonable compensation for such services.

10.4 Distributions in Kind. Any non-cash asset distributed to one or more Members shall first
be valued at its fair market value to determine the Net Profit or Net Loss that would have resulted if
such asset were sold for such value, such Net Profit or Net Loss shall then be allocated pursuant to
Article VI, and the Members’ Capital Accounts shall be adjusted to reflect such allocations. The
amount distributed and charged to the Capital Account of each Member receiving an interest in such
distributed asset shall be the fair market value of such interest (net of any liability secured by such
asset that such Member assumes or takes subject to). The fair market value of such asset shall be
determined by the Managers or by the Members or if any Member objects by an independent appraiser
(any such appraiser must be recognized as an expert in valuing the type of asset involved) selected
by the Manager or liquidating trustee and approved by the Members.

10.5 Order of Payment of Liabilities Upon Dissolution.

A.  After determining that all known debts and liabilities of the Company in the process
of winding-up, including, without limitation, debts and liabilities to Members who are
creditors of the Company, have been paid or adequately provided for, the remaining assets
shall be distributed to the Members in accordance with their positive Capital Account
balances, after taking into account income and loss allocations for the Company’s taxable
year during which liquidation occurs. Such liquidating distributions shall be made by the
end of the Company’s taxable year in which the Company is liquidated, or, if later, within
ninety (90) days after the date of such liquidation.

B. The payment of a debt or liability, whether the whereabouts of the creditor is known
or unknown, has been adequately provided for if the payment has been provided for by either
of the following means:
0] Payment thereof has been assumed or guaranteed in good faith by one
or more financially responsible persons or by the United States government or any
agency thereof, and the provision, including the financial responsibility of the Person,
was determined in good faith and with reasonable care by the Members or Managers
to be adequate at the time of any distribution of the assets pursuant to this Section.
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(i) The amount of the debt or liability has been deposited as provided in the
Corporations Code.

This Section 10.5B shall not prescribe the exclusive means of making adequate
provision for debts and liabilities.

10.6 Compliance with Regulations. All payments to the Members upon the winding and
dissolution of Company shall be strictly in accordance with the positive capital account balance
limitation and other requirements of Regulations.

10.7 Limitations on Payments Made in Dissolution. Except as otherwise specifically provided
in this Agreement, each Member shall only be entitled to look solely at the assets of Company for the
return of his or her positive Capital Account balance and shall have no recourse for his or her Capital
Contribution and/or share of Net Profits (upon dissolution or otherwise) against the Managers or any
other Member except as provided in Article XI.

10.8 Certificate of Cancellation. The Managers or Members who filed the Certificate of
Dissolution shall cause to be filed in the office of, and on a form prescribed by, the Delaware Secretary
of State, a certificate of cancellation of the Articles upon the completion of the winding up of the
affairs of the Company.

10.9 No Action for Dissolution. Except as expressly permitted in this Agreement, a Member
shall not take any voluntary action that directly causes a Dissolution Event. The Members
acknowledge that irreparable damage would be done to the goodwill and reputation of the Company
if any Member should bring an action in court to dissolve the Company under circumstances where
dissolution is not required by Section 10.1. This Agreement has been drawn carefully to provide fair
treatment of all parties and equitable payment in liquidation of the Economic Interests. Accordingly,
except where the Managers have failed to liquidate the Company as required by this Article X, each
Member hereby waives and renounces his or her right to initiate legal action to seek the appointment
of a receiver or trustee to liquidate the Company or to seek a decree of judicial dissolution of the
Company on the ground that (a) it is not reasonably practicable to carry on the business of the
Company in conformity with the Articles or this Agreement, or (b) dissolution is reasonably necessary
for the protection of the rights or interests of the complaining Member. Damages for breach of this
Section 10.10 shall be monetary damages only (and not specific performance), and the damages may
be offset against distributions by the Company to which such Member would otherwise be entitled.

ARTICLE XI: INDEMNIFICATION AND INSURANCE

111 Indemnification of Agents. The Company shall indemnify any Person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding by reason of the fact that he or she is or was a Member, Manager, officer, employee or
other agent of the Company or that, being or having been such a Member, Manager, officer, employee
or agent, he or she is or was serving at the request of the Company as a manager, director, officer,
employee or other agent of another limited liability company, corporation, partnership, joint venture,
trust or other enterprise (all such persons being referred to hereinafter as an “agent”), to the fullest
extent permitted by applicable law in effect on the date hereof and to such greater extent as applicable
law may hereafter from time to time permit. The Managers shall be authorized, on behalf of the
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Company, to enter into indemnity agreements from time to time with any Person entitled to be
indemnified by the Company hereunder, upon such terms and conditions as the Managers deem
appropriate in their business judgment.

11.2 Insurance. The Company shall have the power to purchase and maintain insurance on
behalf of any Person who is or was an agent of the Company against any liability asserted against
such Person and incurred by such Person in any such capacity, or arising out of such Person’s status
as an agent, whether or not the Company would have the power to indemnify such Person against
such liability under the provisions of Section 11.1 or under applicable law.

ARTICLE XII: INVESTMENT REPRESENTATIONS

Each Member hereby represents and warrants to, and agrees with, the Managers, the other Members,
and the Company as follows:

12.1 Preexisting Relationship or Experience. (i) He or she has a preexisting personal or
business relationship with the Company or one or more of its officers, Managers or control persons
or (ii) by reason of his or her business or financial experience, or by reason of the business or financial
experience of his or her financial 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, he or she is
capable of evaluating the risks and merits of an investment in the Membership Interest and of
protecting his or her own interests in connection with this investment.

12.2 No Advertising. He or she has not seen, received, been presented with, or been solicited
by any leaflet, public promotional meeting, newspaper or magazine article or advertisement, radio or
television advertisement, or any other form of advertising or general solicitation with respect to the
sale of the Membership Interest.

12.3 Investment Intent. He or she is acquiring the Membership Interest for investment purposes
for his or her own account only and not with a view to or for sale in connection with any distribution
of all or any part of the Membership Interest. No other person will have any direct or indirect
beneficial interest in or right to the Membership Interest.

12.4 Purpose of Entity. If the Member is a corporation, partnership, limited liability company,
trust, or other entity, it was not organized for the specific purpose of acquiring the Membership
Interest.

12.5 Economic Risk. He or she is financially able to bear the economic risk of an investment
in the Membership Interest, including the total loss thereof.

12.6 No Registration of Membership Interest. He or she acknowledges that the Membership
Interest has not been registered under the Securities Act of 1933, as amended (the “Securities Act”),
or any other applicable blue sky laws in reliance, in part, on his or her representations, warranties,
and agreements herein.

12.7 Membership Interest in Restricted Security. He or she understands that the Membership
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Interest is a “restricted security” under the Securities Act in that the Membership Interest will be
acquired from the Company in a transaction not involving a public offering, and that the Membership
Interest may be resold without registration under the Securities Act only in certain limited
circumstances and that otherwise the Membership Interest must be held indefinitely. In this
connection, he or she understands the resale limitations imposed by the Securities Act and is familiar
with SEC Rule 144, as presently in effect, and the conditions which must be met in order for that
Rule to be available for resale of “restricted securities,” including the requirement that the securities
must be held for at least two years after purchase thereof from the Company prior to resale (three
years in the absence of publicly available information about the Company) and the condition that
there be available to the public current information about the Company under certain circumstances.
He or she understands that the Company has not made such information available to the public and
has no present plans to do so.

12.8 No Obligation to Register. He or she represents, warrants, and agrees that the Company
and the Managers are under no obligation to register or qualify the Membership Interest under the
Securities Act or under any state securities law, or to assist him or her in complying with any
exemption from registration and qualification.

12.9 No Disposition in Violation of Law. Without limiting the representations set forth above,
and without limiting Article V11 of this Agreement, he or she will not make any disposition of all or
any part of the Membership Interest which will result in the violation by him or her or by the Company
of the Securities Act, or any other applicable securities laws. Without limiting the foregoing, he or
she agrees not to make any disposition of all or any part of the Membership Interest unless and until:

A. There is then in effect a registration statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance with such registration
statement and any applicable requirements of state securities laws; or

B. (i) He or she has notified the Company of the proposed disposition and has furnished
the Company with a detailed statement of the circumstances surrounding the proposed
disposition, and (ii) if reasonably requested by the Managers, he or she has furnished the
Company with a written opinion of counsel, reasonably satisfactory to the Company, that
such disposition will not require registration of any securities under the Securities Act or the
consent of or a permit from appropriate authorities under any applicable state securities law.

C. Inthe case of any disposition of all or any part of the Membership Interest pursuant to
SEC Rule 144, in addition to the matters set forth in Section 12.1 iB, he or she shall promptly
forward to the Company a copy of any Form 144 filed with the SEC with respect to such
disposition and a letter from the executing broker satisfactory to the Company evidencing
compliance with SEC Rule 144. If SEC Rule 144 is amended or if the SEC’s interpretations
thereof in effect at the time of any such disposition have changed from its present
interpretations thereof, he or she shall provide the Company with such additional documents
as the Managers may reasonably require.

12.10 Legends. He or she understands that the certificates (if any) evidencing the Membership
Interest may bear one or all of the following legends:

A. “THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED
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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.”

B. Any legend required by applicable state securities laws.

12.11 Investment Risk. He or she acknowledges that the Membership Interest is a speculative
investment which involves a substantial degree of risk of loss by him or her of his or her entire
investment in the Company, that he or she understands and takes full cognizance of the risk factors
related to the purchase of the Membership Interest, and that the Company is newly organized and has
no financial or operating history.

12.12 Investment Experience. He or she is an experienced investor in unregistered and restricted
securities of limited liability companies or limited partnerships.

12.13 Restrictions on Transferability. He or she acknowledges that there are substantial
restrictions on the transferability of the Membership Interest pursuant to this Agreement, that there is
no public market for the Membership Interest and none is expected to develop, and that, accordingly,
it may not be possible for him or her to liquidate his or her investment in the Company.

12.14 Information Reviewed. He or she has received and reviewed all information he or she
considers necessary or appropriate for deciding whether to purchase the Membership Interest. He or
she has had an opportunity to ask questions and receive answers from the Company and its officers,
Managers and employees regarding the terms and conditions of purchase of the Membership Interest
and regarding the business, financial affairs, and other aspects of the Company and has further had
the opportunity to obtain all information (to the extent the Company possesses or can acquire such
information without unreasonable effort or expense) which he or she deems necessary to evaluate the
investment and to verify the accuracy of information otherwise provided to him or her.

12.15 No Representations By Company. Neither any Manager, any agent or employee of the
Company or of any Manager, or any other Person has at any time expressly or implicitly represented,
guaranteed, or warranted to him or her that he or she may freely transfer the Membership Interest,
that a percentage of profit and/or amount or type of consideration will be realized as a result of an
investment in the Membership Interest, that past performance or experience on the part of the
Managers or their Affiliates or any other person in any way indicates the predictable results of the
ownership of the Membership Interest or of the overall Company business, that any cash distributions
from Company operations or otherwise will be made to the Members by any specific date or will be
made at all, or that any specific tax benefits will accrue as a result of an investment in the Company.

12.16 Consultation with Attorney. He or she has been advised to consult with his or her own

attorney regarding all legal matters concerning an investment in the Company and the tax
consequences of participating in the Company, and has done so, to the extent he or she considers
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necessary.

12.17 Tax Consequences. He or she acknowledges that the tax consequences to his or her of
investing in the Company will depend on his or her particular circumstances, and neither the
Company, the Managers, the Members, nor the partners, shareholders, members, managers, agents,
officers, directors, employees, Affiliates, or consultants of any of them will be responsible or liable
for the tax consequences to him or her of an investment in the Company. He or she will look solely
to, and rely upon, his or her own advisers with respect to the tax consequences of this investment.

12.18 No Assurance of Tax Benefits. He or she acknowledges that there can be no assurance
that the Code or the Regulations will not be amended or interpreted in the future in such a manner so
as to deprive the Company and the Members of some or all of the tax benefits they might now receive,
nor that some of the deductions claimed by the Company or the allocations of items of income, gain,
loss, deduction, or credit among the Members may not be challenged by the Internal Revenue Service.

12,19 Indemnity. He or she shall indemnify and hold harmless the Company, each and every
Manager, each and every other Member, and any officers, directors, shareholders, managers,
members, employees, partners, agents, attorneys, registered representatives, and control persons of
any such entity who was or is a party or is threatened to be made a party to any threatened, pending,
or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by
reason of or arising from any misrepresentation or misstatement of facts or omission to represent or
state facts made by him or her including, without limitation, the information in this Agreement,
against losses, liabilities, and expenses of the Company, each and every Manager, each and every
other Member, and any officers, directors, shareholders, managers, members, employees, partners,
attorneys, accountants, agents, registered representatives, and control persons of any such Person
(including attorneys’ fees, judgments, fines, and amounts paid in settlement, payable as incurred)
incurred by such Person in connection with such action, suit, proceeding, or the like.

MISCELLANEOUS

13.1 Counsel to the Company. Counsel to the Company may also be counsel to any Manager
or any Affiliate of a Manager. The Managers may execute on behalf of the Company and the Members
any consent to the representation of the Company that counsel may request pursuant to the Delaware
Rules Qf Professional Conduct or similar rules in any other jurisdiction (‘“Rules”). The Company has
initially selected (“Company Counsel”) as legal counsel to the Company. Each Member
acknowledges that Company Counsel does not represent any Member in the absence of a clear and
explicit agreement to such effect between the Member and Company Counsel, and that in the absence
of any such agreement Company Counsel shall owe no duties directly to a Member. In the event any
dispute or controversy arises between any Members and the Company, or between any Members or
the Company, on the one hand, and a Manager (or Affiliate of a Manager) that Company Counsel
represents, on the other hand, then each Member agrees that Company Counsel may represent either
the Company or such Manager (or his or her Affiliate), or both, in any such dispute or controversy to
the extent permitted by the Rules, and each Member hereby consents to such representation. Each
Member further acknowledges that Company Counsel has not represented the interests of any
Member other than Lluis Torrent Jerez in the preparation and negotiation of this Agreement.
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13.2 Complete Agreement. This Agreement and the Articles constitute the complete and
exclusive statement of agreement among the Members and Managers with respect to the subject
matter herein and therein and replace and supersede all prior written and oral agreements or
statements by and among the Members and Managers or any of them. No representation, statement,
condition or warranty not contained in this Agreement or the Articles will be binding on the Members
or Managers or have any force or effect whatsoever. To the extent that any provision of the Articles
conflict with any provision of this Agreement, the Articles shall control.

13.3 Binding Effect. Subject to the provisions of this Agreement relating to transferability,
this Agreement will be binding upon and inure to the benefit of the Members, and their respective
successors and assigns.

13.4 Parties in Interest. Except as expressly provided in the Act, nothing in this Agreement
shall confer any rights or remedies under or by reason of this Agreement on any Persons other than
the Members and Managers and their respective successors and assigns nor shall anything in this
Agreement relieve or discharge the obligation or liability of any third person to any party to this
Agreement, nor shall any provision give any third person any right of subrogation or action over or
against any party to this Agreement.

135 Pronouns: Statutory References. All pronouns and all variations thereof shall be deemed
to refer to the masculine, feminine, or neuter, singular or plural, as the context in which they are used
may require. Any reference to the Code, the Regulations, the Act, Corporations Code or other statutes
or laws will include all amendments, modifications, or replacements of the specific sections and
provisions concerned.

13.6 Headings. All headings herein are inserted only for convenience and ease of reference
and are not to be considered in the construction or interpretation of any provision of this Agreement.

13.7 Interpretation. In the event any claim is made by any Member relating to any conflict,
omission or ambiguity in this Agreement, no presumption or burden of proof or persuasion shall be
implied by virtue of the fact that this Agreement was prepared by or at the request of a particular
Member or his or her counsel.

13.8 References to this Agreement. Numbered or lettered articles, sections and subsections
herein contained refer to articles, sections and subsections of this Agreement unless otherwise
expressly stated.

13.9 Jurisdiction. Each Member hereby consents to the exclusive jurisdiction of the state and
federal courts sitting in Delaware in any action on a claim arising out of, under or in connection with
this Agreement or the transactions contemplated by this Agreement, provided such claim is not
required to be arbitrated pursuant to Section 13.10. Each Member further agrees that personal
jurisdiction over him or her may be effected by service of process by registered or certified mail
addressed as provided in Section 13.14 of this Agreement, and that when so made shall be as if served
upon him or her personally within the State of Delaware

13.10 Disputed Matters. Except as otherwise provided in this Agreement, any controversy or

dispute arising out of this Agreement, the interpretation of any of the provisions hereof, or the action
or inaction of any Member or Manager hereunder shall be submitted to arbitration in Delaware under
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the commercial arbitration rules then obtaining of any award or decision obtained from any such
arbitration proceeding shall be final and binding on the parties, and judgment upon any award thus
obtained may be entered in any court having jurisdiction thereof. No action at law or in equity based
upon any claim arising out of or related to this Agreement shall be instituted in any court by any
Member except (a) an action to compel arbitration pursuant to this Section 13.10 or (b) an action to
enforce an award obtained in an arbitration proceeding in accordance with this Section 13.10.

13.11 Exhibits. All Exhibits attached to this Agreement are incorporated and shall be treated as
if set forth herein.

13.12 Severability. If any provision of this Agreement or the application of such provision to
any person or circumstance shall be held invalid, the remainder of this Agreement or the application
of such provision to persons or circumstances other than those to which it is held invalid shall not be
affected thereby.

13.13 Additional Documents and Acts. Each Member agrees to execute and deliver such
additional documents and instruments and to perform such additional acts as may be necessary or
appropriate to effectuate, carry out and perform all of the terms, provisions, and conditions of this
Agreement and the transactions contemplated hereby.

13.14 Notices. Any notice to be given or to be served upon the Company or any party hereto in
connection with this Agreement must be in writing (which may include facsimile) and will be deemed
to have been given and received when delivered to the address specified by the party to receive the
notice. Such notices will be given to a Member or Manager at the address specified in Exhibit A
hereto. Any party may, at any time by giving five (5) days’ prior written notice to the other parties,
designate any other address in substitution of the foregoing address to which such notice will be
given.

13.15 Amendments. All amendments to this Agreement will be in writing and signed by all of
the Members.

13.16 Reliance on Authority of Person Signing Agreement. If a Member is not a natural person,
neither the Company nor any Member will (a) be required to determine the authority of the individual
signing this Agreement to make any commitment or undertaking on behalf of such entity or to
determine any fact or circumstance bearing upon the existence of the authority of such individual or
(b) be responsible for the application or distribution of proceeds paid or credited to individuals signing
this Agreement on behalf of such entity.

13.17 No Interest in Company Property: Waiver of Action for Partition. No Member or
Economic Interest Owner has any interest in specific property of the Company. Without limiting the
foregoing, each Member and Economic Interest Owner irrevocably waives during the term of the
Company any right that he or she may have to maintain any action for partition with respect to the
property of the Company.

13.18 Multiple Counterparts. This Agreement may be executed in two or more counterparts,

each of which shall be deemed an original, but all of which shall constitute one and the same
instrument.
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13.19 Attorney Fees. In the event that any dispute between the Company and the Members or
among the Members should result in litigation or arbitration, the prevailing party in such dispute shall
be entitled to recover from the other party all reasonable fees, costs and expenses of enforcing any
right of the prevailing party, including without limitation, reasonable attorneys’ fees and expenses.

13.20 Time is of the Essence. All dates and times in this Agreement are of the essence.

13.21 Remedies Cumulative. The remedies under this Agreement are cumulative and shall not
exclude any other remedies to which any person may be lawfully entitled.

13.22 Special Power of Attorney.

A. Attorney in Fact. Each Member grants the Managers a special power of attorney
irrevocably making, constituting, and appointing the Managers as the Member’s attorney in
fact, with all power and authority to act in the Member’s name and on the Member’s behalf
to execute, acknowledge and deliver and swear to in the execution, acknowledgement,
delivery and filing of the following documents:

(i)  Promissory notes to be delivered pursuant to Section 3.5;

(if)  Security agreements to be delivered pursuant to Section 3.5;

(ili) UCC- 1 financing statements to be delivered pursuant to Section 3.5 and all
amendments thereto;

(iv) (Assignments of certificates of membership interest or other documents of
transfer to be delivered pursuant to Section 3.5 or in connection with the
purchase of a Membership Interest pursuant to Section 3.5, Section 7.7 or Article
VI,

(v) Any other instrument or document that may be reasonably required by the
Managers in connection with any of the foregoing or to reflect any reduction in
the Member’s Capital Account or Percentage Interest pursuant to Section 3.5;
and

(vi) Any consent to the representation of the Company by counsel selected by the
Managers as described in Section 13.1.

B. Irrevocable Power. The special power granted in Section 13.22A: (i) is irrevocable, (ii)
is coupled with an interest and (iii) shall survive a Member’s death, incapacity or dissolution.

C. Signatures. The Managers may exercise the special power of attorney granted in Section
13.22A by a facsimile signature of any Manager or one of their officers or by signature of
any Manager or one of their officers.

[Signature page follows]
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IN WITNESS WHEREOF, all of the Members of ATLAS RENEWABLES LLC, a
Delaware limited liability company, have executed this Agreement, effective as of the date written
above.

MEMBER:

oy B

Name: Liuis Torrent Jerez
Title: Director
Address: -

ge“ewab/e

Merton Tower, Block 1, 1§R£C éuan.mycc 5

( 0
<z
New Praya 38, Kennedy Towtf
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[Signature Atlas Renewables LLC - Operating Agreement]
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ATLAS RENEWABLES LLC

CONSENT TO ACTION WITHOUT MEETING OF THE SOLE DIRECTOR

Written consent to action without meeting of the sole director of Atlas Renewables LLC (the
“Corporation”) dated this 20" day of April, 2021.

BACKGROUND:

A. The Company is a corporation organized and operating under the laws of the State of
Delaware.

B. The director considers that it is in the best business interest of the Company to enter into a

certain agreement.

IT WAS RESOLVED THAT:

1. The following individual is appointed and confirmed as the only signing director for the
Company for a term of two years or until replaced:

Lluis Torrent

2. The director is authorized to enter into the following agreement (the “Agreement”):

Brownfield Cleanup Agreement (BCA) with New York State Department of Environmental
Conservation.

Dated in the State of New York on the 20™ April, 2021.

LIuis%F{nt &

Sole director
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