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OPERATING AGREEMENT
of

ACCEND CAPITAL ILLINOIS LLC

(an Illinois limited liability company)

 November 21, 2019

THE UNITS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY 
OTHER APPLICABLE SECURITIES LAWS. SUCH UNITS MAY NOT BE SOLD, ASSIGNED, 
PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE 
REGISTRATION UNDER SUCH ACT AND LAWS OR AN EXEMPTION THEREFROM, AND 
COMPLIANCE WITH THE OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH 
HEREIN.

CERTAIN OF THE UNITS REPRESENTED BY THIS OPERATING AGREEMENT MAY ALSO BE 
SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER, VESTING PROVISIONS, 
REPURCHASE OPTIONS, OFFSET RIGHTS AND FORFEITURE PROVISIONS SET FORTH 
HEREIN AND/OR IN A SEPARATE AGREEMENT WITH THE HOLDER OF SUCH UNITS. A 
COPY OF SUCH AGREEMENT(S) MAY BE OBTAINED BY THE HOLDER OF SUCH UNITS 
UPON WRITTEN REQUEST AND WITHOUT CHARGE.
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OPERATING AGREEMENT
of

ACCEND CAPITAL ILLINOIS LLC

This OPERATING AGREEMENT (this “Agreement”) of ACCEND CAPITAL ILLINOIS LLC, an 
Illinois limited liability company (the “Company”), is made effective as of this 21st day of November, 2019, by 
and among the Company, the Manager (as defined below) and each of the Members (as defined below).

RECITALS

A. The Company was formed as a vehicle to invest in ACCEND CAPITAL LLC, an Illinois limited 
liability company (the “Operating Company”). To facilitate such investment, the Company is offering and selling 
certain equity “Units” (as defined below) of the Company to investors (the “Offering”).

B. The Offering is being facilitated, directly or indirectly, through NORTH CAPITAL PRIVATE 
SECURITIES CORPORATION (“North Capital”), a broker-dealer registered under the Securities Exchange Act 
of 1934, as amended.

C. The parties intend by this Agreement to define their rights and obligations with respect to the 
Company’s governance and financial affairs, and in relation to each other, and to adopt regulations and 
procedures for the conduct of the Company’s activities.

NOW, THEREFORE, for good and valuable consideration, the parties, intending legally to be bound, 
hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms. For purposes of this Agreement, unless otherwise defined hereon or the 
language or context clearly indicates that a different meaning is intended thereby, the following capitalized terms 
will have the following meanings specified in this Section.

“Accend Management” means ACCEND MANAGEMENT LLC, a Delaware limited liability 
company. 

“Act” means the Illinois Limited Liability Company Act, 805 ILCS § 180/1-1 et. seq., as 
amended from time to time. Except as otherwise noted herein, statutory references supplied in this 
Agreement refer to the Act.

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if 
any, in such Member’s Capital Account as of the end of the relevant fiscal year, after giving effect to the 
following adjustments: (i) credit to such Capital Account any amounts that such Member is obligated to 
restore pursuant to any provision of this Agreement; (ii) credit to such Capital Account the Member’s 
share of any “partnership minimum gain” (as such term is used and defined in Code Regulations Sections 
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1.704 2(b)(2) and 1.704 2(d)); and (iii) debit to such Capital Account any items described in Regulation 
Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). The foregoing definition of Adjusted Capital Account Deficit 
is intended to comply with the provisions of Regulation Section 1.704-1(b)(2)(ii)(d) and shall be 
interpreted consistently therewith.

“Affiliate” means any Person controlling, controlled by, or under common control with another 
Person. For purposes of the forgoing, “control” of a Person means the possession, directly or indirectly, of 
the power to direct or cause the direction of the management and policies of such Person, whether through 
the ownership of voting Capital Securities, by contract, or otherwise.

“Agreement” means this Agreement, including any schedules and exhibits hereto, as the same 
may be amended, modified, restated and/or replaced from time to time.

“Applicable Law” means, individually and collectively as the case may be, all laws, statutes, 
ordinances, rules, regulations, judgments, decrees or orders of any state, federal or local government or 
agency which are applicable to the Company and/or the subject Person (as applicable).

“Articles” means the Articles of Organization of the Company filed with the Secretary of State of 
Illinois in accordance with the Act, as the same may be amended, modified, restated and/or replaced from 
time to time.

“Authorized Account” has the meaning given such term in Section 5.1(b)(iii).

“Authorized Payee” has the meaning given such term in Section 5.1(b)(i).

“Capital Account” of a Member means the capital account maintained for the Member in 
accordance with Section 4.2.

“Capital Account Balance” has the meaning given such term in Section 4.2.

“Capital Securities” means, with respect to any Person, all shares, interests, participations or other 
equivalents (however designated, whether voting or non-voting) of such Person’s capital, including 
common shares, preferred shares, membership interests in a limited liability company, limited or general 
partnership interests in a partnership, interests in a trust, interests in other unincorporated organizations or 
any other equivalent of such ownership interest.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any 
successor federal revenue law.

“Code Regulations” means the regulations (including any temporary regulations) from time to 
time promulgated under the Code. All references herein to sections of the Code Regulations shall include 
any corresponding provisions of succeeding, similar, substitute proposed or final Code Regulations.

“Confidential Information” has the meaning given such term in Section 11.16(c).

“Contribution” or “Contributions” means, individually and collectively as the case may be, 
anything of value that a Member contributes to (and is accepted by) the Company as a prerequisite for, or 
in connection with, membership, including any combination of cash or other Property, services rendered, 
a promissory note or any other obligation to contribute cash or other Property or render services.

“Distributable Cash Flow” means, with respect to a particular period, the positive result of the 
following (if any) as measured for such period:
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(a) the sum of all available cash, cash equivalents and other liquid assets (including 
interest received on reserves) derived from operations of the Company; plus all investment 
income and investment gain of the Company (including any and all amounts received with 
respect to the Operating Company Interest); 

(b) less the sum of all amounts paid or payable by the Company during such period 
for operating expenses, managements fees, capital expenditures, principal and/or interest 
payments on indebtedness, and other expenses.

“Distribution” or “Distributions” means, individually and collectively as the case may be, a direct 
or indirect transfer of money or other Property to a Member by the Company from time to time pursuant 
to the terms of this Agreement.

“Economic Interest” means a Person’s right to share in the Profits, Losses, deductions, credit, or 
similar items of, and to receive Distributions from, the Company only. Without limiting the generality of 
the forgoing, the term “Economic Interest” does not include any other rights of such Person including the 
right to vote or to participate in management, or, to the maximum extent permitted by law, any right to 
information concerning the business and affairs of the Company. When used herein with respect to 
making or calculation of any allocation of Profit or Loss, or any Distribution, to be made to a Member, 
the term “Economic Interest” will mean the ratio determined by dividing (a) the total number of Units 
then held by such Member; by (b) the total number of all Units then issued and outstanding. Unless 
otherwise specified herein, the forgoing calculation will be made in the aggregate, and without respect to 
the class of a Unit.

“Family Member” means: (a) with respect to any individual Person, such Person’s spouse, parent, 
child or grandchild (whether natural, adopted or in the process of adoption), or any trust all of the 
beneficial interests of which are owned by any such individuals; and (b) with respect to any trust, the 
owners of the beneficial interests of such trust.

“Governmental Agency” means any secretary of state, governmental or quasi-governmental 
agency, board, bureau, commission, department, court, administrative tribunal or other instrumentality or 
authority, and/or public utility.

“Illinois Securities Act” means the Illinois Securities Law of 1953, 815 ILCS § 5/1 et. seq., as 
amended from time to time, together with any and all rules, regulations, guidance and/or the like from 
time to time promulgated thereunder.

“Major Entity Breach” means the occurrence of any one or more of the following as determined 
by a Super-Majority-in-Interest (and ultimately pursuant to the provisions of Section 11.17 if the same is 
contested by the Manager):

(a) the termination, winding up, liquidation or other dissolution of Manager 
(provided the same may be cured, to the extent curable);

(b) any demonstrable fraud or embezzlement by the Manager and/or by any 
representative, officer, agent or employee of Manager;

(c) any demonstrable, willful, and material breach of this Agreement that is not 
cured within a reasonable time after written notice signed by (or on behalf of) a Super-Majority-
in-Interest; and/or

(d) the Company and/or Manager shall:
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(i) file a voluntary petition in bankruptcy or an arrangement or 
reorganization under any federal or state bankruptcy, insolvency or debtor relief law or 
statute (hereinafter referred to as a “Bankruptcy Proceeding”);

(ii) file any answer in any Bankruptcy Proceeding or any other action or 
proceeding admitting insolvency or inability to pay its debts;

(iii) fail to oppose, or fail to obtain a vacation or stay of, any involuntary 
Bankruptcy Proceeding within sixty (60) days after the filing thereof;

(iv) solicit or cause to be solicited petitioning creditors for any involuntary 
Bankruptcy Proceeding against the Manager and/or the Company;

(v) be granted a decree or order for relief, or be adjudicated a bankrupt or 
declared insolvent in any Bankruptcy Proceeding, whether voluntary or involuntary;

(vi) have a trustee or receiver appointed for, or have any court take 
jurisdiction of, its assets or any material portion thereof (including the Operating 
Company Interest, or any portion thereof), in any voluntary or involuntary proceeding for 
the purpose of reorganization, arrangement, dissolution or liquidation, and, with respect 
to an involuntary proceeding only, such trustee or receiver is not discharged or such 
jurisdiction is not relinquished, vacated or stayed on appeal or otherwise, within sixty 
(60) days after the commencement thereof;

(vii) makes an assignment for the benefit of its creditors;

(viii) consents to any appointment of a receiver, trustee or liquidator of its 
assets or any material portion thereof (including the Operating Company Interest, or any 
portion thereof); and/or

(ix) has an attachment or execution levied with respect to, or other judicial 
seizure be effected for, its assets or any material portion thereof (including the Operating 
Company Interest, or any portion thereof).

“Major Member Breach” means, with respect to a particular Member, the occurrence of any one 
or more of the following as determined by the Manager (in its sole discretion):

(a) any material breach or default by such Member of any of the provisions set forth 
in Section 11.16 of this Agreement;

(b) any Transfer, or attempted Transfer, of Units in breach of ARTICLE 8 (including 
Section 8.3); and/or

(c) any action, demand or proceeding (whether civil, criminal, administrative, or 
investigative, and including arbitration) instituted by a Governmental Agency against the subject 
Member, the Company, the Manager and/or any other Member, arising out of or relating to the 
purchase and/or ownership of the Units by the subject Member.

“Manager” means Accend Management, or such other Person who is subsequently vested with 
authority to manage the Company in accordance with ARTICLE 7 hereof.

“Member” means any Person who, now or hereafter, has been admitted as a Member in 
accordance with this Agreement, and who has not ceased to be a Member as provided herein.
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“Membership Interest” means, with respect (and to the extent applicable) to a particular Member, 
such Member’s: (a) Economic Interest; (b) right to inspect the Company’s books and records; (c) right (if 
any) to participate in the management of, and vote on matters coming before, the Company as provided in 
this Agreement; and (d) except to the extent this Agreement or the Articles provides to the contrary, all 
other rights of such Member provided in this Agreement and under the Act (if any). The allocation of 
Membership Interests as reflected in the Company’s records from time to time is presumed to be correct 
for purposes of this Agreement and the Act.

“Operating Company” has the meaning given such term in Recital A above.

“Operating Company Capital Call” has the meaning given such term in Section 6.1(a)(ii).

“Organizational Documents” means, with respect to any Person which is not a natural person, any 
and all agreements or other documents evidencing or otherwise related to the formation and/or 
governance of such Person, including any and all articles/certificates of incorporation, articles/certificates 
of organization, articles/certificates of formation, by-laws, operating agreements, partnership agreements, 
trust agreements, land trust agreements, buy-sell agreement, shareholder agreements, voting agreements, 
and the like, of such Person, as applicable and as the same may be amended or modified and in effect 
from time to time.

“Permitted Transfer” has the meaning given such term in Section 8.2.

“Person” means, individually and collectively as the case may be, any individual, firm, 
corporation, business enterprise, trust, land trust, association, joint venture, partnership, governmental 
body or other entity, whether acting in an individual, fiduciary or other capacity.

“Portal” means individually and collectively as the case may be: (i) that certain webpage 
maintained by the Company (in cooperation with North Capital) with respect to the Offering at 
www.investaccend.com; and (ii) all sub and redirecting URLs, if any, related to the same.  

“Prime Rate” means the rate of interest published in the “Money Rates” section of The Wall 
Street Journal on the business day preceding the date of the subject event. If more than one Prime Rate is 
published in The Wall Street Journal for a day, the average of the Prime Rates so published will be used. 
If The Wall Street Journal ceases to publish the Prime Rate, the Manager will select a comparable 
publication or service that publishes such Prime Rate, or its equivalent, and if such Prime Rate is no 
longer published, then the rate publicly announced by one of the ten largest money center banks in the 
United States (as selected by the Company in its discretion) as its “prime” or “reference” rate will be 
substituted.

“Profit” (or “Profits”) as to a positive amount, and “Loss” (or “Losses”), as to a negative amount, 
mean, for each fiscal year of the Company, the Company’s income or loss for such fiscal year, as 
determined in accordance with Sound Accounting Principles.

“Property” means any property, real or personal, tangible or intangible, including cash, Capital 
Securities of another Person, and any other legal or equitable interest in such property, but excluding 
services and promises to perform services in the future.

“Record Date” has the meaning given such term in Section 3.6.

“Related Subscription Agreement” means, with respect to each Member, that certain Subscription 
Agreement delivered by the Member, and accepted by the Company, for such Member’s subscription of 
Units of the Company pursuant to the terms thereof.
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“Sale of the Operating Company” means: (a) a sale or transfer of all or substantially all of the 
assets of the Operating Company in any transaction or series of related transactions (other than sales in 
the ordinary course of business) to an independent third party; (b) any merger, consolidation or 
reorganization to which the Operating Company and an independent third party are parties; or (c) any 
sale, transfer or issuance or series of sales, transfers and/or issuances of the Capital Securities of the 
Operating Company which results in any independent third party owning a majority of the voting Capital 
Securities of the Company.

“Securities Laws” means, individually and collectively as the case may be: (a) the Illinois 
Securities Act; (b) the Securities Act of 1933 (15 U.S.C. 77a, et seq.), as amended and in effect (the 
“Securities Act of 1933”); (c) the Securities Exchange Act of 1934 (15 U.S.C. 78a et seq.), as amended 
and in effect; (d) any and all “blue sky” laws applicable to the subject securities and/or the Transfer 
thereof; and (e) any and all rules, regulations, guidance and/or the like from time to time promulgated 
under one or more of the forgoing.

“Simple-Majority-in-Interest” means those Members owning at least fifty-one percent (51%) of 
the issued and outstanding Units of the Company.

“Sound Accounting Principles” means Generally Accepted Accounting Principles (GAAP) or 
such other sound accounting principles or methods (as applicable) utilized by Company, as determined by 
the Manager in its reasonable discretion from time to time, applied on a consistent basis.

“Super-Majority-in-Interest” means those Members owning at least seventy-five percent (75%) of 
the issued and outstanding Units of the Company.

“Transfer” means, with respect to a particular Member, any sale, assignment, transfer, 
conveyance, pledge, hypothecation, or other disposition, whether voluntary or involuntary, by operation 
of law, with or without consideration, or otherwise (including by way of intestacy, will, gift, bankruptcy, 
receivership, levy, execution, charging order or other similar sale or seizure by legal process) of all or any 
portion of such Member’s Units, or the creation of any agreement pursuant to which any Person other 
than the subject Member shall have any interest in the Company, in any Distributions with respect to such 
Member’s Units, and/or in any other Membership Interest of such Member.

“Unit” refers to an ownership interest in the Company as reflected on the books and records of 
the Company (as adjusted by the Manager from time to time pursuant to the terms hereof). A Unit 
represents any and all Membership Interests to which the holder of such Unit may be entitled as provided 
in this Agreement, together with all obligations of such Member to comply with the terms and provisions 
of this Agreement.

“Unreturned Contribution” means, with respect to a particular Member at any given time, an 
amount equal to: (a) the then aggregate amount of the Contributions made to the Company by such 
Member for his/her/its Units; less (b) the then aggregate amount of all Distributions previously made to 
Member. If any Member Transfers all or a portion of his/her/its Units in accordance with the terms of this 
Agreement, the successor Member shall succeed to the Unreturned Contribution of the transferring 
Member to the extent that it relates to the transferred Units.

ARTICLE 2
THE COMPANY; THE UNITS; CERTIFICATES

2.1 Status. As of the date hereof, the Manager has duly filed the Articles with the appropriate 
Governmental Agency and the Company is validly organized as a limited liability company under, and pursuant 
to, the Act.
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2.2 Name. The name of the Company shall be the name set forth in the preamble to this Agreement. 
Notwithstanding the forgoing, the Company may do business under that name and under any other name or names 
upon which the Manager determines are registered with the appropriate Governmental Agency; provided, 
however, if the Company does business under a name other than that set forth in its Articles, then the Company 
shall comply with all applicable sections of the Act in the registration thereof.

2.3 Term. The term of the Company commenced upon the filing of its Articles and will continue in 
perpetuity, unless sooner terminated by the provisions of this Agreement or as provided by law.

2.4 Single Purposes Entity; Venture Capital Strategy; Acknowledgement.

(a) The purpose of the Company is to engage in any lawful act or activity for which a limited 
liability company may be organized under the Act. Notwithstanding the foregoing, the parties 
acknowledge that Company was formed solely as a vehicle for Members to invest in the Operating 
Company and the Company shall:

(i) not issue any class of equity other than the class(es) of Units specifically 
authorized pursuant to Section 2.8 below and made part of the Offering;

(ii) use the full amount of all proceeds (if any) received by the Company in 
connection with the Offering to purchase “Class A Units” in and of the Operating Company (such 
Capital Securities, individually and collectively, the “Operating Company Interest”);

(iii) not engage in any business other than acquiring, owning, managing and holding 
the Operating Company Interest, and all activities incidental thereto, including: (A) selling, 
exchanging or otherwise disposing of the Operating Company Interest; (B) distributing monies 
received (if any) by the Company in connection with the Operating Company Interest to the 
Members pursuant to the terms hereof; and (C) executing, delivering and performing all contracts 
and other undertakings and engaging in all activities and transactions as may in the opinion of the 
Manager be necessary or advisable to carry out the foregoing objects and purposes;

(iv) not, except for the Operating Company Interest, own any subsidiary or make any 
investment in any other Person;

(v) not acquire, own, manage or hold any assets other than the Operating Company 
Interest and such assets as my be derivative therefrom and/or acquired as a result of the 
Company’s ownership thereof (including cash or equity dividends/distributions received from the 
Operating Company with respect to the Operating Company Interest and interests in one or more 
other entities as a result of the merger or other corporate reorganization of the Operating 
Company);

(vi) not sell, transfer or otherwise dispose of the Operating Company Interest (or any 
portion thereof), other than in connection with the permitted exercise of any buy-out, redemption, 
drag-along, or similar rights, if any, with respect to Operating Company Interest pursuant to the 
Organizational Documents of the Operating Company (including those certain drag-along 
obligations discussed in Section 6.2);

(vii) regularly distribute (as often as is determined reasonably by the Manager but in 
no oven less than annually) all monies received by the Company with respect to the Operating 
Company Interest (if any) to the Members (in the manner, order and priority provided herein), in 
full, less only such fees to be paid to the Manager and/or its Affiliates (if any) in connection with 
the ownership, management, and holding of the Operating Company Interest as expressly 
provided herein;   
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(viii) hold itself out to the public as a legal entity separate and distinct from any other 
Person and conduct its business solely in its own name, shall correct any known 
misunderstanding regarding its separate identity and shall not identify itself or any of its Affiliates 
as a division or department of any other Person;

(ix) preserve its existence as an entity duly organized, validly existing and in good 
standing (if applicable) under the laws of the State of Illinois and shall do all things necessary to 
observe organizational formalities;

(x) not merge or consolidate with any other Person, or otherwise recapitalize;

(xi) not take any action to dissolve, wind-up, terminate or liquidate (in whole or in 
part) or to change its legal structure; 

(xii) not commingle its assets with the assets of any other Person and shall hold all of 
its assets in its own name;

(xiii) shall maintain its records, books of account, bank accounts, financial statements, 
accounting records and other entity documents separate and apart from those of any other Person 
and shall not list its assets as assets on the financial statement of any other Person;

(xiv) file its own tax returns separate from those of any other Person, except to the 
extent that the Company is treated as a “disregarded entity” for tax purposes and is not required to 
file tax returns under applicable law, and shall pay any taxes required to be paid under applicable 
law;

(xv) not incur any debt, secured or unsecured, direct or contingent, other than, 
customary unsecured trade payables incurred in the ordinary course of owning and operating the 
Operating Company Interest;

(xvi) not assume or guaranty the debts or obligations of any other Person, hold itself 
out to be responsible for the debts of another Person, pledge its assets to secure the obligations of 
any other Person or otherwise pledge its assets for the benefit of any other Person, or hold out its 
credit as being available to satisfy the obligations of any other Person;

(xvii) not (except upon the affirmative vote or written consent of the Manager and a 
Super-Majority-in-Interest) institute, or otherwise consent to, any Bankruptcy Proceeding.

For the avoidance of doubt, the provisions of this Section 2.4(a) shall govern and supersede any 
other provision of this Agreement to the contrary.

(b) The Company is pursuing a venture capital strategy through an investment in the Capital 
Securities of the Operating Company (i.e. the Operating Company Interest).

(c) Each of the Members hereby acknowledges and agrees that: (i) the Members may not be 
in a position, or otherwise have the opportunity, to review the final Organizational Documents of the 
Operating Company (or any of them); (ii) the Members are not, and will not, be a party to any of the 
Organizational Documents of the Operating Company or otherwise be a third party beneficiary thereof; 
and (iii) the Company’s (and, by virtue, the Members’) rights and obligations with respect to the 
Operating Company Interest will be solely governed by this document.

2.5 Principal Executive Office. The Company’s principal executive office shall be fixed by the 
Manager within or outside the State of Illinois.
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2.6 Registered Office; Registered Agent. The name and address of the Company’s registered agent 
and registered office in the State of Illinois shall be as set forth in its Articles, or as otherwise subsequently 
determined by the Manager in its sole discretion (provided the Articles are appropriately modified pursuant to the 
Act).

2.7 Tax Classification. The Members intend the Company to be classified as a partnership for 
federal and, to the maximum extent possible, state income taxes. Such classification shall not imply a general 
partnership, limited partnership, or joint venture between the Members for state law or any other purpose. The 
Members acknowledge the Company’s status as a limited liability company formed under the Act, and no 
Member shall take any action inconsistent with the intent to retain such status.

2.8 Units.

(a) Single Class of Units. The Company shall have a single class of Units. Each Unit: (i) is, 
and shall at all times be, a voting Unit; and (ii) entitle the holder thereof to one (1) vote on any and all 
matters submitted to a vote of the “Members” pursuant to this Agreement and/or the Act.

(b) Unit Holdings; Unit Ownership Ledger. The Members, their respective Unit holdings, 
and their Contributions as of the date of this Agreement which relate to such Units are as set forth on 
Schedule A attached hereto and made a part hereof. The Company shall amend Schedule A from time to 
time as necessary to reflect changes in the information set forth therein; including to reflect changes 
resulting from the admission of additional or substituted Members; the purchase or issuance of additional 
Units by the Company; the redemption of any Units and/or the making of additional Contributions or the 
transfer of Units, in each case as provided in this Agreement.

(c) Additional Units. The Company is authorized to issue as many Units as the Manager 
deems necessary from time to time.

(d) Acknowledgement; No Pre-Emptive Right. Without limiting the generality of Section 
2.8(c) above, and not withstanding anything contained herein to the contrary, the parties hereby 
acknowledge and agree that, except as specifically provided in Section 6.1 or otherwise agreed to by the 
Manager (in its sole discretion), no Member shall have a right (i.e. any “preemptive right”) to participate 
in any offering of additional Units by the Company simply by virtue of being a Member hereof.

2.9 Certificates.

(a) Book Entry Only. Unless otherwise determined by the Manager, all Units shall be 
uncertificated and evidenced by book entry only.

(b) Lost or Destroyed Certificates. To the extent any Units are certificated, any Member 
claiming a certificate of Units to be lost or destroyed shall make an affidavit or affirmation of that fact 
and shall, if the Manager so require, give the Company a bond of indemnity, in form and with one or 
more sureties satisfactory to the Manager, in at least double the value of the Interest represented by said 
certificate, whereupon a new certificate may be issued in the same tenor and for the same number of Units 
as the one alleged to be lost or destroyed.

(c) Legend Condition. To the extent any Units are certificated, the certificates of this 
Company shall contain an appropriate legend setting forth any applicable restrictions. The Person(s) 
issuing or transferring said Units shall make sure said legend appears on the certificate and shall not be 
required to transfer any Units free of such legend.
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ARTICLE 3
MEMBERSHIP; OTHER MEMBER MATTERS

3.1 Members. The Persons who enter into this Agreement (other than the Manager, unless Manager 
also purchases Units) shall be Members of the Company until they cease to be Members in accordance with the 
provisions of the Act or this Agreement. No Member is an agent of the Company solely by virtue of being a 
Member, and no Member has authority to act for the Company solely by virtue of being a Member. This Section 
3.1 supersedes, to the fullest extent permitted by law, any and all authority granted to the Members pursuant to the 
Act. Any Member who takes any action or attempts to bind the Company in violation of this Section 3.1 shall be 
solely responsible for any loss and expense incurred by the Company as a result of the unauthorized action and 
shall indemnify and hold the Company harmless with respect to the loss or expense.

3.2 Limited Liability.

(a) Except as expressly set forth in this Agreement or required by law, no Member shall be 
personally liable for any debt, obligation or liability of the Company, whether arising in contract, tort or 
otherwise, solely by reason of being a Member of the Company.

(b) A Member that receives a Distribution: (i) in violation of this Agreement; or (ii) that is 
required to be returned to the Company under Applicable Law shall return such Distribution, in full, 
within thirty (30) days after demand therefor by the Manager or any Member. The Manager may in its 
sole discretion elect to withhold from any Distributions otherwise payable to a Member amounts due to 
the Company from such Member.

(c) Nothing in this Section 3.2 shall be construed to release any Member from: (i) any of its 
obligations to make Contributions or other payments specifically required under this Agreement; or (ii) 
any of its obligations pursuant to any relationship between the Company and such Member acting in a 
capacity other than as a Member (including, for example, as a borrower or independent contractor).

3.3 Nature of Interest. The Units owned and held by a particular Member (and all respective 
Membership Interests such Units represent) shall constitute the personal estate of such Member. No Member has, 
or shall have, any interest in any specific asset or Property of the Company. No Member shall be required to 
perform services for the Company solely by virtue of being a Member, and unless approved by the Manager, no 
Member shall perform services for the Company in his/her capacity as such or be entitled to compensation for 
services performed for the Company. In the event of the death or disability of any Member, the executor, trustee, 
administrator, guardian, conservator or other legal representative of such Member may exercise the rights and 
powers of that Member for the purpose of settling the Member’s estate or administering the Member’s Property, 
and shall be bound by all of the provisions of this Agreement. If a Member who is not a natural person is 
dissolved or wound up, the successor or legal representative of such Member may exercise the rights and powers 
of such Member and shall be bound by all of the provisions of this Agreement.

3.4 Members Are Not Agents. Pursuant to ARTICLE 7, the management of the Company is vested 
in the Manager. A Member who is not also the Manager has no authority to participate in the management of the 
company or to remove the Manager except as expressly authorized by the Act or this Agreement. No Member 
who is not also the Manager is an agent of the Company cannot (unless expressly authorized in writing to do so 
by the Manager) bind or act on behalf of the Company in any way; including to pledge the Company’s credit, to 
execute any instrument on the Company’s behalf and/or to render the Company liable for any purpose. A Member 
whose unauthorized act obligates the Company to a third party shall indemnify the Company for any and all 
damages and/or expenses, of any kind and nature, arising from, or otherwise related to, such unauthorized act.

3.5 Voting Rights.

(a) Voting. Members entitled to vote pursuant to the terms of this Agreement, may vote only 
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on any acts, transactions, matters and things that require approval of Members pursuant to any express 
provision of this Agreement and/or the Act, and such acts, transactions, matters and things shall be valid 
and effective only if approval by vote or written consent of that number of Members is obtained in the 
manner provided in such provision; provided however that, with respect to any matter under this 
Agreement requiring the determination of the Members, if a requisite number of Members is not 
otherwise specified in the applicable provision hereof, the affirmative vote of a Simple-Majority-in-
Interest will be controlling on such issue. Except as set forth in this Section 3.5, the Members shall have 
no voting, approval or consent rights, and each of the Members hereby waives his/her/its right to vote on, 
consent to, approve, or disapprove any act, transaction, matter or thing relating to the business and affairs 
of the Company. 

(b) Notice. A meeting of the Members may be called at any time by the Manager or a Super-
Majority-in-Interest to consider any of the matters subject to a vote by the Members (if any). Not less than 
fifteen (15) nor more than sixty (60) days before each meeting, the Person(s) calling the meeting shall 
give written notice of the meeting to each Member entitled to vote at the meeting. The notice shall state 
the time, place, and purpose of the meeting. Notwithstanding the foregoing provisions, each Member who 
is entitled to notice may waive notice, either before or after the meeting, by executing a waiver of such 
notice, or by appearing at and participating, in person or by proxy in the meeting. A Member may vote 
either in person or by written proxy signed by the Member or by the Member’s duly authorized attorney 
in fact.

(c) Meetings. Meetings of Members shall be held at the Company’s principal place of 
business or at any other place designated by the Member(s) calling the meeting. Notwithstanding the 
forgoing, any meeting of the Members may be conducted, and Members may participate, by means of 
conference telephone, virtual meeting or similar electronic communications portal enabling all Members 
participating in the meeting to hear one another. Participation in a meeting in accordance with this section 
shall constitute presence in person at such meeting.

(d) Quorum. Unless this Agreement provides otherwise, at a meeting of Members, the 
presence (in person or by proxy) of a number of Members which, in the aggregate, are sufficient to equal 
or exceed the amount required for the approval at issue, shall constitute a quorum.

(e) Action Through Written Consent. 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 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. Any such approved action shall be effective immediately. The 
Company shall give prompt notice to all Members of any action approved by Members by less than 
unanimous consent.

(f) Acknowledgement. It is understood that the Units of certain Members may be held as 
community property under the laws of the state or country in which such Members are domiciled. 
However, such Members hereby understand and agree that the Company shall recognize only the 
registered Members listed in the records of the Company as having the authority to vote the Units held by 
them, and, except pursuant to a duly executed proxy or power of attorney, any Member’s spouse shall not 
be entitled to vote such Units, regardless of any community property interest such spouse may have in 
such Units.

3.6 Record Date.

(a) In order for the Company to be able to determine the Members entitled to notice of any 
meeting/vote, entitled to receive payment of any Distribution, and/or entitled to exercise any other rights 
pursuant to the terms hereof and/or under Applicable Law, the Person(s) authorized to call the subject 
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meeting/vote, or take the subject action, under this Agreement (i.e. the Manager, a Member, a Super-
Majority-in-Interest, as applicable) may fix, in advance a record date (each such date, a “Record Date”). 
Notwithstanding the forgoing, with respect to: (i) Distributions to be made pursuant to the terms hereof, 
the Record Date fixed by the Manager shall be no earlier than the date the Manager determines that a 
Distribution is to be made pursuant to the terms hereof; and (ii) all meetings, actions and other exercises 
of rights, such Record Date fixed by the authorized Person(s) shall be no earlier than sixty (60) days prior 
to the expected date of such event.

(b) Notwithstanding the forgoing or anything contained herein to the contrary: (i) If no 
Record Date is fixed, 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; and (ii) the Record Date for determining Members entitled to give consent 
to corporate action in writing without a meeting, when no prior action by the Manager is necessary, shall 
be the day on which the first written consent is given.

3.7 Transactions With Members. Subject to any limitations set forth in this Agreement and with the 
prior approval of the Manager, a Member may transact 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. 

3.8 Member Bankruptcy. In the event that, with respect to a Member, a petition is filed seeking 
liquidation, reorganization, arrangement, readjustment, protection, relief or composition in any state or federal 
bankruptcy, insolvency, reorganization or receivership proceeding (a “Bankruptcy”), then the Member (the 
“Bankrupt Member”) agrees to use his/her/its best efforts to avoid the Company being named as a party or 
becoming otherwise involved in the bankruptcy proceeding. Furthermore, this Agreement should be interpreted so 
as to prevent, to the maximum extent permitted by Applicable Law, any bankruptcy trustee, receiver or debtor-in-
possession from asserting, requiring or seeking that: (a) the Bankrupt Member be allowed by the Company to 
return the Bankrupt Member’s Units to the Company; or (b) the Company be mandated or ordered to redeem or 
withdraw the Units of the Bankrupt Member. In the event of the Bankruptcy of any Member, the Agreement shall 
be interpreted, to the maximum extent possible, to give effect to the provisions of this Section 3.7.

ARTICLE 4
CONTRIBUTIONS; CAPITAL ACCOUNTS; ALLOCATIONS; TAX ADJUSTMENTS

4.1 Contributions.

(a) Initial Contribution. Each Member has contributed (or will upon the execution of this 
Agreement contribute) to the Company the amount set forth in the respective Related Subscription 
Agreement of such Member and, in return, such Member has received (or will upon the Company’s 
receipt of such Contribution receive) ownership of the class and number of Units set forth in the Related 
Subscription Agreement of such Member. Unless the Manager is also a Member, the Manager shall not be 
required to make any Contribution to the Company in its capacity as the Manager.

(b) Additional Contributions. No Member shall be obligated to make any additional 
contribution to the Company’s capital. Notwithstanding the forgoing, in connection with the sale of 
additional Units from time to time pursuant to the terms hereof (including the issuance and sale of any 
Capital Call Units), the Company may authorize additional Contributions to be made by, or on behalf, of 
Members (such as reinvestment of Distributions by such Members) on such terms and conditions as it 
determines to be in the Company’s best interest. Absent such authorization by the Company, no Member 
is permitted to make additional Contributions.

(c) Contributions Not Interest Bearing. A Member is not automatically entitled to interest or 
other compensation with respect to any cash or other Property the Member contributes to the Company.
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4.2 Capital Accounts.

(a) General Maintenance. The Company will establish and maintain a Capital Account for 
each Member. A Member’s Capital Account balance (“Capital Account Balance”) will be:

(i) increased by: (A) the full amount of any cash Contributions made by such 
Member; (B) the agreed upon value of any non-cash Contributions made by such Member; and 
(C) such Member’s share of the Profits of the Company and any separately stated items of income 
or gain; and

(ii) decreased by: (A) the full amount of any cash Distributions made by the 
Company to such Member; (B) the fair market value (as determined by the Manager in 
accordance with Sound Accounting Principles) of any non-cash Distributions made by the 
Company to such Member; and (C) such Member’s share of the Losses of the Company and any 
separately stated items of deduction or Loss.

(b) Compliance with Code; Modification By Manager. The requirements of this ARTICLE 4 
are intended and will be construed to ensure that the allocations of the Company’s income, gain, Profits, 
Losses, deductions and credits have substantial economic effect under the Code Regulations promulgated 
under Section 704(b) of the Code. The Manager may modify the manner in which the Capital Accounts 
are maintained under this Agreement from time to time in order to comply with those provisions, as well 
as upon the occurrence of events that might otherwise cause this Agreement not to comply with those 
provisions; provided, however, without the consent of a Super-Majority-in-Interest, the Manager may not 
make any modification to the way Capital Accounts are maintained if such modification would have the 
effect of changing the amount of Distributions to which any Member would be entitled during the 
operation, or upon the liquidation, of the Company.

4.3 Allocation of Profit and Loss. After giving effect to any and special/curative tax allocations or 
other adjustments of the Company (as determined by the Manager, in its discretion, pursuant to Section 4.5(a) 
below), the Company’s Profit or Loss for a fiscal year, including the fiscal year in which the Company is 
dissolved, will be allocated among the Members pursuant to the following.

(a) In General. Profit or Loss shall be allocated among the Members shown on the records of 
the Company to have been Members as of the last day of the taxable year for which the allocation is to be 
made. Unless the Manager elects to separate the Company’s taxable year into segments, if there is a 
Transfer of a Member’s Units during a taxable year, the Profit or Loss for such taxable year shall be 
allocated between the original Member and the successor or remaining Member on the basis of the 
number of days each such Person was a Member during the taxable year. For federal income tax 
purposes, unless the Code otherwise requires, depreciation, amortization and similar items shall be 
deemed to accrue ratably on a daily basis over the entire year during which the corresponding asset is 
owned by the Company for the entire year (and over the portion of a year after such asset is placed in 
service by the Company if such asset is placed in service during the year) and shall be allocated to the 
Members in proportion to their allocations of the Company’s Profit or Loss.

(b) Allocation of Profits. Profits shall be allocated in the following order of priority:

(i) first, to the Members, in proportion to the cumulative amount of Loss allocated to 
such Members pursuant to Section 4.3(c) below, until the cumulative amount of Profit allocated 
to the Members pursuant to this Section equals the cumulative amount of Loss allocated to the 
Members pursuant to Section 4.3(c) below;

(ii) thereafter to the Members, pro-rata, in proportion to their respective Economic 
Interest.
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(c) Allocation of Loss. Subject to the special allocation provisions of this ARTICLE 4, Loss 
shall be allocated as follows:

(i) first, to the Members, in proportion to the cumulative amount of Profit allocated 
to such Members pursuant to Section 4.3(b) above, until the cumulative amount of Loss allocated 
to the Members pursuant to this Section equals the cumulative amount of Profit allocated to the 
Members pursuant to Section 4.3(b) above; and

(ii) second, to the Members proportionately in accordance with their respective 
positive Capital Accounts until reduced to zero; and

(iii) thereafter to the Members, pro-rata, in proportion to their respective Economic 
Interest.

(d) Limitation on Allocation of Loss. Loss allocated pursuant to Section 4.3(c) above shall 
not exceed the maximum amount of Loss that can be allocated without causing any Member to have an 
Adjusted Capital Account Deficit at the end of the taxable year. In the event some, but not all, of the 
Members would have an Adjusted Capital Account Deficit at the end of the taxable year as a consequence 
of an allocation of Loss pursuant to Section 4.3(c) of this Agreement, the limitation set forth herein shall 
be applied on a Member by Member basis and Loss not allocable to any Member as a result of such 
limitation shall be allocated to the other Members, in proportion to the respective positive Capital 
Accounts of such other Members, to the extent that the allocation would not cause such other Members to 
have an Adjusted Capital Account Deficit.

4.4 Withholding. If required by law, the Company will withhold any required amount from 
Distributions, or with respect to Profits allocated, to the subject Member(s) for payment to the appropriate taxing 
authority. Any amount so withheld will be treated as a Distribution to the subject Member(s). Each such Member 
agrees that, notwithstanding that a Member may have timely filed documents with a taxing authority that might 
reduce the withholding requirements imposed on the Company, the Company is under no obligation to effect any 
adjustment to such normal-course withholding obligations and shall not be responsible for any interest, loss of 
income, or other claimed damages to the Member based on the failure of the Company to make any adjustment to 
its normal-course withholding obligations. To the extent that any amount is required to be withheld with respect 
to a Member and paid over to an appropriate taxing authority, which amount is in excess of the amounts 
distributed or deemed distributed to such Member in respect of such withholding, such excess amounts paid to the 
taxing authority in respect of such withholding shall be treated as a loan to such Member by the Company that is 
payable on demand.

4.5 Other Tax Matters.

(a) The Manager shall, without any further consent of the Members being required (except as 
specifically required by the Code or other Applicable Law), have the authority to make any and all 
elections for federal, state, local, and foreign tax purposes (including any and all special and/or curative 
tax allocations and other adjustments permitted under the Code), as well as any and all other Company 
elections permitted under the Code (including elections regarding methods of depreciation).

(b) The Members acknowledge that this Agreement creates a partnership for federal and state 
income tax purposes (and only for such purposes), and hereby agree not to elect to be excluded from the 
application of Subchapter K of Chapter 1 of Subtitle A of the Code or any similar state statute.

(c) Any Person from time to time designated by the Manager (with such person’s consent) 
shall be the “Tax Matters Partner,” who shall initially be the Manager and shall be authorized and 
required to represent the Company (at the Company’s expense) in connection with all examinations of the 
Company’s affairs by tax authorities, including resulting administrative and judicial proceedings, and to 
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expend Company funds for professional services and other expenses reasonably incurred in connection 
therewith. The Person acting as the Tax Matters Partner is also hereby designated as the partnership 
representative of the “partnership,” within the meaning of Section 6223 of the Code (as in effect as of the 
effective date of the Bipartisan Budget Act of 2015, and as the same may be amended from time to time), 
and any similar provisions under any other state, local or non-U.S. tax laws. Each Member agrees to 
cooperate in the designations of the Tax Matters Partner and the partnership representative under this 
Section, including signing any form or statement required under Treasury Regulation Section 
301.6231(a)(7)-1(e). Further, each Member agrees to cooperate with the Company and to do or refrain 
from doing any or all things reasonably requested by the Company with respect to the conduct of such 
proceedings.

(d) Without limiting the forgoing, and not withstanding anything contained herein to the 
contrary:

(i) For any year in which the Company qualifies to make an election under Section 
6221(b) of the Code, pursuant to which audits and other proceedings by the Internal Revenue 
Service are undertaken by Members and not the Company, the Company shall include with its 
income tax return for such taxable year an election under such section; and

(ii) For any taxable year of the Company for which the Company does not qualify to 
make the election referenced in Section 4.5(d)(i) above, the Manager (in its sole discretion) shall 
determine whether the Company will make an election to have Section 6226 of the Code apply, 
pursuant to which Internal Revenue Service adjustments are passed through to Members of the 
Company. If the Manager determines that the Company will not make the election, and, therefore, 
that Section 6225 of the Code will instead apply, then any tax payments made by the Company on 
behalf of a Member or former Member shall be treated, in the Manager’s sole discretion, either as 
a Distribution to such Member or as an expense incurred by the Company on behalf of such 
Member or former Member for which such Member or former Member shall promptly reimburse 
the Company upon receipt of notice thereof from the Company.

ARTICLE 5
DISTRIBUTIONS

5.1 Distributions.

(a) To the extent of Distributable Cash Flow, nonliquidating Distributions of such amounts 
shall be made to the Members at such time, and in such manner, form and amount, as determined by the 
Manager from time to time in its sole discretion. Notwithstanding the forgoing or any other provision in 
this Agreement to the contrary, the Manager will cause all Distributable Cash Flow of the Company (if 
any) to be distributed to the Members quarterly, pro rata in proportion to then number of Units held by 
each Member as of the end of such quarterly period. For purposes of the forgoing and Section 5.1(b)(ii) 
below, the applicable “Record Date” shall be the last day of the subject fiscal quarter of the Company.

(b) To the extent a Distribution is authorized by the Manager, such Distributions will be paid, 
in arrears:

(i) to the Person(s) identified in the books and records of the Company as being the 
holders of the issued and outstanding Units as of the applicable Record Date fixed by the 
Manager (each such Person, respectively, an “Authorized Payee”);

(ii) pro rata to the Authorized Payees in proportion to the number of Units held by 
each Authorized Payee as of the Record Date selected by the Manager;
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(iii) with respect to each Authorized Payee, unless otherwise directed by such 
Authorized Payee and agreed to by the Manager, by wire transfer of immediately available funds, 
or by preauthorized Automated Clearinghouse transactions (“ACH”), to the bank account of such 
Authorized Payee identified in the books and records of the Company as of such Record Date 
(each such account, respectively, an “Authorized Account”); and

(iv) within sixty (60) days from the end of the period for which the Distribution is, or 
has been, declared.

(c) Each Member hereby acknowledges and agrees that the amount of income reported to 
each Member on his/her/its Schedule K-1 may differ somewhat from the actual cash Distributions made 
during the fiscal year covered by the Schedule K-1 due to, among other things, factors unique to the tax 
accounting of the Company, such as the treatment of investment expense.

5.2 Limitations on Distributions. Notwithstanding Section 5.1 above, or any other provision in this 
Agreement to the contrary, no Distribution shall be made if, after taking such Distribution into effect, either: (a) 
the Company would not be able to pay its debts as such debts become due in the ordinary course of business; or 
(b) the Company’s total assets would be less than the sum of its total liabilities plus the amount that would be 
needed, if the Company were dissolved, wound up, and terminated at the time of the Distribution, to satisfy the 
preferential rights upon dissolution, winding up, and termination of Members whose preferential rights are 
superior to those receiving the Distribution; provided, that, in making the forgoing assessment the Manager may 
conclusively rely, in good faith, on financial statements of the Company prepared, and certified to be correct, by 
an internal person having charge of the Company’s financial records and/or by an independent outside accountant 
or firm of accountants.

5.3 Offsets. With respect to any Distribution to be made by the Company to a Member, the Company 
may offset any and all amounts then owing to the Company by such Member against the amount of any 
Distribution to be paid to such Member.

5.4 Acknowledgement and Release. With respect to any Distribution to be made by the Company, 
each Member hereby acknowledges and agrees that, as of any Record Date and unless and until the Company has 
received a written, signed, request from a Member (or its authorized agent) to modify the same in connection with 
a Transfer permitted under this Agreement:

(a) the Company, and any agent or Affiliate thereof, may deem and treat the Person(s) then 
identified in the books and records of the Company as the then Authorized Payee, and the respective 
Authorized Account of each such Authorized Payee, as being true and accurate without any obligation to 
investigate the truth and accuracy thereof, for the purpose of making any Distributions hereunder;

(b) all Distributions made by the Company to an Authorized Payee (by payment to the 
respective Authorized Account or otherwise at the direction of such Authorized Payee) will, to the extent 
of the sum or sums paid, effectively satisfy and fully discharge the Company’s liability and obligation 
hereunder to pay such amounts;

(c) neither the Company, nor any of its agents or Affiliates, shall have any liability or 
obligation to make any Distributions to any Person other than an Authorized Payee; and

(d) to the fullest extent permitted by law, each Member hereby releases and discharges the 
Company, and each of its agents and Affiliates, from any and all losses, liabilities, damages or the like, 
with respect to any Distribution made by (or on behalf of) the Company to, or otherwise at the direction 
of, an Authorized Payee (including any of the same relating to a claim that one or more Distribution or 
were paid to the wrong Person and/or to the wrong account).
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ARTICLE 6
OPERATING COMPANY CAPITAL CALLS; OPERATING COMPANY DRAG ALONG 

OBLIGATIONS

6.1 Capital Calls; Additional Contributions.

(a) Each of the Members hereby acknowledges that:

(i) the amount of capital that may be required by the Operating Company from time 
to time is unknown;

(ii) the Operating Company does not require that its members (including the 
Company) contribute additional capital to the Operating Company but may, from time to time, 
request additional funds in the form of loans or additional capital (each such request a “Operating 
Company Capital Call”) in such amounts and at such times as its manager and members may 
determine pursuant to the Organizational Documents of the Operating Company;

(iii) the Company does not intend to participate in any Operating Company Capital 
Call unless, and only to the extent that, the Manager (in its discretion pursuant to Section 6.1(b) 
below) approves the sale of additional Capital Call Units for the amount of the Operating 
Company Capital Call (or portion thereof); and

(iv) if the Company does not participate in any Operating Company Capital Call (in 
whole or in part), the Operating Company may seek the necessary funds from other sources 
(including accepting additional contributions from other members of the Operating Company, 
borrowing the funds, and/or admitting new members contributing new cash to Operating 
Company) and, in the event the Operating Company receives any additional cash contributions 
from existing and/or new members pursuant to the forgoing, then the Company’s Operating 
Company Interest will most likely suffer a proportionate amount of dilution.

(b) In the event the Operating Company elects to make a Operating Company Capital Call, 
the Manager will receive written notice from the Operating Company specifying the amount of the 
requested aggregate additional contribution to be made by the Company to the Operating Company (such 
amount, the “Capital Call Amount”) and a description of the intended uses of the Capital Call Amount 
will be applied. Upon receipt of any such notice, the Manager, in its sole discretion, may elect to cause 
the Company to participate (but the Company shall not be obligated to participate) in such Operating 
Company Capital Call and to fund the requested Capital Call Amount (or approved portion thereof) by 
issuing and selling additional Units in an amount equal to, or less than, the required Capital Call Amount 
(such Units, individually and collectively, the “Capital Call Units”).

(c) In the event the Manager elects to issue and sell any Capital Call Units pursuant to 
Section 6.1(b) above, the Manager shall give written notice (the “Option Notice”) to the Members 
specifying the number of Capital Call Units to be sold and the substantive terms of such sale (including 
the purchase price of each Capital Call Unit). For a period of fourteen (14) days from the date of delivery 
of the Option Notice, each Member shall have, and is hereby granted, the first right, privilege and option, 
to purchase the Capital Call Units, or any “whole number” portion thereof (respectively, the “Purchase 
Option”). Each Member may exercise his/her/its respective Purchase Option by timely delivering written 
notice to the Manager (respectively, a “Purchase Notice”) of his/her/its intention to so exercise along 
with the number of Capital Call Units such Member elects to purchase. Once delivered to the Manager, 
each Purchase Notice will be deemed a binding and irrevocable obligation of the respective Member to 
purchase the Capital Call Units identified therein at the offered purchase price (and upon the other 
applicable offering terms); provided, however, such Member may be allocated a lesser number of Capital 
Call Units than such Member desired to purchase pursuant to the terms of Section 6.1(d) below. Failure of 
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any Member to provide a timely Purchase Notice shall constitute the election of such Member not to 
exercise his/her/its respective Purchase Option.

(d) In the event the Members exercising their respective Purchase Option pursuant to Section 
6.1(c) above (each an “Exercising Member” and collectively the “Exercising Members”) desire to 
purchase, in the aggregate, more than the total number of Capital Call Units available for sale by the 
Company, each Exercising Member will be allocated a pro-rate percentage of the Capital Call Units equal 
to: (i) the respective number of Units held by the subject Exercising Member; divided by (ii) the 
respective number of Units held by all Exercising Members.

6.2 Drag Along Obligations; Power of Attorney.

(a) Each of the Members hereby acknowledges that:

(i) pursuant to the Organizational Documents of the Operating Company, in 
connection with any Sale of the Operating Company, the Company may be required to sell and 
transfer the Operating Company Interest (or some portion thereof); and

(ii) the terms of any Sale of the Operating Company (including the purchase price, 
closing date and other terms of any related purchase and sale of the Operating Company Interest) 
may be negotiated approved independently by the Operating Company without the consent of, or 
notice to, the Company or any of its Members (and for all purposes hereof will not be deemed an 
Operating Company Matter).

(b) In connection with any Sale of the Operating Company, each Member hereby appoints 
the Manager (with full power of substitution), as such Member’s true and lawful proxy and attorney-in-
fact to, on behalf of and in the name of such Member (as applicable):

(i) vote all of such Member’s Units in favor of the subject Sale of the Operating 
Company;

(ii) to take all other actions (including executing any and all agreements, contracts, 
documents and other instruments) as may be required of such Member to effectuate, the subject 
Sale of the Operating Company.

The proxies and powers granted by each Member pursuant to this Section 6.2(b) are coupled with an 
interest, shall be irrevocable for the term of this Agreement and shall survive the death, incompetency, 
disability, liquidation or dissolution of any Member. Further, each Member covenants to further execute 
such instruments as may be necessary or desirable (as determined by the Manager, in its discretion) to 
effectuate the foregoing irrevocable proxy grant.

ARTICLE 7
MANAGEMENT

7.1 Representative Management by Manager. The business, Property and affairs of the Company 
shall be managed exclusively by the Manager. Except for situations in which the approval of the Members is 
expressly required by the provisions of this Agreement, the Act or other Applicable Law, the Manager 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.

7.2 Time Devoted to Business. The Manager will devote to the Company’s activities the amount of 
time it deems reasonably necessary to discharge the Manager’s responsibilities, it being expressly understood that 
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the Manager is not obligated to devote all of its time to the affairs of the Company. The Manager is expressly 
authorized to delegate, outsource and/or subcontract any of its functions or service to an Affiliate and may 
engage, hire or retain an Affiliate to provide general, administrative, operations, clerical, bookkeeping, 
recordkeeping, investor relations, technology and/or financial services or assistance. Any such Affiliate noted 
above in this Section 7.2 may be compensated directly by the Manager in addition to receiving any other fees, 
expense reimbursement and/or compensation from the Operating Company or otherwise.

7.3 Powers and Authority.

(a) General Scope and Powers. Except for matters on which the Members’ approval is 
expressly required by the Act or this Agreement (including Section 7.3(b) below), the Manager has full 
power, authority and discretion to manage and direct the Company’s business, affairs and properties. 
Without limiting the generality of the forgoing, subject to the terms of this Agreement (including Section 
2.4 and Section 7.3(b)):

(i) the Manager is authorized on the Company’s behalf to make all decisions as to:

A. the management of all or any part of the Company’s assets and business;

B. the borrowing of money and the granting of security interests in the 
Company’s assets (including loans from Members);

C. the compromise or release of any of the Company’s claims or debts;

D. the employment of Persons for the operation and management of the 
Company’s business;

E. all elections available to the Company under any federal or state tax law 
or regulation;

F. subject to the provisions of this Agreement, determining the amount and 
timing of any Distributions to Members;

G. the suit, prosecution, defense, settlement, or compromise of any and all 
claims or liabilities in favor of or against the Company, and the submission of such 
claims or liabilities to arbitration, mediation, or reference;

H. any and all actions with respect to the voting of, and/or any other 
exercise of rights with respect to, the Operating Company Interest (including any and all 
of the same related to any Sale of the Operating Company and/or any transfer/sale of the 
Operating Company Interest (or any portion thereof) in connection therewith);

I. retaining legal counsel, auditors, or other professionals or service 
providers in connection with the Company’s business, and to pay therefor such 
remuneration as the Manager may determine; and

J. make all other arrangements and do all things necessary or convenient to 
the conduct, promotion or attainment of the Company’s business.

(ii) the Manager, on the Company’s behalf, may execute and deliver:

A. all contracts, conveyances, assignments, and the like covering or 
affecting the Company’s assets;
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B. all checks, drafts and other orders for the payment of the Company’s 
funds;

C. all promissory notes, mortgages, deeds of trust, security agreements and 
other similar documents;

D. all articles, certificates and reports pertaining to the Company’s 
organization, qualification and dissolution;

E. all tax returns and reports;

F. any and all documents and other instruments in connection with the 
Operating Company Interest, including any of the same in the connection with the voting 
of, and/or any other exercise of rights with respect to, the Operating Company Interest; 
and

G. all other instruments of any kind or character relating to the Company’s 
affairs.

(iii) the Manager may, in its sole discretion, for its or the Company’s convenience 
and subject to its maintaining accurate records of such transactions, advance or receive monies on 
behalf of the Company through the Manager’s own account, and from time to time make or 
receive reimbursing payments to or from the Company, as the case may be, so as to (among other 
reasons) minimize expenses involved with using the bank account(s) of the Company.

(b) Operating Company Matters. 

(i) Required Consent. Notwithstanding anything in Section 7.3(a) or otherwise in 
this Agreement to the contrary, any matter requiring the vote of the Company as the owner of the 
Operating Company Interest (including any voting rights with respect to the appointment of a 
manager, director or other officer of the Operating Company), and/or any exercise of any rights 
(including any tag-along rights and put option rights) by the Company with respect to the 
Operating Company Interest under the Organizational Documents of the Operating Company, 
(each a “Operating Company Matter”) shall (subject to Section 7.3(b)(ii) below) require the 
affirmative vote of at least a Simple-Majority-in-Interest. 

(ii) Notification of Operating Company Matters. In connection with each Operating 
Company Matter, the Manager shall give the Members notice (respectively, the “Operating 
Company Matter Notice”) of such Operating Company Matter together with such related 
documents and information (if any) as may have been provided to the Company and/or which are 
otherwise in the Company’s possession. The failure of a Member to approve or disapprove any 
Operating Company Matter within twenty (20) days after receipt of the applicable Operating 
Company Matter Notice (respectively, the “Operating Company Matter Voting Deadline”) shall 
be deemed such Member’s irrevocable election to have approved, and be deemed to have cast the 
same vote (i.e. an approving or disapproving vote, as applicable) as, the vote cast by the majority 
of Members actually casting votes with respect to the subject Operating Company Matter, 
whether or not such Members actually casting votes represents a Simple-Majority-in-Interest.

(iii) Deadlock Events. If, in connection with any Operating Company Matter either: 
(A) less than the number of Members constituting a Simple-Majority-in-Interest have voted (or 
otherwise deemed to have voted pursuant to Section 7.3(b)(ii) above), whether favorably or 
unfavorably, prior to the applicable Operating Company Matter Voting Deadline; or (B) the 
voting is otherwise deadlocked (i.e. an approving or disapproving vote of at least a Simple-
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Majority-in-Interest has not been attained) as of the applicable Operating Company Matter Voting 
Deadline (each of the forgoing, a “Deadlock Event”); the Manager shall first extend the voting 
deadline with respect to the subject for an additional ten (10) days from the initial Operating 
Company Matter Voting Deadline (such date, the “Extended Operating Company Matter Voting 
Deadline”) and shall give the Members notice of the same. If a Deadlock Event still exists as of 
the Extended Operating Company Matter Voting Deadline, the Manager may, but shall not be 
required to, unilaterally direct the Company’s actions in connection with the subject Operating 
Company Matter. 

(iv) Acknowledgements. Notwithstanding anything in this Agreement to the contrary, 
the parties acknowledge and agree as follows:

A. Any action taken pursuant to Section 7.3(b)(i) above with respect to an 
Operating Company Matter by the affirmative vote (or deemed affirmative vote pursuant 
to Section 7.3(b)(ii) above) of a Simple-Majority-in-Interest will be binding on all 
Members. 

B. Any action taken pursuant to Section 7.3(b)(iii) above with respect to a 
Deadlock Event by the Manager will be binding on all Members. Further, the Manager 
will not be liable to the Company, or any Member for: (1) any inaction of the Manager or 
the Company with respect to an Operating Company Matter in connection with a 
Deadlock Event; or (2) any action taken by the Manager on behalf of the Company with 
respect to an Operating Company Matter in connection with a Deadlock Event Company 
Matter, provided such action was made in good faith, and in the reasonable business 
judgment of the Manager.

7.4 Duties of Manager.

(a) Standard of Care.

(i) Exculpation. The Manager will not be liable to the Company or any Member for 
an act or omission done in good faith to promote the Company’s best interests, unless the act or 
omission constitutes fraud, bad faith, or willful misconduct.

(ii) Justifiable Reliance. The Manager may rely on the Company’s records 
maintained in good faith and on information, opinions, reports or statements received from any 
Person pertaining to matters the Manager reasonably believes to be within the Person’s expertise 
or competence.

(b) Competing Activities. The Manager (and/or any of its members, employees, agents or 
Affiliates) may participate in any business or activity without accounting to the Company or any Member. 
Each Member hereby waives the benefit of the corporate opportunity doctrine, on his/her/its own behalf 
and on behalf of the Company, and agrees that the Manager (and/or any of its members, employees, 
agents or Affiliates) may deal in other related and non-related (including competing) transactions for its 
own account and/or for the accounts of others without any requirement to account to the Company for 
such dealings. Without limiting the generality of the foregoing, the Manager (and/or any of its members, 
employees, agents or Affiliates) may freely own, operate, manage, invest in, or otherwise participate in or 
consult with a Person with respect to, any competing or non-competing or related business.

(c) Self-Dealing. In addition to the transactions expressly permitted by this Agreement, the 
Manager (and/or one or more of its Affiliates) may enter into business transactions with the Company 
from time to time if the terms of the transaction are generally commercially reasonable.
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(d) Sale of Property to Affiliates. In selling or otherwise disposing of Property owned by the 
Company, the Manager may sell the same to one or more of its Affiliates, or to other organizations in 
which Manager or its Affiliates have an interest. The Manager’s decision will not be subject to review by 
any outside parties. The Company may sell Property to the Manager or an Affiliate, in the Manager’s sole 
and absolute discretion, at a price that is fair and reasonable for all parties, but no assurance can be given 
that the Company could not obtain a better price from an independent third party.

7.5 Indemnification.

(a) Agreement to Indemnify. Except as limited by Applicable Law, the Company shall 
indemnify the Manager, its Affiliates, and any members, officers, directors, shareholders, employees and 
agents thereof (each, an “Indemnitee”) for all expenses, losses, liabilities and damages (including 
attorneys’ and accountants’ fees) actually and reasonably incurred in connection with the defense or 
settlement of any action, demand or proceeding (including arbitration), whether civil, criminal, 
administrative, or investigative, arising out of or relating to the conduct of the Company’s activities, 
except an action with respect to which it is finally judicially determined that fraud, bad faith, or willful 
misconduct on the part of the Indemnitee was involved. The termination of any action or proceeding by 
judgment, order, settlement, conviction, or plea of nolo contendere (or its equivalent) shall not by itself 
create a presumption or otherwise constitute evidence that the Indemnitee acted in bad faith or was 
involved in fraud or willful misconduct.

(b) Advance of Expenses. In the sole discretion of the Manager, the Company may advance 
the costs and expenses incurred by an Indemnitee that may be subject to a right of indemnification 
hereunder prior to the final disposition thereof, provided that the Manager first receives the written 
undertaking of the Indemnitee to reimburse the Company if ultimately it is finally judicially determined 
not to be entitled to the aforementioned indemnification.

(c) Non-Exclusivity. The indemnification provided by this Section 7.5 shall be in addition to 
any other rights to which those indemnified may be entitled under any agreement, vote of the Members, 
as a matter of law or equity, or otherwise, both as to an action in the Indemnitee’s capacity as the 
Manager, as an Affiliate thereof, or as a member, manager, partner, officer, director, shareholder, 
employee, or agent of the Manager or an Affiliate thereof, and as to an action in another capacity. Each 
Indemnitee shall timely file and thereafter pursue any claims that it may have for indemnification or 
insurance from any other Person; provided, however, that no Indemnitee shall be required to exhaust any 
rights to indemnification or insurance in respect of any claim, demand, action, suit, or proceeding from 
any other Person prior to pursuing such Indemnitee’s right to indemnification provided in this Agreement.

(d) Survival. The provisions of this Section 7.5 shall survive, in favor of any Indemnitee, the 
termination of this Agreement or the Manager’s status as a manager of the Company or other termination 
of the Manager’s interest in the Company with respect to acts or omissions arising prior to the termination 
of the Manager’s status or interest. The provisions of this Section 7.5 shall inure to the benefit of the 
Indemnitee’s heirs, successors, assigns, and representatives.

7.6 Tenure.

(a) Term. The Manager will serve until the earlier of the Manager’s resignation, removal, or 
bankruptcy or dissolution. If the then-current Manager does not name an Affiliate as the replacement 
Manager, then the Members shall promptly elect a successor as Manager.

(b) Resignation. A Person appointed as Manager may resign at any time upon written notice 
to the Members, and no acceptance of the resignation shall be necessary to make it effective. If the then-
current Manager appoints an Affiliate as the new Manager, then such Affiliate will become the new 
Manager without any need for approval by the Members. Any resignation shall be without prejudice to 
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the rights, if any, of the Manager or its Affiliates under any contract with the Company; and if the 
Manager or an Affiliate of the Manager is also a Member, shall not affect the Manager’s or such 
Affiliate’s rights as a Member or constitute withdrawal of a Member.

(c) Removal. A Person appointed as Manager may be removed: (i) if such Person is Accend 
Management or any subsequent Person appointed as Manager directly by Accend Management (or one if 
its Affiliates) pursuant to Section 7.6(b) above, by the affirmative vote of a Super-Majority-in-Interest but 
only after the occurrence, and during the continuance, of a Major Entity Breach; and (ii) if any other 
person, by the affirmative vote of a Super-Majority-in-Interest at any time and for any reason.

7.7 Expense Reimbursement. The Manager shall be entitled to receive, and the Company shall 
reimburse the Manager for, any and all out of pocket costs reasonably incurred by Manager in connection with the 
performance of its duties hereunder and/or the business of the Company (such reimbursements, individually and 
collectively, “Expense Reimbursements”). Except for such Expense Reimbursements Manager shall not be 
entitled to receive any other compensation for services performed for the Company.

ARTICLE 8
RESTRICTIONS ON TRANSFER; WITHDRAWAL; EXPULSION

8.1 Restrictions on Transfer.

(a) In General. Except in the case of a Permitted Transfer or as set forth in Section 8.1(b) or 
Section 8.2, no Member shall for any reason, whether voluntarily, involuntarily or by operation of law, 
Transfer all or any portion of such Member’s Units without the prior written consent of the Manager, 
which consent may be given or withheld in the sole discretion of the Manager. Any Transfer, or attempted 
Transfer, of Units (or any other Membership Interest) not expressly permitted in this Agreement, or 
otherwise in violation of the terms hereof, shall be deemed invalid, null and void, and of no force or effect 
and neither the Company nor any other Person shall be required to recognize any such Transfer/attempted 
Transfer. Each Member hereby acknowledges the reasonableness of the restrictions on Transfer imposed 
by this Agreement in view of the Company’s purposes.

(b) Quarterly Transfers Only. The Company will only process any authorized Transfer at the 
end of the calendar quarter during which such Transfer is requested. (For example purposes only, a 
Transfer submitted and approved in February would only be processed and completed by the Company on 
March 31.) The Company will accordingly process authorized Transfers only four (4) times per calendar 
year. Notwithstanding the forgoing, the Manager may (in its sole discretion), but shall not be required to, 
approve a requested Transfer more often than quarterly.

8.2 Permitted Transfer. For purposes of this Agreement, the term “Permitted Transfer” shall mean:

(a) an inter vivos Transfer from a Member to any trust established by such Member, either 
alone or with his/her spouse, which: (i) has such Member as the sole trustee or as co-trustee with his/her 
spouse; (ii) is established for the sole and exclusive benefit of such Member and/or his/her Family 
Members; and (iii) with respect to which the Member retains the sole and exclusive right to vote the Units 
(if any);

(b) any testamentary Transfer to any Family Member of a Member;

(c) with respect to the Manager only, any Transfer to any Affiliate of Manager;

(d) to the extent the Company participates in, and has satisfied the requirements of, a 
“venture exchange” permitted under all applicable Securities Laws, any Transfer from a Member which is 
conducted through, and in accordance will all terms and conditions of, such venture exchange; and
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(e) any Transfer from a Member to another Person in connection with a non-public sale of 
Units which satisfies the requirements of the Illinois Securities Act and all other applicable Securities 
Laws (including all applicable Securities Laws related to the minimum “holding period” for restricted 
securities).

8.3 Additional Restrictions.

(a) In addition to all other restrictions set forth in this Agreement, in no event shall any 
Member make any Transfer (including, a Permitted Transfer) of all or any part of the Units of such 
Member:

(i) if such Transfer is not in compliance with, or would otherwise cause the 
Company to be in violation of, the Illinois Securities Act and/or any other applicable Securities 
Laws (including any and all applicable provisions the Illinois Securities Act and/or any other 
applicable Securities Laws, related to the qualification or disqualification of Person(s) permitted 
to own and/or Transfer Units);

(ii) if the Transfer would cause the Company’s tax termination within the meaning of 
Code Section 708(b)(1)(B) and the Manager, in its sole discretion, determines that such 
termination would adversely affect the Company or any Member; and/or

(iii) if the Transfer would cause the Company to be treated as a corporation pursuant 
to Code Section 7704 or Code Regulations Section 1.7704-1.

(b) In furtherance of the foregoing, except in connection with a Permitted Transfer, each 
Member hereby covenants and agrees not to Transfer any Units to, nor receive any consideration for the 
sale of Units from, any Person, unless and until each of the following shall have been satisfied prior to 
any such action:

(i) a registration statement (on a form appropriate for the purpose under applicable 
Securities Laws) with respect to the Units proposed to be so Transferred shall be then effective 
and such disposition shall have been appropriately qualified in accordance with applicable 
Securities Laws; or

(ii) all of the following shall have occurred:

A. the Member shall have furnished the Company with a detailed 
explanation of the proposed Transfer; and

B. if requested (in writing) by the Company, the Member shall have 
furnished the Company with an opinion of the Member’s counsel in form and substance 
satisfactory to the Company to the effect that such disposition will not require registration 
and/or qualification of such Units under any applicable Securities Laws.

8.4 Withdrawal. Except when effected pursuant to a Permitted Transfer, a Member may not, 
voluntarily or involuntarily, withdraw from the Company until it is dissolved or the Member secures the prior 
written consent of the Manager (in its sole discretion). Further, no Member may compel the Company to 
effectuate any redemption of such Member’s Units (or any portion thereof) and the Company shall have no 
obligation whatsoever to redeem any Units of any Member (in whole or in part) or return any Member’s 
Contribution (or any portion thereof). Notwithstanding the foregoing, the Manager may, in its sole and absolute 
discretion, agree to a withdrawal/redemption of a Member; provided, however, that: (a) under no circumstances 
whatsoever shall the Company be required to sell any assets or properties in order to fulfill any 
withdrawal/redemption request; and (b) any withdrawal/redemption processed by the Company that requires fund 
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to be paid by the Company to the subject Member must be completed from excess cash that the Company 
possesses, and that is not reasonably required for its ongoing business operations, and there is no guarantee that 
the Company will have sufficient funds to cause the redemption of any Units.

8.5 Expulsion; Forced Redemption. The Manager may, at any time, expel a Member for a Major 
Member Breach; provided that, the Company shall: (a) provide written notice to such Member of such expulsion 
(which notice shall contain a reasonably detailed description of the applicable Major Member Breach giving rise 
to such expulsion; the “Expulsion Notice”); and (b) together with the delivery of the Expulsion Notice, promptly 
pay to such expelled Member an amount equal to such Member’s then Unreturned Contribution. Any such 
expulsion/redemption pursuant to the forgoing would be effective immediately upon the delivery (or deemed 
delivery) of the Expulsion Notice. Further, the payment of the applicable Unreturned Contribution to the expelled 
Member would not be considered a Distribution and would not be included in the determination of such 
Member’s return on investment. For the avoidance of doubt, the Manager is expressly authorized to selectively 
redeem the Units one or more Members at any time upon the occurrence of a Major Member Breach with respect 
to such Member(s), upon which event such Member(s) will no longer be considered a Member(s) of, or have any 
further interest in, the Company.

8.6 Transfer on the Books; Successor Interests. To the extent a Transfer of one or more Units was 
made in compliance with the terms of this Agreement, upon delivery of notice to the Manager (or transfer agent of 
the Company, as applicable), together with such evidence of the Transfer of the subject Unit(s) as the Manager (or 
transfer agent of the Company, as applicable) shall reasonably require: (a) the Transfer of the subject Unit(s) from 
the respective Member to, and the successor ownership of such Unit(s) by, the transferee Person shall be 
evidenced on the books and records of the Company; and (b) the transferee Person shall become the holder of 
record of the subject Units and shall automatically succeed to all Membership Interests evidenced by such Units.

ARTICLE 9
RECORDS AND ACCOUNTING

9.1 Maintenance of Records.

(a) Required Records. The Manager will maintain such books, records and other materials as 
are reasonably necessary to document and account for the Company’s activities, including those required 
to be maintained by the Act.

(b) Member Access. A Member and the Member’s authorized representative shall, upon 
reasonable request and for purposes related to the interest of that Member, have reasonable access to, and 
may inspect and copy, during normal business hours all books, records and other materials pertaining to 
the Company or its activities. The exercise of such inspection rights will be at the requesting Member’s 
expense, and the Member shall reimburse the Manager or the Company for all reasonable costs and 
expenses incurred in the production and delivery of such books and records.

9.2 Accounting.

(a) Accounting Method. The Company will account for its financial transactions using the 
accrual method of accounting for both bookkeeping and tax purposes. The Manager reserves the right to 
change such methods of accounting upon written notice to Members.

(b) Fiscal Year. The Company’s fiscal year is the Company’s annual accounting period, as 
determined by the Manager in compliance with Sections 441, 444 and 706 of the Code.

(c) Tax Preparation. The Manager may, at its sole discretion, choose a firm to provide tax 
and accounting advice to the Company. The Company will bear the cost of the annual tax preparation of 
the Company’s tax returns, any state and federal income tax due, and any required independent audits or 
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other reports required by agencies governing the business activities of the Company (subject to the 
intended reimbursement of fees by the Operating Company).

9.3 Reports.

(a) Company Reports. As soon as practicable after the close of each fiscal year end of the 
Company, the Company will prepare and provide each Member will such financial information as the 
Company deems necessary, in its reasonable discretion, in order to enable the Members to completely and 
accurately reflect their distributive percentage of the Company’s Profits, Losses, deductions and credits 
(if any) in their federal, state and local income tax returns for the appropriate year. Without limiting the 
generality of the forgoing, the Company will provide each Member with his/her/its respective Form K-1 
as required by Applicable Law. The Company shall also promptly provide to the Members copies of all 
other financial information/periodic reports of the Company as required by the Act and/or other 
Applicable Law (if any). All financial information/reports prepares by the Company shall be: (i) in 
reasonable detail; (iii) prepared in accordance with Sound Accounting Principles, consistently applied; 
and (iii) accompanied by supporting schedules (where necessary).

(b) Operating Company Reports. Pursuant to the Illinois Securities Act, the Operating 
Company is required to provide to its members (in hardcopy and/or by electronic access), including the 
Company, copies of its internally prepared financial statements (including an income and expense 
statement, a balance sheet and a cash flow statement) within one hundred (120) days after the end of each 
fiscal year of the Operating Company (such financial statements, respectively, the “Annual Operating 
Company Financial Statements”). Upon, and subject to, receipt of any Annual Operating Company 
Financial Statements from the Operating Company, the Company shall promptly provide to its Members 
copies of the same. The Company shall also provide to the Members, promptly upon receipt from the 
Operating Company, copies of any and all other financial information/reports of the Operating Company, 
if any.

(c) Delivery. Any and all financial information/reports to be delivered to the Members 
pursuant to this Section 9.3, shall be delivered in accordance with one or more of the methods provided in 
Section 11.3 below. Without limiting the generality of the forgoing, the Company may satisfy the 
reporting requirements of this Section 9.3 by making such financial information/reports available on, or 
through, the Portal provided Company promptly alerts each Member of the availability of the same.

ARTICLE 10
DISSOLUTION

10.1 Events of Dissolution. The Company will dissolve upon the first of the following to occur: (a) 
the sale or other disposition of all or substantially all the assets of the Company; (b) such time as the Manager and 
a Super-Majority-in-Interest vote to dissolve the Company; or (c) otherwise by operation of law.

10.2 Effect of Dissolution.

(a) Appointment of Liquidator. Upon the Company’s dissolution, the Manager (unless 
unwilling or unable to serve as such) shall serve as liquidator, and as such it will bring to a close and 
liquidate the Company in an orderly, prudent and expeditious manner in accordance with the following 
provisions of this ARTICLE 10. While serving as liquidator, the Manager shall have the same authority, 
powers, duties and compensation as before dissolution, except that the liquidator shall not acquire any 
additional assets for the Company, and shall use its best efforts to liquidate the Company’s existing assets 
as rapidly as is consistent with receiving the fair market value thereof. In the event that the Manager is 
unwilling or unable to serve as the liquidator for any reason, the Manager must expend at least 
commercially reasonable efforts in order to find a reasonably suitable liquidator of the Company to serve 
in its stead; such other liquidator must be approved by a vote of the Members, unless the liquidator is an 
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Affiliate of the Manager.

(b) Allocation of Profits and Losses from Liquidating Sale. The Profits and/or Losses (as 
applicable) recognized in connection with any termination, winding up, liquidation or other dissolution of 
the Company shall be allocated to the Members in the manner set forth in ARTICLE 4 hereof.

(c) Distributions Upon Dissolution. The proceeds from any termination, winding up, 
liquidation or other dissolution of the Company shall be used or distributed, as the case may be, as 
follows:

(i) First, to pay any and all expenses owned by, or on behalf of, the Company in 
connection with the subject termination, winding up, liquidation or other dissolution of the 
Company until paid in full;

(ii) Second, to pay any and all debts owing to creditors who are also Members until 
paid in full;

(iii) Third, to pay any and all debts owing to the Manager (including any unpaid 
Expense Reimbursements) until paid in full;

(iv) Fourth, to the Members in the manner and order of priority set forth in Section 
5.1 hereof and its related subsections.

(d) Time for Liquidation. The Company will not immediately cease to exist upon the 
occurrence of an event causing its dissolution, but will continue until its affairs have been wound up. It is 
acknowledged and agreed that the assets of the Company are illiquid, and will take time to sell. The 
liquidator shall liquidate the Company’s assets as promptly as is consistent with obtaining the fair market 
value thereof.

(e) Final Accounting. The liquidator will make proper accountings to both: (i) the end of the 
month in which the event of dissolution occurred; and (ii) the date on which the Company is finally and 
completely liquidated.

(f) Duties and Authority of Liquidator. The liquidator will make adequate provision for the 
discharge of all of the Company’s debts, obligations and liabilities. The liquidator may sell, encumber or 
retain for distribution, in kind, any of the Company’s assets. Any gain or loss recognized on the sale of 
assets will be allocated to the Capital Accounts of the Members in accordance with the provisions of 
ARTICLE 4 hereof. With respect to any asset that the liquidator determines to retain for distribution in 
kind, the liquidator will allocate to the Capital Accounts of the Members the amount of gain or loss that 
would have been recognized had the asset been sold at its fair market value.

(g) Final Distribution. The liquidator will distribute any assets, remaining after the discharge 
or accommodation of the Company’s debts, obligations and liabilities, to the Members pursuant to 
Section 10.2(c) above. The liquidator will distribute any assets distributable in kind to the Members in 
undivided interests as tenants in common. A Member whose Capital Account is negative will have no 
liability to the Company, the Company’s creditors or any other Members with respect to the negative 
balance. Each Member shall be entitled to look only to the assets of the Company for the return of that 
Member’s capital, and shall have no recourse against the Manager, any other Member, the Operating 
Company and/or any representative, agent or Affiliate of any of the forgoing.

(h) Required Filings. The liquidator will file with the appropriate Governmental Agency such 
statements, certificates and other instruments, and take such other actions, as are reasonably necessary or 
appropriate to effectuate and confirm the cessation of the Company’s existence.
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10.3 No Member Action for Dissolution. No Member shall take any voluntary action that would 
cause a dissolution of the Company. Each Member hereby waives and renounces his/her/its 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.

ARTICLE 11
GENERAL PROVISIONS

11.1 Amendments. Except as otherwise provided herein, this Agreement may only be modified upon 
the written consent of the Manager and with the affirmative vote of a Super-Majority-in-Interest; provided, 
however, that the Manager, acting alone, may (without the consent of or prior notice to any Member) amend any 
provision of this Agreement or the Company’s Organizational Documents (or any of them): 

(a) to make minor clerical corrections not substantively affecting the provisions of this 
Agreement or that merely cause the Agreement’s dates or exhibit information to correctly reflect the 
Units or other Membership Interests hereunder; 

(b) in order to conform this Agreement or the Company’s Organizational Documents to 
changes in the Act or interpretations thereof that the Manager deems advisable, provided that such 
amendment does not have a material adverse effect upon the Members or the Company; 

(c) to elect for the Company to be reorganized under the laws of a different jurisdiction; 

(d) to amend the exhibits or to otherwise reflect any Transfers, changes in Members, or 
similar matters; and/or 

(e) to make any change advisable in order to ensure that the Company will not be taxable as 
a corporation for federal income tax purposes. 

If any such amendment results in inconsistencies between the Company’s other Organizational Documents and 
this Agreement, this Agreement will be considered to have been amended in the specific areas (and only in such 
areas) necessary to eliminate inconsistencies.

11.2 Power of Attorney. In addition to and not in lieu of, the power of attorney granted pursuant to 
Section 6.2(b) above, each Member hereby appoints the Manager (with full power of substitution), as such 
Member’s true and lawful proxy and attorney-in-fact to, on behalf of and in the name of such Member (as 
applicable), execute and file: (a) all certificates, applications, reports and other instruments necessary to qualify or 
maintain the Company as a limited liability company in the states and foreign countries where the Company 
conducts its activities; (b) all instruments that effect or confirm changes or modifications of the Company or its 
status, including amendments to the Company’s Organizational Documents or the Act; and (iii) all instruments of 
transfer necessary to effect the Company’s dissolution and termination pursuant to ARTICLE 10. The power of 
attorney granted by this Section 11.2 is irrevocable, coupled with an interest and shall survive the death of any 
Member. Further, all such documents and instruments executed and delivered by Manager on behalf of any 
Member(s) pursuant to this Section 11.2 shall be deemed to have been executed and delivered by such Member(s) 
and shall have the same poon behalf of the Members as if signed by the Members themselves.

11.3 Notices; Communications.

(a) To Members. All notices, reports and other communications to be given or otherwise 
made to a Member shall be deemed to be sufficient if made through, and in the manner provided on, the 
Portal, or otherwise by electronic mail to the email address of such Member last listed on the records of 
the Company, the Manager or one of the Manager’s Affiliates (or that is updated by such Member 
through the Portal). Notices to any Member contemplated by this Agreement may also be sent by any 
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commercially reasonable means, including hand delivery, first class mail, facsimile, and email or private 
courier.

(b) To The Company. Members should send all notices or other communications required to 
be given hereunder to the Company via email to investor relations at investorrelations@accend.us) with a 
copy to be sent concurrently via prepaid certified mail, return receipt requested, to:

Accend Capital Illinois LLC
c/o Accend Management LLC

150 North Michigan Avenue, Suite 2800
Chicago, Illinois 60601

Attn: Accend Investor Relations

(c) General. All notices, reports, requests and demands hereunder shall be in writing and: (i) 
made to a Person as provided above, or to such other address as a Person may designate by written notice 
to the other Persons in accordance with this provision; and (ii) deemed to have been given or made: (A) if 
delivered in person, immediately upon delivery; (B) if by nationally recognized overnight courier service 
with all delivery fees prepaid and with instructions to deliver the next business day, one (1) business day 
after sending; (C) if by certified mail, with all postage fees paid and return receipt requested, three (3) 
business days after mailing; or (D) one (1) workday following posting/transmission (as applicable), if 
made available on or through the Portal or otherwise delivered by facsimile or e-mail, provided that 
evidence of such posting/transmission is retained by the sending party and the intended receiving party 
shall be entitled to a copy of such evidence upon request. A written notice sent to a Person shall also be 
deemed received on the date delivery shall have been refused at the address required by this Section.

11.4 Resolution of Inconsistencies. If there are inconsistencies between this Agreement and the 
Company’s other Organizational Documents, this Agreement will control. If there are inconsistencies between 
this Agreement and the Act, this Agreement will control, except to the extent that the inconsistencies relate to 
provisions of the Act that the Members cannot alter by agreement, in which event the Act will control. Without 
limiting the generality of the foregoing, unless the language or context clearly indicates a different intent, the 
provisions of this Agreement pertaining to the Company’s governance and financial affairs and the rights of the 
Members upon termination and dissolution will supersede the provisions of the Act relating to the same matters.

11.5 Provisions Applicable to Transferees. As the context requires, and subject to the restrictions 
and limitations imposed by the provisions of this Agreement, anything herein pertaining to the rights and 
obligations of a Member also governs the rights and obligations of the Member’s transferee.

11.6 Additional Instruments. Each Member will execute and deliver any document or statement 
necessary to give effect to the terms of this Agreement or to comply with any law, rule or regulation governing 
the Company’s formation and activities.

11.7 Computation of Time. In computing any period of time under this Agreement, the day of the act 
or event from which the specified period begins to run is not included. The last day of the period is included, 
unless it is a Saturday, Sunday or legal holiday, in which case the period will run until the end of the next day that 
is not a Saturday, Sunday or legal holiday. For purposes of this paragraph, a day shall be deemed to end at 5:00 
p.m. in the time zone where the Company then maintains its principal place of business.

11.8 Entire Agreement. This Agreement and the Articles comprise the entire agreement among the 
parties with respect to the Company. This Agreement and the Articles supersede any prior agreements or 
understandings (whether oral, written, implied or otherwise) with respect to the Company. No representation, 
statement or condition not contained in this Agreement and/or the Articles has any force or effect with respect to 
the subject matter hereof.
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11.9 Waiver. No right under this Agreement may be waived, except by an instrument in writing 
signed by the party sought to be charged with the waiver.

11.10 General Construction Principles. Words in any gender are deemed to include the other genders. 
The singular is deemed to include the plural and vice versa. The headings and underlined paragraph titles are for 
guidance only and have no significance in the interpretation of this Agreement. Any and all uses of the term 
“including” herein shall mean including without limitation, or including but not limited to, and shall not be 
deemed to be exclusive or to create an exclusive reference. This Agreement shall be construed to have been 
drafted and reviewed by each of the parties hereof.

11.11 Binding Effect. Subject to the provisions of this Agreement relating to the transferability of Units 
and the rights of Transferees, this Agreement is binding on and will inure to the benefit of the Company, the 
Members and their respective distributes, heirs, legal representatives, executors, successors and permitted assigns.

11.12 Governing Law. The law of the State of Illinois, excluding its conflict of laws rules, governs the 
construction and application of the terms of this Agreement.

11.13 Severability. Wherever possible, each provision of this Agreement shall be interpreted in such 
manner as to be effective and valid under Applicable Law. Any term or provision of this Agreement that is invalid 
or unenforceable shall not affect the validity or enforceability of the remaining terms and provisions hereof and 
shall not impair the operation of, or affect those portions of, this Agreement which are valid.

11.14 Counterparts; Facsimile. This Agreement may be executed in any number of counterparts. Each 
such executed counterpart shall be deemed an original hereof and all such executed counterparts shall together 
constitute one and the same instrument. Copies of signatures transmitted by mail, facsimile, or email or any other 
electronic method, shall be considered authentic and binding.

11.15 Risk Factors. Each Member expressly acknowledges and agrees that the Member has carefully 
read and evaluated each of the risk factors attached to the Related Subscription Agreement. The risk factors are an 
integral part of this Agreement, and each Member shall have reviewed, understood and acknowledged the same as 
a condition of their membership in the Company.

11.16 Confidentiality.

(a) Each Member hereby acknowledges and agrees that, to the extent any Confidential 
Information (as hereinafter defined) is provided, or otherwise made available to, such Member from time 
to time, he/she/it (as applicable) will maintain all such Confidential Information in the strictest confidence 
and will not, without the prior consent of the Manager: (i) disclose any such Confidential Information to 
any Person except such of Member’s agents and Affiliates having a direct need to know such information 
for the sole purposes of holding, managing, accounting for, or otherwise affecting a Transfer (in 
accordance with the terms of this Agreement) of, such Member’s Units; or (ii) otherwise use such 
Confidential Information for his/her/its (as applicable) personal gain.

(b) Each Member further acknowledges and agrees that a breach by such Member of this 
Section 11.16 will cause irreparable harm to the Company that could be difficult to limit or quantify, and 
therefor agrees that the Company shall have the right to seek specific performance or injunctive or other 
equitable relief due to any such breach in addition to any other remedies that may be available to the 
Company or the other Members at law or in equity.

(c) For purposes of this Agreement, the term “Confidential Information” will mean any and 
all information, of any nature and in any form and whether copyrighted or otherwise protected or not, 
which relates to, belongs to, or is otherwise in the possession or control of, the Company, the Manager, 
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the Operating Company and/or (any of their agents, employees or Affiliates), including any and all 
information relating to the Operating Company; except for such information:

(i) which was known to the subject Member prior to becoming a party to this 
Agreement;

(ii) which has become publicly known through no wrongful act of the subject 
Member (including any information made available through the Portal);

(iii) received by the subject Member via the Portal, or otherwise without breach of 
this Agreement from a third party;

(iv) independently developed the subject Member without use of the Confidential 
Information (provided the subject Member shall be able to sufficiently evidence the same); or

(v) ordered to be publicly released by the requirement of a Government Agency.

11.17 Dispute Resolution. To the fullest extent permitted by applicable law, each of the parties hereby 
acknowledge and agree as follows:

(a) Any dispute, claim or controversy arising out of, or otherwise relating to, this Agreement 
and/or the breach, termination, enforcement, interpretation or validity thereof (each a “Dispute”; 
including the determination of the scope or applicability of this agreement to arbitrate, or any other 
dispute, claim or controversy arising out of any interaction between the Company, the Manager, or the 
broker-dealer of record (if any), or any of their respective Affiliates or registered representatives), and/or 
any Member, shall be commenced within one (1) year of its accrual as provided in this Section 11.17. 

(b) Should any Dispute develop between or among the parties hereto (or any of them), the 
party raising the Dispute shall provide written notice of such Dispute to the subject other party(ies) (each 
a “Dispute Notice”). Such Dispute Notice shall contain, at a minimum, a reasonably detailed explanation 
of the subject Dispute together with all supporting documentation (if any) and/or reference thereto, as 
applicable. The receiving party(ies) shall respond to the party raising the Dispute, in writing, within five 
(5) business days of receipt of a Dispute Notice (each a “Dispute Response”). 

(c) If the Dispute is not resolved promptly following the exchange of the Dispute Notice and 
the Dispute Response, the subject parties shall schedule a face-to-face meeting within thirty (30) days of 
the date of the Dispute Notice, for the purpose of discussing and negotiating a resolution of the subject 
Dispute. If the foregoing meeting fails to bring about a prompt resolution of the subject Dispute, then 
within thirty (30) days of such meeting, the subject parties shall initiate a voluntary, non-binding 
mediation held in Cook County of the State of Illinois, and conducted by a mutually-acceptable mediator. 
If the Dispute parties are unable to agree upon a mediator, they shall request a court of competent 
jurisdiction sitting in that county to appoint a mediator for them. Each of the Dispute parties shall bear its 
own costs and expenses (including attorney’s fees) and their proportionate share of any other costs, fees, 
or expenses associated with this mediation and endeavor in good faith to resolve their differences. 

(d) If any Dispute is not otherwise resolved pursuant to the foregoing, such Dispute may be 
litigated in accordance with Section 11.18.

11.18 Jurisdiction; Venue; Waiver of Jury Trial. To the fullest extent permitted by applicable law, 
each of the parties hereby acknowledge and agree as follows:

(a) Any suit involving any Dispute may only be brought after the dispute resolution process 
outlined in Section 11.17 has been completed.
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(b) Any action or proceeding arising out of, or otherwise relating to, this Agreement shall be 
commenced (at the sole and absolute discretion of Manager) in any court of competent jurisdiction in 
Cook County in the State of Illinois, or in the District Court of the United States in the Northern District 
of Illinois and, to the fullest extent permitted by law, such Person hereby irrevocably:

(i) waives any objection which he/she/it (as applicable) may now or hereafter have 
to the laying of venue of any such suit, action or proceeding brought in any such court, and any 
claim that the same has been brought in an inconvenient forum; and

(ii) agrees that he/she/it (as applicable) will not commence or maintain any 
proceeding arising out of or relating to this Agreement in, or attempt to remove any such action 
to, any other state or federal court;

(c) He/she/it (as applicable) hereby irrevocably waives any and all rights such Person may 
now or hereafter have to a jury trial for claims arising out of, or otherwise related to, this Agreement.

11.19 Limitations on Actions by Members. Notwithstanding anything to the contrary in Section 11.17 
and/or Section 11.18 above, to the fullest extent permitted by applicable law the following shall apply with 
respect to any Dispute brought (or to be brought) by a Member against the Company and/or the Manager:

(a) General. If a Member alleges fraud, bad faith, willful misconduct and/or any other breach 
of this Agreement on the part of the Company and/or the Manager, then if such Member (an “Initiating 
Member”) expresses a bona fide interest in making a claim against the Company or the Manager, then the 
Initiating Member shall deliver to the Company a writing expressing the reasons behind such interest. The 
Company shall then furnish to each of the Members: (i) a copy of such Member’s request; and (ii) a 
response from the Company. The Company shall, in such Member communication, request that each 
Member indicate whether it desires to join the Initiating Member in pursuing the claim described by the 
Initiating Member. If Members representing a Super-Majority-in-Interest indicate an affirmative desire to 
join with the Initiating Member (the “Designating Members”), then the Company shall furnish to such 
Designating Members the name, address and email address of each such Designating Member for the 
purpose of their selecting a Member Representative (as defined below) as described below. No Member 
may pursue any remedy with respect to the Company or the Manager unless and until a Super-Majority-
in-Interest indicate a desire to collectively pursue such remedy.

(b) Member Representative. If a group of Designating Members is formed, then the 
Designating Members shall, within thirty (30) days of the Company’s delivery of the designate a single 
Member (the “Member Representative”) to represent their interests with respect to their Units and notify 
the Company of such designation. After a Member Representative has been designated with respect to a 
particular claim(s), no Member other than the Member Representative may pursue any remedy with 
respect to such claim(s).

(c) Powers of Member Representative. The Member Representative may direct the time, 
method and place of conducting any proceeding for any remedy against the Company and/or the Manager 
arising in connection with the claim. The Member Representative may, on behalf of all the Designating 
Members agree to (i) any waiver of an act or omission that brought rise to the claim or (ii) any 
amendment or waiver of any provision of this Agreement with respect to the claim. When an act, 
omission, or Agreement provision is so waived, no such waiver shall extend to any subsequent or other 
act or omission that might give rise to a similar claim, or impair any consequent right.

[Signature Page to Operating Agreement Follows]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have executed this Agreement 
as of the day and year first above written.

COMPANY:

ACCEND CAPITAL ILLINOIS, an Illinois 
limited liability company

By:  ACCEND MANAGEMENT LLC, a Delaware 
limited liability company, its sole Manager

By: ________________________________
Jeffrey Scott Szorik, President/CEO

MANAGER:

ACCEND MANAGEMENT LLC, a Delaware 
limited liability company

By: _______________________________
Jeffrey Scott Szorik, President/CEO

Signature Page to the Operating Agreement of 
ACCEND CAPITAL ILLINOIS LLC

DocuSign Envelope ID: DB7F91DA-A9B0-4626-BEDF-708109059CA2

Acc
en

d 
Cap

ita
l I

llin
oi

s 
LL

Crn


		2019-11-21T09:47:03-0800
	Digitally verifiable PDF exported from www.docusign.com




