
OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Whetstone International Network LLC

2017 East Hillcrest Drive
Visalia, CA 93292

win.repair

20 units of Class B Non-Voting Membership Units

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination

that these securities are exempt from registration.



Company Whetstone International Network, LLC

Company Address 2017 E. Hillcrest Dr., Visalia, California

Description of Business Automotive repair made available through a real-time on-
demand app

Type of Security Offered Class B Non-Voting Membership Units

Purchase Price of Security
Offered

$500.00 per unit

Minimum Investment
Amount (per investor) 

$500.00

THE OFFERING

Maximum 850 Class B Non-Voting Membership Units ($425,000)

*Maximum subject to adjustment for bonus units. See 10% Bonus below

Minimum 20 Class B Non-Voting Membership Units ($10,000)
























If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS

The company's business

Description of Business

Whetstone International Network, LLC is a software platform that will connect a
network of individuals and businesses that provide vehicle repair and maintenance.
Using our real-time on-demand application, (WIN Automotive Repair) we will connect
service providers (Network) with vehicle owners in order to provide a superior service
experience. 

Sales, Supply Chain, & Customer Base

All services will be processed though the application. Whetstone International
Network, LLC will impose a processing fee (percentage of total sale price) to all service
providers on services rendered. The customer base is any smartphone, tablet, laptop
owner that also is responsible for a vehicles up-keep.

Competition

The only known competition in this market is Your Mechanic. Their business model
works slightly different from the aspect that they operate as the shop in the repair
process. Setting the repair up with their independent vested mechanics for a set price
and only focusing on a set amount of repairs. WIN Automotive Repair will focus on the
entire vehicle.

Liabilities and Litigation

None

The team

Officers and directors

John W. Whetstone, Sr. Founder, Manager

John W. Whetstone, Sr. 
A problem-solving entrepreneur, has a long history of leading companies to success.
Whetstone International Network, LLC, will not be the first organization that he has
built from the ground up; his “see a need, fill a need” attitude built a million dollar
organization while working alongside the largest railroad in the nation. For the past



20 years Mr. Whetstone has dedicated himself to managing high-priority projects, 
guiding peers into their lifelong profession and providing a standard of elevated 
craftsmanship. His ability to personalize business, recognize that the automotive 
industry needs to be revolutionized, and have the drive to see his dream come to 
fruition does not fall short of showing you that he is prepared to take this all-the-way. 
He made that decision after working at Safety Striping Service, Inc, a road striping 
company located in the central valley. He worked there as a fleet manager of their 
specialized fleet from March of 2013 thru May 2015. Mr. Whetstone made his official 
switch to the President, CEO, and Manager of Whetstone International Network in 
November of 2015. Whetstone International Network became a California Limited 
Liability company on November 30,2017.

Number of Employees: 1

RReellaatteedd  ppaarrttyy  ttrraannssaaccttiioonnss

As of November 2017, Whetstone International Network, LLC entered an agreement 
with John W. Whetstone Sr., its CEO and Manager, in which Mr. Whetstone assigned 
all his intellectual property rights related to the WIN Automotive Repair App to the 
company in exchange for 5,100 Class A Voting Membership Units. At the present 
offering price, the value of that transaction was $2,550,000.

RRIISSKK  FFAACCTTOORRSS

These are the principal risks that related to the company and its business:

Your investment could be illiquid for a long time You should be prepared to hold
this investment for several years or longer. There is no established market for
these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer.
The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel in the future, could harm our business. To be
successful, Whetstone International Network, LLC requires capable people to
run its day-to-day operations. As Whetstone International Network, LLC grows,
it will need to attract and hire additional employees in sales, marketing,
programmers, finance, legal, human resources and other areas. Depending on
the economic environment and the company's performance, we may not be able
to locate or attract qualified individuals for such positions when we need them.
We may also make hiring mistakes, which can be costly in terms of resources
spent in recruiting, hiring and investing in the incorrect individual and in the
time delay in locating the right employee fit. If we are unable to attract, hire and
retain the right talent or make too many hiring mistakes, it is likely our business
will suffer from not having the right employees in the right positions at the right
times. This would likely adversely impact the value of your investment.
This is a new and unproven service Whetstone International Network, LLC, is
going to provide a completely new all-encompassing vehicle service that will
potentially disrupt an industry. Regardless of any current perceptions of the



market, it is entirely possible that our service will not gain significant
acceptance with enough customers. In addition, it is possible that no company
will be able to create a change in a market that refuses change.
There are competitors who are better positioned than we are to take the
majority of the market We will compete with larger, established companies who
currently operate in this market. They have much better financial means and
marketing/sales and human resources than us. They may succeed in developing
and marketing competing equivalent services earlier than us, or superior services
than those developed by us. There can be no assurance that competitors will not
render our technology or products obsolete or that the service developed by us
will be preferred to any existing or newly developed technologies. It should
further be assumed that the competition will intensify.
Whetstone International Network, LLC, is a brand-new company. It has no
history, no clients, no revenues. If you are investing in Whetstone International
Network, LLC, it's because you think the service is a good idea. That we will be
able to successfully market and sell the service, that we can price it right and sell
it to enough people so that the company will succeed. Further, we have never
turned a profit and there is no assurance that we will ever be profitable
Even if we raise the maximum sought in this offering, we may need to raise
extensive funds in order to properly market the service We estimate that we will
require at least $425,000.00 to commence building of the app. If we are unable to
do so we may need to raise money from bank loans, future sales of securities or
some combination thereof.
Any valuation at this stage is pure speculation No one is saying that Whetstone
International Network, LLC, is worth a specific amount. They can't. It's a
question of whether you, the investor, want to pay this price for this security.
Don't think you can make that call? Then don't invest.
Our business projections are only estimates There can be no assurance that
Whetstone International Network, LLC, will meet those projections. There can
be no assurance that the company and you will make money, or that there is
sufficient demand for product, or that people think its a better option than the
competition.






Class A Voting Membership Unit: 5,100 units issued and outstanding

Whetstone International Network, LLC is authorized to issue up to 10,000 units 
(total of 7,100 Class A Voting Units and 2,900 Class B Nonvoting Units), of which 
there are a total of 5,100 Class A Voting Units and 83 Class B Nonvoting Units 
currently outstanding.  This will be a 850 Class B Nonvoting Unit offering, of

Name of Holder: John W. Whetstone, Sr.
Number and Class of Securities Now Held: 5,100 Class A Voting Membership Units
% of Voting Power Prior to the Offering: 100%.



which Whetstone International Network, LLC will distribute K-1's to all 
members in accordance with the terms of the Operating Agreement and as 
required by law.

VVoottiinngg  RRiigghhttss

Class A Voting Membership Units - Each Class A Voting Membership Unit shall 
carry the right to cast one vote on any matter presented for consent or approval 
by the Members of the Company, and be entitled to distributions and allocations 
of Profits and Losses. 

Class B Nonvoting Membership Units - Each Class B Nonvoting Membership 
Unit shall carry no right to vote, but shall be entitled only to distributions and 
allocations of Profits and Losses.

Profit  RRiigghhttss 

Members of Whetstone International Network, LLC, will be entitled to receive 
profits, if any, as may be declared from time to time by the board of Manager out 
of legally available funds. Furthermore we have never declared or paid cash 
profits to any of our members and do not anticipate paying any cash profits after 
this offering or in the foreseeable future. 

RRiigghhttss  ttoo  RReecceeiivvee  LLiiqquuiiddaattiioonn  DDiissttrriibbuuttiioonnss

Liquidation Rights. In the event of our liquidation, dissolution, or winding up, 
holders of Class B Nonvoting Membership Units as well as Class A Voting 
Membership Units, are entitled to share in all of our assets remaining after 
payment of liabilities and any liquidation preference in the Operating 
Agreement. 

Class B Nonvoting Membership Unit: 83 units issued and outstanding

Whetstone International Network, LLC is authorized to issue up to 10,000 units 
(total of 7,100 Class A Voting Units and 2,900 Class B Nonvoting Units), of which 
there are a total of 5,100 Class A Voting Units and 83 Class B Nonvoting Units 
currently outstanding.  This will be a 850 Class B Nonvoting Unit offering, of 
which Whetstone International Network, LLC will distribute K-1's to all 
members in accordance with the terms of the Operating Agreement and as 
required by law.

VVoottiinngg  RRiigghhttss

Class A Voting Membership Units - Each Class A Voting Membership Unit shall 
carry the right to cast one vote on any matter presented for consent or approval 
by the Members of the Company, and be entitled to distributions and allocations 
of Profits and Losses. 

Class B Nonvoting Membership Units - Each Class B Nonvoting Membership



Unit shall carry no right to vote, but shall be entitled only to distributions and
allocations of Profits and Losses.

Dividend Rights

Members of Whetstone International Network, LLC, will be entitled to receive
profits, if any, as may be declared from time to time by the Manager out of
legally available funds. Furthermore we have never declared or paid cash profits
to any of our members and do not anticipate paying any cash profits after this
offering or in the foreseeable future. 

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class B Nonvoting Membership Units as well as Class A Voting
Membership Units, are entitled to share in all of our assets remaining after
payment of liabilities and any liquidation preference in the Operating
Agreement. 

What it means to be a Minority Holder

As a minority holder of a Class B Nonvoting Membership Unit, you will have limited
ability, if at all, to influence our policies or any other company matter, including the
election of managers, changes to the Company's governance documents, additional
issuances of securities, company repurchases of securities, a sale of the Company or of
assets of the Company, or transactions with related parties.

Dilution

1. Investors should understand the potential for dilution. Each Investor's stake in
Whetstone International Network, LLC, could be diluted due to the Company
issuing additional units. In other words, when Whetstone International Network,
LLC, issues more units, the percentage of the Company that you own could
decrease, even though the value of the Company may increase. You will own a
smaller piece of a larger company. This increase in number of units outstanding
could result from a securities offering (such as an initial public offering, another
crowdfunding round, a venture capital round or angel investment), employees
exercising securities options, or by conversion of certain instruments (e.g.,
convertible notes, preferred shares or warrants) into units.

If Whetstone International Network, LLC, decides to issue more units, an Investor
could experience value dilution, with each unit being worth less than before, and
control dilution, with the total percentage an investor owns being less than before.
There may also be earnings dilution, with a reduction in the amount earned per unit
(although this typically occurs only if Whetstone International Network, LLC, was to
offer dividends or distribute profits, and most early stage companies are unlikely to
offer dividends or distribute profits, preferring to invest any earnings into the



Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more units in a "down round," meaning at a lower valuation than in earlier
offerings.

An example of how this might occur is as follows (numbers are for illustrative
purposes only, and are not based on this offering):  

In June 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million. 

In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000. 

In June 2015 the company has run into serious problems and in order to stay
afloat it raises $1 million at a valuation of only $2 million (the “down round”).
Jane now owns only 0.89% of the company and her stake is worth $26,660. 

If you are making an investment expecting to own a certain percentage of Whetstone
International Network, LLC, or expecting each unit to hold a certain amount of value,
it is important to realize how the value of those units can decrease by actions taken by
the Company. Dilution can make drastic changes to the value of each unit, ownership
percentage, voting control, and earnings per unit.

Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and
To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.



Financial Condition

Results of Operation

Whetstone International Network, LLC, has not yet generated any revenues and does
not anticipate doing so until, the complete building and delivery of the WIN
Automotive Repair App, to both the app stores, which we do not anticipate occurring
until December of 2018. Based on Whetstone International Network, LLC, forecast,
with the liquidity of the anticipated full raise amount, the company anticipates that
operations of the business will proceed until December 2018, without additional
revenue generation.

Financial Milestones

Whetstone International Network, LLC is investing all capital raised, in the building
and betterment of its own WIN Automotive Repair App, and believes the company will
generate positive net income beginning in 2019. Whetstone International Network,
LLC is prepared to meet the financial challenges brought on by starting a new tech-
start-up head on. It is the company's core belief that the technology behind the WIN
Automotive Repair App is truly ground breaking and will be a disrupting force for good
in the automotive industry.

Whetstone International Network, LLC, successfully finished its first financial
milestone just last month, with a small raise of $41,500. Achieving this milestone just
two months after start-up, and serving as a proof of concept raise, only tapping the
Manager's close friends and family, has shown the validity of the paradigm altering
technology. 

Liquidity and Capital Resources

Whetstone International Network, LLC, is currently generating operating losses and
requires the continued infusion of new capital to continue business operations. If
Whetstone International Network, LLC, is successful in this offering, the company will
seek a second round of funding anticipated to commence in July of 2018. This only
other planned capital raise is assumed to take place utilizing the crowdfunding portal.
The second round of funding is anticipated to be a capital raise in the amount of
$399,500, This capital will be used in order to cover marketing cost scheduled to begin
in November of 2018.

Indebtedness

Whetstone International Network, LLC, has not had any material terms of
indebtedness.

Recent offerings of securities

2018-01-01, Regulation D, Rule 504 and 506, 83 Class B Nonvoting Membership



Units. Use of proceeds: Professional services and marketing

Valuation

$2,591,500.00

Whetstone International Network, LLC had its value set by its founder. He calculated
how much he believes it will take to become profitable and how much of the company
he was willing to sell in order to get there. Its also worth noting that he believes the
vaulation is low (as most founders do), but with an automotive repair market in the
United States of $200 billion annually, the founder believes it doesn't take someone of
his experiance to see the value of an app that improves this experience for everyone.
The first true valuation is not anticipated to happen until one year after the first sale
of service thru the WIN Automotive Repair App.

USE OF PROCEEDS

 
Offering Amount

Sold
Offering Amount

Sold

Total Proceeds: $10,000 $425,000

Less: Offering Expenses

StartEngine Fees (6% total
fee)

$600 $25,500

Net Proceeds $9,400 $399,500

Use of Net Proceeds:
Building Cost

$298,000

Marketing $5,000 $5,000

Working Capital $5,000

Operating Cost $59,600

Legal Counsel $4,400 $31,900

Total Use of Net Proceeds $9,400 $399,500



Whetstone International Network, LLC, is seeking to raise $425,000 in this offering
through regulation crowdfunding. If Whetstone International Network, LLC, manages
to raise the full amount of $425,000, the company believes the amount will last until
December of 2018 and plans to use the proceeds over the course of that time as
follows: Whetstone International Network, LLC, has agreed to pay Start Engine
Capital, LLC , which owns the intermediary funding portal StartEngine.com, a fee of
6% on all funds raised. This means Whetstone International Network, LLC, will pay on
the minimum raised $600 and maximum of $25,500. The net proceeds of this offering,
whether minimum or maximum will be used to cover the cost of building the WIN
Automotive Repair App and the legal counsel associated with said app. 

The identified uses of proceeds are subject to the sole discretion of the LLC Manager
based on the business needs of Whetstone International Network, LLC.

Irregular Use of Proceeds

Whetstone International Network, LLC, might incur irregular use of proceeds that may
include but are not limited to the following: vendor payments and salary made to
one's self, a friend or relative; any expense labeled "administration expenses" that is
not strictly for administrative purposes; any expense labeled "travel and
entertainment"; any expense that is for the purposes of inter-company debt or back
payments.

REGULATORY INFORMATION

Disqualification

No disqualifying event has been recorded in respect to Whetstone International
Network, LLC, or its officers or directors.

Compliance failure

Whetstone International Network, LLC, has not previously failed to comply with
Regulation CF.

Annual Report

Whetstone International Network, LLC, will make annual reports available on our
website thru our investors page at win.repair/investors. The annual reports will be
available within 120 days after the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Whetstone International Network LLC

[See attached]



















EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)

WIN Automotive Repair - Hello everyone my name is John Whetstone. I am the founder of WIN
Automotive Repair and I'm super excited to talk to you a little bit about this revolutionary new
technology uniquely positioned to improve all of our automotive repair experiences. You see,
each and every year our vehicles become more and more advanced. With technological
improvements like hybrids, electric vehicles, and autonomous cars, we now more than ever find
ourselves in need of a better way to repair and do the required maintenance on all our vehicles.
The WIN Automotive Repair app was developed to fill that need. It was designed as a mutually
beneficial, real-time, on-demand app that connects car owners with mechanics, shops, dealers,
or the endless amount of other companies that we rely on, to keep us on the road, each and
every day. You see with WIN we make it easy, the next time that your car needs fuel, the oil
needs changed, you need a new set of tires, maybe the check engine light came on, you need a
new transmission, or maybe you got rear-ended on the way to work; your help could be as close
as a cell phone that you have in your hand. - WIN Automotive Repair



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL COMPANY DOCUMENTS



OPERATING AGREEMENT
F'OR

WHETSTONE INTERNATIONAL NETWORK, LLC
A CALIFORNIA LIMITED LIABILITY COMPANY

THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN REGISTERED
LTNDER THE SECURITIES ACT OF 1933 AND HAVE NOT BEEN REGISTERED OR QUALIFIED
UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR
SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED
TINLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE AND FEDERAL
SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY, SUCH QUALIFICATION AND REGISTRATION IS NOT REQUIRED. ANY
TRANSFER OF THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER
SUBJECT TO OTHER RESTRICTIONS, TERMS, AND CONDITIONS WHICH ARE SET FORTH
HEREIN.

ÞOWLINGIAARON



OPERATING AGREEMENT
OF

V/HETSTONE INTERNATIONAL NETV/ORK, LLC
A CALIFORNIA LIMITED LIABILITY COMPANY

This Operating Agreement is entered into as of November 30, 2017, by the person(s) set
forth on the attached Exhibit "4" (referred to individually as a "Member" and collectively as the
"Members").

RECITALS

A. The Members have formed a limited liability company under the California
Revised Uniform Limited Liability Company Act. The Articles of Organization of the limited
liability company filed with the California Secretary of State on November 30, 2017, are hereby
adopted and approved by the Members.

B. The Members enter into this Agreement to provide for the governance of the
limited liability company and the conduct of its business, and to speciff respective rights and
obligations.

AGREEMENT

ARTICLE 1

DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this Article or
elsewhere in this Agreement and when not so defined shall have the meanings set forth in
Corporations Code ç17 7 01.02.

1.1 "Act" means the California Revised Uniform Limited Liability Company Act
(Corporations Code $$ 17701 .01-177 13.l 3), including any amendments.

1.2 "Adjusted Capítal Contributioz" is defined in Section4.6(a)

1.3 "Adjusted Capítøl Account DeJicit" is defined in Section a3@).

r.4 "Affilìate" of a Member or Manager means any Person directly or indirectly,
through one or more intermediaries, controlling, controlled by, or under common
control with the Member or Manager. The term "control' (including the terms
"controlled by" and"under common control with") means the possession, direct
or indirect, of the power to direct or cause the direction of the management and
policies of a Person, whether through membership, ownership of voting securities,
by contract, or otherwise.

DOWLINGIAARON



1.5

1.6

t.7

1.8

r.9

"Agreemenl" means this operating agreement, as originally executed and as

amended from time to time.

"Articles of Organízation" is defined in Corporations Code $17701.02(b) as

applied to this Company.

"Avaíløble Cash" means all net revenues from the Company's operations,
including net proceeds from all sales, refinancings, and other dispositions of
Company property that the Manager, in the Manager's sole discretion, deems in
excess of the amount reasonably necessary for the operating requirements of the
Company, including debt reduction and Reserves.

"Book Adjustmenls" means, for any item of Company property for a given fiscal
year, adjustments with respect to Book Value for depreciation, cost recovery, or
other amortization deduction or gain or loss computed in accordance with
Treasury Regulation $ 1.704-l (b)(2)(iv)(g), including Book Depreciation.

"Book Depreciation" meanü for any item of Company property for a given fiscal
year, a percentage of depreciation or other cost recovery deduction allowable for
federal income tax purposes for that item during that fiscal year equal to the result
(expressed as a percentage) obtained by dividing (1) the Gross Asset Value of that
item at the beginning of the fiscal year (or the acquisition date during the fiscal
year) by (2) the federal adjusted tax basis of the item at the beginning of the fiscal
year (or the acquisition date during the fiscal year). If the adjusted tax basis of an
item is zero, the Manager may determine Book Depreciation, provided that he or
she does so in a reasonable and consistent manner.

1.10 "Cøpital Accounl" means the account maintained for each Member, consisting of
the Member's initial Capital Contribution and adjusted in accordance with Section
3.6.

1.11 *Capital Contríbution" means the amount of money, services rendered, and the
fair market value of any property contributed to the Company by a Member (net
of liabilities secured by the contributed property that the Company is considered
to assume or take "subject to" under Internal Revenue Code ç752) in
consideration of a Percentage Interest held by that Member. A Capital
Contribution shall not be deemed a loan.

LI2 "Capital Event" means a sale or disposition of any of the Company's capital
assets, the receipt of insurance and other proceeds on account of an involuntary
conversion of Company property, the receipt of proceeds from a rehnancing of
Company property, or a similar event with respect to Company property or assets.

1.13 "Company" means Whetstone International Network, LLC, a California limited
liability company.

1.14 "Company Mínimum Gain" is defined in Section 4.3(b)

2

DOWLINGIAARON



1.15 [Reserved.]

1.16 "Corporøtions Code" means the California Corporations Code.

Ll7 "Eleclronìc trønsmissíon by the Company" and "electronic trsnsmission to the
Company" have the meanings set forth in Corporations Code $17701.02(ixl)-
(2).

1.18 "Encumbef" means the act of creating or purporting to create an Encumbrance,
whether or not perfected under applicable law.

1.19 "Encumbrance" mearts, with respect to any Membership Interest, or any part of
it, a mortgage, pledge, security interest, lien, proxy coupled with an interest (other
than as contemplated in this Agreement), option, or preferential right to purchase.

1.20 "Gross Asset Vulue" means, for any item of property of the Company, the item's
adjusted basis for federal income tax purposes, except that:

(a) The initial Gross Asset Value of any item of property contributed by a
Member to the Company shall be the fair market value of that property, as mutually
agreed by the contributing Member and the Company;

(b) The Gross Asset Value of any item of Company property shall be adjusted
as of the following times:

(1) the acquisition of an interest or additional interest in the Company
by any new or existing Member in exchange for more than a de minimis Capital
Contribution;

(2) the distribution of money or other property (other than a de

minimis amount) by the Company to a Member as consideration for a

Transferable Interest in the Company; and

(3) the liquidation of the Company within the meaning of Treasury
Regulation $1.704-1(b)(2)(ii)(g); provided, however, that adjustments under
clauses (1) and (2) above shall be made only if the Members have determined that
the Company must revalue its assets in accordance with Treasury Regulation

$ 1 .704-1 (b)(2)(iv)(f);

(c) The Gross Asset Value of any Company asset distributed to any Member
shall be the book value of that asset on the date of distribution; and

(d) The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted tax basis of those assets under
Internal Revenue Code $734(b) or $743(b), subject to the limitations imposed by Internal
Revenue Code $755 and only to the extent that those adjustments are taken into account
in determining Capital Accounts under Treasury Regulation $1.704-l(b)(2)(iv)(m), and

if the Gross Asset Value of an asset has been determined or adjusted under paragraph (a),

J
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(b), or (d) of this Section 1.20, that Gross Asset Value shall thereafter be adjusted by the
Book Adjustments, if any, taken into account for the asset for purposes of computing
Profits and Losses.

l.2I *Inítíøl Members" means those Persons whose names are set forth in Exhibit "A"
to this Agreement.

1.22 fReserved.]

1.23 "IRC'means the Internal Revenue Code of 1986, as amended, and any successor
provision.

1.24 "Losses." See Section 4.2.

1.25 "Majoríty of Members" means a Member or Members whose Percentage Interests
represent more than fifty percent (50%) of the Percentage Interests of all the
Members.

1.26 "Manager" means the Person named in Section 2.9, or any Person who becomes
a Manager in accordance with this Agreement.

1.27 "Member" means an Initial Member or a Person who otherwise acquires a

Membership Interest, as permitted under this Agreement, and who has not ceased

to be a Member under Article 8 or for any other reason.

1.28 "Member Nonrecourse Debf is defined in Section a.3(c).

1.29 "Member Nonrecourse Debt Minimum Gain" is defined in Section 4.3(d)

1.30 "Member Nonrecourse Deductíon,s" is defined in Section a.3(e).

1.31 "Membership Intere,s/" means a Member's entire interest and rights in the
Company, collectively, including the Member's Membership Units as described
in Article 3, a Member's Transferable Interest, any right to Vote or participate in
management, and the right to information concerning the business and affairs of
the Company.

L32 "Nonrecourse Deductiot,s" is defined in Section 4.3(Ð

1.33 "Nonrecourse Liability" is defined in Section a.3(g)

I.34 "Notice" means a Written notice required or permitted under this Agreement. A
notice shall be deemed given or sent when deposited, as certihed mail or for
overnight delivery, postage and fees prepaid, in the United States mails; when
delivered to Federal Express, United Parcel Service, DHL WorldWide Express, or
Airborne Express, for overnight delivery, charges prepaid or charged to the
sender's account; or when personally delivered to the recipient; when transmitted
by electronic transmission by or to the Company (see Section 1.17).

4
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Any correctly addressed notice that is refused, unclaimed, or undeliverable because of an

act or omission of the party to be notified shall be deemed effective as of the first date that the

notice was refused, unclaimed, or deemed undeliverable by the postal authorities, messenger, or
overnight delivery service.

Any party may change its address, electronic mail address, or fax number by giving the
Manager Notice of the change.

1.35 "Percentage Interest" means the proportionate amount of each Member's
Membership Interest, expressed as a percentage, calculated as the number of
Membership Units (as described in Article 3) held by a Member, divided by the

total number of Membership Units issued by the Company, as such percentage

may be adjusted from time to time under the terms of this Agreement.

1.36 "Person" means an individual, partnership, limited partnership, trust, estate,

association, corporation, limited liability company, or other entity, whether
domestic or foreign.

I.37 "PraÍits" and "Losses" are defined in Section 4.2.

1.38 "Proxl" means a written authorization signed or an electronic transmtsston
authorized by a Member or the Member's attorney-in-fact giving another Person

the power to exercise the voting rights of that Member. A Proxy may not be

transmitted orally.

I.39 "Regulatíons," "Reg," or "Treasury Reg" means the income tax regulations
promulgated by the United States Department of the Treasury and published in
the Federal Register for the purpose of interpreting and applying the provisions of
the Code, as those Regulations may be amended from time to time, including
corresponding provisions of applicable successor regulations.

1.40 "Reserves" means the reserves that the Manager, in the Manager's sole discretion,
deems reasonably necessary to meet accrued or contingent liabilities of the
Company, reasonably anticipated operating expenses, and working capital
requirements.

l.4I "Tøx ltem" means each item of income, gain, loss, deduction, or credit of the
Company.

I.42 *Tax Møtters Partner" ot "Pattnershíp Represenlative" in each case means the
Person designated in Section 6.6.

1.43 "Transfer" means any sale, assignment, gift, Encumbrance, or other disposition
of a Membership Interest or any part of a Membership Interest, directly or
indirectly, including by operation of law, under court order, foreclosure of a

security interest, execution of a judgment or other legal process, or otherwise,
including a purported transfer to or from a trustee in bankruptcy, receiver, or
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assignee for the benefit of creditors, but excluding an Encumbrance that is
expressly permitted under this Agreement.

1,44 "Transferable Interesl" means the right, as originally associated with a Person's
capacity as a Member, to receive distributions from the Company in accordance

with the terms of this Agreement, whether or not the Person remains a Member,
and the right to information with respect to the Company as provided to a

"transferee" under Corporations Code $17704.10.

1.45 "Transferee" means a Person who has acquired all or part of a Member's
Transferable Interest in the Company, by a Transfer in accordance with the terms

of this Agreement, but who has not become a Member.

1.46 "Transferuing Membet" means a Member who by a Transfer has transferred a

Transferable Interest in the Company to a Transferee.

1.47 [Reserved.]

1.48 "Vote" means a written consent, a ballot cast, a voice vote at a meeting, or
consent given by electronic transmission to the Company.

1.49 "Votíng Interesf'means, with respect to a Member, the right to Vote concerning
the business and affairs of the Company provided under the provisions of this
Agreement except as superseded by the Act. A Member's Voting Interest shall be

based on the Member's interest in Class A Voting Membership Units only as

described in this Agreement.

1.50 "Wríting," whether capitalized or not, includes any form of recorded message

capable of comprehension by ordinary visual means, and when used to describe

communications between the Company and its Members, "writing" shall include
electronic transmissions by and to the Company as defined in Corporations Code

$ 17701.02(i).

1.51 "Wrilten" ot "in writing," whether capitalized or not, includes facsimile and other
electronic communication autho rized by the C orporations Code.

ARTICLE 2

ORGANIZATIONAL MATTERS

2.1 Formation. The Articles of Organization were filed with the California Secretary

of State on November 30 2017, File Number 201733510024. A copy of the Articles of
Organizatton as filed is attached to this Agreement as Exhibit B.

2.2 Name of Company. The name of the Company is Whetstone International
Network, LLC and may also do business as WIN Automotive Repair. The business of the

Company may be conducted under these names, or, in compliance with applicable laws, any

other additional names that the Manager deems appropriate.
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2.3 Address of Company. The principal executive ofhce of the Company shall be at
2017 East Hillcrest Drive, Visalia, California 93292, or any other place or places determined by
the Manager from time to time. The mailing address of the Company is the same as the principal
office.

2.4 Agent for Service of Process. The initial agent for service of process on the
Company shall be John W. V/hetstone, Sr., whose street address is 2017 East Hillcrest Drive,
Visalia, California 93292. The Manager from time to time may change the Company's agent for
service of process. The Manager shall notify the Secretary of State of any change to the agent for
service ofprocess.

2.5 Business Purposes. The Company shall engage in the business of development,
implementation and sale of software applications.

2.6 Limited Liability Company. The Members intend the Company to be a limited
liability company under the Act, classified as a partnership for federal and state income taxes, to
the maximum extent possible. The rights and liabilities of the Members and Manager shall be

determined under the Act and this Agreement. To the extent that the rights or obligations of any
Member or Manager are different because of any provision of this Agreement than those rights
and obligations would be in the absence of that provision, this Agreement shall control to the
extent permitted by the Act. Neither the Manager nor any Member shall take any action
inconsistent with the express intent of the parties to this Agreement.

2.7 Term of Company's Existence. The term of existence of the Company shall
commence on the date that the Articles of Organization are filed with the California Secretary of
State, and shall continue until terminated by the provisions of this Agreement or as provided by
law.

2.8 Initial Members. The names and addresses of the Initial Members are as set forth
in Exhibit A.

2.9 Manager. The Manager of the Company shall be John V/. 'Whetstone, Sr., whose

address is 2017 East Hillcrest Drive, Visalia, California 93292.

ARTICLE 3

MEMBERSHIP UNITS. CAPITAL AND CAPITAL CONTRIBUTIONS

3.1 Membership Units. The Company is authorized to issue a total of 10,000

Membership Units consisting of two classes, including 7,I00 Class A Voting Membership Units
and2,900 Class B Nonvoting Membership Units (interchangeably referred to as "Membership
Units").

(a) Class A Voting Membership Units. Each Class A Voting Membership
Unit shall carry the right to cast one vote on any matter presented for consent or approval
by the Members of the Company, and be entitled to distributions and allocations of
Profits and Losses.
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(b) Class B Nonvoting Membership Units. Each Class B Nonvoting
Membership Unit shall carry no right to vote, but shall be entitled only to distributions
and allocations of Profits and Losses.

3.2 Capital Contributions. Each Member shall contribute capital to the Company in
the form of money or property, as more particularly specified in Exhibit A, which shall thereafter

be deemed the Member's initial Capital Contribution. The initial Fair Market Value of each item
of contributed property (net of liabilities secured by that property, if any), which the Company is

considered to assume or to take "subject to" under Internal Revenue Code $752, is also set forth
in Exhibit A, together with the description and amount of these liabilities. If a Member fails to
make the initial Capital Contributions specified in this Section within thirty (30) days after the

effective date of this Agreement, that Member's entire Membership Interest shall terminate, and

that Member shall indemnify and hold the Company and the other Members harmless from any
loss, cost, or expense, including reasonable attorney fees caused by the failure to make the initial
Capital Contribution.

3.3 Additional Contributions. No Member shall be required to make any additional
Capital Contributions.

3.4 Additional Members. The authorized Membership Units may be offered by the

Company from time to time on such terms and conditions as the Manger may determine in the

Manger's sole discretion. A purchaser of Membership Units duly authorized by the Manager

and issued by the Company shall be admitted as an additional Member ("Additional Member")
upon the Company's receipt of the capital contribution required by the terms of the purchase and

the issuance of the authorized Membership Units by the Company. Any Additional Member
agrees to be bound by all of the terms and conditions of this Agreement on the basis of accepting
the Membership Units. No person shall be admitted as an additional member of the Company
without the consent of the Manger, regardless of whether such person has acquired a

Membership Unit of the Company from another Member or otherwise.

3.5 lReserved.l

3.6 Capital Accounts. An individual Capital Account for each Member shall be

maintained in accordance with the requirements of Treasury Regulation $1.704-1(b)(2)(iv) and

adjusted in accordance with the following provisions:

(a) A Member's Capital Account shall be increased by that Member's Capital

Contributions, that Member's share of Profits, and any items in the nature of income or
gain that are specially allocated to that Member under Article 4.

(b) A Member's Capital Account shall be increased by the amount of any

Company liabilities assumed by that Member subject to and in accordance with the

provisions of Treasury Regulation $ 1.704-l (bX2XivXc).

(c) A Member's Capital Account shall be decreased by (a) the amount of cash

distributed to that Member; (b) the Fair Market Value of any property of the Company so

distributed, net of liabilities secured by the distributed property that the distributee
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Member is considered to assume or to be subject to under Internal Revenue Code $752;
and (c) the amount of any items in the nature of expenses or losses that are specially
allocated to that Member under Article 4.

(d) A Member's Capital Account shall be reduced by the Member's share of
any expenditures of the Company described in Internal Revenue Code $705(a)(2)(B) or
that are treated as section 705(a)(2)(B) expenditures under Treasury Regulation $1.704-
l(bX2XivXi) (including syndication expenses and losses nondeductible under Internal
Revenue Code $267(aX1) or $707(b)).

(e) If any Transferable Interest (or portion thereof) is Transferred, the

transferee of the Transferable Interest or portion shall succeed to the transferor's Capital
Account corresponding to the interest or portion.

(Ð The principal amount of a promissory note that is not readily traded on an

established securities market and that is contributed to the Company by the maker of the

note shall not be included in the Capital Account of any Person until the Company makes

a taxable disposition of the note or until (and to the extent) principal payments are made

on the note, all in accordance with Treasury Regulation $ 1.704-1(bXZXivXdX2).

(g) Each Member's Capital Account shall be increased or decreased as

necessary to reflect a revaluation of the Company's property assets in accordance with
the requirements of Treasury Regulations $$1.704-1(b)(2XivXÐ and 1.704-
1(bX2XivXg), including the special rules under Treasury Regulation $1.701-1(b)(4), as

applicable. The provisions of this Agreement respecting the maintenance of Capital
Accounts are intended to comply with Treasury Regulation $1.704-l(b) and shall be

interpreted and applied in a manner consistent with those Regulations.

3.7 No Return of Capital Contribution. A Member shall not be entitled to a return of
any part of the Member's Capital Contribution or to receive any distributions, whether of money

or property, ftom the Company except as provided in this Agreement.

3 .8 Interest. No interest shall be paid on Capital Contributions or on the balance of a
Member's Capital Account.

3.9 Limited Liability. A Member shall not be bound by, or be personally liable for,

the expenses, liabilities, or obligations of the Company except as otherwise provided in the Act
or in this Agreement.

3.10 No Priority of Treatment. Except as otherwise expressly provided in this
Agreement, no Member shall have priority over any other Member with respect to the return of a
Capital Contribution or distributions or allocations of income, gain, losses, deductions, credits, or
items thereof.

ARTICLE 4
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4.1 Priority of Allocations. The Profits and Losses of the Company and all items of
Company income, gain, loss, deduction, or credit shall be allocated, for Company book purposes

and for tax purposes, to each Member in accordance with that Member's Percentage Interest.

4.2 Profit and Losses. As used in this Agreement, "Profits and Losses" means, for
each fiscal year or other period specified in this Agreement, an amount equal to the Company's
taxable income or loss for that year or period, determined in accordance with Internal Revenue

Code $703(a), including all Tax Items required to be stated separately under Internal Revenue

Code $703(aXl), with the following adjustments:

(a) Any income of the Company that is exempt from federal income tax and

not otherwise taken into account in computing Profits or Loses shall be added to taxable
income or loss;

(b) Any expenditures of the Company described in Internal Revenue Code

9705(aX2XB) or treated as Internal Revenue Code $705(a)(2)(B) expenditures under
Treasury Regulation S1.704-1(b)(2)(iv)(i) and not otherwise taken into account in
computing Profits or Losses shall be subtracted from taxable income or shall increase that
loss;

(c) 'When book values are used, gain or loss resulting from any disposition of
Company property with respect to which gain or loss is recognized for federal income tax
purposes shall be computed by reference to the Fair Market Value of the property
disposed of, notwithstanding that the adjusted tax basis of the property differs from its
Fair Market Value;

(d) When book values are used, in lieu of depreciation, amortization, and

other cost recovery deductions taken into account in computing taxable income or loss,

there shall be taken into account Book Depreciation for that hscal year or other period,

computed in accordance with the definition of "Book Depreciation" in Section 1.1 1; and

(e) Notwithstanding the foregoing provisions of this Section 4, any items of
income, gain, loss, or deduction that are specially allocated shall not be taken into
account in computing Profits or Losses under Section 4.1.

4.3 Definitions Relating to Special Allocations, The following definitions shall apply

for purposes of this Article 4.

(a) "Adjusted Capítal Account Deficit" means, with respect to any Member,

the deficit balance, if any, in the Member's Capital Account as of the end of the relevant

fiscal year of the Company, after the Member's Capital Account has been adjusted as

follows: (1) increased by the amount of the Member's share of Company Minimum Gain

and Member Nonrecourse Debt Minimum Gain, and (2) decreased by the amount of the

items described in Treasury Regulation $ 1.704-1(bX2XiiXdX4)-(6)'

This definition of Adjusted Capital Account Deficit is intended to comply with the

provisions of Treasury Regulation $1.704-l(b)(2xiixd) and shall be interpreted consistently

with that Regulation.
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(b) "Compøny Mínimum Gaín" has the meaning set forth in Treasury
Regulation $ 1.704-2(dX1).

(c) "Member Nonrecourse Debt" is defined in Treasury Regulation $1.704-
2(b)(4).

(d) "Member Nonrecourse Debt Minimum Gain" for a fiscal year of the

Company means the net increase in Minimum Gain attributable to Member Nonrecourse
Debt, determined as set forth in Treasury Regulation çI.704-2(i)(2).

(e) "Member Nonrecourse Deduction.r" has the meaning set forth in Treasury

Regulation 5I.704-2(i)(2). For any Company fiscal year, the amount of Member
Nonrecourse Deductions with respect to a Member Nonrecourse Debt equals the net
increase during that fiscal year in Member Nonrecourse Debt Minimum Gain attributable
to that Member Nonrecourse Debt during that fiscal year, reduced (but not below zero)

by the amount of any distributions during that year to the Member bearing the economic
risk of loss for Member Nonrecourse Debt if the distributions are both from the proceeds

of the Member Nonrecourse Debt and are allocable to an increase in Member
Nonrecourse Debt Minimum Gain attributable to the Member Nonrecourse Debt, all as

determined according to the provisions of Treasury Regulation çI.7042(i)(2). In
determining Member Nonrecourse Deductions, the ordering rules of Treasury Regulation

S 1.704-2C) shall be followed.

(Ð "Nonrecourse Deductions" has the meaning set forth in Treasury

Regulation 9I.704-2(c). The amount of Nonrecourse Deductions for a Company fiscal
year equals the net increase in the amount of Company Minimum Gain during that f,rscal

year, reduced (but not below zero) by the aggregate amount of any distributions during
that fiscal year of proceeds of a Nonrecourse Liability that are allocable to an increase in
Company Minimum Gain.

(g) "Nonrecourse Liabílíty" has the meaning set forth in Treasury Regulation

51.7s2-1(a)(2).

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

(a) Compan:¡ Minimum Gain Chargeback If there is a net decrease in
Company Minimum Gain during a fiscal year, each Member shall be allocated, before

any other allocation under this Section, items of Company income and gain for the fiscal
year equal to that Member's share of the net decrease in Company Minimum Gain as

determined in accordance with Treasury Regulation 51.70a-2G)Q).

(b) Member Nonrecourse Debt Minimum Gain Chargeback. If there is a net

decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year (as defined in
the Regulations), any Member with a share of the Member Nonrecourse Debt Minimum
Gain attributable to that Member's Nonrecourse Debt as of the beginning of the fiscal
year should be allocated items of Company income and gain for that year (and, if
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necessary, subsequent years) equal to that Member's share of the net decrease in Member
Nonrecourse Debt Minimum Gain. A Member's share of net decrease in Member
Nonrecourse Debt Minimum Gain shall be determined under Treasury Regulation
gL70a2GX2). A Member shall not be subject to the foregoing chargeback to the extent
permitted under Treasury Regulation $ 1.704-2(iX4).

(c) Oualifred Income Ofset If any Member unexpectedly receives an

adjustment, allocation, or distribution described in Treasury Regulation $1.704-
1(bX2XiiXdX4), (dX5), or (d)(6), that Member shall be allocated items of Company
income and gain (consisting of a prorata portion of each item of Company income,
including gross income and gain for that fiscal year) in an amount and manner sufficient
to eliminate, to the extent required by the Regulations, the Adjusted Capital Account
Deficit of that Member as quickly as possible; provided that an allocation under this
Section a.a@) shall be made only if and to the extent that the Member would have an

Adjusted Capital Account Deficit after all other allocations provided for in this
Agreement have been made as if this Section a.a@) were not in the Agreement.

(d) Gross Income Allocation In the event any Member has a deficit Capital
Account at the end of any Company fiscal year in excess of the sum of:

(1) The amount the Member is obligated to restore under any
provision of this Agreement, and

(2) The amount the Member is deemed to be obligated to restore under
Treasury Regulation gl.70a-2GX1), (iX5), each such Member shall be specially
allocated items of Company income in the amount of the excess as quickly as

possible; except that an allocation under this Section a.a(d) shall be made only if
and to the extent that the Member would have a deficit Capital Account in excess

of that sum after all other allocations provided for in this Article 4 have been

made as if Section 4.4(c) and this Section 4.4(d) were not in the Agreement.

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions

for any Company fiscal year shall be specially allocated to the Member who bears the

economic risk of loss with respect to the Member Nonrecourse Debt to which those

Member Nonrecourse Deductions are attributable in accordance with Treasury

Regulation $ I .704-2(iX1 ).

(Ð Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year

shall be specially allocated in proportion to their respective allocations of Profits for that

fiscal year.

(g) Section 754 Adjustments. To the extent an adjustment to the adjusted tax

basis of any Company asset under Internal Revenue Code $734(b) or $743(b) is required

under Treasury Regulation $1.704-1(b)(2)(iv)(m)(2) ot $1.704-1(b)(2)(iv)(m)(4) to be

taken into account in determining Capital Accounts as the result of a distribution to a
Member in complete liquidation of the Member's interest in the Company, the amount of
the adjustment to Capital Accounts shall be treated as an item of gain (if the adjustment
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increases the basis of the asset) or loss (if the adjustment decreases the basis), and the

gain or loss shall be specially allocated to the Members in accordance with their interests

in the Company in the event that Treasury Regulation $1 .704-I(b)(2XivXmX2) applies,

or to the Partner to whom the distribution was made in the event that Treasury Regulation

$ 1 . 704-1 (b)(2)(iv)(m)(4) applies.

4.5 Allocations of Member Nonrecourse Deductions. Member Nonrecourse

Deductions for any fiscal year of the Company shall be allocated to the Members in the same

proportion as Profits are allocated under Section 4.1, provided that any Member Nonrecourse

Deductions for any fiscal year or other period shall be allocated to the Member who bears (or is
deemed to bear) the economic risk of loss with respect to the Member Nonrecourse Debt to
which those Member Nonrecourse Deductions are attributable in accordance with Treasury

Re gulation 5 L7 0 4-2(i) (2).

4.6 Allocation of Profits from Capital Events. In any fiscal year of the Company,

Profits in excess of Losses of the Company resulting from a Capital Event in that fiscal year shall

be allocated to the Members in the following order:

(a) To Members whose Adjusted Capital Contributions are in excess of their
Capital Accounts, in proportion to those excesses, until all of those excesses have been

eliminated. "Adjusted Cøpitøt Contríbutíons" meaîs, with respect to each Member, the

excess of that Member's contribution to the capital of the Company over all prior
distributions to the Member that have resulted from Capital Events.

(b) Among the Members in the proportion that the Capital Contribution of
each Member bears to the total Capital Contributions of all Members.

4.7 Allocation of Losses From Capital Events. In any Company f,rscal year, Losses in
excess of Profits of the Company, resulting from a Capital Event in that fiscal year, shall be

allocated to the Members with positive Capital Accounts, in proportion to their positive Capital

Account balances, until no Member has a positive Capital Account. For this pu{pose, Capital

Accounts shall be reduced by the adjustments set forth in Treasury Regulation $1 .104-
1(bx2xiÐ(dx4)-(6).

4.8 Allocations Respecting Asset Distributions. Any Unrealized Appreciation or

Unrealized Depreciation in the values of Company property distributed in kind to all the

Members shall be treated in accordance with applicable law.

4.9 Allocations Respecting Contributed Property. Any item of income, gain, loss, or

deduction with respect to any property (other than cash) that has been contributed by a Member

to the capital of the Company, or that has been revalued under the provisions of Section 3.6(g),

and that is required or permitted to be allocated to the Member for income tax purposes under

Internal Revenue Code $704(c) so as to take into account the variation between the tax basis of
the property and its Fair Market Value at the time of its contribution, shall be allocated solely for

income tax purposes in the manner required or permitted under Internal Revenue Code $704(c)
using the "traditional" method described in Treasury Regulation $1 .704-3(b), except that any

othei method allowable under applicable Regulations may be used for any contribution of
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property with respect to which there is agreement among the contributing Member and the

Manager (and, if the Manager and the contributing Member are Affiliates, a Majority of
Members who are not Affrliates of the Manager).

4.10 Allocations Between Transferor and Transferee. In the case of a Transfer of a

Transferable Interest during any fiscal year of the Company, the Transferring Member and

Transferee shall each be allocated Profits or Losses based on the number of days each of them

held the Transferable Interest during that fiscal year. If the Transferring Member and Transferee

agree to a different proration and advise the Manager of the agreed proration before the date of
the Transfer, Profits or Losses from a Capital Event during that fiscal year shall be allocated to

the holder of the Transferable Interest on the day the Capital Event occurred. If a Transferee

makes a subsequent Transfer, the Transferee shall be considered a "Transferring Member" with
respect to the subsequent Transferee for purposes ofthese allocations.

4.II Re-Evaluation of Company Assets.

(a) The Gross Asset Value of all Company property shall be adjusted at the

following times:

(1) on the acquisition of an interest or additional interest in the

Company by any new or existing Member in exchange for more than a de

minimis Capital Contribution;

(2) on the distribution of money or other property (other than a de

minimis amount) by the Company to a Member as consideration for a

Transferable Interest in the Company; and

(3) on the liquidation of the Company within the meaning of Treasury

Regulation $1.704-1(b)(2)(iixg), provided, however, that adjustments under

clauses (1) and (2) above shall be made only in the event of a revaluation of
Company property under Section 3.6(g) in accordance with Treasury Regulation

$ 1.704-1(bXzXivXÐ.

(b) The Gross Asset Value of Company property shall be increased or

decreased to reflect adjustments to the adjusted tax basis of the property under Internal
Revenue Code g732, $733, or $743, subject to the limitations imposed by Internal

Revenue Code $755 and Treasury Regulation $1 .704-I(b)(2XivXm).

(c) If the Gross Asset Value of an item of property has been determined or

adjusted under Section 1.24, or subsection (a) or (b) of this Section 4.ll,the Gross Asset

Value shall be adjusted by the Book Depreciation, if any, taken into account with respect

to that property for purposes of computing Profits and Losses'

4.12 Compliance With Law and Regulations. It is the intent of the Members that each

Member's allocated share of Company Tax Items be determined in accordance with this

Agreement to the fullest extent permitted by Internal Revenue Code $70a(b){c).
Notwithstanding anything to the contrary in this Agreement, if the Company is advised that, as a

result of the adoption of new or amended regulations under Internal Revenue Code $704(b){c),
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or the issuance of authorized interpretations, the allocations provided in this Agreement are

unlikely to be respected for federal income tax purposes, the Manager is granted the power to
amend the allocation provisions of this Agreement, on advice of accountants and legal counsel,

to the minimum extent necessary for the allocation provisions to be respected for federal income

tax purposes.

4.13 Available Cash From Business Operations. All Available Cash, other than

revenues or proceeds from a Capital Event or the dissolution of the Company, shall be

distributed among the Members in the same manner as Profits. The parties intend that Available
Cash shall be distributed as soon as practicable following the Manager's determination that cash

is available for distribution. The parties acknowledge that no assurances can be given about

when or whether cash shall be available for distributions to the Members.

4.I4 Available Cash From Capital Events. All Available Cash resulting from a Capital

Event (as distinguished from normal business operations or the dissolution of the Company)

shall be distributed to the Members in accordance with their respective Percentage Interests as

soon as practicable following the Manager's determination that cash is available for distribution.

4.15 Noncash Proceeds. If the proceeds from a sale or other disposition of an item of
Company property consist of property other than cash, the value of that property shall be as

determined by the Manager. If noncash proceeds are subsequently reduced to cash, that cash

shall be taken into account by the Manager in determining Available Cash and the Manager shall

determine whether the cash has resulted from operations or from a Capital Event.

4.16 Liquidating Proceeds. Notwithstanding any other provisions of this Agreement to

the contrary, when there is a distribution in connection with a liquidation of the Company, or

when any Member's interest is liquidated, all items of income and loss first shall be allocated to

the Members' Capital Accounts under this Article 4, and other credits and deductions to the

Members' Capital Accounts shall be made before the final distribution is made. The final
distribution to the Members shall be made as provided in Section 9.2(c) of this Agreement. The

provisions of this Section 4.16 and Section 9.2(c), shall be construed in accordance with the

requirements of Treasury Regulation $ 1 . 704-l (bX2XiiXbX2).
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ARTICLE 5

MANAGEMENT

5.1 Management. The business of the Company shall be managed by the Manager

named in Section 2.9, or a successor Manager selected in the manner provided in Section 5.3.

Except as otherwise set forth in this Agreement, all decisions concerning the management of the

Company's business shall be made by the Manager.

5.2 Term of Manager. The Manager shall serve until the earlier of (1) the Manager's

resignation, retirement, death, or disability; (2) the Manager's removal by the Member or
Members holding a majority of the Class A Voting Membership Units; and (3) the expiration of
the Manager's term as Manager, if a term has been designated at the time the Manger was

appointed. A new Manager shall be appointed by the Member or Members holding a majority of
the Class A Voting Membership Units on the occurrence of any of the foregoing events.

5.3 Appointment and Removal of Managers. The Manager shall be appointed by the

Member or Members holding a majority of the Class A Voting Membership Units for (a) a term

expiring with the appointment of a successor, or (b) a term expiring at a definite time specif,red in
connection with the appointment. A Manager who is not also a Member may be removed with
or without cause at any time by action of the Member or Members holding a majority of the

Class A Voting Membership Units. A Manager who is also a Member may be removed only on

the Vote the Member or Members holding all of the Class A Voting Membership Units. Any
removal of a Manager shall be without prejudice to the rights of the Manager, if any, under an

employment contract.

5.4 Authoritv and of Manaser . The Manager, who shall be the President of
the Company unless a President is otherwise designated pursuant to Section 5.8, shall have the

powers and duties described in Section 5.8 of this Agreement and any otherpowers and duties

that may be prescribed in this Agreement or by the Member or Members holding a majority of
the Class A Voting Membership Units.

Notwithstanding the foregoing, the Manager shall not take any of the following actions

on behalf of the Company unless the Member or Members holding a majority of the Class A
Voting Membership Units have consented to the taking of that action:

(a) Any act that would make it impossible to carry on the ordinary business of
the Company;

(b) The dissolution of the ComPanY;

(c) The disposition of all or a substanti al part of the Company's assets not in
the ordinary course of business;

(d) The incurring of any debt not in the ordinary course of business;

(e) A change in the nature of the principal business of the Company; and
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(Ð The entering into, on behalf of the Company, of any transaction
constituting a "reorganízation" within the meaning of Corporations Code $ 1771 1 .01 .

5.5 Procedure for Actions bv Manasers. Actions of the Manager shall be taken and
recorded as determined by the Manager. No regular meetings of the Manager need be held.

5.6 Time Devoted to the Compan)r. It is acknowledged that the Manager may have
other business interests to which the Manager devotes part of the Manager's time. The Manager
shall devote as much time to the conduct of the business of the Company as the Manager, in the
Manager's own good faith and discretion, deems necessary.

5.7 Compensation. The Manager may receive compensation for the Manager's
services as determined by the Manager. The Company shall reimburse the Manager for all
expenses reasonably incurred by the Manager in the performance of the Manager's duties.

5.8 Officers of the Compan)'. The Company shall have a President, who shall be the
Manager, unless the Manager designates a President other than the Manager. The President shall
serve at the direction of the Manager and shall be the chief executive officer of the Company and
shall have general supervision of the business and affairs of the Company, shall preside at all
meetings of Members, and shall have any other powers and duties usually vested in a chief
executive off,rcer and as delegated by the Manager. The Manager may provide for additional
officers of the Company, may alter the powers and duties of the President, and shall establish the
powers and duties of all other off,rcers and the compensation of all Company officers.

5.9 Title to Assets. The Manager shall cause all assets of the Company, whether real
or personal, to be held in the name of the Company.

5.10 Banking. All funds of the Company shall be deposited in one or more accounts
with one or more recognized financial institutions in the name of the Company, at locations
determined by the Manager. Withdrawal from those accounts shall require only the signature of
the Manager or any other person or persons as the Manager may designate.

5.11 Transactions with the Compan)¡. Notwithstanding that it may constitute a conflict
of interest, a Manager may, and may cause its Affiliates to, engage in any transaction (including
the purchase, sale, lease, or exchange of any property or the rendering of any service, or the
establishment of any salary, other compensation, or other terms of employment) with the
Company as long as the transaction is not expressly prohibited by this Agreement and as long as

(a) the terms and conditions of such transaction, on an overall basis, are fair and reasonable to
the Company, or (b) Members holding a majority of the Voting Interests held by Members
having no interest in such transaction (other than their interests as Members) afflrrmatively Vote
or consent in writing to approve the transaction and its terms. Nothing in this Section will require
a Manager to submit any such transaction to the Members for approval.

5.I2 Attorne)¡-In-Fact and Agent. Each Member, by joinder or consent to this
Agreement, irrevocably constitutes and appoints the Manager as the Member's true and lawful
attorney-in-fact and agent, with full power and authority in the Member's name, place, and stead
to execute, acknowledge, and deliver, and to f,rle or record in any appropriate public ofhce: (a)
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any certiflcate or other instrument that may be necessary, desirable, or appropriate to qualify the

Company as a limited liability company or to transact business as one in any jurisdiction in
which the Company conducts business; (b) any certificate or amendment to the Company's

articles of organization or to any certificate or other instrument that may be necessary, desirable,

or appropriate to reflect an amendment approved by the Members in accordance with the

provisions of this Agreement; (c) any certificates or instruments that may be necessary,

desirable, or appropriate to reflect the dissolution and winding up of the Company; and (d) any

certificates necessary to comply with the provisions of this Agreement. This power of attorney

wilt be deemed to be coupled with an interest and will survive the Transfer of the Member's
Transferable Interest. Notwithstanding the existence of this power of attorney, each Member

agrees to join in the execution, acknowledgment, and delivery of the instruments referred to

above if requested to do so by a Manager. This power of attorney is a limited power of attorney

and does not authorize any Manager to act on behalf of a Member except as described in this
Section.

ARTICLE 6

ACCOUNTS AND ACCOUNTING

6.I Accounts. Complete books of account of the Company's business, in which each

Company transaction shall be fully and accurately entered, shall be kept at the Company's
principal executive office and at other locations that the Manager shall determine from time to
time, and shall be open to inspection and copying on reasonable Notice by any Member or the

Member's authorized representatives during normal business hours. The costs of inspection and

copying shall be borne by the Member.

6.2 Accounting. Financial books and records of the Company shall be kept on the

cash method of accounting. The f,rnancial statements of the Company shall be appropriate and

adequate for the Company's business and for carrying out the provisions of this Agreement. The

fiscal year of the Company shall be January 1 through December 31'

6.3 Records. At all times during the term of existence of the Company, and beyond

that term if the Manager deems it necessary, the Manager shall keep or cause to be kept the

books of account refened to in Section 6.2, together with:

(a) A current list of the full name and last known business or residence

address of each Member and Transferee, together with the Capital Contribution and the

share in Profits and Losses of each Member and Transferee;

(b)
Manager;

A current list of the full name and business or residence address of each

(c) A copy of the Articles of Organization, as amended;

(d) Copies of the Company's federal, state, and local income tax oI
information returns and reports, if any, for the six (6) most recent tax years;

(e) An original executed copy or counterparts of this Agreement, as amended;
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(Ð Any powers of attorney under which the Articles of Organization or this

Agreement or any amendments to the Articles of Organization or this Agreement wete

executed;

(g) Financial statements of the Company for the six most recent fiscal years;

and

(h) The books and Records of the Company as they relate to the Company's
internal affairs for the current and past four (4) fiscal years'

If the Manager deems that any of the foregoing items shall be kept beyond the term of
existence of the Company, the repository of those items shall be as designated by the Manager.

6.4 Financial Statements. At the end of each fiscal year, the books of the Company

shall be closed and examined, statements reflecting the financial condition of the Company and

its Profits or Losses shall be prepared, and a report about those matters shall be issued by the

Company's certified public accountants. Copies of the financial statements shall be given to all
Members. In addition, all Members shall receive, not less frequently than at the end of each

calendar quarter, copies of such financial statements regarding the previous calendar quarter as

may be prepared in the ordinary course of business by the Manager or accountants selected by

the Manager. The Manager shall cause an annual report to be sent to each Member within one

hundred twenty (120) days after the end of the fiscal year of the Company. The annual report

may be sent by electronic transmission by the Company and shall include:

(a) A balance sheet and income statement, and a statement of cash flows of
the Company as of the close of the fiscal year; and

(b) A statement showing the Capital Account of each Member as of the close

of the fiscal year and the distributions, if any, made to each Member during the fiscal
year. Members representing at least thirty percent (30%) of the Members, by number,

may request interim balance sheets and income statements, and may, at their own

discretion and expense, obtain an audit of the Company books by certified public

accountants selected by them; provided, however, that not more than one such audit shall

be made during any fiscal year of the Company.

6.5 Income Tax Returns. Within ninety (90) days after the end of each taxable year

of the Company, the Manager shall send to each of the Members and Transferees all information

necessary for the Members and Transferees to complete their federal and state income tax or

information returns and a copy of the Company's federal, state, and local income tax or

information returns for that year.

6.6 Manager as Tax Matters Partner or Partnership Representative. For tax years

ending on or before December 31,2017, the Manager shall act as Tax Matters Partner of the

Company under Internal Revenue Code $6231(aX7). For tax years beginning on or after

January 1, 2018, the Manager shall act as Partnership Representative under Internal Revenue

Code $6223(a).
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6.7 Authorit)' to Be Exercised bv Tax Matters Partner. For tax years ending on or

before December 3I,2017, the Tax Matters Partner is authorized to do the following:

(a) Keep the Members informed of administrative and judicial proceedings

for the adjustment of Company items (as defined in Internal Revenue Code $6231(a)(3)
at the Company level, as required under Internal Revenue Code $6223(9) and the

implementing Regulations;

(b) Enter into settlement agreements under Internal Revenue Code

9622a@)Q) and applicable Regulations with the Internal Revenue Service or the

Secretary of the Treasury (the Secretary) with respect to any tax audit or judicial review,

in which agreement the Tax Matters Partner may expressly state that the agreement shall

bind the other Members, except that the settlement agreement shall not bind any Member

who (within the time prescribed under the Code and Regulations) files a statement with
the Secretary providing that the Tax Matters Partner shall not have the authority to enter

into a settlement agreement on behalf of that Member;

(c) On receipt of a notice of a final Company administrative adjustment, file a
petition for readjustment of the Company items with the Tax Court, the District Court of
the United States for the district in which the Company's principal place of business is

located, or the United States Court of Federal Claims, all as contemplated under Internal

Revenue Code $6226(a) and applicable Regulations;

(d) File requests for administrative adjustment of Company items on

Company tax returns under Internal Revenue Code $6227(b) and applicable Regulations;

and, to the extent those requests are not allowed in full, file a petition for adjustment with
the Tax Court, the District Court of the United States for the district in which the

Company's principal place of business is located, or the United States Court of Federal

claims, all as contemplated under Internal Revenue code $6228(a); and

(e) Take any other action on behalf of the Members or the Company in
connection with any administrative or judicial tax proceeding to the extent permitted by

law or regulations, including retaining tax advisers (at the expense of the Company) to

whom the Tax Matters Partner may delegate such rights and duties as deemed necessary

and appropriate.

The Tax Matters Partner shall have no authority with respect to tax matters for tax years

beginning on or after January 1, 2018'

6.8 For tax years

beginning on or after January 1,2018, the Partnership

and the Members shall have the obligations, described in
Representative shall have the authority,
the following subsections.

(a) For purposes of this Section 6.8, all references to sections of the Internal

Revenue Code are to the Internal Revenue Code provisions enacted by the Bipartisan

Budget Act of 2015 (Pub L II4-74,129 Stat 584), as such provisions may subsequently

be amended.
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(b) The obligations of each Member or former Member under this Section 6.8

shall survive the transfer or redemption by a Member of its Membership Interest and the

termination of this Agreement or the dissolution of the Company.

(c) The Partnership Representative, in its sole discretion, shall have the right

to make on behalf of the Company any and all elections and take any and all actions that

are available to be made or taken by the Partnership Representative or the Company

(including, if applicable, any election under Internal Revenue Code $6226(a))' The

Members shall take any and all actions requested by the Partnership Representative

consistent with any elections made and actions requested by the Partnership

Representative, including, without limitation, filing amended tax returns and paying any

tax or adjustment due.

(d) No later than ten (10) business days after the Partnership Representative

has knowledge of any audit or proceeding concerning the Company, the Partnership

Representative shall notify the Members of the existence of such audit or proceeding' Each

Member shall have the right to have a tax advisor of its own choosing participate in, but not

direct, the prosecution or defense of such audit or proceeding at such Member's sole expense.

The Partnership Representative shall make commercially reasonable efforts to facilitate such tax

advisor' s participation.

(e) If the Company is qualified to elect under Internal Revenue Code

$6221(b) to have Subchapter C of Chapter 63 of the Internal Revenue Code not apply to any

federal income tax audits and other proceedings, the Manager may cause the Company to make

such election.

(Ð If any adjustment in the amount of any item of income, gain, loss,

deduction, or credit of a partnership, or any partner's distributive share thereof, is hnally

determined with respect to the Company, and the Partnership Representative has not yet caused

the Company to make the election under Internal Revenue Code $6226(a): (i) the Members shall

take all áctions requested by the Partnership Representative, including, without limitation, filing
amended tax returns and paying any tax or adjustment due; (ii) if applicable, the Partnership

Representative shall use commercially reasonable efforts to make any modifications available

u.rd"r lnternal Revenue Code $6225(c)(3), (4), and (5); and (iii) any imputed underpayment (as

determined in accordance with Internal Revenue Code $6225) or adjustment that does not give

rise to an imputed underpayment shall be apportioned among the Members, for the taxable year

in which the adjustment is ftnalized, in such manner as may be necessary (as determined by the

Partnership Representative in good faith) so that, to the maximum extent possible, the tax and

economic ionr.qrr"nces of the partnership adjustment and any associated interest and penalties

are borne by the Members based on their interests in the Company for the reviewed year.

(g) If any subsidiary of the Company (i) pays any adjustment under Internal

Revenue Code $6225; (ii) requires the Company to file an amended tax return and pay associated

taxes to reduce the amount of a partnership adjustment imposed on the subsidiary, or (iii) makes

an election under Internal Revenue Code $6226(a), the Partnership Representative will cause the

Company to make an administrative adjustment request as provided in Internal Revenue Code

ç62ù consistent with the principles and limitations set forth above for adjustments of the
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Company, and the Members will take such actions reasonably requested by the Partnership

Representative in furtherance of such administrative adjustment request.

(h) If the Company pays any imputed adjustment amount under Internal
Revenue Code $6225, the Manager will seek reimbursement from the Members (including any
former Member) to whom such liability relates. Each Member hereby agrees to pay the
reimbursement amount to the Company, and such amount will not be treated as a Capital

Contribution. Any reimbursement amount not paid by a Member (or former Member) at the time
requested by the Manager will accrue interest at the prime rate until paid, and such Member (or
former Member) will also be liable to the Company for any damages resulting from a delay in
making the payment after the date that the payment is requested by the Manager. V/ithout
reduction in a Member's (or former Member's) obligation under the preceding paragraphs, any
imputed adjustment amount paid by the Company that is attributable to a Member (or former
Member) that is not paid by such Member will be treated as a distribution to such Member (or
former Member).

(i) Expense items attributable to the audit and final determination of any
imputed adjustment amount of the Company will be specially allocated to each Member in
proportion to which each Member bears the cost of such imputed adjustment amount.

(j) To the extent that a portion of the tax liabilities imposed under Internal
Revenue Code $6225 relates to a former Member, the Manager may require that former Member
to indemnify the Company for its allocable portion of such tax. Each Member acknowledges and

agrees that, notwithstanding the transfer or redemption of all or any portion of its interest in the

Company, it will remain liable for all tax liabilities with respect to its allocable share of income

and gain of the Company for the Company's taxable years (or portions thereof) prior to such

transfer or redemption. The obligations of each Member or former Member under this Section

6.8 shall survive the transfer or redemption by such Member of its Membership Interest and the

termination of this Agreement or the dissolution of the Company.

ARTICLE 7

IND

7.1 Membership Classes and Voting Rights. There shall be two classes of
membership - Class A Voting Membership and Class B Nonvoting Membership. Each class

shall have the same rights to participate in Profits and Losses. Class A Voting Members shall

have the right and power to vote on all matters related to the Company, including the power to

appoint, remove, and replace the Manager of the Company and the right to Vote on all other

matters to which Members are so entitled under this Agreement or under the Act (unless

modified by this Agreement or unless the Act does not permit modification by an operating

agreement). Each Class A Voting Member shall Vote in proportion to the Member's interest

with respect Class A Voting Units only as of the governing record date, determined in
accordance with this Section. If a Member has transferred all or part of the Member's
Transferable Interest to a person who has not been admitted as a Member, the Transferring

Member shall Vote in proportion to the Percentage Interest that the Transferring Member would
have had if the transfer had not been made.

DOWLINGIAARON

22



7.2 Record Dates. The record date for determining the Members entitled to receive
Notice of any meeting, to Vote, to receive any distribution, or to exercise any right in respect of
any other lawful action shall be the date set by the Manager; provided that the record date shall
not be more than sixty (60), nor less than ten (10) calendar days prior to the date of the meeting
and not more than sixty (60) calendar days before any other action. In the absence of any action
setting a record date, the record date shall be determined in accordance with Corporations Code

$1770a.07(p).

7.3 Membership Certificates and Ledger. The Company may issue certificates
evidencing Membership Interests ("Membership Certificates") as further described for each type
of Membership Unit below. Any Membership Certificates shall be in a form approved by the
Manager, shall be manually signed by the Manager, and shall bear a conspicuous legend
evidencing restrictions created by this Agreement. All issuances, reissuances, exchanges, and
other transactions in Membership Interests involving Members, whether or not evidenced by a
Membership Certificate shall be recorded in a permanent ledger as part of the books and records
of the Company.

(a) Class A Voting Membership Certificates. The Company shall issue

certificates evidencing Class A Voting Units to Members entitled to such Class A Voting
Units of the Company. The Class A Voting Membership Certificates shall continue to be

issued as necessary to reflect current Class A Voting Membership Interests held by the
relevant Members.

(b) Class B Nonvoting Membership Certificates. The Company may, but is
not required to, issue certihcates evidencing Class B Nonvoting Units to Members
entitled to such Class B Nonvoting Units of the Company. The Class B Nonvoting
Membership Certifìcates may be issued to some Class ts Nonvoting Members, though
need not continue to be issued for all Class B Nonvoting Members. The existence or
nonexistence of a certihcate with respect to Class B Nonvoting Membership Units shall
have no effect on the rights or interests of any Class B Member.

The Company may issue a new certificate for Membership Units of the Company in place

of any certificate previously issued, alleged to have been lost or destroyed, provided that
Manager may, in the Manager's discretion, require the owner of the lost or destroyed certificate
or his legal representatives, to give the Company such representations or assurances, including a
bond in such form and amount as the Manager may direct, and with such surety or sureties as

may be satisfactory to indemnify the Company and its transfer agents and registrars, if any,

against any claims that may be made against it or any such transfer agent or registrar on account

of the issuance of such new certificate. A new certificatemay be issued without requiring any
bond when, in the judgment of the Manager, such is proper.

7.4 Meetings: Call. Notice. and Ouorum. There shall be no annual meeting of
Members. Special meetings of the Voting Members may be called at any time by the Manager,
or by Members representing more than ten percent (I0%) of the Class A Voting Membership
Units, for the purpose of addressing any matters on which the Members may Vote. If a meeting

of the Voting Members is called, Notice of the call shall be delivered to the Manager. Meetings
may be held at the principal executive office of the Company or at any other location designated
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by the Manager. Following the call of a meeting, the Manager shall give Notice of the meeting

not less than ten (10), or more than sixty (60) calendar days before the meeting date to all
Members entitled to Vote at the meeting. The Notice shall state the place, date, and hour of the

meeting, the means of electronic transmission by and to the Company or electronic video

communication, if any, and the general nature of business to be transacted. No other business

may be transacted at the meeting. A quorum at any meeting of Members shall consist of a

Majority of Members, represented in person or by Proxy. The Members present at a duly called

or held meeting at which a quorum is present may continue to transact business until
adjournment, notwithstanding the withdrawal of a sufftcient number of Members to leave less

than a quorum, if the action taken, other than adjournment, is approved by the requisite

Percentage Interest of Members as specified in this Agreement or the Act.

7.5 Adjournment of Meetings. A meeting of Members at which a quorum is present

may be adjourned to another time or place and any business that might have been transacted at

the original meeting may be transacted at the adjourned meeting. If a quorum is not present at an

original meeting, that meeting may be adjourned by the Vote of a majority of Voting Interests

represented either in person or by Proxy. Notice of the adjourned meeting need not be given to

Members entitled to Notice if the time and place of the adjourned meeting are announced at the

meeting at which the adjournment is taken, unless (a) the adjournment is for more than forty-five
(45) days, or (b) after the adjournment, a new record date is fixed for the adjourned meeting. In
the situations described in clauses (a) and (b), Notice of the adjourned meeting shall be given to

each Member of record entitled to Vote at the adjourned meeting.

I .6 'Waiver of Notice. The transactions of any meeting of Members, however called

and noticed, and wherever held, shall be as valid as though consummated at a meeting duly held

after regular call and notice, if (a) a quorum is present at that meeting, either in person or by

Proxy, and (b) either before or after the meeting, each of the persons entitled to Vote, not present

in person or by Proxy, signs either a written waiver of notice, a consent to the holding of the

meeting, or an approval of the minutes of the meeting. Attendance of a Member ata meeting

shall constitute waiver of notice, unless that Member objects, at the beginning of the meeting, to

the transaction of any business on the ground that the meeting was not lawfully called or

convened. Attendance at a meeting is not a waiver of any right to object to the consideration of
matters required to be described in the notice of the meeting and not so included, if the objection

is expressly made at the meeting.

7.7 Proxies. At all meetings of Members, a Member may Vote in person or by Proxy.

The Proxy shall be filed with the Manager before or at the time of the meeting, and may be filed

by facsimile transmission or electronic transmission to the Manager at the principal executive

office of the Company or any other address given by the Manager to the Members for those

purposes.

7.8 Participation in Meetings by Electronic Means. A meeting of the Members may

be conducted, in whole or in part, by electronic transmission by and to the Company or by

electronic video communication if (1) the Company implements reasonable measures to provide

Members (in person or by Proxy) a reasonable opportunity to participate in the meeting and to

vote on matters submitted to the Members, including an opportunity to read or hear the

proceedings of the meeting substantially concurrently with those proceedings, and if (2) any
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Member Votes or takes other action at the meeting by means of electronic transmission to the

Company or electronic video communication, a record of that vote or action is maintained by the

Company.

L9 Action by Members Without a Meeting. Any action that may be taken at any

meeting of the Members may be taken without a meeting if a consent in writing, setting forth the

action so taken, is signed by Members having not less than the minimum number of Votes that

would be necessary to authorize or take that action at a meeting at which all Members entitled to
Vote were present and voted. If the Members are requested to consent to a matter without a

meeting, each Member shall be given notice of the matter to be voted on in the manner described

in Section 7.4. Any action taken without a meeting shall be effective when the required

minimum number of Votes have been received. Prompt Notice of the action taken shall be given

to all Members who have not consented to the action.

l.l0 No Agency: Indemnihcation. No Member acting solely in the capacity of a

Member is an agent of the Company, nor can any Member acting solely in the capacity of a

Member bind the Company or execute any instrument on behalf of the Company. Accordingly,
each Member shall indemnify, defend, and hold harmless each other Member and the Company

from and against any and all loss, cost, expense, liability, or damage arising from or out of any

claim based on any action by the Member in contravention of the first sentence of this Section

7.r0.

ARTICLE 8

TI NOF
MEMBERSHIP INTERESTS

8.1 Dissociation of Members. A Member may dissociate from the Company at any

time by giving Notice of dissociation to the Manager at least sixty (60) calendar days before the

effective date of dissociation. Dissociation shall not release a Member from any obligations and

liabilities under this Agreement accrued or incurred before the effective date of dissociation. A
dissociating Member shall divest the Member's entire Membership Interest before the effective
date of dissociation in accordance with and subject to the provisions of this Article 8.

8.2 Restrictions on Transfer. Membership Units are held, and may only be

transferred, assigned, pledged, hypothecated, sold, or otherwise disposed of, in accordance with
all of the terms and conditions of this Agreement. Any such transfer, assignment, pledge,

hypothecation, sale, or disposition, even though in full compliance with the terms of this

Agreement, shall only transfer the right represented by such transferred Membership Unit to
receive a share of the capital, profits, and cash available for distribution by the Company and

shall not result in making any such subsequent holder a Member of the Company, unless such

transferee is admitted as an Additional Member with Manager consent as provided in this

Agreement.

In addition to other limitations on transfer or disposition of a Membership Unit set forth
herein, no disposition of any Membership Unit by a Member may be made if the Membership

Unit or any partthereof sought to be transferued, when added to the total of all other Membership

Units disposed of within the period of 12 consecutive months prior to the proposed date of
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disposition, in the opinion of counsel for the Company, results in the termination of the

Company under the Code. Further, no disposition of any Membership Unit may be made without
registration under the Securities Act of 1933, as amended, and under state securities laws or
unless the an exemption from registration is available. In addition, no disposition of any

Membership Unit may be made if such disposition would cause the Company to be treated as an

association taxable as a corporation rather than as a limited liability company subject to the

provisions of Subchapter K of the Code, or any comparable provisions then in effect.

Transfer of Membership Units of the Company shall be made on the books of the

Company by the holder of record thereof, or by its attorney thereunto duly authorized or any of
its transfer agents, and on surrender of the Membership Certificate, if any issued for such

Membership, properly endorsed or accompanied by proper instruments of transfer, representing

such Membership Units. Except as provided by law, the Company and transfer agents and

registrars, if any, shall be entitled to treat the holder of record of any Membership Units as the

absolute owner thereof for all purposes and, accordingly, shall not be required to recognize any

legal, equitable or other claim to or interest in such Membership Units on the part of any other
person whether or not it or they shall have express or other notice thereof.

Until approval and admission of a subsequent holder as an Additional Member has been

completed, any transferor shall continue as a Member of the Company with respect to such

transferred Membership Units for all purposes other than participation in the capital, profits, and

cash available for distribution by the Company related to the transfened Membership Units. The

admission of a transferee of Membership Units as an Additional Member shall not affect the

dissolution of the Company. No Additional Members shall be entitled to any retroactive

allocation of losses, income or expense deductions incurred by the Company.

Notwithstanding any other provision of this Agreement to the contrary, a Member who is

a natural person may Transfer all or any portion of his or her Membership Interest to any

revocable trust created for the benefit of the Member, or any combination between or among the

Member, the Member's spouse or domestic partner, and the Member's issue, provided that the

Member retains a beneficial interest in the trust and all of the Voting Interest included in the

Membership Interest. A Transfer of a Member's beneficial interest in the trust, or failure to
retain the Voting Interest, shall be deemed a Transfer of a Membership Interest.

8.3 lReserved.l

ARTICLE 9

DISSOLUTION AND V/INDING UP

9.1 Events of Dissolution. The Company shall be dissolved on the first to occur of
the following events:

(a) The written agreement of fifty percent (50%) or more of the voting

interests of Members to dissolve the Company.

(b) The sale or other disposition of substantially all of the Company's assets

DOWLINGIAARON

26



(c) Entry of a decree of judicial dissolution under Corporations Code

517707.03.

9.2 Winding Up. On the dissolution of the Company, the Company shall engage in
no further business other than that necessary to wind up the business and affairs of the Company.

The Manager or, if there is no Manager, the Members, shall wind up the affairs of the Company.

The Manager or Members winding up the affairs of the Company shall give Notice of the

commencement of winding up by mail to all known creditors and claimants against the Company

whose addresses appear in the records of the Company. After paying or adequately providing for
the payment of all known debts of the Company (including debts owing to Members), the

remaining assets of the Company shall be distributed or applied in the following order:

(a) To pay the expenses of liquidation;

(b) To the establishment of reasonable reserves for contingent liabilities or
obligations of the Company. On the determination that reserves are no longer necessary,

they shall be distributed as provided in this Section 9.2;

(c) Among the Members with Positive Capital Account Balances as provided

in Section 4.16.

9.3 Deficits. Each Member shall look solely to the assets of the Company for the

return of the Member's investment, and if Company property remaining after the payment or

discharge of the Company's debts and liabilities is insufficient to return the investment of each

Member, the Member shall have no recourse against any other Members for indemnihcation,

contribution, or reimbursement, except as specifically provided in this Agreement.

ARTICLE 1O

INDEMNIFICATION AND ARBITRATION

10.1 Indemnification. The Company shall have the power to indemnify any Person

who was or is a party, or who is threatened to be made a party, to any Proceeding by reason of
the fact that the Person was or is a Member, Manager, offtcer, employee, or other agent of the

Company, or was or is serving at the request of the Company as a director, officer, employee, or

other Agent of another limited liability company, corporation, partnership, joint venture, trust, or

other enterprise, against expenses, judgments, fines, settlements, and other amounts actually and

reasonably incurred by that Person in connection with the proceeding, if that Person acted in
good faith and in a manner that the Person reasonably believed to be in the best interests of the

Company, and, in the case of a criminal proceeding, the Person had no reasonable cause to

believe that the Person's conduct was unlawful. The termination of any proceeding by judgment,

order, settlement, conviction, or on a plea of nolo contendere or its equivalent, shall not, of itself,

create a presumption that the Person did not act in good faith and in a manner that the Person

reasonably believed to be in the best interests of the Company, or that the Person had reasonable

cause to believe that the Person's conduct was unlawful.

To the extent that an agent of the Company has been successful on the merits in defense

of any Proceeding, or in defense of any claim, issue, or matter in any Proceeding, the agent shall
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be indemnified against expenses actually and reasonably incurred in connection with the

Proceeding. In all other cases, indemnification shall be provided by the Company only if
authorized in the specific case by the Member or Members holding a majority of the Class A
Voting Membership Units.

"Agent," as used in this Section, shall include a trustee or other fiduciary of a plan, trust,

or other entity or arrangement described in Corporations Code $207(f).

"Proceeding," as used in this Section means any threatened, pending, or completed

action or proceeding, whether civil, criminal, administrative, or investigative.

Expenses of each Person indemnified under this Agreement actually and reasonably

incurred in connection with the defense or settlement of a proceeding may be paid by the

Company in advance of the final disposition of the proceeding, as authorized by the Manager

who are not seeking indemnification or, if there are none, by the Member or Members holding a

majority of the Class A Voting Membership Units, on receipt of an undertaking by that Person to

repay that amount unless it shall ultimately be determined that the Person is entitled to be

indemnified by the Company. "Expenses," as used in this Section, includes, without limitation,
attorney fees and expenses of establishing a right to indemnification, if any, under this Section.

I0.2 Arbitration. Any action to enforce or interpret this Agreement, or to resolve

disputes over this Agreement between the Company and a Member, or between or among the

Members, shall be settled by arbitration in accordance with the rules of the American Arbitration
Association. Arbitration shall be the exclusive dispute resolution process in the state of
California, but arbitration shall be a nonexclusive process elsewhere. Any party may commence

arbitration by sending a written demand for arbitration to the other parties. The demand shall set

forth the nature of the matter to be resolved by arbitration. The Manager shall select the place of
arbitration. The substantive law of the state of California shall be applied by the arbitrator to the

resolution of the dispute. The parties shall share equally all initial costs of arbitration. The

prevailing party shall be entitled to reimbursement of attorney fees, costs, and expenses incurred

in connection with the arbitration. All decisions of the arbitrator shall be final, binding, and

conclusive on all parties. Judgment may be entered on any such decision in accordance with
applicable law in any court having jurisdiction of it. The arbitrator (if permitted under applicable

law) or the court may issue a writ of execution to enforce the arbitratot's decision.
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ARTICLE 11

GENERAL PROVISIONS

I 1.1 Entire Agreement. This Agreement constitutes the entire agreement of the parties

with respect to its subject matter. This Agreement replaces and supersedes all prior written and

oral agreements by and among the Members and Manager or any of them.

IL2 Counterpart Executions. This Agreement may be executed in one or more

counterparts, each of which shall be deemed an original, but all of which together shall constitute

one and the same instrument. Executed counterparts of this agreement may be delivered by
facsimile transmission or by delivery of a scanned counterpart in portable document format
(PDF) by e-mail, in either case with delivery confirmed. On such confirmed delivery, the

signatures in the facsimile or PDF data file shall be deemed to have the same force and effect as

if the manually signed counterpart had been delivered to the other party in person.

1 1.3 Governing Law: Severability. This Agreement shall be construed and enforced in
accordance with the laws of the state of California. If any provision of this Agreement is

determined by any court of competent jurisdiction or arbitrator to be invalid, illegal, or
unenforceable to any extent, that provision shall, if possible, be construed as though more

narrowly drawn, if a nanower construction would avoid that invalidity, illegality, or

unenforceability or, if that is not possible, the provision shall, to the extent of that invalidity,
illegality, or unenforceability, be severed, and the remaining provisions of this Agreement shall

remain in effect.

lI.4 Binding Effect. This Agreement shall be binding on and inure to the benefit of
the parties and their heirs, personal representatives, and permitted successors and assigns.

11.5 Number and Gender. Whenever used in this Agreement, the singular shall

include the plural and the plural shall include the singular, and the neuter gender shall include the

male and female as well as a trust, firm, company, or corporation, all as the context and meaning

of this Agreement may require.

11.6 Further Assurances. The parties to this Agreement shall promptly execute and

deliver any and all additional documents, instruments, notices, and other assurances, and shall do

any and all other acts and things reasonably necessary in connection with the performance of
their respective obligations under this Agreement and to carry out the intent of the parties.

lI.7 Members' Other Business. Except as provided in this Agreement, no provision of
this Agreement shall be construed to limit in any manner the Members or Manager in the

carrying on of their own respective businesses or activities.

11.8 Agent. Except as provided in this Agreement, no provision of this Agreement

shall be construed to establish a Member as the agent of any other Member.

11.9 Authorit)¡ to Contract. Each Member represents and warrants to the other

Members that the Member has the capacity and authority to enter into this Agreement.
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11.10 Titles and Headings. The article, section, and subsection titles and headings in
this Agreement are inserted as matters of convenience and for ease of reference only and shall be

disregarded for all other purposes, including the construction or enforcement of this Agreement

or any of its provisions.

11.11 Amendment. This Agreement may be altered, amended, by the Manager with the

affirmative vote of the Member or Members holding a majority of the Class A Voting
Membership Units. An amendment shall be effective on the date it is duly approved by the

Manager and required Members, and shall be binding on all Members thereafter.

ll.l2 Time of the Essence. Time is of the essence for every provision of this

Agreement that specifies a time for performance.

11.13 No Third Party Beneficiary Intended. This Agreement is made solely for the

benefit of the parties to this Agreement and their respective permitted successors and assigns,

and no other person or entity shall have or acquire any right by virtue of this Agreement.

IN WITNESS V/HEREOF, the parties have executed or caused to be executed this

Agreement on the day and year first above written. The parties hereby acknowledge and consent

to the modif,rcation of fiduciary duties of the Managers as set forth in this Agreement.

Signatures of Manager:

Signatures of Member:

'Whetstone, Sr

Sr
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EXHIBIT "A"

Initial Member(s)

Name and
Contact

Initial Capital
Contrihution lValueì M hershin IInits Issued

John W. Whetstone, Sr.

2017 East Hillcrest Drive
Visalia, California 93292

Intellectual Property
associated with V/IN
Automotive Repair App
($2,550,000)

5,100 Class A Voting
Membership Units
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EXHIBIT "B''

Articles of Organization

(Attached)
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