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NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR 
ANY STATE REGULATORY AUTHORITY HAS APPROVED OR DISAPPROVED 
THIS PRIVATE PLACEMENT MEMORANDUM, AND NO SUCH AUTHORITY SHALL 
PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES 
OFFERED OR THE TERMS OF THE OFFERING, NOR DOES ANY SUCH 
AUTHORITY PASS UPON THE ACCURACY OR COMPLETENESS OF ANY 
OFFERING CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES 
ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE 
SECURITIES AND EXCHANGE COMMISSION; HOWEVER, NEITHER THE 
SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE REGULATORY 
AUTHORITY HAS MADE AN INDEPENDENT DETERMINATION THAT THE 
SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION.  

SECURITIES WILL BE SOLD ONLY TO ACCREDITED INVESTORS.
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CONFIDENTIAL PRIVATE OFFERING MEMORANDUM 
FOR ACCREDITED INVESTORS ONLY 

SUGARTREE ISSUER, LLC 

Sugartree Issuer, LLC (the “Company”), is offering for purchase up to 50 Class B 
membership interest units (each a “Class B Unit”), at a price of $57,850 per unit on a 
“best efforts basis” to selected qualified investors (this “Offering”). This Offering will 
remain open until May 30, 2019 (the “Closing Date”), or such time as $2,892,500 in 
total subscriptions have been raised (the "Extended Closing Date"). The Manager of 
the Company may allow for an Extended Closing Date to facilitate the closing process. 
There will be up to $2,892,500 in Class B Units.  It is currently contemplated that the 
proceeds of this Offering will be initially held in a non-interest bearing escrow account 
for the benefit of the Company until the full offering amount of $2,892,500 has been  
reached (the “Full Offering Amount”).  Upon the Full Offering Amount being met, 
subscription proceeds will be released and deposited directly into our operating account 
and available for immediate use.  If the Full Offering Amount is not reached by the 
Closing Date, or Extended Closing Date, the escrow agent will return deposited 
proceeds to the subscribing investors.  The terms of the Company’s Class B Units are 
described under “Summary of the Offering” in the Memorandum. 

The Company was formed for the sole purpose of acquiring land, and 
constructing, owning and operating a 29 unit single family rental housing property 
located in Charlotte, North Carolina (the “Property”).  See “Description of Business” 
below.   

Distributions of cash flow and profit to holders of the Class B Units will be in 
accordance with the terms of the Company’s operating agreement (the “Operating 
Agreement”).  Holders of Class B Units will be entitled to receive a preferred return 
equal to 12% per annum of such holder’s capital contributions (the “Class B Preferred 
Return”), and a 55% share of distributable cash flow and profit. 

The Class B Units may be offered for sale by the manager of the Company (our 
“Manager”).   

The Class B Units offered herein have limited voting rights and a preference in 
liquidation rights to the assets of the Company and involve a degree of risk. The Class 
B Units are not secured by any other assets. No investment in the Class B Units should 
be made by any person not financially able to lose such investor’s investment. See 
“Risk Factors.” 

INVESTMENT IN THE CLASS B UNITS AND THIS OFFERING INVOLVES 
RISK. THE CLASS B UNITS SOLD HEREIN ARE NOT DIRECTLY SECURED BY 
REAL ESTATE OR ANY OTHER ASSET. SEE RISK FACTORS COMMENCING ON 
PAGE 12. 

SECURITIES WILL BE SOLD ONLY TO ACCREDITED INVESTORS. 
Neither the U.S. Securities and Exchange Commission (the “SEC”), nor any state 

securities commission has approved or disapproved these securities or passed upon 
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the accuracy or adequacy of this Memorandum. Any representation to the contrary is a 
criminal offense.  

These securities are subject to restrictions on transferability and resale and may 
not be transferred or resold except as permitted under the Securities Act of 1933, as 
amended (the “Securities Act”), and applicable state laws, pursuant to registration or 
exemption therefrom. Investors should be aware that they may be required to bear the 
financial risks of this investment for an indefinite period of time. 

The Company is offering interests pursuant to Rule 506(c) of Regulation D of the 
Securities Act, which allows issuers to raise capital through advertised private 
placement offerings, provided that: (1) purchasers of the securities are accredited 
investors; and (2) the issuer takes reasonable steps to verify that purchasers are 
accredited investors. 

Private Offering Procedures 
Representatives of the Company will be available to consult with any potential 

investor who is a recipient of this Memorandum. Any additional information will be made 
available to a potential investor only to the extent that the Company’s management 
possesses the information or can obtain it without unreasonable effort or expense. 

The Company undertakes to make available to every investor during the course 
of this Offering and prior to sale, the opportunity to ask questions of, and receive 
answers from, the Company concerning the terms and conditions of this Offering and to 
obtain any appropriate additional information necessary to verify the accuracy of the 
information contained in this Memorandum or for any other purpose relevant to a 
prospective investment in the Company’s Class B Units. 

As one of the qualifications of being an accredited investor, an investor should be 
prepared to provide independent third-party verification that such investor meets the 
accredited investor status under the Securities Act, has the financial ability to bear the 
economic risk of the undersigned’s investment and has adequate means for providing 
for the investor’s current needs and possible personal and other contingencies. 

All communications or inquiries relating to this Memorandum should be directed 
to the following individuals: 

Sugartree Issuer, LLC 
Attention:  Brett Ermer 

2622 Mille Lane 
Charlotte, NC 28205 

Phone: 850-339-8280 
 
Potential investors who choose not to pursue this investment are asked to 

immediately return this Memorandum, together with any other materials relating to the 
Company which the potential investor may have received from the Company or its 
respective representatives, to the Company at the address above. 
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PRIVACY NOTICE 

 Current regulations require issuers of securities (including the Company) to 
provide their investors with an initial and annual privacy notice describing the issuer’s 
policies regarding the sharing of information about their investors. In connection with 
this requirement, we are providing this Privacy Notice to each of our investors. 

 We do not disclose nonpublic personal information about our investors or former 
investors to third parties other than as described below. 

We collect information about you (such as name, address, social security 
number, assets and income) from our discussions with you, from documents that you 
may deliver to us (such as subscription documents) and in the course of providing 
services to you. In order to maintain your capital accounts and the operations of the 
Company, we may provide your personal information to our affiliates and to firms that 
assist us in maintaining your capital accounts may have a need for such information, 
such as our financial institutions, attorneys, auditors, accountants, or tax professionals. 
We do not otherwise provide information about you to outside firms, organizations or 
individuals except as required or permitted by law. Any party that receives this 
information will use it only for the services required and as allowed by applicable law or 
regulation, and is not permitted to share or use this information for any other purpose. 

CONFIDENTIALITY NOTICE 

This Memorandum and the materials accompanying this Memorandum contain 
confidential, proprietary, and nonpublic information, including without limitation, 
business plans, financial information, and data (collectively, the “Information”), 
regarding the Company, its affiliates, subsidiaries, and officers. Each recipient hereof 
agrees by accepting this Memorandum that the Information is of a confidential nature 
and that such recipient will treat the Information in a strictly confidential manner and that 
such recipient will not, directly or indirectly, disclose or permit such recipient’s affiliates 
to disclose any Information to any other person or entity, or reproduce the Information, 
in whole or in part, without the Company’s prior written consent. The recipient of this 
Memorandum further agrees to use the Information solely for the purpose of analyzing 
the desirability of a purchase of Class B Units of the Company and for no other purpose 
whatsoever. The recipient hereof agrees not to use the Information in any way that is 
harmful to or competitive with us or our affiliates. The recipient of this Memorandum 
agrees to return it and the related documentation if the recipient does not purchase 
Class B Units of the Company in this Offering.  
 

THESE ARE SPECULATIVE SECURITIES WHICH INVOLVE A HIGH DEGREE 
OF RISK.  ONLY THOSE INVESTORS WHO CAN BEAR THE LOSS OF THEIR 
ENTIRE INVESTMENT SHOULD INVEST IN THESE CLASS B UNITS.   
 
 THIS OFFERING IS NOT UNDERWRITTEN.  THE OFFERING PRICE HAS 
BEEN ARBITRARILY SET BY THE MANAGEMENT OF THE COMPANY.  THERE 
CAN BE NO ASSURANCE THAT ANY OF THE SECURITIES WILL BE SOLD. 
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THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN REGISTERED 

PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”), NOR UNDER THE SECURITIES ACTS OF ANY STATES.  THIS OFFERING 
IS MADE UNDER RULE 506 OF REGULATION D OF THE SECURITIES ACT AND 
AS ENACTED BY THE SECURITIES AND EXCHANGE COMMISSION UNDER THE 
SECURITIES ACT, AS WELL AS OTHER EXEMPTIONS FROM REGISTRATION 
REQUIREMENTS, INCLUDING SECTION 4(a)(2) OF THE SECURITIES ACT. 

 
These materials are for the personal use of the Offeree delivered to by the 

Company and are not to be transferred or electronically forwarded to any other 
person. 

IMPORTANT SECURITIES LAW NOTICES 

THIS OFFERING IS BEING MADE IN RELIANCE UPON AN EXEMPTION 
FROM REGISTRATION FOR AN OFFER AND SALE OF CLASS B UNITS WHICH 
DOES NOT INVOLVE A PUBLIC OFFERING. EACH PURCHASER OF CLASS B 
UNITS OF OUR COMPANY OFFERED HEREBY, IN MAKING A PURCHASE, WILL 
BE DEEMED TO HAVE MADE CERTAIN ACKNOWLEDGMENTS, 
REPRESENTATIONS, AND AGREEMENTS AS SET FORTH HEREIN.  

 
THE PURCHASE OF THE CLASS B UNITS OF OUR COMPANY OFFERED 

HEREBY INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED 
ONLY BY PERSONS WHO ARE ABLE TO SUSTAIN A TOTAL LOSS OF THEIR 
PURCHASE. POTENTIAL INVESTORS SHOULD CAREFULLY CONSIDER THE 
“RISK FACTORS” CONTAINED HEREIN.  

 
WE HAVE THE UNCONDITIONAL RIGHT TO ACCEPT OR REJECT ANY 

PURCHASE, IN WHOLE OR IN PART, FOR ANY REASON OR WITHOUT A 
SPECIFIC REASON, IN OUR SOLE AND ABSOLUTE DISCRETION (EVEN AFTER 
RECEIPT AND CLEARANCE OF SUCH INVESTOR’S FUNDS). 

 
NO PERSON HAS BEEN AUTHORIZED TO PROVIDE ANY INFORMATION 

WITH RESPECT TO OUR CLASS B UNITS, OUR COMPANY, OR OUR AFFILIATES 
EXCEPT FOR THE INFORMATION CONTAINED HEREIN. RECIPIENTS SHOULD 
NOT RELY ON ANY MATERIALS OTHER THAN AS SET FORTH HEREIN. THE 
INFORMATION CONTAINS DESCRIPTIONS AND OTHER MATTERS AS OF THE 
DATE OF THIS MEMORANDUM. NEITHER WE NOR ANY OTHER PERSON OR 
ENTITY IS UNDER ANY OBLIGATION TO UPDATE OR OTHERWISE REVISE THE 
INFORMATION FOLLOWING ITS DISTRIBUTION, AND RECIPIENTS SHOULD NOT 
EXPECT ANY SUCH UPDATE OR REVISION. RECIPIENTS ARE URGED TO 
CONDUCT AN INDEPENDENT INVESTIGATION AND EVALUATION OF THE 
COMPANY BEFORE CHOOSING TO PURCHASE CLASS B UNITS OF THE 
COMPANY. 
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THE INFORMATION CONTAINED HEREIN HAS BEEN PROVIDED BY US 
AND OTHER SOURCES IDENTIFIED HEREIN, BUT THERE CAN BE NO 
ASSURANCE AS TO THE ACCURACY OR COMPLETENESS OF SUCH 
INFORMATION. EACH POTENTIAL INVESTOR OF CLASS B UNITS OF THE 
COMPANY MUST COMPLY WITH ALL APPLICABLE LAWS AND REGULATIONS IN 
FORCE IN ANY JURISDICTION IN CONNECTION WITH THE SUBSEQUENT OFFER 
OR SALE OF CLASS B UNITS PURCHASED PURSUANT TO THIS MEMORANDUM. 
IN MAKING A PURCHASE DECISION, POTENTIAL INVESTORS MUST RELY ON 
THEIR OWN EXAMINATION OF US AND THE TERMS OF THIS OFFERING, 
INCLUDING THE MERITS OF THE PURCHASE AND THE RISKS INVOLVED. THE 
CONTENTS OF THIS MEMORANDUM ARE NOT TO BE CONSTRUED AS LEGAL, 
BUSINESS, OR TAX ADVICE. EACH POTENTIAL INVESTOR SHOULD CONSULT 
AN ATTORNEY, BUSINESS ADVISOR, AND/OR TAX ADVISOR, AS APPLICABLE, 
AS TO LEGAL, BUSINESS, OR TAX ADVICE. 

 
THIS MEMORANDUM CONTAINS SUMMARIES BELIEVED TO BE 

ACCURATE IN ALL MATERIAL RESPECTS AS TO THE TERMS OF CERTAIN 
DOCUMENTS DESCRIBED HEREIN, BUT REFERENCE IS HEREBY MADE TO THE 
ACTUAL DOCUMENTS (COPIES OF WHICH WILL BE MADE AVAILABLE TO 
POTENTIAL INVESTORS UPON REASONABLE REQUEST) FOR COMPLETE 
INFORMATION WITH RESPECT THERETO, AND ALL SUCH SUMMARIES ARE 
QUALIFIED IN THEIR ENTIRETY BY SUCH REFERENCE. 
 

THIS OFFERING CAN BE WITHDRAWN AT ANY TIME BEFORE CLOSING 
AND IS SPECIFICALLY MADE SUBJECT TO THE TERMS DESCRIBED IN THIS 
MEMORANDUM. 

 
THE CLASS B UNITS OF THE COMPANY OFFERED HEREBY WILL BE SOLD 

SUBJECT TO THE SUBSCRIPTION AGREEMENT AND OTHER PURCHASE 
DOCUMENTATION BEING DELIVERED WITH THIS MEMORANDUM, WHICH 
CONTAIN CERTAIN REPRESENTATIONS, WARRANTIES, TERMS, AND 
CONDITIONS. EACH INVESTOR SHOULD CAREFULLY REVIEW THE PROVISIONS 
OF SUCH DOCUMENTATION BEFORE PURCHASING. 

 
THE DELIVERY OF THIS MEMORANDUM TO A POTENTIAL INVESTOR WILL 

NOT, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE 
HAS NOT BEEN ANY CHANGE IN OUR AFFAIRS SINCE THE DATE HEREOF. WE 
WILL MAKE AVAILABLE TO ANY PROSPECTIVE QUALIFIED INVESTOR THE 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM US 
CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING AND THE 
BUSINESS AND OPERATIONS OF THE COMPANY.  

THIS MEMORANDUM IS NOT TO BE REPRODUCED OR RECIRCULATED. 
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THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THIS 
“MEMORANDUM”), HAS BEEN PREPARED BY US TO PROVIDE INFORMATION 

TO POTENTIAL INVESTORS WITH RESPECT TO OUR OFFERING OF SECURITIES. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 
This Memorandum and the exhibits and project summary and slideshows 

incorporated by reference hereto include “forward-looking statements” within the 
meaning of the Securities Act. All statements other than statements of historical fact are 
forward-looking statements. Forward-looking statements are subject to certain risks, 
trends and uncertainties that could cause actual results to differ materially from those 
projected. Among those risks, trends and uncertainties are our ability to raise sufficient 
working capital to carry out the business plans, the costs of developing residential units, 
general economic conditions, state and federal regulatory actions, increased 
competition, and possible decrease in demand of guests. Although we believe that in 
making such forward-looking statements, expectations are based upon reasonable 
assumptions; such statements may be influenced by factors that could cause actual 
outcomes and results to be materially different from those projected. We cannot assure 
you that the assumptions upon which these statements are based will prove to have 
been correct. 

When used in this Memorandum, the words “expect,” “anticipate,” “intend,” “plan,” 
“believe,” “seek,” “estimate” and similar expressions are intended to identify forward-
looking statements, although not all forward-looking statements contain these identifying 
words. Because these forward-looking statements involve risks and uncertainties, actual 
results could differ materially from those expressed or implied by these forward-looking 
statements for a number of important reasons, including those discussed under “Risk 
Factors” and elsewhere in this Memorandum. 

You should read these statements carefully because they discuss our 
expectations about our future performance, contain projections of our future operating 
results or our future financial condition, or state other “forward-looking” information. 
Before you invest in the Class B Units, you should be aware that the occurrence of any 
of the contingent factors described under “Risk Factors” could substantially harm the 
business, results of operations and financial condition. Upon the occurrence of any of 
these events, you could lose all or part of your investment. We cannot guarantee any 
future results, levels of activity, performance or achievements. Except as required by 
law, we undertake no obligation to update any of the forward-looking statements in this 
Memorandum after the date of this Memorandum. 
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TERMS OF THE OFFERING 

The following statements related to the Class B Units offered hereby are 
summaries, do not purport to be complete, and are subject to and qualified in their 
entirety by reference to all of the provisions contained elsewhere in this Memorandum 
or to the other documents referenced in this Memorandum. 

 
Issuer: SUGARTREE ISSUER, LLC. is a 

Delaware limited liability company that was 
organized on January 22, 2019 (the 
“Company”).  A copy of the Company’s 
certificate of formation is available upon 
request (the “Certificate of Formation”). 

Offering: The Company will be offering the 
opportunity to purchase up to 50 Class B 
membership interest units (the “Class B 
Units”), subject to certain exceptions, 
which together will be approximately 
14.29% of the equity of the Company.  
Each Class B Unit represents a 0.2858% 
equity percentage interest in the Company. 

There will be no public offering of the Class 
B Units.  The Company will rely upon an 
exemption from registration of the offering 
of the Class B Units under the Securities 
Act of 1933, as amended (the “Securities 
Act”), provided by Section 4(a)(2) and 
Regulation D (including Rule 506) 
thereunder. The availability to the 
Company of these exemptions will rely, in 
part, upon the nature of the members, as 
summarized below at “Investors; Investor 
Suitability”.  In addition, the Company’s 
reliance upon these exemptions will result 
in the Class B Units being subject to 
significant restrictions on transfer, as 
described at “Transfer Restrictions; No 
Withdrawal Rights”. 

Class B Units: Class B Membership Interest Units. The 
Class B Units will entitle an investor to a 
pro-rata preferred return (as defined 
below) from distributable cash of the 
Company’s Net Income.  Distributions of 
the Company’s Net Income will be made at 
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the discretion of the Manager, provided 
that the Company can pay its debts as 
they come due in the ordinary course of 
business and total liabilities do not exceed 
total assets and subject any amounts set 
aside by the Manager for cash reserves.  
The Manager presently has a beneficial 
interest in the Company by virtue of its 
related membership interest in an entity 
that owns Class A Units of the Company 
and the Class A Unit holder will continue to 
be the majority unit holder.  Payment of 
any preferred return to holders of Class A 
Units is subordinate to the payment of all 
accrued and unpaid preferred returns to 
holders of Class B Units.  Additionally, 
after the full payment of the Class B 
Preferred Return and the Class A 
Preferred Return, Holders of Class B 
Units will receive 55% of any remaining 
distributable cash of the Company on a pro 
rata basis, equal to such holder’s 
Percentage Interest in the Class B Units of 
the Company. 

Price of the Class B Units: $57,850 per Class B Unit.   

Class B Preferred Return: Each holder of Class B Units is entitled to 
a preferred return in the amount of 12% 
per annum of such holder’s capital 
contributions, and capital account balance 
(the “Class B Preferred Return”).  The 
Class B Preferred Return is cumulative to 
the extent not paid and payable in priority 
to payment of any Class A Preferred 
Return distributions (as defined below).    

Class A Units: The Company’s Class A membership 
interest units (the “Class A Units”) are not 
being offered under this Memorandum.  
However, the following description of Class 
A Units is provided to aid potential 
investors in their understanding of the 
Company’s capital structure and the 
relative rights and privileges of the Class A 
Units.  The Company is authorized to and 
has issued a total of 300 Class A Units.  
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The present holder of the Company’s 
Class A Units is Sugartree Class A, LLC a 
Delaware limited liability company. The 
members in Sugartree Class A, LLC are 
Brett Ermer (65%) and Jonathan Degange 
(30%) and Cynthia Linn (5%).   
 
Preferred Return.  Holder of Class A Units 
is entitled to a preferred return in the 
amount of 10% per annum of such holder's 
capital contributions (the “Class A 
Preferred Return”).  The Class A 
Preferred Return is cumulative to extent 
not paid and is payable subsequent to 
payment of all accrued but unpaid Class B 
Preferred Returns. 

Additionally, after the full payment of the 
Class B Preferred Return and the Class 
A Preferred Return, the holder of the 
Class A Units will receive 45% of any 
remaining distributable cash of the 
Company. 

Minimum Investment: Each investor must subscribe to purchase 
at least 1 Class B Unit representing a 
subscription of at least $57,850 for Class 
B, although the Manager has discretion to 
accept lesser amounts.  The full offering 
amount will be $2,892,500 (the “Full 
Offering Amount”), which must be 
reached prior to May 30, 2019 (the 
“Closing Date”).  In the event that the Full 
Offering Amount is not reached by the 
Closing Date, or Extended Closing Date, 
all subscription proceeds will be returned 
to the investors. 

The Manager, in its sole discretion, can 
accept or reject any initial or subsequent 
subscription from investors.    

Purchasing 1 Class B Unit will entitle the 
investor to approximately 0.2858% of the 
equity of the Company, as of the date of 
the Memorandum. 
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Escrow Account: Subscription proceeds will be initially 
deposited into an escrow account at a 
bank under the authority of an escrow 
agent determined by the Company and will 
remain in such escrow account until the 
Full Offering Amount has been reached.  
Upon notice to the escrow agent that the  
Full Offering Amount has been reached, 
such investor’s subscription proceeds will 
be transferred into one or more interest-
bearing accounts at a bank to be 
determined by the Company, and will be 
retained in such account(s) until used by 
the Company.     
 

Placement Agent Commissions: The Company has not engaged any party 
to serve as a placement agent for this 
Offering.   

Management: Our Company will be managed by 
Sugartree Manager, LLC, a Delaware 
limited liability company (our “Manager”), 
as discussed in the “Our Management” 
section of the Memorandum.  Our Manager 
may appoint officers to carry out the 
Company’s operations.  Our Manager may 
be changed from time to time according to 
the provisions of our Operating Agreement 
(as defined below). 

Investors; Investor Suitability Class B Units will only be offered and sold 
to a select group of investors who are 
“Accredited Investors” as defined in 
Regulation D under the Securities Act who 
are knowledgeable and sophisticated 
investors (the “Investors”). In addition, 
each Investor must, either alone or 
together with a purchaser representative 
that is not compensated by or affiliated 
with us or our management, have such 
knowledge and experience in financial and 
business matters that such Investor is 
capable of evaluating the merits and risks 
of this investment, and must be able to 
bear the economic risks of an investment 
in us. See “Investor Suitability Standards” 
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and “Investor Standards for Accredited 
Investors.” 

Fiscal Year: Our fiscal year will end on December 31st 
of each year.   

Operating Agreement:  As a condition of purchasing our Class B 
Units, the Company and each of its 
members (including Investors in the Class 
B Units) will sign a countersignature page 
to the Company’s operating agreement 
effective as of  January 23, 2019 (our 
“Operating Agreement”), that, among 
other things, will: (i) prohibit transfers of 
Class B Units; (ii) prohibit withdrawals by 
holders of Class B Units; and (iii) disclose 
how allocations and distributions of profits 
and losses are to be made to holders of 
Class B Units. See “EXHIBIT A – 
Operating Agreement.” 
 

Capital Accounts The Company will establish and maintain 
on its books a Capital Account (“Capital 
Account”), for each holder of membership 
interest units (the “Units”), into which such 
holder’s capital contribution(s) (each a 
“Capital Contribution”), will be credited 
and in which certain other transactions will 
be reflected.  (See “Allocation of Income, 
Gain and Loss.”) 
 

Distributions: 
 

The Company will generally make 
distributions to the holders Class B Units 
from cash proceeds received from the 
operating income and sale of the Property, 
after payment of all Company operating 
expenses, including payments on any 
credit facilities (the “Net Income”), subject 
to the capital needs of the Company as 
determined in the sole discretion of the 
Manager.   

All Net Income from the Company will be 
apportioned among all holders of 
Membership Units participating in the 
Company as follows:  
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(i) First, to each holder of Class B 
Units on a pro-rata basis in an amount 
equal to such holder’s accrued, but unpaid 
Class B Preferred Return; and then 

(ii) Second, to each holder of Class A 
Units on a pro-rata basis in an amount 
equal to such holder’s accrued, but unpaid 
Class A Preferred Return; and then 

(iii) Third, ratably and without  priority of 
any class over any other class, Class A 
Unit holders shall receive, on a pro rata 
basis based on their respective 
Percentages and with equal priority, 
45.00% of all such remaining distributable 
amounts, and Class B Unit holders shall 
receive, on a pro rata basis based on their 
respective Percentages and with equal 
priority, 55.00% of all such remaining 
distributable amounts.  

The Manager may establish reserves for 
expenses, liabilities or contingencies, 
including those not addressed by U.S. 
generally accepted accounting principles, 
which could reduce the amount of a 
distribution.  

Allocation of Income, Gain and Loss:    
 

Income, expense, gain and loss of the 
Company will generally be allocated to the 
holders of Units in a manner consistent 
with the distribution of proceeds from of the 
Company’s Net Income as described 
above in accordance with their 
membership interest percentage 
(“Percentage Interests”), at the discretion 
of the Manager and subject to certain 
conditions.  The conditions are that the 
Company must be able to pay its debts as 
they come due and that the total assets of 
the Company exceed its total liabilities.  
Amounts available for distributions also 
may be reduced by the amount of cash 
reserves set aside to cover reasonably 
anticipated operating expense and 
contingent liabilities.  These threshold 
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determinations will be made by the 
Manager of the Company. 

Transaction Fees:  The Manager or its affiliates may receive 
transaction fees, such as acquisition, 
development, disposition, property 
management or other similar fees in 
connection with the operations of the 
Company or the Property.   

Liquidation: In the event we are sold, merged, 
acquired, liquidated, dissolved or wound 
up any Net Income of the Company will be 
distributed as follows: 
 

(i) First, to Class B Unit Holders on a 
pro rata basis based on their respective 
Percentages and with equal priority until 
the Class B Unit Holders have received 
accrued, but unpaid Class B Preferred 
Return, and a return of their positive 
Capital Account balance; and then 

(ii) Second, to Class A Unit Holders on 
a pro rata basis based on their respective 
Percentages and with equal priority until 
the Class A Unit Holders have received 
accrued, but unpaid Class A Preferred 
Return and a return of their positive 
Capital Account balance; and then 

(iii)  Third, to Unit Holders, ratably and 
without  priority of any class over any other 
class, Class A Unit holders shall receive, 
on a pro rata basis based on their 
respective Percentages and with equal 
priority, 45.00% of all such remaining 
distributable amounts, and Class B Unit 
holders shall receive, on a pro rata basis 
based on their respective Percentages and 
with equal priority, 55.00% of all such 
remaining distributable amounts. 

Transfer Restrictions; No Withdrawal 
Rights: 

The Class B Units are “restricted 
securities” and, therefore, may be 
transferred only pursuant to registration or 
qualification under federal and state 
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securities laws or under an exemption from 
such registration or qualification 
requirements and pursuant to the terms 
and conditions of our Operating 
Agreement. 

Holders of our Class B Units are not 
permitted to withdraw from our Company 
without the approval of our Manager, which 
may be granted or denied in their sole 
discretion. 

No Participation in Management; 
Limited Voting Rights: 

Our Class B Units are voting membership 
interest units, in which each member 
owning Class B Units is entitled to one 
vote for each Class B Unit owned.  
However, because our Class A Unit holder 
will own a majority of the Units in the 
Company, holders of Class B Units will not 
be able to change, control, or participate in 
the management of the Company or affairs 
of the business. 

Additional Capital Contributions: No Investor will be required to make, or will 
be subject to assessment for, any 
additional capital contributions to our 
Company. 

No Registration Rights: We will not grant any registration rights to 
any purchasers of the Class B Units in this 
Offering. 

No Anti-Dilution Rights: Holders of our Class B Units will not be 
entitled to any preference to purchase 
additional Class B Units, or other 
membership interest units in the Company 
in the event of additional equity securities 
offerings.  

Use of Proceeds: After deducting offering expenses, we 
intend to use the proceeds of this Offering 
as collateral to acquire the necessary 
funding to purchase and develop the 
Property, and for general working capital 
purposes.  See “Use of Proceeds” below.   
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Subscriptions: Our Class B Units can be subscribed for by 
completing a Subscription Agreement, an 
Investor Questionnaire, a Bad Actor 
Questionnaire, and executing a 
countersignature page to our Operating 
Agreement (collectively, the “Subscription 
Documents”).  Once the Subscription 
Documents are submitted to and accepted 
by us, such Investor will be bound by the 
terms of such Subscription Agreement and 
our Operating Agreement effective as of 
the next applicable closing date.  

We reserve the right to accept or reject any 
subscription in whole or in part. If accepted 
in part, the rejected portion of the 
Investor’s subscription will be refunded to 
the Investor (together with any actual 
accrued interest thereon, if any). No offer 
of our Class B Units will be considered to 
have been made until a fully completed set 
of Subscription Documents has been 
received and approved by our 
management. 

Our Manager, officers and any of their 
respective affiliates may purchase Class B, 
Units in this Offering. 

Risk Factors This Memorandum contains a list of Risk 
Factors to be used in evaluating the merits 
and suitability of an investment in our 
Class B Units. POTENTIAL INVESTORS 
ARE URGED TO GIVE CAREFUL 
CONSIDERATION TO THESE RISK 
FACTORS IN EVALUATING THE MERITS 
AND SUITABILITY OF AN INVESTMENT 
IN THE COMPANY. 
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RISK FACTORS 

An investment in our securities involves substantial risks. The following risk 
factors, in addition to those discussed elsewhere in this Memorandum, should be 
carefully considered when evaluating the Company and the business as an 
investment opportunity. 
 

Risks Related to the Business 
 

It is difficult to assess the likelihood of success for an early stage company, 
without a long operating history.  We were only recently formed.  Since our 
organization we have been engaged in startup and development activities, including 
negotiating the purchase of certain real property.  As such, there is no operating history 
upon which Investors may base an evaluation of the likely future performance.  

Our proceeds will be concentrated toward the acquisition, development 
and construction of the Property. The Company will use the proceeds for the 
acquisition, development and construction of the Property in order obtain the necessary 
funding to complete the development and construction of the Property. See the section 
entitled “Business Description” below.  As a result, the Company will not engage in 
diversification as other entities that invest in numerous different types of assets. Further, 
real estate-related purchases tend to be long-term and are generally difficult to liquidate, 
particularly in a short period of time. Therefore, it may be difficult for the Company to 
respond quickly to changing conditions or to liquidate its assets quickly. As a result, 
investment in the Company will not be diversified as other companies, which invest in a 
wider range of real estate properties and assets. 

Financial recession could have an adverse impact on the Company. 
Demand for rental housing occupancy may be greatly impacted by recession or other 
economic difficulties. We could be met with fewer tenants  than anticipated and 
increased funding requirements. We may experience difficulties obtaining funding, 
which could halt our ability to redevelop and manage the Property. This could adversely 
impact the Company. 

Our Manager may spend the net proceeds of this Offering in ways with 
which you may not agree.  The net proceeds of this Offering are partially allocated for 
specific uses. However, the management will have broad discretion to spend the net 
proceeds of this Offering in ways with which Investors may not agree.  Management’s 
failure to apply these funds effectively could result in unfavorable returns. 

There has been no independent “Due Diligence” review of our affairs or 
financial condition.  The statements contained in this document, or incorporated by 
reference, are solely those of the management.  There has been no independent “Due 
Diligence” review of our affairs or financial condition, nor has any independent party 
verified the statements contained in this private placement memorandum.  Prospective 
purchasers are urged to contact us directly for additional information about our 
operations. 
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No legal counsel assisted the Company with the preparation of this 
memorandum, or conducted due diligence with respect to this Offering, or any 
information connected with this Offering.  Consequently, Investors should conduct their 
own due diligence of the Company.   

 
We are dependent upon our Manager, and if our Manager is not successful 

in meeting our business objectives or otherwise resigns, then your investment 
will not be profitable and may be completely lost.  The ability of our Manager to 
successfully manage the Company’s affairs currently depends on the efforts of the 
Company, and the Manager.  In addition, the Company will be relying extensively on the 
experience, relationships and expertise of our Manager and other key personnel. If our 
Manager should cease to operate or otherwise cease to participate in the business, 
then the Company’s ability to complete our refurbishing enhancements and operate the 
hotel could be severely impaired. Although the Manager will devote such portion of its 
time and attention as they believe is necessary to conduct the business and affairs of 
the Company, they are also involved in other business and investment activities.  There 
can be no assurance that the Manager will remain in the employ of the Company, or 
otherwise continue to be able to carry on its current duties throughout the term of the 
Company. 
 

Our Manager will set its own compensation and the compensation of our 
employees based on their determination of performance and certain other factors.  
The amount of base salary, commissions, bonus and other compensation and benefits 
to our Manager and employees is not necessarily fixed, but may be determined by our 
Manager, taking into account the performance of the Company, the performance of 
such persons, and compensation of similarly situated managers, executives and 
employees. There can be no assurance that our Manager will set its own compensation 
in a reasonable manner or in a manner acceptable to all Investors.  
 

Any indemnification of our Manager or others by the Company will 
decrease the amount available for distribution to members.  Pursuant to our 
Operating Agreement, we may be required to indemnify our Manager, or others from 
any action, claim or liability arising from any act or omission made in good faith and in 
performance of its duties under the Operating Agreement. Such indemnification may 
reduce the amount of funds the Company may have available to distribute to members.   
 

We are dependent on our property manager and if it is not successful in 
meeting our business objectives or otherwise resigns, then your investment may 
not be profitable and may be completely lost.  The Manager, may enter into 
agreements with affiliated or unaffiliated companies to manage the operations of the 
Property, to provide property management services to the Company and oversee all of 
management of the Property (the “Property Manager”).  The Property Manager, being 
an entity, could change its managers, directors or officers, who act on behalf of such 
entity.  The loss of the services of either the Property Manager, or any of the directors or 
officers of such entity could have a material adverse effect on the Company’s ability to 
successfully achieve its business objectives.   
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Risks of Real Estate Investments 

 
General Real Estate Considerations. Real property investments are subject to 

varying degrees of risk. These risks include changes in general or local economic 
conditions, market activity, interest rates, availability of mortgage capital, real estate taxes 
and other operating expenses, environmental changes, acts of God (which may result in 
uninsured losses), local employment conditions, domestic and foreign competition, and 
other factors, which are beyond the control of the Company and its Manager. Real estate 
values are affected by a number of factors, including: (i) changes in the general economic 
climate; (ii) local conditions (such as an oversupply of properties or a reduction in demand 
for property); (iii) competition based on vacancy and rental rates; (iv) attractiveness and 
location of the properties; (v) financial condition of buyers and sellers of properties; (vi) 
quality of maintenance, insurance and management services; and (vii) changes in 
operating costs. Real estate values also are affected by such factors as government 
regulations (including those governing usage, improvements zoning and taxes), interest 
rate levels, and the availability of financing and potential liability under changing 
environmental and other laws. 

Development of our real estate is subject to various risks. The Company 
intends to use proceeds of this Offering to develop its real property to be purchased, and 
real properties involving development will be subject to all of the risks normally associated 
with development activities. Such risks include, without limitation, risks relating to: (i) the 
availability and timely receipt of zoning and other regulatory approvals; (ii) the cost and 
timely completion of the development (including risks beyond the control of the Company, 
such as the weather, labor conditions, material shortages, and other unexpected and 
increased costs); (iii) environmental hazards or other unknown environmental issues that 
may arise during the development process and could stop, hinder, and/or delay further 
redevelopment of the Property; and (iv) the availability of financing on favorable terms. 
These risks could result in substantial unanticipated delays or expenses and, under certain 
circumstances, could prevent completion of the development and development activities 
once undertaken, any of which could have adverse effects on the investment and on the 
amount of funds available for distributions to Investors. 

We intend to carry insurance on the Property, however there is no assurance 
that such insurance will be available or sufficient to cover all losses.  The Company 
intends to maintain insurance coverage for its Property against liability to third parties and 
property damage as is customary for similar businesses. However, there can be no 
assurance that insurance will be available or sufficient to cover any such risks. Insurance 
against certain risks, such as earthquakes, floods, or terrorism may be unavailable, 
unavailable at a reasonable cost, available in amounts that are less than the full market 
value or replacement cost of investments or subject to a large deductible. In addition, there 
can be no assurance that the particular risks which are currently insurable will continue to 
be insurable at a reasonable cost. If the Company suffers an uninsured loss with respect to 
the Property, all or a substantial portion of its investment in such property may be lost. In 
addition, all of the assets of the Company may be at risk in the event of an uninsured 
liability to third parties. 
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We will be subject to regular maintenance costs, which could reduce the 
amount available for distribution to Members.  There will be costs associated with the 
maintenance the Property.  The Company will plan for adequate working capital to maintain 
the assets; however, if circumstances change or if the Company’s projections prove 
inaccurate, the Company may not have sufficient working capital to maintain the assets 
properly. There can be no assurance that our Manager’s decisions with respect to these 
matters will result in future profitability of our operations. 

Our ability to liquidate is subject to various factors and there is no assurance 
of property appreciation or profits. The resale potential of the Property will be affected 
by those conditions that affect the value of real estate in general, including the possibility of 
increased interest rates, declining real estate values, low demand for rental housing, 
changes in demographics, changes in tax laws affecting real estate owners, competition 
from other properties located in the area, zoning changes, or unfavorable general or local 
economic conditions. Although, the Company believes that the Property has resale 
potential, there can be no assurance that after development, construction and operation, it 
will increase in value during the time period anticipated by the Company or at any time. 
Further, no assurance can be given that there will be a ready market for this Property at the 
time the Company elects, or is forced, to sell. All investments in real property are illiquid. 

The Property may be subject to various regulatory matters and our failure to 
comply with such regulations could have a material effect on our operations.  The 
real estate to be acquired by the Company may be subject to numerous federal, state and 
local laws and regulations concerning environmental and safety matters, zoning, 
development, utilities, land use, and similar laws and regulations. Although the Company 
does not anticipate incurring any material costs in compliance with such laws and 
regulations beyond those regularly incurred, there can be no assurance that future changes 
in such laws and regulations will not have a material effect on the Company’s operations. 

The Company may be impacted by energy and water shortages and 
allocations.  There may be shortages or increased costs of fuel, natural gas, electric 
power, or water or allocations thereof by suppliers or governmental regulatory bodies in the 
area where the Property is located. In the event of such shortages, price increases or 
allocations, the Company’s operations may be adversely affected. The Company is unable 
to predict the extent, if any, to which such shortages, increased prices or allocations will 
occur and the degree to which such events may influence the Company’s ability to meet its 
objectives. 

Risks Related to Needs for Additional Financing 

 Our Company will need significant additional capital, which it or we may be 
unable to obtain.  Our capital requirements in connection with developing, constructing 
and operating the Property are significant. We will require additional capital to cover 
additional debt, development, construction, marketing, or other operational expenses.  
There can be no assurance that financing will be available in amounts or on terms 
acceptable to us, if at all. 
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 There can be no assurance that we will be able to obtain adequate 
financing to sustain our operations.  The proceeds of the Offering, as defined herein, 
are anticipated to be sufficient to provide the funds necessary to secure additional debt 
financing to construct and commence operations of the Property.  However, there is no 
assurance that we will be able to raise the Full Offering Amount or any amount 
whatsoever. Failure to raise the Full Offering Amount would result in the Company 
being forced to reduce its operations and return Investor capital without interest. 

 We may require additional equity in the future and dilution to you will result.  
Future capital requirements depend on many factors, including the costs necessary to 
successfully develop the Property.  We intend to raise additional funds through debt 
financings. Any debt financings, if available at all, may be on terms that are not 
favorable to us. If equity financings are required, dilution to our holders of Class B Units 
will result if members holding Class B Units do not purchase additional membership 
interest units to keep their proportional Percentage Interest and in any case such 
securities may have rights, preferences and privileges that are senior to those of the 
Class B Units offered herein.  In the case of debt financings, the obligations related to 
such debt may restrict our operations and encumber our assets and jeopardize our 
ability to obtain other financings.  If adequate capital cannot be obtained, our business, 
operating results, and financial condition could be adversely affected.  
 

Risk Related to Class B Units 
 

Class B Units are not guaranteed or secured and could become worthless.  
The Class B Units are not guaranteed, secured or insured by any government agency 
or by any private party.  The amount of earnings is not guaranteed and can vary with 
market conditions.  The return of all or any portion of capital invested in Class B Units is 
not guaranteed, and the Class B Units could become worthless. 

 
We are not required to sell any portion of our assets to fund a withdrawal. 

As a result of these and other factors, holders of our Class B Units may not be able to 
have their capital contributions returned, in whole or in part, or in a timely manner. 
 

The Class B Units lack liquidity and there are restrictions on transfer. The 
Class B Units have not been registered or qualified under the Securities Act or the 
securities laws of any other jurisdiction, and the Company neither will be obligated to so 
register, nor qualify any of the Class B Units to permit the transfer of any Class B  Units 
without such registration or qualification. Consequently, the Class B Units will not be 
transferable other than in a transaction that is exempt or otherwise does not require 
registration under the Securities Act and upon satisfaction of certain other provisions of 
the Operating Agreement, as amended. 

No market for the Class B Units. There will be no market for the Class B Units 
prior to the issuance thereof, and it is not expected that a secondary market will develop 
or, if it does develop, that it will provide the Class B Units with liquidity of investment or 
will continue for the life of the Class B Units.  The Class B Units will not be listed on any 



 

 
 

Sugartree Issuer, LLC Confidential Private Placement Memorandum 

17 

securities exchange.  As a result, Investors must be prepared to bear the risk of holding 
the Class B Units for an indefinite period. 

Class B Unit holders voting rights are limited.  Holders of our Class B Units 
will hold limited voting power rights of the Company.  Although, holders of Class B Units 
will own collectively up to 14.29% of the equity of the Company and voting rights equal 
to such percentage, other parties will own all Class A Units, which will account for a 
majority of the voting power of the Company.  As a result, it is not possible for owners of 
Class B Units of the Company to make policies, direct investments, or remove the 
Manager. 

The purchase price of our Class B Units has been established arbitrarily 
and may not reflect the current fair market value thereof.  The price of our Class B 
Units has been established arbitrarily.  The price of our Class B Units is not based on 
net worth, earnings or other traditional criteria of value.  No effort has been made to 
obtain independent advice regarding the valuation of our Company or any potential 
products to be developed by our Company, implied by the price of our Class B Units. No 
inference or increase in value should be deemed to have occurred since the time our 
common membership interest units were issued to our founder.  Each prospective 
purchaser is urged to make an independent evaluation of the fairness of the offering 
price.  No assurance is or can be given that our Class B Units can be sold for the 
purchase price or for any amount. 

 There are federal income tax consequences to an investment in our 
Company.  We intend to be classified as a partnership for federal income tax purposes, 
meaning that each Member is taxed with respect to such Member’s distributive share of 
our taxable income and loss, whether or not any cash is distributed to such member. 
Consequently, prospective purchasers should not expect any tax benefits from us, but 
should base their decision to purchase Class B Units solely on the potential economic 
benefits of the investment.  Because the tax aspects of an investment in us are unique 
to each prospective purchaser and can be complex, prospective purchasers are 
strongly advised to consult their own tax advisors with specific reference to an 
investment in us. 
 

Risks Related to Conflicts of Interest 
 

The risk factors below describe material conflicts of interest that may arise 
in the course of our Manager’s management and operation of our business.  The 
list of potential conflicts of interest reflects our knowledge of the existing or potential 
conflicts of interest as of the date of this private placement memorandum and neither 
our Manager, nor the Company have formally documented procedures to identify, 
analyze or monitor any such conflicts of interest although our management is aware of 
the nature of activities that might result in conflicts of interest and are periodically 
discussed among management. There can be no assurance that no other conflicts of 
interest will arise in the future. 
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Our Manager will face conflicts of interest concerning the allocation of 
personal time, which could result in a decreased amount of time spent 
developing and managing the Company’s activities. Our Manager manages our 
operations, and may engage in the business activities described in the “Certain 
Relationships and Related Transactions” section in this private placement memorandum.  
As a result, our Manager may have conflicts of interest in allocating their time and 
resources between our business and those other activities.  Our Manager currently 
devotes some of its time to activities of the Company.  Our Manager has developed 
other businesses of its own and is involved in additional business opportunities; 
therefore, we cannot guarantee that our Manager will have as much or sufficient time to 
devote to Company activities presently and in the future. The Operating Agreement 
does not specify a minimum amount of time and attention that our Manager is required 
to devote to the Company. 

HISTORICAL FINANCIAL AND OPERATING DATA 

 The Company does not have any financial statements because it has not started 
operations as of the date of this Memorandum.  The Company proforma, attached as 
Exhibit "D", was developed using current business financials, available market data for 
wages, rental rates, and comparable rental property experience. Industry comparisons 
were used for calculating operating costs. 

DESCRIPTION OF BUSINESS 

We were organized for the sole purpose of acquiring, developing, constructing, 
and operating a 29 unit rental housing project comprised of 29 single family homes (the 
“Property”).  The Company intends to finance part of the  costs associated with the 
development and construction of the Property utilizing a construction loan, which will be 
converted into a permanent term mortgages. 

The Property Acquisition by the Company.  

 The Company is acquiring the land, with 20 fully engineered and entitled lots, 
and 9 additional lots in the process of engineering and entitlement, at a cost of 
$2,175,000 ($75,000 per lot).  The lots, located on Merlane Drive in Charlotte, NC, are 
currently assessed by Mecklenberg County at a per lot value of $125,000.  The 
acquisition of the land and development will be partially financed by draws on a 
construction loan.  

 This location is approximately one mile away from the new Blue Line Sugar 
Creek Light Rail Station, 1 mile away from the NoDa Arts District (where comps are 
selling for approximately 20% higher), 0.25 miles away from I-85, and 4 miles away 
from Center City Charlotte. 
 
 The six-acre site is located directly on the 73-acre Sugar Creek Park, and has a 
2 acre dedicated tree save which spans across the rear of all units.  The Sugar Creek 
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Park offers 6 lighted tennis courts, a volleyball court, lighted soccer and baseball fields, 
picnic areas, a nature trail, and an 18-hole disk golf course.  Horizontal construction has 
been completed on the first 20 lots, and horizontal construction for the remaining 9 lots 
will be completed during the construction of the first 20 units.  
 
 Plans range from 1,680 to 2,009 heated square feet. The aesthetic is distinctly 
Scandinavian with clean lines and minimalist design surrounded by nature. The three 
plans will be available in multiple facades and offer 2 car garages, covered porches, 3 
to 4 bedrooms, 2.5 to 3.5 baths, owner suites on the main level, and office spaces.  The 
smart open design provides a comfortable and efficient use of space, with 10 ft ceilings 
on the main level and 9 ft on the upper level.  All homes are pre-wired for solar panels 
as a standard feature to increase resale value. 
  
 The offering proceeds are expected to be used in conjunction with $628,130 of 
capital provided from Class A membership interest units (“Class A Units”) and a senior 
construction loan, converted to permanent financing, (a “Debt Financing”), of 
approximately $7,481,340 to complete the construction and permanent financing of the 
Property.   

The Manager intends to leverage current and prior investor proceeds to obtain 
the necessary Debt Financing for the development and construction of the Property.  It 
is estimated that the total build out of the Property will take 18 months.  The project 
timeline is shown in the attached Exhibit "D". 

The Property is expected to commence completing units, receiving certificates of 
occupancy, for the first 20 units 7 months after the commencement of construction of 
units. At the initial commencement of unit construction, the Company expects to start 5 
units per month, which are projected to be ready for occupancy in 6 month from 
commencement. The last 9 units are expected to commence construction in the 10th 
month and be completed by the 18th month. However, such time is subject to the 
Manager raising sufficient capital through the Debt Financing, and the actual 
development time-line. 

As units are completed, they will be made available for either a long term rental 
program or a short term ABB rental program.  Proforma results are based on placing 
half of the units in each program. 

The Property is projected to be held for 3 years, at which time the Manager will 
attempt to sell the Property.  No guarantee can be made that the Property will be sold or 
that if sold, will result in any profit or return of investment to any holder of Class B Units. 

Manager 

The Sugartree Manager, LLC will serve as the non-member manager of the 
Company (the “Manager”).  As part of its responsibilities, the Manager will oversee the 
payment of expenses and the overall development of the Property.  Additionally, it will 
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negotiate on behalf of the Company the terms of any Debt Financing (as defined herein), 
and any agreements between the Property and Property Managers.   

Upon full subscription of the Offering and break from escrow, the Manager may 
be entitled to be reimbursed for some expenses associated with establishing the project, 
the formation of the Company and the related Offering expenses. 

In addition to the above reimbursement, the Manager, or its affiliates, will receive 
a developer fee during the development and construction of the project as provided in 
the "Proforma - Costs" Exhibit "D", attached hereto. 

Additionally, parties related to the Manager, as shown in Exhibit "D", may be 
entitled to receive certain distributions from the Company in the form of the Class A 
Preferred Return and other profit distributions in respect of ownership of Class A Units.   

Management Agreement 

Upon completion of the construction, the Property may be managed by an 
affiliated, or unaffiliated, property management company (the “Property Manager”) 
pursuant to a property management agreement.  The Company expects the Property 
Manager to be paid fees for their services negotiated between the parties.  As of the 
date of this Memorandum, no contract or fee agreements have been executed.  

Debt Financing 

The Manager intends to leverage current and prior investor proceeds to obtain 
the necessary Debt Financing for the Property.  As of the date of this Memorandum, the 
Company has not yet entered into any mortgage or financing arrangements with any 
lenders.  There is no guarantee that the Manager will be able to obtain Debt Financing 
or that any Debt Financing obtained will be at favorable terms to the Company. 

Market and Competition 

 Charlotte is the most populous city in the state of North Carolina. It is the county 
seat of Mecklenburg County. In 2017, the U.S. Census Bureau estimated the population 
was 859,035, making it the 17th most populous city in the United States. The Charlotte 
metropolitan area's population ranks 22nd in the U.S., and had a 2016 population of 
2,474,314.  The Charlotte metropolitan area is part of a sixteen county market region, or 
combined statistical area, with a 2016 census estimated population of 2,632,249. It is 
the second largest city in the southeastern United States, just behind Jacksonville, 
Florida. 

It is the third fastest growing major city in the United States, with a 1.8% annual 
growth rate in 2017. Between 2004 and 2014, Charlotte was ranked as the country's 
fastest-growing metro area, with 888,000 new residents. In 2017 Mecklenburg County's 
added 19,600 residents, or on average about 54 new residents a day. Additionally, 
Charlotte is projected to have one of the highest rates of millennial growth in the nation, 
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according to U.S. Census data multiple studies, topping the 50 largest U.S. cities as one 
the nation’s major millennial hubs (Figure 1). 

Figure 1. Charlotte Millennial Migration 

 
 

 Charlotte is home to the corporate headquarters of Bank of America and the east 
coast operations of Wells Fargo, which along with other financial institutions has made it 
the second-largest banking center in the United States. In February 2019, Southern 
regional banks BB&T and SunTrust announced that they will merge, creating the sixth-
largest bank in the country. The corporate headquarters will be located in Charlotte, 
thus securing the Queen City’s position as the second largest financial hub in the U.S. 
with approximately $2.8 trillion in assets.  Merger plans include a new information and 
technology center, along with steady job growth adding to the 2,000 existing 
BB&T/Suntrust employees in the Charlotte region. 
 

Long-Term Rental Analysis 
 

Charlotte’s significantly lower cost of living compared to comparable metropolitan 
areas has long been a factor for both households and corporate migration into the area. 
Rents have increased dramatically but remain below national averages. Median home 
sale prices have followed a comparable trend. According to Fannie Mae’s 2018 Winter 
Outlook, "Charlotte’s long-term favorable economic and demographic forecast should 
allow for healthy expansion of its for-rent market. Its concentration of young people, 
coupled with its strong in-migration trends, will likely present opportunity for new for-rent 
development to be absorbed over the forecast horizon". 
 

According to the U.S. Census, just under half of Charlotte households rent.  That 
means the dramatic rise in rents, ~36% percent in the past five years, has had a big 
impact on the city. Single-family rental companies such as Invitation Homes and Tricon 
American Homes have purchased more than 10,000 houses in the Charlotte region 

https://en.wikipedia.org/wiki/Bank_of_America
https://en.wikipedia.org/wiki/East_Coast_of_the_United_States
https://en.wikipedia.org/wiki/East_Coast_of_the_United_States
https://en.wikipedia.org/wiki/East_Coast_of_the_United_States
https://en.wikipedia.org/wiki/Wells_Fargo
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since 2008. These Wall Street-backed firms have turned those houses into permanent 
rentals. According to Rent Jungle, as of January 2019, average rent for an apartment in 
Charlotte, NC is $1,433 which is a 6.63% increase from last year (Figure 2). 
 

Figure 2. Average Rent in Charlotte by Bedroom Size 

 
 
 

The North Davidson (NoDa) Arts District neighborhood has been experiencing 
substantial growth and development for many years and is expected to be a key driver 
of property value appreciation for the project due to its proximity to the project site 
(approximately 1 mile away).  Table 1 contains current rental comps in the NoDa 
neighborhood. 

 
Table 1. Current Rental in NoDa Neighborhood 

Status # MLS Type Address Type Subdiv/Cmplx Bds Bths Ttl HLA Price $/SqFt 

Active 1 3465291 House 3101 N Alexander St 1 Story The Arts District 2 1/1 1,284 $1,700  $1.32  

Active 2 3470483 House 2612 Pinckney Ave The The Arts District 2 1/0    

Active 3 3460414 House 2820 Clemson Ave 1 Story Plaza Hills 3 2/0 1,600 $1,895  $1.18  

Active 4 3457256 House 2500 Elkwood Circle 1 Story Shamrock Garden 3 2/0 1,394 $2,500  $1.79  

Active 5 3472789 House 820 Woodside Ave  Plaza 3 2/0 1,758 $3,150  $1.79  

Active 6 3459502 House 3120 Farley St 2 Story Midwood 3 2/1 1,696 $2,600  $1.47  

Active 7 3467308 House 617 37th St 1 Story The Arts District 3 3/0 2,352 $3,000  $1.28  

Closed 1 3437675 House 3623 Oakwood Ave 1 Story The Arts District 3 2/0 1,230 $1,795  $1.46  

Closed 2 3440681 House 2220 The Plaza NONE Estates 3 1/1  $1,975   

Closed 3 3401560 House 2900  Whiting Ave 2 Story/Bsmt The Arts District 3 3/1 2,142 $2,500  $1.05  

Closed 4 3451134 House 1820 Cochran Pl 1 Story Midwood 3 2/0 1,653 $2,500  $1.37  

Closed 5 3431107 House 1016 Parkwood Ave 1 Story East 4 2/1 2,551 $2,800  $1.14  

 
 

The Company considers the long-term rents used in the Pro Forma to be 
conservative, since they are lower than the rents in the NoDa neighborhood on average, 
per the table above. The Company’s price per square foot range from $1.24 and $1.37, 
while those in NoDa range from $1.18 to $1.79. In addition to the lower rental rate, 

600
800

1000
1200
1400
1600
1800

Ja
n-

11
Ju

l-1
1

Ja
n-

12
Ju

l-1
2

Ja
n-

13
Ju

l-1
3

Ja
n-

14
Ju

l-1
4

Ja
n-

15
Ju

l-1
5

Ja
n-

16
Ju

l-1
6

Ja
n-

17
Ju

l-1
7

Ja
n-

18
Ju

l-1
8

Ja
n-

19

Average Rent

Average Rent 1 Beds 2 Beds



 

 
 

Sugartree Issuer, LLC Confidential Private Placement Memorandum 

23 

NoDa rentals are typically older refurbished homes, while the Company’s will be new 
construction and include the following amenities: a swimming pool, two-acre dedicated 
treesave, streetlights, sidewalk, Homeowners’ Association, and easy access to, and 
views of, the 73-acre Sugar Creek Park.  

 
Table 2. The Company’s Rental Offerings 

Model #Units Square 
Feet 

Long 
Term 

Rent/SF 

Short 
Term 

Rent/SF 

Long Term Short Term 
ABB 

3 BR /2.5 BA 7 1,680 $ 1.37 $    3.87 $   2,300 $       6,500 

3 BR /2.5 BA 7 1,857 $ 1.24 $    3.50 $   2,300 $       6,500 

4 BR/ 3.5 BA 15 2,009 $ 1.30 $    3.78 $   2,600 $       7,600 

  
 

The company anticipates prompt absorption of the units due to strong market 
demand driven by the following factors: 

 
• Charlotte’s strong historical and projected economic growth resulting in 

many out-of-state job transfers fitting the rental price point, and demand 
for short-term corporate housing surrounding  

• Proximity to center city (4 miles) 
• Proximity to I-85 (0.25 miles) 
• Proximity to the highly desirable NoDa Arts Neighborhood, at a lower 

price point 
• Neighborhood amenities 

 
Short Term Rental Analysis 

 
The Manager has been piloting 2 of the completed homes on the short-term 

rental program since January 16, 2019, and the preliminary data indicates out-
performing returns for the 4 bed / 3.5 bath unit (Drammen), and performing returns for 
the 3 bed / 2.5 bath unit (Oslo), when considering the 60-90 day STR ramp up 
timeframe, and the fact that January and February are historically the weakest months 
of the year for STR revenue and occupancy in the Charlotte market.  Figure 3 below 
shows the key short-term rental metrics, as of February 13, 2019, for these units. 

 
Figure 3. Booked Reservations for 4 bed / 3.5 bath (Drammen unit) and 3 bed / 2.5 bath (Oslo unit) 

as of February 13, 2019 

 Unit Type Heated SF Short Term Airbnb Rent/SF Occupancy Rate # Days Occupied   Average Rental Revenue   

Target 4 Bed / 3.5 Bath 2009 3.63 69% 20.7 $243  

Jan-19 4 Bed / 3.5 Bath 2009 4.1 46%* 7 $275 

Feb-19 4 Bed / 3.5 Bath 2009 3.58 60%** 17** $240**  

Mar-19 4 Bed / 3.5 Bath 2009 5.77 32% 10 $387  

Apr-19 4 Bed / 3.5 Bath 2009 4.47 33% 10 $300  

May-19 4 Bed / 3.5 Bath 2009 5.85 13% 4 $392  
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Jun-19 4 Bed / 3.5 Bath 2009 6.52 3% 1 $437  

Jul-19 4 Bed / 3.5 Bath 2009 0 0% 0 $0 

Target 3 Bed / 2.5 Bath 1857 3.43 69% 20.7 $212  

Jan-19 3 Bed / 2.5 Bath 1857 3.47 33%* 5 $215  

Feb-19 3 Bed / 2.5 Bath 1857 2.82 56% 17 $175  

Mar-19 3 Bed / 2.5 Bath 1857 4.60 7% 2 $285  

Apr-19 3 Bed / 2.5 Bath 1857 0 0% 0 $0 

May-19 3 Bed / 2.5 Bath 1857 0 0% 0 $0 

Jun-19 3 Bed / 2.5 Bath 1857 0 0% 0 $0 

Jul-19 3 Bed / 2.5 Bath 1857 4.17 10% 3 $258  

*Based on 15 days available in January since listing became active on January 16, 
2019. 
**One 2-day reservation out of the 17 booked nights was fully refunded to the owner 
due to a property management error.  The average nightly revenue of $240/month was 
extrapolated for these two nights. 
 

Home sales price increases have consistently outperformed the national average. 
The Charlotte Regional Realtor Association provides monthly reports on residential real 
estate market activity for the Charlotte Metro region based on data from the Carolina 
Multiple Listing Services, Inc. (Carolina MLS). The average sales price in January 2019 
($268,271) increased 1.9% compared to January 2018 ($263,294), while the median 
sales price ($226,000) increased 5.1% compared to January 2018 ($215,000). Figure 4. 
provides a summary of the market. 
 

Figure 4. Charlotte Key Housing Metrics 

 
 
 
Lastly, the Company performed two case studies of home price appreciation after 2+ 
years for two comparable subdivisions in Charlotte, NC – Moderna and Brightwalk.  
Analysis was performed by pulling the most recent comps (within 1 year) for the 
neighborhoods and comparing the current sales prices of the homes to their original 
sales prices.  Both subdivisions have the following similar features as the project site:  
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• Located within 5 miles of center city (1 mile for Brightwalk; 4 miles for Moderna),  
• Similar starting price points ($189k for Brightwalk; $439k for Moderna) 
• Located in neighborhoods that were initially considered less desirable at the 

subdivision start, but in close proximity to highly desirable neighborhoods 
(Uptown and Wesley Heights for Brightwalk; Cotswald, Plaza Midwood, and 
Elizabeth for Moderna)  

 
Additionally, Moderna was Charotte’s first single-family modern home subdivision and is 
of comparable size to the project (26 units). 
 
Moderna Subdivision Case Study 
 
 

MLS Address Bed/Bath HLA Year Built Original Sales Price Price 2019 % Change Status Close Date 

3462169 
4204 Commonwealth 

Avenue 
4/3.5 2,366 2016 $501,500 $589,000 17.4% Active NA 

3462169 2609 Millie Ln 3/2.5 2,403 2016 $455,000 $524,900 15.2% 
Under 

Contract 
NA 

3470567 
4226 Commonwealth 

Avenue 
4/3.5 2,368 2016 $478,500  $569,000  18.91% 

Under 
Contract 

NA 

3462575 1314 Levy Way 4/3.5 2,831 2017 $650,000 $563,500 15.3% 
Under 

Contract 
NA 

3396803 1302 Levy Way 4/3 2,789 2016 $511,279 $615,000 20.3% Sold 7/11/2018 

 
For the 5 recent comps, the data shows strong average price appreciation of 17.4%, 
within the 3-year construction to sales period, with appreciation ranging from 15.2% to 
20.3%.    

The quality of the Moderna homes are very similar to those of the project.  They share 
many similar product features such as engineered hardwoods, 10 foot ceilings on the 
main level, concrete board exterior siding accents (but primarily stucco), and quartz 
countertops.  All Moderna homes have front loading 2 car garages.  The neighborhood 
has no amenities except a 1-acre treesave that runs along the rear yards of 5 units.  

 
Brightwalk Subdivision Case Study 
 

MLS Address Bed/Bath HLA Year Built Original Sales Price Price 2019 % Change Status Close Date 

3456371 1620 Woodard Ave 3/2.5 1,898 2012 $209,000 $390,000 86.6% Active NA 

3442181 
3922 Willow Green 

Pl 
3/2.5 2,076 2014 $298,500 $404,900 35.6% Active NA 
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3468355 
2422 Woodward 

Ave 
4/3.5 2,539 2013 $213,500 $469,900 120.0% Active NA 

3458272 
2411 Double Oaks 

Rd 
3/2.5 1,646 2014 $274,500 $332,000 20.9% Closed 12/17/2018 

3367829 
2419 Double Oaks 

Rd 
3/2.5 1,623 2014 $242,000 $344,900 42.5% Closed 06/12/2018 

3352358 
2522 Double Oaks 

Rd 
3/2.5 16,66 2014 $236,500 $349,900 47.9% Closed 2/23/2018 

3446996 
2408 Double Oaks 

Rd 
3/2.5 16,97 2013 $193,000 $359,900 86.5% Closed 12/07/2018 

3417863 2318 Woodward Ave 3/2.5 1,867 2012 $204,500 $385,000 88.3% Closed 09/25/2018 

3416221 1250 Badger Ct 3/2.5 1,867 2014 $265,000 $399,900 50.9% Closed 09/18/2018 

3419198 1714 Woodward Ave 3/2.5 2,311 2013 $234,000 $413,000 76.5% Closed 11/01/2018 

3431119 
2312 Double Oaks 

Rd 
3/2.5 2,314 2013 $296,000 $445,000 50.3% Closed 11/15/2018 

 

For the 11 recent comps, the data shows strong average price appreciation of 64.18%, 
within the 4+ year construction to sales period, with appreciation ranging from 20.9% to 
120%.    

The quality of the Brightwalk homes are lower to those of the project.  Specifically, they 
have vinyl siding (project uses concrete board), granite countertops (project uses 
quartz), vinyl flooring (project uses engineered hardwood), and 9 foot ceilings on the 
main level.  Some Brightwalk homes have 2 car garages.  The subdivision is much 
larger with 100+ units and has similar amenities to the project. 

A company in which Brett Ermer has an interest, has built, adjacent to the Property, four 
homes, similar to the project units, currently listed "for sale".  The homes are currently 
listed for sale at prices at, or below, the prices listed in the Moderna and Brightwalk 
Subdivision Case Studies. 
 

Estimated Use of Proceeds 
 

We anticipate that the majority of the Offering proceeds will be used as a portion 
of the equity interest to purchase the real estate, develop the property and pay some 
soft costs.  We will use the proceeds from this Offering, once released from escrow and 
deposited into an operating account of the Company. 

 
The summary of the anticipated Project costs is as follows: 
 
 
 



 

 
 

Sugartree Issuer, LLC Confidential Private Placement Memorandum 

27 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The anticipated Project expenses would be covered by: 
 
 
    

  
 
 
 
 
The Class B Offering proceeds that are not immediately used for Project 

expenses, will be held by the Company as reserves to cover senior lender requirements. 
 
 

OUR MANAGEMENT 
Our Manager 
 

The Company will be run by Sugartree Manager LLC, a Delaware limited liability 
company (the “Manager”), who will manage and control our affairs and have 
responsibility and final authority in almost all matters affecting our business.  These 
duties include dealings with members and holders of our Class B Units, accounting, tax 
and legal matters, communications and filings with regulatory agencies and all other 
needed management and operational duties. Our Manager will hold office until its 
successor has been otherwise duly chosen and elected. Sugartree Manager LLC is 
managed by Brett Ermer.   

 
The Company has given our Class A Unit holder beneficial interests in the 

Company in exchange for certain cash consideration and providing certain services to 
the Company. See “Recent Sales of Unregistered Securities” section for a listing of 
the beneficial interests given to Members of the Company.   

Class A  Equity  $            626,130 
Class B Equity  $         2,892,500  
Senior Lender  $         7,481,340 

 
  

Total  $       11,001,970  

LAND ACQUISITION COST:  $                        2,175,000  

  DEVELOPMENT COSTS : $                           590,000  

  HARD COSTS: $                        5,763,870  

  FINANCING COSTS : $                           950,000  

  SOFT COSTS : $                         1,523,100 
 

TOTAL REQUIRED FUNDS: $                        11,001,970  
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Our Manager may fix the compensation for itself and its employees. At the 
current time, the Company does not intend to compensate any Manager for its service 
as a Manager or officer of the Company as the Manager except, as otherwise discussed 
below.  

 
Reimbursement of Certain Expenses Incurred by our Manager 
 

Our Manager will be entitled to reimbursement for the reasonable, direct, 
out-of-pocket expenses incurred while acting for or on behalf of the Company 
including, but not limited to, all legal, accounting, and other similar expenses that 
are approved by the Company.   

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

The relationships between our Manager and the Company could result in various 
conflicts of interest.  Our Manager will exercise their fiduciary duties to us and to you in 
a manner they believe will preserve and protect your rights as a holder of our Class B 
Units. 

The paragraphs below describe potential conflicts of interest that may arise in the 
course of our Manager’s management and operation of our business. The list of 
potential conflicts of interest reflects our knowledge of the existing or potential conflicts 
of interest as of the date of this Offering and reflects those conflicts of interest that we 
deem material. Additional conflicts of interest may exist or may arise in the future. In 
addition, neither our Manager, nor the Company, have any formally documented 
procedures to identify, analyze or monitor conflicts of interest, although our Manager is 
aware of the nature of activities that might result in conflicts of interest which are 
periodically discussed among management and are presented below. 

Management’s Deployment of Company Money 

Our Manager has a fiduciary duty to ensure that reasonable business judgment 
is used in order to ensure that Investors are able to recover the capital contributions to 
which they are entitled. However, despite the fact that our Manager intends to insure 
that Investors in the Class B Units are able to capture the targeted distributions and 
recover all capital contributions, our Manager may structure financial transactions in 
ways that are the most suitable to the Company’s cash flow and financing issues. The 
result of this conflict could be our Manager failing to provide sufficient financial cushion 
to keep the Company solvent or able to meet its obligations to its Investors in the event 
of decreased liquidity or loss in connection with an investment in the Company.  

Management of the Company and Competitive Entities 

Our Manager may become involved in a variety of business and professional 
activities outside of managing our operations.  These other activities may result in a 
conflict with respect to the allocation of management resources away from our 
operations and to other activities.  Our Manager devotes only such time to our 
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operations as they, in its sole discretion, deem necessary to carry out our operations 
effectively.  

Distributions to Members 

The Company intends to distribute Net Income of the Company to holders of 
Class B Units in accordance with the terms set out in the Company’s Operating 
Agreement. The Manager of the Company has the ultimate discretion as to the timing of 
distributions. The result is that the ability of a holder of our Class B Units to obtain the 
return of all, or part, of their investment is subject to limitations. For instance, 
distributions are made only to the extent we have cash available and, in the judgment of 
the Management, the distribution payment would not impair the liquidity or operation of 
the Company. In addition, the Company is not required to sell any portion of its assets 
to fund a withdrawal. As a result of these and other factors, holders of our Class B Units 
may not be able to have their investment returned, in whole or in part, or in a timely 
manner. 

Distributions of Net Income are Subject to Payments of Preferred Returns 

As noted previously, Brett Ermer, the Member Manager of Sugartree Manager 
LLC, which is the Manager of the Company, is also a holder of Class A membership 
interest units (the “Class A Units”) by virtue of his interest in Sugartree Class A LLC; 
holders of Class A Units will receive preferred return in an amount equal to 10% per 
annum of its capital contributions (the “Class A Preferred Return”).  The Class A 
Preferred Return is payable subsequent to payment of all accrued but unpaid Class B 
Preferred Returns.   Additionally, holders of Class A Units, are entitled to a profit 
distribution of both the operating income of the Company and the sales proceeds of the 
Property in an amount equal to 45.00% after payment of all Company expenses (the 
“Net Income”), and payment of  the Class B Preferred Return,  and the Class A 
Preferred Return. 

 
Ownership of Securities by Management 

Our Class A Member owns 100% of 300 authorized and outstanding Class A 
Units in the Company as of the date of this Memorandum.  Should the Company sell its 
additional 50 Class B Units,  our Class A Member will still hold the majority of the voting 
power, effectively controlling the Company. 

Transactions by the Management 

Our Manager may pursue acquisitions of assets and businesses in connection 
with their existing businesses or a new line of business without first offering such 
opportunities to us. In addition, our Manager is involved in a variety of business and 
professional activities outside of managing our operations. These other activities may 
result in a conflict with respect to the allocation of management resources away from 
our operations and to other activities. 
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Limitation of Rights 

The Operating Agreement provides that our Manager will not be liable for actions 
taken by them in good faith in furtherance of our business, and will be entitled to be 
indemnified by us in such cases. Therefore, our members and holders of our Class B 
Units may have a more limited right against the Manager, their affiliates and their 
respective related parties than they would have absent such limitations in the Operating 
Agreement.  In addition, indemnification of the Manager, their affiliates and their 
respective related parties could deplete our assets possibly resulting in loss by the 
members and holders of our Class B Units of a portion or all of their investment.  
Further removal of the Manager can only occur under specific circumstances as 
determined in the Operating Agreement. Holders of Class B Units will not be able to 
vote for or change management decisions or personnel.  

LEGAL PROCEEDINGS 

 We are currently not involved in any legal proceedings.   

RECENT SALES OF UNREGISTERED SECURITIES 

Since our inception, we issued and sold securities not registered under the 
Securities Act of 1933, as amended (the “Securities Act”), as follows: 

In conjunction with our founding, we issued 100% of our Class A Units to 
Sugartree Class A LLC, a Delaware limited liability company, formed by Brett Ermer, 
our founder, and others for certain cash and services, in reliance upon an exemption 
from registration pursuant to Sections 4(a)(2) of the Securities Act. We believe that this 
sale of securities did not involve a public offering because it was an initial allocation of 
securities made solely to founders. 

 Sugartree Class A LLC is a multiple member Delaware limited liability company 
that for cash provisions and services rendered to the Company received 300 Class "A" 
Units which will represent, upon full subscription, a 85.71% equity percentage interest in 
the Company.  Brett Ermer is the Manager of Sugartree Class A LLC.  The members in 
Sugartree Class A LLC are Brett Ermer (65%), Jonathan Degange (30%) and Cynthia 
Linn (5%). 
 
Through their interests in  Sugartree Class A LLC, upon full subscription of this offering 
Brett Ermer will have a 55.71% beneficial interest in the Company,  Jonathan Degange 
will have a 25.71% beneficial interest in the Company, and Cynthia Linn will have a  
4.29% beneficial interest in the Company.    

OUR OPERATING AGREEMENT 

The following provisions and other references to the Company’s Operating 
Agreement (our “Operating Agreement”), in this Memorandum are qualified in their 
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entirety by reference to our Operating Agreement, as applicable.  This Memorandum 
does not purport to be a complete description of, and is qualified in its entirety by, our 
Operating Agreement.  Our Operating Agreement is attached as EXHIBIT A, and 
potential investors should read our Operating Agreement carefully in its entirety before 
purchasing any Class B Units.  As a condition to admission to the Company as a 
member, subscribers will be required to execute a counterpart of our Operating 
Agreement.  Capitalized terms used in this part of this Memorandum and not otherwise 
defined have the meaning ascribed to such terms in our Operating Agreement.  
References to our Operating Agreement in this Memorandum may conflict, or not 
correspond, with the most recent Operating Agreement in the event our Operating 
Agreement may be amended subsequent to the date of this Memorandum. 

 
General 

Investments tendered to escrow by Investors not accepted by our Manager will 
be immediately returned to the potential investor. The proceeds from rental operations, 
any financing activities and sales proceeds will be allocated to operating expenses, 
payment of preferred returns and other distributions to holders of our Units on a pro rata 
basis in accordance with the Percentage Interest of each holder.  

Distributions and Return of Capital to Investors 

Holders of our Class B Units are entitled to allocations and distributions on a pro-
rata basis based on the terms of the Company’s Operating Agreement and at the sole 
discretion of the Manager.  Our Manager intends to make distributions only from the Net 
Income of the Company. Except upon liquidation, distributions of Net Income will be 
made as follows: 

(i) First, to each holder of Class B Units on a pro-rata basis in an amount 
equal to such holder’s accrued, but unpaid Class B Preferred Return; and 

(ii) Second, to each holder of Class A Units on a pro-rata basis in an amount 
equal to such holder’s accrued, but unpaid Class A Preferred Return; and 

(iii) Third, to each holder of Class B Units, pro-rata based on the such holder’s 
positive Capital Account Balance; and  

(iv) Fourth, to each holder of Class A Units, pro-rata based on the such 
holder’s positive Capital Account Balance; and  

(v) Fifth, ratably and without  priority of any class over any other class, Class 
"A" Members shall receive, on a pro rata basis based on their respective Percentages 
and with equal priority, 45.00% of all such remaining distributable amounts, and Class 
"B" Members shall receive, on a pro rata basis based on their respective Percentages 
and with equal priority, 55.00% of all such remaining distributable amounts. 

Upon liquidation, distributions of Net Income will be made as follows: 
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(i) First, to Class B Unit Holders on a pro rata basis based on their respective 
Percentages and with equal priority until the Class B Unit Holders have received 
accrued, but unpaid Class B Preferred Return, and a return of their positive Capital 
Account balance; and 

(ii) Second, to Class A Unit Holders on a pro rata basis based on their 
respective Percentages and with equal priority until the Class A Unit Holders have 
received accrued, but unpaid Class A Preferred Return and a return of their positive 
Capital Account balance; and 

(iii) Third, to Class A and Class B Unit Holders. ratably and without  priority of 
any class over any other class, Class "A" Members shall receive, on a pro rata basis 
based on their respective Percentages and with equal priority, 45.00% of all such 
remaining distributable amounts, and Class "B" Members shall receive, on a pro rata 
basis based on their respective Percentages and with equal priority, 55.00% of all such 
remaining distributable amounts. 

Although, the timing and amount of distributions are subject to the Manager’s 
sole discretion, the Manager intends to make quarterly distributions to the extent 
possible as set forth above, once the Property is open for operations.   

In the future, the Company may sell other membership interest units, including 
membership interest units not yet designated. Our Manager has sole authority, in 
accordance with the provisions of our Operating Agreement, to designate and issue 
other membership interest units, and to determine their rights, preferences, privileges 
and restrictions.  No holder of Class B Units will have a right to purchase additional 
membership interest units to prevent dilution of that holder’s percentage interest in the 
Company.  No holder of Class A Units, or Class B Units will have the ability to demand 
distributions from the Company. 

Subscription Documents 

Purchases of our Class B Units will be made pursuant to the execution of a 
Subscription Agreement, Investor Suitability Questionnaire, and Bad Actor 
Questionnaire, all attached hereto as EXHIBIT C, which contain, among other things, 
appropriate representations and warranties by the subscribers and covenants reflecting 
the provisions set forth herein. Additionally, purchasers of Class B Units will be required 
to countersign the Company’s Operating Agreement, agreeing to be bound by its terms 
and conditions. 

Voting Rights 

In general, holders of Class B Units, will be entitled to vote in an amount equaling 
the number of Class B Units in the Company that such member holds, and is entitled to 
vote, on a noncumulative basis, at all meetings of members.  
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Individual Class B Unit Holder Action Restricted 

Although holders of Class B Units will have the right to vote in any manner, upon 
execution of a countersignature page to the Operating Agreement, each holder of Class 
B Units will waive their rights to participate in the operations, business or management 
of the Company.  Therefore, they will not be able to control the operation and 
management of the Company’s assets, or the obligations of the parties thereto; nor will 
any holder be under any liability to any third party by reason of any action taken by the 
Company.  Similarly, holders will not have the ability to remove the Manager of our 
Company, even if they fail to provide their required services.  

No Registration Rights 

Purchasers of our Class B Units have no right to register, or to require 
registration of, their purchased Class B Units under the Securities Act or require us to 
make available to the public such information as would obviate such registration 
requirements in certain cases. In the event that the Company undertakes a registration 
of either Class B Units in the future, the existing members will be entitled to piggyback 
registration rights. 

Certain Transfer Restrictions 

The transferability of Class B Units to persons not currently holding Class B Units, 
is significantly restricted.  A potential Investor in our Class B Units, pursuant to our 
Operating Agreement, the Subscription Agreement, and applicable law, will not be 
permitted to transfer or dispose of the Class B Units except as permitted by the 
Operating Agreement, the Subscription Agreement, the Securities Act, and other 
applicable securities laws, and, in the case of a purportedly exempt sale, such potential 
Investor provides (at its own expense) an opinion of counsel satisfactory to us that such 
exemption from registration is, in fact, available.  

According to our Operating Agreement, holders of Class B Units must first offer 
the Class B Units for sale to current members.  There are certain exceptions to the 
process, such as should the Class B Units be transferred via death of the holder.  No 
holder of Class B Units has any right to demand approval of a transfer of Class B Units.  

In view of the above restrictions, a potential Investor must be willing to bear the 
economic risk of its investment for an indefinite period of time.  Before investing in Class 
B Units, each Investor should carefully read and discuss the terms and conditions of the 
Subscription Agreement and the Operating Agreement with such investor’s legal 
counsel, tax, and other advisors. 

Indemnification of Manager 

Our Operating Agreement provides for indemnification of our Manager to the 
fullest extent permitted by the laws of the state of Delaware and provides for the 
advancement of expenses to such Manager. Our Operating Agreement provides that 



 

 
 

Sugartree Issuer, LLC Confidential Private Placement Memorandum 

34 

any of our Manager or officers will be indemnified to the fullest extent permitted by law 
and as provided therein. Our Operating Agreement provides that we will indemnify any 
Manager from any liability incurred by it in connection with any proceeding by a third 
party if the Manager conducted itself in good faith, reasonably believed that its conduct 
was in or at least not opposed to our best interest, and, in the case of a criminal 
proceeding, had no reasonable cause to believe its conduct was unlawful. Such 
indemnity as to actions by us applies against all liability of the proceeding and is subject 
to the same good conduct standards of third party claims but is not applicable to liability 
resulting from the gross negligence or misconduct of such parties unless the court 
determines that the party is fairly and reasonably entitled to indemnification. We also 
have the power to indemnify other parties acting in various capacities. 

Insofar as indemnification for liabilities arising under the Securities Act may be 
permitted to members, directors, officers, or persons controlling our operations, the SEC 
is generally of the opinion that such indemnification is against public policy and is 
therefore unenforceable. 

Subsequent Units 

In the future, the Company may sell other classes of equity membership interest 
units (“New Units”), including New Units not yet designated. The Company’s Manager 
has authority, in accordance with the provisions of our Operating Agreement and 
without the consent of the holders of Class B Units, to designate and issue other equity 
membership interest units, whether common or preferred, or promissory notes, and to 
determine the rights, preferences, privileges and restrictions, including interest rates, 
maturity dates, and liquidation preferences that the purchasers of the subsequent equity 
membership interest units or promissory notes will have. 

 
Amendments 

Our Operating Agreement may also be amended from time to time by our 
members holding at least a majority of the membership interest units of the Company, 
for the purpose of adding any provisions to or changing in any manner or eliminating 
any of the provisions of our Operating Agreement or modifying in any manner the rights 
of the holders of our Class B Units; provided, however, that no such amendment will 
reduce in any manner the amount of, or delay the timing of, payments which are 
required to be paid on any Class B Units to current holders of Class B Units in the 
Company at the effective date of the Amendments.   

 
Promptly after the execution of any such amendment, the Company will furnish a 

statement describing the amendment to each member of the Company, including 
members holding Class B Units.  The Company may, but is not obligated to, enter into 
any amendment pursuant to our Operating Agreement that affects its rights, duties and 
immunities under our Operating Agreement or otherwise.  
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS 

Introduction 

The following is a general summary of certain significant aspects of the U.S. 
federal income taxation of the Company and its members which should be considered 
by a potential member of the Company.  A complete discussion of all tax aspects of an 
investment in the Company is beyond the scope of this Memorandum, and the tax 
considerations relevant to a specific member depend upon its particular circumstances.  
The following summary is only intended to identify and discuss certain salient issues. 

This summary of certain tax considerations applicable to the Company is 
considered to be a correct interpretation of existing laws and regulations in force on the 
date of this Memorandum.  This summary is based upon relevant provisions of the 
Internal Revenue Code of 2018, as amended (the “Code”), the Federal Income Tax 
Regulations promulgated thereunder (the “Regulations”), and administrative and 
judicial interpretations thereof as of the date hereof, all of which are subject to change 
(potentially on a retroactive basis).  No assurance can be given that changes in existing 
laws or regulations or their interpretation will not occur after the date of this 
Memorandum or that any such future guidance or interpretation will not be applied 
retroactively, and this summary does not discuss the impact of various proposals to 
amend the Code or the Regulations which could change certain of the tax 
consequences of an investment in the Company.  No tax rulings have been or are 
anticipated to be requested from the Internal Revenue Service (the “IRS”), or other 
taxing authorities with respect to any of the tax matters discussed herein. 

Except as specifically noted, the following general discussion assumes that each 
member is an individual who is a U.S. citizen or resident individual or a U.S. domestic 
corporation that is not tax-exempt and that each member holds its Interest in the 
Company as a capital asset and is the initial holder of such Interest.  Except as 
specifically indicated, the following discussion does not deal with the consequences of 
the ownership of an interest in the Company by special classes of holders, such as 
dealers in securities, life insurance companies or foreign members.   

THE FOLLOWING SUMMARY IS NOT INTENDED AS A SUBSTITUTE FOR 
CAREFUL TAX PLANNING.  THE TAX MATTERS RELATING TO THE COMPANY 
ARE COMPLEX AND ARE SUBJECT TO VARYING INTERPRETATIONS.  
MOREOVER, THE PRESENT U.S. FEDERAL INCOME TAX TREATMENT OF AN 
INVESTMENT IN THE COMPANY MAY BE MODIFIED BY LEGISLATIVE, JUDICIAL 
OR ADMINISTRATIVE ACTION AT ANY TIME AND ANY SUCH ACTION MAY 
AFFECT INVESTMENTS PREVIOUSLY MADE, AND IN SOME CASES SUCH 
MODIFICATIONS MAY APPLY WITH RETROACTIVE EFFECT.  THE RULES 
DEALING WITH U.S. FEDERAL INCOME TAXATION ARE CONSTANTLY UNDER 
REVIEW BY PERSONS INVOLVED IN THE LEGISLATIVE PROCESS AND BY THE 
IRS, THE U.S. TREASURY DEPARTMENT AND THE COURTS, RESULTING IN 
REVISIONS OF THE CODE, THE REGULATIONS AND ADMINISTRATIVE AND 
JUDICIAL INTERPRETATIONS OF ESTABLISHED CONCEPTS AS WELL AS 
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STATUTORY CHANGES.  THE EFFECT OF EXISTING U.S. INCOME TAX LAWS 
AND OF PROPOSED CHANGES IN U.S. INCOME TAX LAWS ON MEMBERS WILL 
VARY WITH THE PARTICULAR CIRCUMSTANCES OF EACH MEMBER, AND 
REVISIONS OF SUCH LAWS OR THEIR INTERPRETATION COULD ADVERSELY 
AFFECT THE U.S. TAX TREATMENT OF THE COMPANY OR A MEMBER.  
ACCORDINGLY, EACH MEMBER MUST CONSULT WITH AND RELY SOLELY ON 
ITS PROFESSIONAL TAX ADVISORS WITH RESPECT TO THE TAX RESULTS OF 
ITS INVESTMENT IN THE COMPANY.  IN NO EVENT WILL THE MANAGER, ITS 
AFFILIATES, COUNSEL OR OTHER PROFESSIONAL ADVISORS BE LIABLE TO 
ANY MEMBER FOR ANY FEDERAL, STATE, LOCAL OR OTHER TAX 
CONSEQUENCES OF AN INVESTMENT IN THE COMPANY, WHETHER OR NOT 
SUCH CONSEQUENCES ARE AS DESCRIBED BELOW. 

NOTICE PURSUANT TO IRS CIRCULAR 230 

THE DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN BY THE 
COMPANY OR ITS COUNSEL TO BE USED, AND CANNOT BE USED, BY ANY 
PERSON FOR THE PURPOSE OF AVOIDING TAX PENALTIES THAT MAY BE 
IMPOSED UNDER U.S. TAX LAWS.  THIS DISCUSSION IS PROVIDED TO 
SUPPORT AN OFFERING OF UNITS IN THE COMPANY, AND ACCORDINGLY IS 
WRITTEN IN SUPPORT OF THE PROMOTION OR MARKETING OF THE UNITS IN 
THE COMPANY.  EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE 
TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX 
ADVISOR CONCERNING THE POTENTIAL TAX CONSEQUENCES OF AN 
INVESTMENT IN THE COMPANY. 

Classification of the Company 

Under the provisions of the Code and the Regulations, as in effect on the date of 
this Memorandum, so long as the Company complies with the Operating Agreement, 
the Company should be classified for U.S. federal income tax purposes as a partnership 
and not as an association taxable as a corporation. 

The Company has not sought and will not seek a ruling from the IRS with respect 
to its status as a partnership for U.S. federal income tax purposes.  If the Company 
should be classified as an association taxable as a corporation, the taxable income of 
the Company would be subject to U.S. corporate income tax when recognized by the 
Company; distributions from the Company to the members, other than in certain 
redemptions of Units, would be treated as dividend income when received by the 
members to the extent of the current or accumulated earnings and profits of the 
Company; and members would not be entitled to report profits or losses realized by the 
Company. 

Certain partnerships may be taxable as corporations for U.S. federal income tax 
purposes under the publicly traded partnership rules set forth in the Code and the 
Regulations, and the Company will not qualify for one of the safe harbors from 
treatment as a publicly traded partnership under the Regulations if the Company has 
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more than 100 members.  However, the Company expects that under the general facts 
and circumstances test set forth in the Regulations, the Units will not be treated as 
readily tradable on a secondary market (or the substantial equivalent thereof) and 
therefore, the Company will not be treated as a publicly traded partnership under the 
Regulations.  It is assumed in the following discussion of tax considerations that the 
Company will be taxed as a partnership for U.S. federal income tax purposes and not as 
a publicly traded partnership or otherwise as an association taxable as a corporation. 

Taxation of the Members on Profits and Losses of the Company 

As a partnership, the Company is not itself subject to U.S. federal income tax but 
will file an annual partnership information return with the IRS.  Each member is required 
to report separately on its income U.S. federal income tax return (for its taxable year 
ending with or within which the taxable year of the Company ends), its distributive share 
of the Company’s net long-term capital gain or loss, net short-term capital gain or loss, 
(including unrealized gain from any positions that are marked-to-market for U.S. federal 
income tax purposes), net ordinary income, losses, deductions and credits.  The 
Company may utilize a variety of investment and trading strategies which produce both 
short-term and long-term capital gains (or losses), as well as ordinary income (or loss).  
The Company will send annually to each member a form showing its distributive share 
of the Company items of income, gain, loss, deduction or credit. 

Each member will be subject to tax, and liable for such tax, on its distributive 
share of the Company’s taxable income regardless of whether the member has 
received or will receive any distribution from the Company.  Thus, in any particular year, 
a member’s distributive share of taxable income from the Company (and, possibly, the 
taxes imposed on that income) could exceed the amount of cash, if any, such member 
received or is entitled to withdraw from the Company. 

Cash distributions and withdrawals, to the extent they do not exceed a member’s 
basis in its interest in the Company, should not result in taxable gain to that member, 
but should instead reduce such member’s tax basis in the Units by the amount 
distributed or withdrawn.  Cash distributed to a member in excess of the basis of its 
Units is generally taxable either as capital gain or ordinary income, depending on the 
circumstances.  A distribution of property, other than a distribution of cash or marketable 
securities, generally will not result in taxable income or loss to the member to whom it is 
distributed until such time that the property is sold.  In addition, certain of the 
investments held by the Company may give rise to taxable dividends or interest, even if 
there has been no corresponding cash distribution by the Company, by reason of 
imputed “discount” or “pay-in-kind” features, in certain cases where an adjustment is 
made to the conversion price of a convertible security held by the Company, and 
possibly by reason of not paying accrued dividends currently.  Accordingly, a member’s 
tax liability related to the Company could exceed amounts distributed by the Company 
to such member in a particular year. 

 



 

 
 

Sugartree Issuer, LLC Confidential Private Placement Memorandum 

38 

Allocation of Company Profits and Losses 

Under Section 704 of the Code, a member’s distributive share of any Company 
item of income, gain, loss, deduction or credit is governed by the Operating Agreement 
unless the allocation provided by the Operating Agreement does not have “substantial 
economic effect.”  The Regulations promulgated under Section 704(b) of the Code 
provide certain “safe harbors” with respect to allocations which, under the Regulations, 
will be deemed to have substantial economic effect.  The validity of an allocation which 
does not satisfy any of the “safe harbors” of these Regulations is determined by taking 
into account all facts and circumstances relating to the economic arrangements among 
the members.  While no assurance can be given, the allocations provided by the 
Operating Agreement should have substantial economic effect and should be sustained 
under the facts and circumstances test.  However, if it were determined by the IRS or 
otherwise that the allocations provided in the Operating Agreement with respect to a 
particular item do not have substantial economic effect, each member’s distributive 
share of that item would be re-determined for U.S. federal income tax purposes in 
accordance with that member’s interest in the Company, taking into account all facts 
and circumstances. 

Limitations on Losses and Deductions 

The Code and Regulations provide certain limitations on a member’s ability to 
deduct its share of Company losses and deductions.  Certain of these limitations, such 
as the “passive activity loss” rules, likely will not be applicable to the Company’s 
operations.  To the extent that the Company has interest expense, a non-corporate 
member will likely be subject to the “investment interest expense” limitations of Section 
163(d) of the Code.  Investment interest expense is interest paid or accrued on 
indebtedness incurred or continued to purchase or carry property held for investment.  
The deduction for investment interest expense is limited to net investment income (i.e., 
the excess of investment income over investment expenses).  Excess investment 
interest expense that is disallowed is not lost permanently but may be carried forward to 
succeeding years subject to the Section 163(d) limitation.  Net capital gain (i.e., net 
long-term capital gain over net short-term capital loss) on property held for investment 
and qualified dividends is only included in investment income to the extent the taxpayer 
elects to subject some or all of such gain to taxation at ordinary income tax rates.  If 
some or all of the Company’s operations do not constitute a trade or business for 
purposes of Section 163(d) of the Code, then the Section 163(d) limitations will apply at 
the member level with regard to the Company’s interest expense.  Whether all or any 
portion of the Company’s operations constitutes a trade or business is a question of 
fact.  The IRS has issued recent guidance stating that interest expense incurred by a 
limited liability company in which a non-corporate member does not “materially 
participate,” (which will be the case for all members) will be treated as investment 
interest to the extent such interest is allocable to the Company’s trade or business of 
real estate investing.  As the Company’s operations may encompass a variety of 
strategies, the Company cannot predict to what extent its operations will constitute a 
trade or business.  Further, even if the Company’s operations constitute a trade or 
business, the position may possibly be taken that the investment interest expense, while 
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subject to the Section 163(d) limitation, is not an itemized deduction.  Moreover, this 
investment interest expense limitation may also apply to interest paid by a non-
corporate member on money borrowed to finance its investment in the Company.  
Prospective members are advised to consult with their own tax advisors with respect to 
the application of the investment interest limitation in their particular tax situations. 

Section 265(a)(2) of the Code disallows any deduction for interest paid by a 
taxpayer on indebtedness incurred or continued for the purpose of purchasing or 
carrying tax-exempt obligations.  The IRS has announced that such purpose will be 
deemed to exist with respect to indebtedness incurred to finance a “portfolio 
investment,” and that a membership interest unit will be regarded as a “portfolio 
investment.”  Therefore, if the Company holds tax-exempt obligations, the IRS might 
take the position that all or part of the interest paid by such member in connection with 
the purchase of its Units should be viewed as incurred to enable such member to 
continue carrying tax-exempt obligations, and that such member should not be allowed 
to deduct all or a portion of such Units. 

Under Section 67 of the Code, for non-corporate members who itemize 
deductions when computing taxable income, expenses of producing income, including 
investment advisory fees, are to be aggregated with unreimbursed employee business 
expenses and other expenses of producing income (collectively, the “Aggregate 
Investment Expenses”), and the aggregate amount of such expenses will be 
deductible only to the extent such amount exceeds 2% of a taxpayer’s adjusted gross 
income.  In addition, for taxpayers whose adjusted gross income exceeds a certain 
threshold amount (the “AGI Threshold”), Aggregate Investment Expenses in excess of 
the 2% threshold, when combined with certain of a taxpayer’s other deductions, are 
subject to a reduction (scheduled to be phased out between 2006 and 2010) equal to 
the lesser of 3% of the taxpayer’s adjusted gross income in excess of the AGI 
Threshold and 80% of the amount of certain itemized deductions otherwise allowable 
for the taxable year.  Moreover, such Aggregate Investment Expenses are 
miscellaneous itemized deductions which are not deductible by a non-corporate 
taxpayer in calculating its U.S. alternative minimum tax liability. 

Whether the Company’s expenses will be fully deductible depends on whether 
the Company is treated as being engaged in a trade or business for U.S. federal income 
tax purposes.  The Company could be treated as being engaged entirely in trading, or 
being engaged entirely in investing, or being engaged as a trader with respect to some 
of its activities and as an investor with respect to others.  To the extent the Company’s 
income is considered to be trade or business income, deductions allocable to such 
income should not be included in Aggregate Investment Expenses.  Recent IRS 
guidance suggests that the Company may not be treated as being engaged in a trade or 
business based on the activities of a lower-tier investment partnership and that 
expenses paid by the Company allocable to such investment may be included in 
Aggregate Investment Expenses.  Prospective members should consult with their tax 
advisors regarding deductibility of a member’s share of the expenses of the Company.   
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A member will not be allowed to deduct syndication expenses, including 
placement fees, paid by such member or the Company.  Any such expenses will be 
included in the member’s adjusted tax basis for its Units. 

Taxation of Operations 
 

The tax consequences to investors of the Company’s investment activities are 
complex. Potential investors should consult with tax advisers who have substantial 
expertise with this aspect of the tax law. 
 

Gains from property held for more than one year generally will be eligible for 
favorable tax treatment. As of the date of this Memorandum, the maximum Federal 
income tax rate applicable to a non-corporate taxpayer’s net capital gain (the excess of 
net long-term capital gain over net short-term capital loss) recognized on the sale or 
exchange of capital assets held for more than one year is 20 percent. Capital gains tax 
rates are subject to change. 

 
Taxable income earned from property not classified as a dividend will generally 

be taxed at ordinary income tax rates.  As of the date of this Memorandum, the 
maximum Federal income tax rate applicable to a non-corporate taxpayer’s net income 
is 37.0%.  Ordinary, income tax rates are subject to change. 

 
Tax Elections 
 

The Code generally provides for optional adjustments to the basis of company 
property upon distributions of company property to a member and transfers of interests 
(including by reason of death) provided that a partnership election has been made 
pursuant to Section 754. Under the Operating Agreement, the Manager, in its sole 
discretion, may cause the Company to make such an election. Any such election, once 
made, cannot be revoked without the IRS’s consent.  As a result of the complexity and 
added expense of the tax accounting required to implement such an election, the 
Manager presently does not intend to make such election. 
 
Mandatory Basis Adjustments 
 

The Company is generally required to adjust its tax basis in its assets in respect 
of all members in cases of partnership distributions that result in a “substantial basis 
reduction” (i.e., in excess of $250,000.00) in respect of the Company’s property. The 
Company is also required to adjust its tax basis in its assets in respect of a transferee, 
in the case of a sale or exchange of an interest, or a transfer upon death, when there 
exists a “substantial built-in loss” (i.e., in excess of $250,000.00) in respect of 
partnership property immediately after the transfer. For this reason, the Company will 
require: (i) a member who receives a distribution from the Company in connection with a 
complete withdrawal; (ii) a transferee of a Unit (including a transferee in case of death); 
and (iii) any other member in appropriate circumstances to provide the Company with 
information regarding its adjusted tax basis in its Interest. 
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Alternative Minimum Tax 
 

The extent, if any, to which the federal alternative minimum tax will be imposed 
on any member, will depend on the member’s overall tax situation for the taxable year. 
Potential investors should consult with their tax advisers regarding the alternative 
minimum tax consequences of an investment in the Company. 
 
Tax Rates 
 

The maximum ordinary income tax rate for individuals is 37.0% and, in general, 
the maximum individual income tax rate for long-term capital gains is currently 20% 
(unless the taxpayer elects to be taxed at ordinary rates, although in all cases the actual 
rates may be higher due to the phase out of certain tax deductions, exemptions and 
credits).  In addition, as described below at “Unearned Income Medicare Tax,” an 
additional 3.8% tax may apply to the net investment income of certain individual 
members.  The excess of capital losses over capital gains may be offset against the 
ordinary income of an individual taxpayer, subject to an annual deduction limitation of 
$3,000.  Dividends received from real estate investment trusts and regulated investment 
companies are taxed at ordinary income tax rates (with some limited exceptions).  The 
excess of capital losses over capital gains may be offset against the ordinary income of 
an individual taxpayer, subject to an annual deduction limitation of $3,000.  For 
corporate taxpayers, the maximum income tax rate is 25%.  Capital losses of a 
corporate taxpayer may be offset only against capital gains, but, in general, unused 
capital losses may be carried back three years (subject to certain limitations) and 
carried forward five years. 

 
Unearned Income Medicare Tax 

Certain net investment income received by an individual having modified 
adjusted gross income in excess of $200,000 (or $250,000 for married individuals filing 
jointly) will be subject to a tax of 3.8%.  Certain income and gain resulting from the 
Company’s investments, when allocated to individual investors, may constitute 
investment income of the type subject to this tax. 

General Rules Applicable to Tax-Exempt Organizations 

A tax-exempt organization generally is exempt from Federal income tax on its 
passive investment income, such as dividends, interest, and capital gains, whether 
realized by the organization directly or indirectly through a limited liability company in 
which it is a member. (Tax-exempt organizations which are private foundations currently 
are subject to a 2% tax on their “net investment income.”) 

The general exemption from tax afforded to tax-exempt organizations does not 
apply to their “unrelated business taxable income” (“UBTI”). A type of UBTI is income or 
gain derived directly or through a limited liability company from “debt-financed property”, 
which is any income-producing property with respect to which there is “acquisition 
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indebtedness” at any time during the taxable year. Gain from the sale or exchange of, 
and derived from, debt-financed property generally is taxable in the proportion in which 
the property is financed by “acquisition indebtedness.” The Operating Agreement allows 
the Company to incur indebtedness (through the purchase of securities on margin and 
otherwise). Tax-exempt organizations which are members will be subject to Federal 
income tax on such portion of their income from the Company that is considered to be 
UBTI. 

There are special considerations which should be taken into account by certain 
beneficiaries of charitable remainder trusts that invest in the Company. Charitable 
remainder trusts should consult their own tax advisers concerning the tax 
consequences of such an investment on their beneficiaries. In particular, a charitable 
remainder trust will not be exempt from federal income tax under Code Section 664(c) 
for any year in which it has UBTI. Moreover, the charitable contribution deduction for a 
trust under Code Section 642(c) may be limited for any year in which the trust has UBTI. 

Distributions 
 

A distribution by a limited liability company to a member generally is not taxable 
to the member except to the extent the distribution consists of cash (and, in certain 
circumstances, marketable securities) and exceeds the member’s adjusted basis of its 
interest in the Company immediately before the distribution. A member who receives a 
distribution of property other than cash may recognize gain if such member contributed 
appreciated property (other than the property being distributed) to the Company within 
seven years before the distribution. In addition, a member who has contributed 
appreciated property to a limited liability company may recognize gain if such property is 
distributed to another member within seven years after the property was contributed. 
Ordinarily, any such excess will be treated as gain from a sale or exchange of the 
member’s membership interest unit. However, the Company does not generally intend 
to make distributions of non-cash appreciated property to its member. 
 
Audit of Tax Returns 
 

The IRS is applying greater scrutiny to a proper application of the tax laws to 
limited liability companies. An audit of the Company’s information returns may 
precipitate an audit of the income tax returns of the members. Any expense involved in 
an audit of a member’s return must be borne by the member. If the IRS successfully 
asserts an adjustment of any item of income, gain, loss, deduction, or credit reported on 
a Company information return, corresponding adjustments will be made to the income 
tax returns of the members. Further, any audit might result in the IRS making 
adjustments to items of non-Company income or loss. If a tax deficiency is determined, 
the taxpayer is liable for interest on the deficiency from the due date of the return and 
possible penalties. 
 

For taxable years beginning after December 31, 2018, the Company members 
may be liable for U.S. federal income tax on any “imputed understatement” of tax 
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resulting from an adjustment as a result of an IRS audit. The amount of the imputed 
understatement generally includes increases in allocations of items of income or gains 
to any member and decreases in allocations of items of deduction, loss, or credit to any 
member without any offset for any corresponding reductions in allocations of items of 
income or gain to any investor increases in allocations of items of deduction, loss, or 
credit to any investor. If the Company is required to pay any U.S. federal income taxes 
on any imputed understatement, the amount of such tax liability will be allocated among 
the member by the Manager.  The amount of such liability allocated to a member will be 
treated as a distribution to the members or will be treated as a loan on behalf of such 
member, which loan must be repaid by the member with interest.   Under certain 
circumstances, the Company may be eligible to make an election to cause the members 
to take into account the amount of any imputed understatement, including any interest 
and penalties. The ability of the Company to make this election is uncertain. If the 
election is made, the Company would be required to provide members who owned 
beneficial interests in the Company in the year to which the adjusted allocations relate 
with a statement setting forth their proportionate shares of the adjustment (“Adjusted K-
1s”). The members would be required to take the adjustment into account in the taxable 
year in which the Adjusted K-1s are issued. Other elections or actions may be available 
to the Manager to reduce or eliminate its liability for tax on any imputed understatement.  
members agree to cooperate with the Manager in these matters, including filing 
amended U.S. federal income tax returns if requested by the Manager.  The Operating 
Agreement will appoint the Manager as the partnership representative.  The partnership 
representative has sole authority to act on behalf of the Company in any IRS audit and 
any subsequent litigation related to any imputed understatement. 

Tax Shelter Disclosure 
 

Certain rules require taxpayers to disclose -- on their Federal income tax returns 
and, under certain circumstances, separately to the Office of Tax Shelter Analysis -- 
their participation in “reportable transactions” and require “material advisors” to maintain 
investor lists with respect thereto. These rules apply to a broad range of transactions, 
including transactions that would not ordinarily be viewed as tax shelters, and to indirect 
participation in a reportable transaction (such as through a limited liability company 
taxed as a partnership). For example, a member that is an individual will be required to 
disclose a tax loss resulting from the sale or exchange of its Interest under Code 
Section 741 if the loss exceeds $2 million in any single taxable year or $4 million in the 
taxable year in which the transaction is entered into and the five succeeding taxable 
years -- those thresholds are $10 and $20 million, respectively, for member s that are C 
corporations and $50,000.00 in any single taxable year for individuals and trusts, either 
directly or through a pass-through entity, such as the Company, from foreign currency 
transactions. Losses are adjusted for any insurance or other compensation received but 
determined without taking into account offsetting gains or other income or limitations on 
deductibility. Potential investors are urged to consult with their own tax advisers with 
respect to the regulations’ effect on an investment in the Company. 

 
ALTHOUGH THE COMPANY DOES NOT INTEND TO INVEST IN A LISTED 
TRANSACTION OR A REPORTABLE TRANSACTION, IT SHOULD BE 
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EMPHASIZED THAT THE COMPANY COULD INVEST IN A TRANSACTION THAT 
LATER BECOMES A LISTED TRANSACTION, CAUSING THIS EXCISE TAX 
PROVISION TO APPLY TO THE COMPANY’S INVESTORS.  IN ADDITION, 
“PROHIBITED REPORTABLE TRANSACTIONS” COULD INCLUDE 
TRANSACTIONS THAT ARE NOT TYPICALLY VIEWED AS TAX SHELTERS OR 
TAX AVOIDANCE TRANSACTIONS, AND WHILE THE COMPANY DOES NOT 
INTEND TO INVEST IN SUCH TRANSACTIONS, THERE CAN BE NO ASSURANCE 
THAT THE COMPANY MIGHT NOT INADVERTENTLY INVEST IN A TRANSACTION 
THAT IS DETERMINED TO BE A “PROHIBITED REPORTABLE TRANSACTION.”   
 
Tax Shelter Reporting Rules 

A participant in a “reportable transaction” is required to disclose its participation 
in such transaction by filing Form 8886 (“Reportable Transaction Disclosure 
Statement”), with its tax return for each taxable year in which the Company participates 
in a “reportable transaction.”  In addition, the Manager and other material advisors to the 
Company may be required to file Form 8264 (“Application for Registration of a Tax 
Shelter”), containing certain information about the reportable transaction and comply 
with detailed list-maintenance requirements specified in the Code and Regulations.  
Additionally, each member treated as participating in a reportable transaction of the 
Company is required to file Form 8886 with its tax return.  The Company and any such 
member, respectively, must also submit a copy of the completed form with the IRS’s 
Office of Tax Shelter Analysis.  The Company intends to notify the members that it 
believes (based on information available to the Company) are required to report a 
transaction of the Company, and intends to provide such members with any available 
information needed to complete and submit Form 8886 with respect to the transactions 
of the Company.   

While the Manager does not intend for the Company to engage in a “reportable 
transaction,” the Manager cannot predict whether any of the Company’s transactions 
will subject it, the Company, or any of the members to the aforementioned 
requirements. However, if the Manager (or any other material advisor) determines that 
any such transaction causes it or the Company to be subject to the aforementioned 
requirements, the Manager (or any other material advisor) will, and will cause the 
Company to, fully comply with such requirements. 

POTENTIAL INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISERS 
ABOUT THEIR OBLIGATION TO REPORT OR DISCLOSE TO THE IRS 
INFORMATION ABOUT THEIR INVESTMENT IN THE COMPANY AND 
PARTICIPATION IN THE COMPANY’S ITEMS OF INCOME, GAIN, LOSS OR 
DEDUCTION WITH RESPECT TO TRANSACTIONS OR INVESTMENTS SUBJECT 
TO THESE RULES.  

In addition, pursuant to these rules, the Company may provide to its advisers 
identifying information about the members and their participation in the Company and 
the Company’s items of income, gain, loss or deduction from those transactions or 
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investments, and the Company or its advisers may disclose this information to the IRS 
upon its request.  

Other Reporting Rules 

A U.S. person (within the meaning of the Code) owning 10% or more (taking into 
account certain attribution rules, including the attribution to the members of shares 
owned by the Company) of either the total combined voting power or total value of all 
classes of the shares of a non-U.S. corporation, will in certain circumstances be 
required to file an information return with the IRS disclosing certain information.  The 
Company has not committed to provide all of the information needed to complete the 
return.  In addition, a U.S. person (within the meaning of the Code) who transfers cash 
to a non-U.S. corporation directly, or through a the limited liability company taxed as a 
partnership such as the Company, may be required to report the transfer to the IRS if: 
(i) immediately after the transfer, such person holds (directly, indirectly through a the 
limited liability company taxed as a partnership such as the Company, or by attribution) 
at least 10% of the total voting power or total value of such corporation; or (ii) the 
amount of cash transferred by such person (or any related person, including through a 
the limited liability company taxed as a partnership such as the Company) to such 
corporation during the twelve-month period ending on the date of the transfer exceeds 
$100,000.  Investors are urged to consult their own tax advisers concerning this and any 
other reporting requirement.  Further, a U.S. person that holds a direct, and in some 
circumstances an indirect, financial interest in, or has signature authority over, a “foreign 
financial account” having an aggregate value in excess of $10,000 at any point during 
the taxable year is required to file a Report of Foreign Bank and Financial Accounts (an 
“FBAR”), with the IRS.  As of the date of this Memorandum, it remains unclear whether 
a foreign hedge fund constitutes a “foreign financial account” for this purpose.  A 
prospective member of the Company should consult with its own tax advisors with 
respect to any obligations that may be imposed upon such member under the above 
mentioned U.S. reporting rules. 

State and Local Taxation 
 

In addition to the Federal income tax considerations summarized above, potential 
investors should consider potential state and local tax consequences of an investment 
in Interests. A member’s distributive share of the Company’s taxable income or loss 
generally will be required to be included in determining the member’s taxable income for 
state and local tax purposes in the jurisdiction in which it is resident. However, state and 
local laws may differ from the Federal income tax law with respect to the treatment of 
specific items of income, gain, loss, and deduction. 
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SERVICE PROVIDERS 

Consultant  
 

The Company has engaged Open Source Capital, LLC (the “Consultant”), to 
serve as its consultant to facilitate and assist the Company in the financial structuring 
and this project. 

 In performing its duties, the Consultant is entitled to rely, and generally will rely, 
on information provided to it by the third parties (including but not limited to the 
Manager) and not responsible for errors contained in such information received.  The 
Consulting Agreement is terminable by either party upon 60 days’ prior written notice.  
The Consulting Agreement provides that in the absence of non-compliance with the 
Consulting Agreement, gross negligence, willful default, fraud or dishonesty on the part 
of the Consultant or any of its employees, the Consultant will not be liable to the 
Company or the members, and is indemnified by the Company against liabilities to third 
parties in connection with the performance of its services.  
 

The Consultant has no responsibility with respect to investment activities (or the 
monitoring thereof) of the Manager or the accuracy or adequacy of this Memorandum.   

Escrow Account 
 

An escrow account will be established for this Offering (the “Escrow Account”).  
The Escrow Account will receive all subscription payments on behalf of the Company.  
The Escrow Account will maintain custody of such funds and only disburse them upon 
full subscription of the Offering by Investors.  In the event that full subscription is not 
obtain by the Closing Date, or Extended Closing Date, or the Subscription Documents 
of an Investor are not accepted by the Company, the Escrow Account will refund such 
subscription proceeds to the Investor(s). 

 
Project Service Providers 

 
 Mr. Brett Ermer is the Manager Member of Sugartree Manager LLC, the non-

member manager of the Company. Mr. Ermer, owns 65% of Sugartree Class A LLC,  
which presently represents 100% of the outstanding membership interest in the 
Company, and upon full subscription of this offering will represent 85.71% of the 
Company's membership interest.  Upon full subscription, Mr. Ermer will have a 55.71% 
beneficial interest in the Company.  

 
 Mr. Ermer has resided in Charlotte, NC for over 20 years and is founder and 
chief executive officer of Sugartree Development Partners, LLC.  His diverse 
background in risk management, marketing, economics, quantitative finance, 
management consulting, and real estate investing and development has enabled him to 
identify and capitalize on real estate investment opportunities with large upside and low 
risk. 
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 Mr. Ermer began his career in banking and financial services management 
consulting, and currently maintains a leadership position in quantitative risk 
management at a top 10 global financial institution.  He began investing in foreclosed 
residential real estate after the financial crisis and has since expanded his interests to 
residential land acquisition and development, and the rapidly growing short-term 
vacation rental markets of Charlotte, NC and Gatlinburg and Pigeon Forge TN. 
   
 Mr. Ermer founded Sugartree Development Partners in 2016 to fill the demand 
for modern single-family housing in Charlotte, NC at an affordable price-point.  He also 
co-founded The Cabin Rental Pros, a property management company specializing in 
vacation rentals in the Pigeon Forge & Gatlinburg, TN area, to capitalize on the large 
returns provided by the Airbnb/VRBO market and the low cost basis of the area.    
  

 Mr. Ermer received a Bachelor of Science degree in Economics from Florida 
State University and a Master of Science degree in Statistics from the University of 
South Carolina. 

 
Builder: Vista Homes 
 
The Company is engaging Vista Homes to build the units.  Vista Homes has been 
working with the Company in the unit design and specifications and to establish the unit 
delivery timeline.  Vista Homes is a niche, infill production builder/developer based in 
Charlotte, NC.  Vista Homes has an unparalleled attention to detail, design, and 
customer service, in the production builder environment.  The Vista Homes team pulls 
from their decades of experience with a variety of national builders to create fine tuned 
production-based processes and systems in the infill environment - a tough feat that has 
allowed Vista Homes to earn a large share of the mid-price point infill environment in 
Charlotte.  Vista Homes is large enough to create efficiencies, but small enough to be 
nimble and take on unique projects.  Vista Homes also uses their experience as a 
developer/builder to be a valuable partner to other developers in a fee-build structure, 
maximizing value creation in the build process.   Vista Homes is a widely respected 
brand in the Charlotte market, with loyal followers in the brokerage, buyer, developer, 
builder, and design enthusiast communities.  

INVESTOR STANDARDS FOR ACCREDITED INVESTORS   

The Class B Units being offered by us are speculative, and an investment in them 
involves a high degree of risk. See “Risk Factors,” beginning on page 12 of this 
Memorandum, for a discussion of some of the risks that you should consider. 
You must be prepared to bear the economic risk of an investment indefinitely and be 
able to withstand a total loss of your investment. This Offering is made in reliance on 
exemptions from the registration requirements of the Securities Act, including 
Regulation D and Section 4(a)(2) of the Securities Act and state securities laws. 

Class B Units will be sold only to Accredited Investors (as defined below) who are 
knowledgeable and sophisticated investors (each an “Investor”), who submit a 
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Subscription Agreement, Investor Suitability Questionnaire and Bad Actor Questionnaire 
attached hereto as EXHIBIT C establishing to the satisfaction of the Company that the 
individual is an Accredited Investor. 

An “Accredited Investor,” as such term is defined in rule 501 of Regulation D 
promulgated under the Securities Act of 1933, as amended (the “Securities Act”), is 
any person who comes within any of the following categories, or who the issuer 
reasonably believes comes within any of the following categories, at the time of the sale 
of the securities to that person: 

 Any bank as defined in Section 3(a)(2) of the Securities Act, or any savings and 
loan association or other institution  as defined in Section 3(a)(5)(A) of the Securities 
Act whether acting in its individual or fiduciary capacity; any broker or dealer  registered 
pursuant to Section 15 of the Securities Exchange Act of 1934 (the “Exchange Act”); 
any insurance company as defined in Section 2(13) of the Exchange Act; any 
investment company registered under the Investment Company Act of 1940 or a 
business development company as defined in Section 2(a)(48) of the Investment 
Company Act of 1940; any Small Business Investment Company licensed by the U.S. 
Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions, or any agency or  instrumentality of a state or its political subdivisions for 
the benefit of its employees, if such plan has total assets in excess of $5,000,000; any 
employee benefit plan within the meaning of the Employee Retirement Income Security 
Act of 1974 (the “ERISA Act”), if the investment decision is made by a plan fiduciary, as 
defined in Section 3(21) of the ERISA Act, which is either a bank, savings and loan 
association, insurance company, or registered investment adviser, or if the employee 
benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with 
investment decisions made solely by persons that are Accredited Investors; 

 Any private business development company as defined in Section 202(a)(22) of 
the Investment Advisers Act of 1940; 

 Any organization described in Section 501(c)(3) of the Internal  Revenue Code, 
corporation, Massachusetts or similar business trust, or partnership, not formed for the 
specific purpose of acquiring the securities offered, with total assets in excess of 
$5,000,000; 

 Any director, executive officer, or general partner of the issuer of the securities 
being offered or sold, or any director, executive officer, or general partner of a general 
partner of that issuer; 

 Any natural person whose individual net worth, or joint net worth with that 
person’s spouse, at the time of such person’s purchase exceeds $1,000,000 (exclusive 
of positive equity in any primary personal residence provided that any incremental debt 
secured by the primary residence was incurred at least sixty days prior to the date of 
subscription in this security); 
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 Any natural person who had an individual income in excess of $200,000 in each 
of the two most recent years or joint income with that person’s spouse in excess of 
$300,000 in each of those years and has a reasonable expectation of reaching the 
same income level in the current year; 

 Any trust, with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring the securities offered, whose purchase is directed by a 
sophisticated person as described in Rule 506(b)(2)(ii); and 

 Any entity in which all of the equity owners are Accredited Investors. 

 The Investor is acquiring the Class B Units for its own account for investment and 
not with a view to resale or distribution. 

INVESTOR SUITABILITY STANDARDS 

Potential investors should satisfy themselves that an investment in the Company 
is suitable for them, should examine this Memorandum and the Operating Agreement 
and should avail themselves of access to such additional information about the Offering, 
the Company, the Manager, and their experience as they consider necessary to make 
an informed investment decision.  

Depending on their circumstances and investment objectives and assuming the 
provisions of their governing instruments and the nature of their tax exemptions permit 
such an investment, tax-exempt entities may find investment in the Company to be a 
suitable investment.  Tax-exempt entities should consult with their legal, financial, and 
tax advisers regarding potential unrelated business income tax and other issues before 
investing in the Company.  

In addition to the Investor standards described above, each Investor must have 
funds adequate to meet such Investor’s obligations, needs and contingencies, must 
have no need for liquidity from the investment over the entire term of the Company, and 
must acquire an interest in the Company for investment only and not with a view to sale 
or distribution.  

Each Investor must have sufficient knowledge and experience in financial and 
business matters generally and in securities investment in particular to be capable of 
evaluating the merits and risks of investing in the Company. Because of the inability to 
sell Class B Units or demand distributions from the Company and the risks of 
investment, an investment in the Company would not be suitable for an Investor who 
does not meet the suitability standards discussed in this Memorandum. Also, each 
Investor should be prepared to provide third-party verification of its accreditation status. 

Investors should be aware that an investment in the Company may create 
taxable income or tax liabilities when annual profits are allocated to the Investor from 
time to time during the operating period of the Company. Accordingly, the Company 
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may not be a suitable investment for potential investors who will be subject to and do 
not desire such consequences. 

The Manager reserve the right to reject the Subscription Agreement of any 
potential investor for whom it appears to the Manager that ownership of Class B Units 
may not be a suitable investment. A potential investor should not, however, rely on the 
Manager to determine the suitability of an investment in Class B Units for such potential 
investor. 

Reliance on Subscriber Information  

Representations and requests for information regarding the satisfaction of 
investor suitability standards are included in the Subscription Agreement that each 
potential investor must complete. The Class B Units have not been registered under the 
Securities Act and are being offered in reliance on Section 4(a)(2) thereof, and by Rule 
506 of Regulation D as enacted by the Securities and Exchange Commission under the 
Securities Act hereunder, and in reliance on state securities laws. Accordingly, prior to 
selling Class B Units to any Investor, the Manager may make inquiries that they 
consider reasonably necessary to satisfy them that the prerequisites of such 
exemptions have been met. Each potential investor will also be required to provide 
whatever additional evidence is deemed necessary by the Manager to substantiate 
information or representations contained in such potential investor’s Subscription 
Agreement.  

The standards set forth above are only minimum standards. The Manager 
reserve the right to reject subscriptions for any reason, regardless of whether a potential 
investor meets the suitability standards. In addition, the Manager reserve the right to 
waive minimum suitability standards not imposed by law.  

The Manager anticipate imposing comparable suitability standards in connection 
with any resale of Class B Units that the Manager may permit. 

Subscription Agreement and Purchase Procedures 

All purchases of our Class B Units must be made by the execution and delivery 
of our Subscription Agreement, Investor Suitability Questionnaire and Bad Actor 
Questionnaire. By executing such documents, each potential investor will represent, 
among other things, that: (i) it is acquiring the Class B Units being purchased by such 
investor for such investor’s own account, and not with a view toward resale or 
distribution; and (ii) immediately prior to such investor’s purchase, such potential 
investor satisfies the eligibility requirements set forth in this Memorandum. 
Notwithstanding the foregoing representations, the placement agent, if involved, and the 
Company have the right to revoke the offer made by a potential investor for any reason 
including, without limitation, if the potential investor does not promptly supply all 
information requested by the placement agent or if we disapprove the sale for any 
reason. 
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In addition, since each Investor will be subject to certain restrictions on the sale, 
transfer, or disposition of its Class B Units as contained in the Subscription Agreement 
as well as in the Operating Agreement, and a potential investor must be prepared to 
bear the economic risk of a purchase of the Class B Units indefinitely. A potential 
investor in our Class B Units, pursuant to the Operating Agreement, the Subscription 
Agreement and applicable laws, will not be permitted to transfer or dispose of the Class 
B Units except as permitted by the Operating Agreement, the Subscription Agreement, 
the Securities Act, state securities laws and other applicable securities laws and, in the 
case of a purportedly exempt sale, such potential investor provides (at such investor’s 
own expense) an opinion of counsel satisfactory to the Company that such exemption 
from registration is, in fact, available. The documentation conveying the Class B Units 
will bear a legend relating to such restrictions on transfer. 

Offers made by potential investors are not binding on us until accepted by us. 
The Company may refuse any offer by giving written notice to the potential investor by 
personal delivery or first-class mail. In its sole discretion, the Company may establish a 
limit on the purchase of Class B Units by a particular potential Investor.  To subscribe, 
Investors must provide the following: 

1. One executed copy of the Subscription Agreement; 
 

2. One executed copy of our Investor Suitability Questionnaire; 
 

3. One executed copy of our Bad Actor Questionnaire and 
 

4. A wire transfer to the Escrow Account equal to the purchase price of the 
Class B Units being purchased.  

 
Subscription proceeds received will be deposited initially into an escrow account 

at a bank determined by the Company and will remain in such account until the 
accreditation status of such Investor has been.  Upon verification that the Investor is an 
Accredited Investor and that the Full Offering Amount has been reached, all accepted 
investor subscription proceeds will be transferred into one or more interest-bearing 
accounts at a bank to be determined by the Company, and will be retained in such 
account(s) until used by the Company (the “Company’s Operating Accounts”).   

BAD ACTOR EVENT 

Rule 506(d) of Regulation D of the Securities Act provides for disqualification of a 
Rule 506 offering in the event a beneficial owner of 20% or more of any membership 
interests in the Company are owned by a Member involved in a “disqualifying event” 
such as in connection with the sale of securities, within the securities industry or with 
the SEC (a “Bad Actor Event”). A potential investor subject to a Bad Actor Event may 
be denied admittance to the Company in the Manager’s sole discretion. An existing 
Member must inform the Manager immediately upon being subject to a Bad Actor Event. 
The Manager may remove such Member from the Company at its sole discretion.  As of 
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the date of this Memorandum, no Member of the Company is or was involved in a Bad 
Actor Event. 

ADDITIONAL INFORMATION 

Potential investors may obtain additional information with respect to the offering 
or our business, to the extent we possess such information or can acquire it without 
unreasonable effort or expense, as may be necessary to verify the accuracy of the 
information furnished in this private placement memorandum. Such questions or 
requests should be directed to:  

Sugartree Issuer, LLC 
Sugartree Manager LLC, Manager 

Attention:  Brett Ermer 
2622 Millie Lane 

Charlotte, NC 28205 
Phone: 850-339-8280



 
 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE ISSUER, LLC 

(A DELAWARE LIMITED LIABILITY COMPANY) 

January 23, 2019 

 

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE 
REGULATORY AUTHORITY HAS APPROVED OR DISAPPROVED THIS OPERATING AGREEMENT 
(THIS “AGREEMENT”), OR THE LIMITED LIABILITY COMPANY UNITS PROVIDED FOR HEREIN.  
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

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

THE SECURITIES REPRESENTED BY THIS AGREEMENT ARE SUBJECT TO AND MAY ONLY BE 
SOLD, DISPOSED OF OR OTHERWISE TRANSFERRED IN COMPLIANCE WITH CERTAIN RIGHTS 
OF FIRST REFUSAL.  SUCH RIGHTS OF FIRST REFUSAL ARE BINDING ON CERTAIN 
TRANSFEREES OF THESE SECURITIES. 
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE ISSUER, LLC 

A DELAWARE LIMITED LIABILITY COMPANY 

This Limited Liability Operating Agreement (this “Agreement”) of Sugartree Issuer, LLC, a Delaware 
limited liability company (the “Company”), is among Sugartree Issuer, LLC, a Delaware limited liability company 
(the "Manager"), and each of the Persons or entities who become signatories to this Agreement set 
forth on Schedule "A" hereto (collectively, the “Members”), and is entered into with effect as of January 
23, 2019. 

RECITALS 

Whereas, on January 22, 2019, the Company was formed as a limited liability company 
pursuant to and in accordance with the Act by the execution and filing of its Certificate of Formation 
with the Secretary of State of the State of Delaware, Delaware State File Number 7247935, and 

 The parties to this Agreement are the Company’s initial Members and those additional Persons 
who are subsequently admitted as Members in accordance with the provisions of this Agreement. 
The parties intend by this Agreement to define their rights and obligations with respect to the Company’s 
governance and financial affairs and to adopt regulations and procedures for the conduct of the 
Company’s activities. Accordingly, for good and valuable consideration, the receipt and sufficiency of 
which is mutually acknowledged, the parties agree as follows: 

In consideration of the mutual covenants contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which are acknowledged, the parties hereto hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

1.1 Definitions.  When used in this Agreement, the following terms have the following 
meanings:  

(a) “Act” means the Delaware Limited Liability Company Act and any successor 
statute, as amended from time to time. 

(b) “Affiliate” of another Person means (i) a Person directly or indirectly (through one 
or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a 
Person owning or controlling ten percent (10%) or more of the outstanding voting securities or beneficial 
interests of that other Person; or (iii) an officer, manager, director, partner, shareholder or member of that 
other Person.  For purposes of this Agreement, “control” of a Person means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such Person, 
whether through the ownership of voting securities, by contract or otherwise. 

(c) “Agreement” means this Operating Agreement of the Company, as amended 
from time to time. 

(d) “Assignee” means a Person who is a holder of a Unit but is not a Member. 
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(e) “Assumed Tax Rate” means a combined marginal United States federal, state 
and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to 
take into consideration applicable tax laws. 

(f) “Capital Account” of a Unit Holder means the capital account of such Unit Holder 
determined in accordance with this Agreement and maintained in accordance with Section 3.1. 

(g) “Capital Contribution” of an Unit Holder means the total amount of cash and the 
Fair Market Value of any other assets contributed (or deemed contributed under Section 
1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder, net of liabilities 
assumed or to which the assets are subject. 

(h) “Certificate of Organization” means the Certificate of Organization of the 
Company, as amended or restated from time to time, filed with the Division to organize the Company as a 
limited liability company, including any amendments. 

(i) “Change of Control” means (i) the acquisition of the Company by another entity 
by means of any transaction or series of related transactions to which the Company is party (including, 
without limitation, any Unit acquisition, reorganization, merger or consolidation but excluding any sale of 
Units for capital raising purposes) other than a transaction or series of transactions in which the holders of 
the voting securities of the Company outstanding immediately prior to such transaction or series of 
transactions continue to retain (either by such voting securities remaining outstanding or by such voting 
securities being converted into voting securities of the surviving entity) as a result of Units in the 
Company held by such holders prior to such transactions, at least fifty percent (50%) of the total voting 
power represented by the voting securities of the Company or such surviving entity outstanding 
immediately after such transaction or series of transactions or (ii) a sale, lease or other conveyance of all 
or substantially all of the assets of the Company.  

(j) “Code” means the Internal Revenue Code of 1986, as amended. 

(k) “Company Minimum Gain” means the “partnership minimum gain” of the 
Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the 
Treasury Regulations.  

(l) “Class A Member” means a Class A Unit Holder who has been admitted as a 
Member of the Company. 

(m) “Class A Unit” a means any class A membership interest unit defined under 
Section 2.8(a) of this Agreement. 

(n) “Class A Unit Holder” means a Person listed on Schedule A that holds a Class A 
Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement.  

(o) “Class A  Preferred Return” means a priority distribution to Class A Units equal to 
10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return 
shall be cumulative to the extent not paid. Class A Preferred Return is subordinate to the payment of 
accrued and unpaid Class B Preferred Return. 

(p) “Class B Member” means a Class B Unit Holder who has been admitted into the 
Company as a Member. 

(q) “Class B Unit” a means any Class B membership interest unit defined under 
Section 2.8(b) of this Agreement. 
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(r) “Class B Unit Holder” means a Person listed on Schedule A that holds a Class B 
Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement. 

(s) “Class B Preferred Return” means a priority distribution to Class B Units equal to 
12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return 
shall be cumulative to the extent not paid. Class B Preferred Return is senior to the payment of accrued 
and unpaid Class A Preferred Return. 

(t) “Disability” of an individual means the incapacity of the individual to engage in 
any substantial gainful activity with the Company by reason of any medically determinable physical or 
mental impairment that reasonably can be expected to last for a continuous period of not less than twelve 
(12) months as determined by a competent physician chosen by the Company and consented to by the 
individual or individual’s legal representative, which consent will not be unreasonably withheld, 
conditioned or delayed. 

(u) “Distributable Cash” at any time means that amount of the cash then on hand or 
in bank accounts of the Company which the Managers determine is available for distribution to the Unit 
Holders, taking into account: (i) the amount of cash required for the payment of all current expenses, 
liabilities and obligations of the Company (whether for expense items, capital expenditures, 
improvements, and retirement of indebtedness) and (ii) the amount of cash which the Managers deem 
necessary or appropriate to establish reserves for the payment of future expenses, liabilities, obligations, 
capital expenditures, improvements, retirements of indebtedness, operations and contingencies, known 
or unknown, liquidated or unliquidated, including liabilities which may be incurred in litigation and liabilities 
undertaken pursuant to the indemnification provisions of this Agreement. 

(v) “Distribution” means the transfer of money or property by the Company to one or 
more Unit Holders with respect to their Units, without separate consideration. 

(w) “Division” means the Secretary of State of the State of Delaware Division of 
Corporations. 

(x) “Fair Market Value” of property means the amount that would be paid for such 
property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having 
knowledge of all relevant facts and neither being under a compulsion to buy or sell, as determined by the 
Managers in good faith. 

(y) “Fiscal Year” means the Company’s taxable year, which shall be the taxable year 
ended December 31, or such other taxable year as may be selected by the Managers in accordance with 
applicable law.  

(z) “Manager” means the Person(s) appointed by the Members in accordance with 
Section 4.1.  

(aa) “Member” means any Person admitted as a Member of the Company pursuant to 
Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement 
or the Act. 

(bb) “Membership Rights” means the rights associated with membership in a limited 
liability company, including rights to vote, if any, and rights to information concerning the business and 
affairs of the Company. 

(cc) “Nonrecourse Deductions” means the “nonrecourse deductions” of the Company 
computed in accordance with Section 1.704-2(b) of the Treasury Regulations.  
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(dd) “Percentage” means the ratio of the number of Units owned by a Unit Holder to 
the total number of outstanding Units, as adjusted from time to time. 

(ee) “Permitted Transferee” means any Person to which a Unit may be transferred 
pursuant to Section 7.3. 

(ff) “Person” means any entity, corporation, company, association, joint venture, joint 
stock company, partnership (including a general partnership, limited partnership and limited liability 
partnership), limited liability company, trust, real estate investment trust, organization, individual, nation, 
state, government (including an agency, department, bureau, board, division or instrumentality thereof), 
trustee, receiver or liquidator. 

(gg) “Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable 
loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal 
income tax principles, including items required to be separately stated, taking into account income that is 
exempt from federal income taxation, items that are neither deductible nor chargeable to a capital 
account and rules governing depreciation and amortization, except that in computing taxable income or 
taxable loss, the “tax book” value of an asset will be substituted for its adjusted tax basis if the two differ, 
and any gain, income, deductions or losses specially allocated under Sections 6.1 or 6.2 shall be 
excluded from the computation.  Any adjustment to the “tax” book value of an asset pursuant to Section 
1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations shall be treated as Profit or Loss from the sale 
of such asset. 

(hh) “Recapitalization” means any Unit dividend, Unit split, combination of Units, 
reorganization, recapitalization, reclassification or other similar event. 

(ii)  “Transfer” means, with respect to an Unit, the sale, assignment, transfer, other 
disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary 
or by operation of law, and whether or not for value, of that Unit.  Transfer includes any transfer by gift, 
devise, intestate succession, sale, operation of law, upon the termination of a trust, as a result of or in 
connection with any property settlement or judgment incident to a divorce, dissolution of marriage or 
separation, by decree of distribution or other court order or otherwise. 

(jj) “Treasury Regulations” means the regulations promulgated by the United States 
Treasury Department pertaining to a matter arising under the Code. 

(kk) “Unit” means the percentage ownership in the company, pursuant to this 
Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the 
Profit, Loss, special allocations, Distributable Cash or other Distributions of or from the Company, 
pursuant to this Agreement, including but not limited to Class A Units and Class B. 

(ll) “Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as 
a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement, except as otherwise provided herein. 

(mm) “Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum 
gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury 
Regulations. 

(nn) “Unit Holder Nonrecourse Deductions” means the “partner nonrecourse 
deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) 
of the Treasury Regulations. 
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ARTICLE II 

ORGANIZATIONAL MATTERS 

2.1 Name.  The name of the Company shall be “Sugartree Issuer, LLC,” or upon 
compliance with applicable law, any other name that the Managers may determine.  The business of the 
Company may be conducted under any name that the Managers may determine.   

2.2 Term.  The term of the Company’s existence commenced upon the filing of its 
Certificate of Formation with the Division on January 22, 2019 and shall continue in accordance with the 
Act or until such earlier time as it is terminated pursuant to Article IX. 

2.3 Office and Agent.  The principal office of the Company shall be, 2622 Millie Lane, 
Charlotte, NC 28205, or at such other place as the Managers may determine from time to time.  The 
name and business address of the agent for service of process for the Company in the State of Delaware 
is Harvard Business Services, Inc., 16192 Coastal Highway, Lewes, DE 19958-9776 and in the State of 
North Carolina is Brett Ermer, 2622 Millie Lane, Charlotte, NC 28205, or such other Person with such 
other address as the Managers may appoint from time to time. 

2.4 Purpose of Company.  The purpose of the Company shall be to conduct the actions, 
operations and activities associated with the business of the Company directly or through any 
subsidiaries.  

2.5 Intent.  It is the intent of the Members that the Company shall be treated as a 
“partnership” for federal income tax purposes; provided, however, that the Managers, may pursuant to 
Section 9.9 hereof, convert the Company into a corporation in contemplation of an initial public offering.  It 
also is the intent of the Members that the Company not be operated or treated as a “partnership” for 
purposes of Section 303 of the United States Bankruptcy Code.   

2.6 Qualification.  The Managers shall cause the Company to qualify to do business in 
each jurisdiction where such qualification is required. 

2.7 Unit Holders.  The name, address, number and type of Units owned and membership 
status of each Unit Holder as of the date of this Agreement is set forth on Schedule A.  The Company 
shall amend Schedule A to reflect any change pursuant to this Agreement in any of the foregoing with 
respect to any Unit Holder.  Each Unit Holder shall promptly provide the Company with the information 
required to be set forth for such Unit Holder on Schedule A and shall thereafter promptly notify the 
Company of any change to such information. 

2.8 Units.  The units of the Members in the Company are divided into and represented by 
the Units, each having the rights and obligations specified in this Agreement, as it may be amended from 
time to time.  The Company is authorized to issue two classes of Units, which shall be designated, 
respectively, as a “Class A Unit”, and a "Class B Unit". The total number of Class A Units that the 
Company shall have authority to issue is 300.  The total number of Class B Units that the Company shall 
have authority to issue is 50.  Subject to the provisions of this Section 2.8, Units shall have the same 
rights, preferences, privileges and restrictions.  The Managers may issue additional Units for such 
purposes and in exchange for such consideration as it shall deem necessary or desirable. 

(a) Class A Units.  The first type of Unit that may be issued by the Company is a 
Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of 
profits as determined under Section 6.1.   

(b) Class B Units.  The second type of Unit that may be issued by the Company is a 
Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, 
and privileges set forth in this Agreement. 
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2.9 Percentages.  The Percentages of the Unit Holders is set forth on Schedule A.  The 
Company shall amend Schedule A from time to time to reflect any change in the Percentages of the Unit 
Holders in accordance with this Agreement. 

ARTICLE III 

CAPITAL ACCOUNTS 

3.1 Capital Accounts.   

(a) The Company shall establish and maintain an individual Capital Account for each 
Unit Holder. 

(b) The Capital Account of Unit Holder shall be maintained in accordance with the 
rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) 
thereof) thereunder.  The Capital Accounts shall be adjusted by the Managers upon an event described in 
Sections 1.704-1(b)(2)(iv)(e) and (f)(5) of the Treasury Regulations in the manner described in Sections 
1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations if the Managers determine that such 
adjustments are necessary or appropriate to reflect the relative economic interests of the Unit Holders in 
the Company, and at such other times as the Managers may determine is necessary or appropriate to 
reflect the relative economic interests of the Unit Holders.  In determining Fair Market Value of an asset, 
the provisions of Section 1.704-1 of the Treasury Regulations shall be applied. 

(c) If any Unit is Transferred pursuant to the terms of this Agreement, the transferee 
shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the 
Capital Account and Percentage is attributable to the Units so Transferred. 

3.2 Capital Contributions.  No Unit Holder shall be required to make any Capital 
Contribution beyond such Unit Holder’s initial Capital Contribution, if any, or lend money to the Company. 

3.3 Interest on Capital.  No Unit Holder shall be entitled to receive any interest on its 
Capital Contributions or Capital Account. 

3.4 Return of Capital Contributions.  Except as otherwise provided in this Agreement, no 
Unit Holder shall have any right to withdraw or reduce its Capital Contribution except to the extent that 
distributions made pursuant to this Agreement may be considered as such by law, and except as a result 
of the dissolution and liquidation of the Company.  Each Unit Holder hereby consents to any and all 
withdrawals of or reductions in Capital Contributions consistent with the provisions of this Agreement with 
respect to distributions by the Company permitted hereunder.  Upon withdrawal or reduction, no Unit 
Holder shall have the right to demand or receive property other than cash in return for its Capital 
Contribution.  No Unit Holder has any right to, interest in, or claim against any specific property of the 
Company by reason of its Unit. 

3.5 Waiver of Action for Partition.  Each Unit Holder irrevocably waives, during the term of 
the Company and during the period of its liquidation following dissolution, any right to maintain an action 
for partition of the Company’s assets. 

3.6 No Priorities of Unit Holders.  Subject to the provisions of Section 2.8 and Section 6.3, 
no Unit Holder shall have a priority over any other Unit Holder as to any Distribution, whether by way of 
return of capital or by way of profits, or, except as otherwise set forth in this Agreement, as to any 
allocation of Profit, Loss or special allocations. 
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ARTICLE IV 

MANAGEMENT 

4.1 Management.  Management of the Company shall be vested in the Manager or 
Managers of the Company.  The initial number of Managers shall be one, and the number of Managers 
may be increased or decreased by a majority approval of the Members.  The initial Manager shall be 
Sugartree Manager LLC, a Delaware limited liability company.  Unless otherwise provided herein, all 
decisions required to be made by the Managers under this Agreement or the Act shall be made by a 
majority of such Managers.  The Managers may, in their discretion, appoint such officers of the Company 
(“Officers”) as the Managers deem necessary and appropriate and may delegate authority to manage the 
day-to-day operation of the Company.  In the absence of a specific delegation of authority to any 
individual appointed by the Managers to an office, the individual appointed to such office shall have the 
authority and responsibility exercised by an officer holding the same office of a Delaware corporation.  
The initial Officers of the Company shall be determined by the Manager. 

4.2 Authority of Manager/Officers.  Except as otherwise provided in this Agreement or as 
required by the non-waivable provisions of the Act, the Managers and, to the extent delegated to any 
Officers appointed by the Managers, such Officers, shall have full, exclusive, and complete discretion, 
power, and authority, to manage, control, administer, and operate the day-to-day business and affairs of 
the Company for the purposes herein stated, and to make all decisions affecting such day-to-day 
business and affairs except that the following actions shall require the majority approval of the Members:  

(a) take any action which would cause the termination of the Company for federal 
income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the 
Company to be classified as an “association” taxable as a corporation under the Code; 

(b) change or reorganize the Company into any other legal form; 

(c) authorize or approve the sale, transfer, assignment, exchange or other 
disposition of all or substantially all of the assets of the Company; 

(d) authorize or approve the merger, consolidation or other combination of the 
Company with or into another entity; 

(e) take any other action requiring a majority approval of the Members under this 
Agreement; and 

(f) enter into any agreement, arrangement or understanding, written or oral, to do 
any of the foregoing. 

4.3 Fiduciary Responsibilities.   

(a) Each Officer or Manager shall, in all events, account to the Company and to the 
Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by 
an Officer, Manager or Member from any use by an Officer, Manager or Member of Company property, 
and such duty extends to the personal representatives of any deceased Officer, Manager or Member 
involved in the liquidation and winding up of the Company.   

(b) Dealings with Members. Each Manager understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 
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(c) Manager’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of 
any Affiliate of any Manager, to conduct any other business or activity whatsoever, and no Manager shall be 
accountable to the Company or to any Member for that business or activity even if the business or activity 
competes with the Company’s business.  The organization of the Company shall be without prejudice to the 
Managers’ respective rights (or the rights of their respective Affiliates) to maintain, expand, or diversify such 
other interests and activities and to receive and enjoy profits or compensation therefrom. Each Member 
waives any rights the Member might otherwise have to share or participate in such other interests or 
activities of any Manager and such Manager’s Affiliate. 

4.4 Permitted Transactions.  The fact that any Officer, Manager or Member, or any Affiliate 
of an Officer, Manager or Member is employed by, or is directly or indirectly interested in or connected 
with, any Person from or through whom the Company or any Affiliate of the Company may make any sale 
or purchase, or from whom the Company or any Affiliate of the Company may borrow, shall not prohibit 
the Company or any Affiliate of the Company from engaging in any transaction with such Person, or 
create any duty of legal justification additional to that which would exist if such Person were not so related 
to the Company, provided the Company approves such sale, loan or other transaction by a vote of the 
disinterested Managers, or if necessary, the disinterested Members, and the Company shall not have any 
right in or to any benefits derived from sale, loan or other transaction by such Officer, Manager or Member 
or Person so approved. 

4.5 Time and Attention Required of Officers and Managers.  The Officers and Managers 
shall to devote such time and attention to the fulfillment of their duties and obligations to the Company as 
are reasonably required to satisfy such duties and obligations with reasonable care. 

4.6 No Guaranty of Return of Capital or Distribution of Cash.  The Managers and Officers 
do not in any way guarantee the return of the Members’ capital contributions or the realization of a profit 
from their investment in the Company.  There is no guarantee of the distribution of any particular amount 
of cash to Members at any particular times. 

4.7 Prohibited Acts.  The Managers shall not knowingly perform any act that contravenes 
the provisions of this Agreement. 

4.8 Reliance Upon Actions by the Managers.  Any Person dealing with the Company may 
rely without any duty of inquiry upon any action taken by the Managers on behalf of the Company.  Any 
and all deeds, bills of sale, assignments, mortgages, deeds of trust, security agreements, promissory 
notes, leases, and other contracts, agreements or instruments executed by the Managers on behalf of the 
Company shall be binding upon the Company, and all Members agree that a copy of this provision may 
be shown to the appropriate parties in order to confirm the same.  Without limiting the generality of the 
foregoing, any Person dealing with the Company may rely upon a certificate or written statement signed 
by the Managers as to: 

(a) The identity of the Managers, any Officer, or any Member; 

(b) The existence or nonexistence of any fact or facts that constitute a condition 
precedent to acts by the Managers or that are in any other manner germane to the affairs of the 
Company; 

(c) The Persons who are authorized to execute and deliver any instrument or 
documents on behalf of the Company; or 

(d) Any act or failure to act by the Company on any other matter whatsoever 
involving the Company or any Member. 
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If a quorum at a meeting of the Managers exists, action on a matter is approved if a majority of the 
Managers represented vote in favor of the action. For the purposes of this Section 4.8 a quorum shall 
mean the presence at any meeting in person (including by telephone, if applicable) or by proxy of 
Managers holding not less than a majority of the aggregate voting power held by all Managers. 

4.9 Written Consent. Any action which may be taken at any meeting of the Managers may 
be taken without a meeting and without prior notice if one or more consents in writing, setting forth the 
action so taken, are signed by Managers having not less than the minimum number of votes necessary to 
authorize or take the action at a meeting. 

4.10 Managers Tenure and Qualifications. Each Manager shall remain a Manager until the 
earlier of the Manager’s resignation or removal.  No Manager shall be required to be a resident of the 
State of Delaware.  

4.11 Resignation. Any Manager may resign at any time by delivering written notice to the 
other Managers and Members.  The resignation of a Manager shall take effect upon receipt of notice 
thereof by the other Managers and the Members or at such later time as shall be specified in such notice; 
and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to 
make it effective.  Such resignation shall not affect the Manager’s rights and liabilities as a Member, if 
applicable. 

4.12 Removal.  Any Manager may be removed upon a majority vote of the Members of the 
Company.  

4.13 Vacancies.  Any vacancy occurring for any reason in the office of Manager may be 
filled by a majority vote of the Members of the Company.  

4.14 Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records.  The 
Company agrees to reimburse the Managers for their actual expenses incurred on a monthly basis, 
unless otherwise negotiated between the Manager and the Company. 

4.15 Compensation.  No Manager shall receive compensation for its management and 
supervision of the Company’s business in its capacity as a Manager.  Notwithstanding the foregoing, 
Managers may also serve as employees or Officers of the Company and receive compensation therefore. 

4.16 Voting.  Each Manager of the Company shall be entitled to one vote when voting on 
any items of business of the Company.  An affirmative vote by Managers holding a majority of the 
management votes shall be necessary to approve an action by the Managers, unless otherwise stated in 
this Agreement.   

4.17 Liability and Indemnification of Managers. 

(a) Extent of Liability. A Manager shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Manager or Member for any action taken or any 
failure to act on behalf of the Company within the scope of the authority conferred on the Manager by this 
Agreement or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as 
an intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Managers. The Company shall indemnify each Manager for any 
inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 
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ARTICLE V 

MEMBERS; VOTING RIGHTS; MEETINGS 

5.1 Members.  Each Member shall continue as a member of the Company until it ceases to 
be a member of the Company in accordance with the provisions of this Agreement. 

5.2 Admission of Members.  Persons may be admitted to the Company as Members only 
with approval of the Managers.  After approval by the Managers, a Person is considered to be a Member 
upon signing a counterpart of this Agreement, which may be done by power of attorney or by any other 
document or instrument of the Company that by its terms is deemed to be an execution of this 
Agreement, and making any required Capital Contribution as determined by the Managers. 

5.3 Withdrawal of a Member.  Except upon the transfer of all of a Member’s Units under the 
provisions of Article VII, a Member may not withdraw from the Company without consent of the Managers.  
A Member who attempts to withdraw from the Company in violation of this Agreement is liable to the 
Company for all damages caused by the wrongful withdrawal. The Company may offset part or all of the 
damages plus costs and expenses against amounts to which the withdrawing Member is otherwise 
entitled.  The withdrawing Member shall have the rights only of an Assignee with respect to any Units 
owned by such Member. 

5.4 Limited Liability.  No Member is liable for the acts, debts or obligations of the Company. 

5.5 Nature of Ownership.  Units and the Membership Rights held by Members constitute 
personal property. 

5.6 Voting Rights.  No Person shall be entitled to exercise any voting rights as a Member 
until such Person shall have been admitted as a Member.  Members shall vote together as a single class 
for all matters on which such Members are permitted to vote.  Each Unit votes on a “one Unit, one vote” 
basis on all matters for which such Unit carries a vote.   

5.7 Consent Required.  The vote or written consent of Members holding a majority of the 
aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any 
such action under this Agreement unless otherwise specified.   

5.8 Meetings of Members.  Meetings of the Members for the purpose of taking any action 
permitted to be taken by the Members may be called by the Members entitled to cast not less than twenty 
percent (20%) of the aggregate outstanding Units held by Members.  Upon sufficient request in writing 
that a meeting of the Members be called for any proper purpose, the Members forthwith shall cause 
notice of the meeting to be given to each Member entitled to vote not less than five (5) days before the 
meeting.  Such notice shall state: (a) the date and time of the meeting, (b) either the place of such 
meeting or that such meeting is telephonic, (c) contact information for the meeting; and (d) those matters 
that the Members, at the time of the mailing of the notice, intend to present for action by the Members. 

5.9 Place of Meetings.  All meetings of the Members shall be held at any place within or 
without the State of North Carolina which may be designated by the Class A Members.  In the absence of 
such designation, such meetings shall be held at the principal executive office of the Company.  
Notwithstanding the foregoing, the Class A Members may determine that any such meeting shall be held 
by telephonic conference call.  Except as specifically provided in this Agreement, there shall be no 
requirement of annual or periodic meetings of the Members within the meaning of the Act. 

5.10 Quorum.  The presence at any meeting in person (including by telephone, if applicable) 
or by proxy of Members holding not less than a majority of the aggregate outstanding voting Units held by 
all Members shall constitute a quorum for the transaction of business. 
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5.11 Waiver of Notice.  The actions of any meeting of Members, however called and noticed, 
and wherever held, shall be as valid as if taken at a meeting duly held after regular call and notice, if a 
quorum be present either in person (including by telephone, if applicable) or by proxy, and if, either before 
or after the meeting, each person entitled to vote, present in person (including by telephone, if applicable) 
or by proxy, signs (including by facsimile) a written waiver of notice or a consent to the holding of the 
meeting, or an approval of the minutes thereof.  Attendance of a Member at a meeting (including by 
telephone, if applicable) shall also constitute a waiver of notice of and presence at such meeting. 

5.12 Proxies.  A Member may vote by proxy executed in writing by the Member. The proxy 
shall be filed with the Company before or at the time of the meeting. A proxy shall not be valid after three 
months from the date of execution, unless otherwise provided in the proxy. 

5.13 Action by Members without a Meeting.  Any action, which under any provision of the 
Act or this Agreement, that may be taken at a meeting of the Members, may be taken without a meeting, 
and without notice, 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 such action at a 
meeting at which all Members entitled to vote thereon were present and voted.  All Members entitled to 
vote shall be given at least five (5) days prior notice of any action to be taken by such written consent and 
shall be provided with copies of all materials and documents provided to or prepared by or for any 
Member relating to such action.  All such consents shall be maintained in the Company’s records.  

5.14 Transactions of Unit Holders with the Company.  Subject to any limitations set forth in 
this Agreement, and with the prior approval of the Managers, a Unit Holder, its Affiliates or any of their 
respective shareholders, partners, employees or direct or indirect members may lend money to and 
borrow money from and transact other business with the Company.  Any such transaction shall be done 
on an arm’s length basis.  Such Unit Holder, Affiliate and persons have the same rights and obligations 
with respect thereto as a Person that is not a Unit Holder.  No Unit Holder shall be obligated to lend 
money to the Company.  Any loan by an Unit Holder to the Company shall be separately entered on the 
books of the Company as a loan to the Company and not as a Capital Contribution and shall bear interest 
at such rate as may be agreed upon by the Company and the lending Unit Holder. 

5.15 Personal Services. 

(a) Personal Services of Members. No Member shall be required to perform services 
for the Company solely by virtue of being a Member. 

(b) Compensation of Members for Management Services.  Unless approved by 
Members, no Member shall be entitled to compensation for management or other services performed for the 
Company. 

(c) Reimbursement of Members. Upon substantiation of the amount and purpose 
thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually 
and reasonably incurred in connection with the business and affairs of the Company. 

5.16 Duties of Members. 

(a) Member’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any 
Affiliate of any Member, to conduct any other business or activity whatsoever, and no Member shall be 
accountable to the Company or to any other Member for that business or activity even if the business or 
activity competes with the Company’s business.  The organization of the Company shall be without 
prejudice to the Members’ respective rights (or the rights of their respective Affiliates) to maintain, expand, 
or diversify such other interests and activities and to receive and enjoy profits or compensation therefrom. 
Each Member waives any rights the Member might otherwise have to share or participate in such other 
interests or activities of any other Member and such Member’s Affiliate. 
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(b) Dealings with Members. Each Member understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 

5.17 Liability and Indemnification of Members. 

(a) Extent of Liability. A Member shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Member for any action taken or any failure to act 
on behalf of the Company within the scope of the authority conferred on the Member by this Agreement 
or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as an 
intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Member. The Company shall indemnify each Member for any 
inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 

ARTICLE VI 

ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS 

6.1 Allocation of Profit and Loss.  

(a) Profits.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the 
computation thereof) shall be allocated among the Unit Holders (and credited to their respective Capital 
Accounts) as follows: 

(i) first, to the repayment of debt, and  

(ii) second, to the Unit Holders in an amount equal to and in the same order as the 
Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and 

(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such 
holder’s accrued, but unpaid Class B Preferred Return; and 

(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to 
such holder’s accrued, but unpaid Class A Preferred Return; and 

    (v) lastly, after the payment of all Preferred Returns,  and reduction of all Capital 
Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" 
Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 
45.00% of all such remaining distributable amounts, and Class "B" Members shall receive, on a pro rata 
basis based on their respective Percentages and with equal priority, 55.00% of all such remaining 
Distributable Cash amounts. 

(b)  Losses.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the 
computation thereof) shall be allocated first to the Unit Holders, and credited to their respective Capital 
Accounts as follows: 

 (i)` first, to the repayment of debt, and  

(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to 
such holder’s accrued, but unpaid Class B Preferred Return; and 
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(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such 
holder’s accrued, but unpaid Class A Preferred Return; and 

(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital 
Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" 
Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 
45.00% of all such remaining distributable amounts, and Class "B" Members shall receive, on a pro rata 
basis based on their respective Percentages and with equal priority, 55.00% of all such remaining 
Distributable Cash amounts. 

Special Allocations.  

(c) Minimum Gain Chargeback.  In the event there is a net decrease in the Company 
Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 
1.704-2(f) and (g) of the Treasury Regulations shall apply. 

(d) Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in 
Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions 
described in Section 1.704-2(i) of the Treasury Regulations shall apply. 

(e) Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an 
adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the 
Treasury Regulations, which adjustment, allocation or distribution creates or increases a deficit balance in 
such Unit Holder’s Capital Account, the “qualified income offset” provisions described in Section 
1.704-1(b)(2)(ii)(d) of the Treasury Regulations shall apply. 

(f) Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in 
accordance with and as required in the Treasury Regulations. 

(g) Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall 
be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations. 

(h) Intention.  The special allocations in this Section 0 are intended to comply with 
certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the 
intent of the Unit Holders that any special allocation pursuant to this Section 0 shall be offset with other 
special allocations pursuant to this Section 0.  Accordingly, special allocations of Company income, gain, 
loss or deduction shall be made in such manner so that, in the reasonable determination of the 
Managers, taking into account likely future allocations under this Section 0, after such allocations are 
made, each Unit Holder’s Capital Account is, to the extent possible, equal to the Capital Account it would 
have been were this Section 0 not part of this Agreement. 

(i) Limitation on Allocation of Losses.  There shall be no allocation of Losses to any 
Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of 
such Unit Holder (or increase the amount by which such Unit Holder’s Capital Account balance is 
negative) unless such allocation would be treated as valid under Section 704(b) of the Code.  Any Losses 
that, pursuant to the preceding sentence, cannot be allocated to an Unit Holder shall be reallocated to the 
other Unit Holders (but only to the extent that such other Unit Holders can be allocated Losses without 
violating the requirements of the preceding sentence) in proportion to their respective Percentages. 

6.2 Tax Allocation Matters.  

(a) Contributed or Revalued Property.  Each Unit Holder’s allocable share of the 
taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with 
respect to any contributed property, or with respect to Company property that is revalued pursuant to 
Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations or this Agreement, shall be determined in the 
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manner (and as to revaluations, in the same manner as) provided in Section 704(c) of the Code.  The 
allocation shall take into account, to the full extent required or permitted by the Code, the difference 
between the adjusted basis of the property to the Unit Holder contributing (or deemed to be contributing) 
it and the Fair Market Value of the property determined by the Managers at the time of its contribution or 
revaluation, as the case may be.  The Managers shall apply Section 704(c)(1)(A) by using the “traditional 
method” as set forth in Section 1.704-3(b) of the Treasury Regulations. 

(b) Recapture Items.  In the event that the Company has taxable income in any 
Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each 
Unit Holder’s distributive share of taxable gain or loss from the sale of Company assets (to the extent 
possible) shall include a proportionate share of this recapture income equal to that Unit Holder’s share of 
prior cumulative depreciation deductions with respect to the assets which gave rise to the recapture 
income. 

(c) Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, 
and any items related thereto shall be allocated in such items as determined by the Managers taking into 
account the principles of Treasury Regulation Section 1.704-1(b)(4)(ii). 

(d) Consistent Treatment.  All items of income, gain, loss, deduction and credit of the 
Company shall be allocated among the Unit Holders for federal income tax purposes in a manner 
consistent with the allocation under this Article VI.  Each Unit Holder is aware of the income tax 
consequences of the allocations made by this Article VI and hereby agrees to be bound by the provisions 
of this Article VI in reporting its share of Company income and loss for income tax purposes.  No Unit 
Holder shall report on its tax return any transaction by the Company, any amount allocated or distributed 
from the Company or contributed to the Company inconsistently with the treatment reported (or to be 
reported) by the Company on its tax return nor take a position for tax purposes that is inconsistent with 
the position taken by the Company.  

6.3 Distributions.  

(a) Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company 
shall make Distributions in cash to the extent there is Distributable Cash or in property legally available 
therefor, at such times and in such amounts as the Managers may determine, and all Distributions shall 
be paid in accordance with Section 6.1 of this Agreement.   

(b) Limitations on Distributions.  Notwithstanding anything herein to the contrary, no 
Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of 
the Act, (ii) such Distribution would render the Company insolvent, (iii) such Distribution would render the 
receiving Unit Holder liable for a return of such distribution under the Act or (iv) such Distribution would 
create a negative balance in the Capital Account of such Unit Holder or increase the amount by which 
such Capital Account balance is negative; provided that nothing in this Agreement shall prohibit the 
Managers from causing the Company to distribute on a quarterly basis an amount sufficient to enable 
Unit Holders to pay federal, state and local income taxes on their distributive shares of the taxable income 
of the Company. 

6.4 Allocations in Respect of a Transferred Unit.  Except as otherwise provided herein, 
amounts of Profit, Loss and special allocations allocated to the Unit Holders shall be allocated among the 
appropriate Unit Holders in proportion to their respective Percentages.  If there is a change in any Unit 
Holder’s Percentage for any reason during any Fiscal Year, each item of income, gain, loss, deduction or 
credit of the Company for that Fiscal Year shall be assigned pro rata to each day in that Fiscal Year in the 
case of items allocated based on Percentages, and the amount of such item so assigned to any such day 
shall be allocated to the Unit Holder based upon that Unit Holder’s Percentage at the close of that day.  
Notwithstanding the immediately preceding sentence, the net amount of gain or loss realized by the 
Company in connection with a sale or other disposition of property by the Company shall be allocated 
solely to the Unit Holders having Units on the date of such sale or other disposition. 
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6.5 Order of Application.  To the extent that any allocation, Distribution or adjustment 
specified in any of the preceding Sections of this Article VI affects the results of any other allocation, 
Distribution or adjustment required herein, the allocations, Distributions and adjustments specified in the 
following Sections shall be made in the following order (in each case in the order set forth therein): 

(a) Section 6.3; 

(b) Section 6.2; 

(c) Section 0; 

(d) Section 6.1; and 

(e) Section 9.4. 

To the extent possible, these provisions shall be applied as if all Distributions and allocations were made 
at the end of the Company’s Fiscal Year.  Where any provision depends on the Capital Account of any 
Unit Holder, that Capital Account shall be determined after the operation of all preceding provisions for 
the Fiscal Year.  

6.6 Allocation of Excess Nonrecourse Liabilities.  “Excess nonrecourse liabilities” of the 
Company as used in Section 1.752-3(a)(3) of the Treasury Regulations shall first be allocated among the 
Unit Holders pursuant to the “additional method” described in such section and then in accordance with 
the manner in which the Managers expect the nonrecourse deductions allocable to such liabilities will be 
allocated. 

6.7 Form of Distribution.  With respect to any Distribution from the Company, no Unit 
Holder has the right to demand and receive such Distribution in any form other than cash.  No Unit Holder 
may be compelled to accept from the Company a Distribution of any asset in kind in lieu of a 
proportionate Distribution of money being made to other Unit Holders, and except with respect to a 
Distribution of an asset in kind pro rata to all of the Unit Holders upon a dissolution and the winding up of 
the Company, no Unit Holder may be compelled to accept a Distribution of any asset in kind.  No Unit 
Holder may be compelled to assume any liability of the Company in connection with a Distribution. 

6.8 Amounts Withheld.  Any amounts withheld with respect to an Unit Holder pursuant to 
any federal, state, local or foreign tax law from a Distribution by the Company to the Member shall be 
treated as distributed to such Unit Holder pursuant to Section 6.3 or Section 9.4 hereof.  Any other 
amount that the Managers determine is required to be paid by the Company to a taxing authority with 
respect to an Unit Holder pursuant to any federal, state, local or foreign tax law in connection with any 
payment to or tax liability (estimated or otherwise) of the Unit Holder shall be treated as a loan from the 
Company to such Unit Holder.  If such loan is not repaid within thirty (30) days from the date the 
Company notifies such Unit Holder of such withholding, the loan shall bear interest from the date of the 
applicable notice to the date of repayment, at a rate equal to five (5) percentage points above the prime 
or reference rate of Citibank, N.A., as in effect from time to time, but not more than the maximum rate 
permitted by applicable law.  In addition to all other remedies the Company may have, the Company may 
withhold Distributions that would otherwise be payable to such Unit Holder and apply such amount toward 
repayment of the loan and interest. 

6.9 Allocations in Year of Liquidation Event.  Notwithstanding anything else in this 
Agreement to the contrary, the parties intend for the allocation provisions of this Article VI to produce final 
Capital Account balances of the Unit Holders that will permit liquidating distributions to be made in 
pursuant to the order set forth in Section 9.4.  To the extent that the allocation provisions of this Article VI 
would fail to produce such final Capital Account balances, (a) such provisions shall be amended by the 
Managers if and to the extent necessary to produce such result and (b) income and loss of the Company 
for prior open years (including items of gross income and deduction of the Company for such years) shall 
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be reallocated among the Unit Holders to the extent it is not possible to achieve such result with 
allocations of items of income (including gross income) and deduction for the current year and future 
years, as approved by the Managers.  This Section 6.9 shall control notwithstanding any reallocation or 
adjustment of taxable income, taxable loss, or items thereof by the Internal Revenue Service or any other 
taxing authority.  The Managers shall have the power to amend this Agreement without the consent of the 
other Members, as it reasonably considers advisable, to make the allocations and adjustments described 
in this Section 6.9.  To the extent that the allocations and adjustments described in this Section 6.9 result 
in a reduction in the distributions that any Unit Holder will receive under this Agreement compared to the 
amount of the distributions such Manager would receive if all such distributions were made pursuant to 
the order set forth in Section 9.4, the Company may make a guaranteed payment (within the meaning of 
Section 707(c) of the Code) to such Unit Holder (to be made at the time such Unit Holder would otherwise 
receive the distributions that have been reduced) to the extent such payment does not violate the 
requirements of Sections 704(b) and 514(c)(9)(E) of the Code or may take such other action as 
reasonably determined by the Managers to offset such reduction. 

6.10 Modifications to Preserve Underlying Economic Objectives.  If, in the opinion of counsel 
to the Company, there is a change in the Federal income tax law (including the Code as well as the 
Treasury Regulations, rulings, and administrative practices thereunder) which makes modifying the 
allocation provisions of this Article VI necessary or prudent to preserve the underlying economic 
objectives of the Unit Holders as reflected in this Agreement, the Managers shall make the minimum 
modification necessary to achieve such purpose. 

ARTICLE VII 

TRANSFERS 

7.1 Transfers.  Except as otherwise expressly provided in this Article VII, no Unit Holder 
may Transfer all or any portion of its Units without (a) the prior written approval of the Managers, which 
approval may be withheld in the Managers’ sole and absolute discretion or (b) complying with all other 
transfer restrictions set forth in this Agreement.  Any attempted Transfer in violation of this Article VII 
hereof shall be null and void ab initio, and shall not bind the Company. 

7.2 Further Restrictions on Transfers.  Notwithstanding anything herein to the contrary, in 
addition to any other restrictions on a Transfer of an Unit, no Unit may be Transferred (a) without 
compliance with the Securities Act of 1933, as amended, and any other applicable securities or “blue sky” 
laws, (b) if, in the determination of the Managers, the Transfer could result in the Company not being 
classified as a partnership for federal income tax purposes, (c) if, in the determination of the Managers, 
the Transfer could cause the Company to become subject to the Investment Company Act of 1940, (d) if, 
in the determination of the Managers, the Transfer would cause a termination of the Company under 
Section 708(b)(1)(B) of the Code that would have a material adverse effect on the Company, or (e) the 
transferee is a minor or incompetent.  

7.3 Permitted Transfers.  Subject to Section 7.2, the restrictions upon Transfer specified in 
Section 7.1 shall not apply to any Transfer by an Unit Holder who is an individual, during such Unit 
Holder’s lifetime or by will or intestacy, to: (i) such Unit Holder’s spouse, ex-spouse (by operation of law), 
child, father, mother, brother or sister, grandfather, grandmother or grandchild (including in-law, step and 
adoptive relationships); (ii) any family limited partnership or other entity controlled (which for this purpose 
shall require that such Unit Holder own and continue to own more than fifty percent (50%) of the equity 
securities of such entity) by such Unit Holder, (iii) a trust or other similar estate planning vehicle 
established solely for the benefit of the foregoing, (iv) from any such trust or vehicle to the beneficiaries 
thereof; or by an Unit Holder (i) not involving a change in beneficial ownership or (ii) pursuant to a 
distribution without consideration of Units to (x) a parent, subsidiary or other affiliate of such Unit Holder 
that is a corporation, (y) any of its partners, members or other equity owners, or retired partners, retired 
members or other equity owners, or to the estate of any of its partners, members or other equity owners 
or retired partners, retired members or other equity owners, or (z) a venture capital (or other private 
equity) fund that is controlled by or under common control with one or more general partners or managing 

EXHIBIT "A"



 

17 
Sugartree Issuer, LLC Operating Agreement 

members of, or shares the same management company with, such Unit Holder, or (v) a transfer by a  
Manager of Membership Interests purchased under Section 4(a)(6) or Section 506(c) of the Securities  
Act; provided, however, in each case, that the Holder thereof shall give written notice to the Company of 
such Holder’s intention to effect such disposition and shall have furnished the Company with a detailed 
description of the manner and circumstances of the proposed disposition. 

7.4 Admission of Transferee as a Member.  A Transfer permitted by the Managers shall 
only transfer the rights of an Assignee as set forth in Section 7.6 unless (a) the transferee is a Member or 
is admitted as a Member and (b) payment to the Company of a transfer fee in cash which is sufficient, in 
and at the Managers’ sole determination, to cover all reasonable expenses incurred by the Company in 
connection with the Transfer and admission of the transferee as a Member.  A Permitted Transferee 
(except on death on or Disability of a Unit Holder) shall transfer Membership Rights and such Permitted 
Transferee shall become a Member so long as such Permitted Transferee agrees in writing to become a 
party to this Agreement as a Member. 

7.5 Involuntary Transfer of Units.  In the event of any involuntary transfer of Units to a 
Person, such Person shall have only the rights of an Assignee set forth in Section 7.6 with respect to 
such Units. 

7.6 Rights of Assignee.  An Assignee has no Membership Rights, including the right to 
vote, receive information concerning the business and affairs of the Company, participate in the 
management of the business and affairs of the Company, or become a Member, and is entitled only to 
receive distributions and allocations attributable to the Unit held by the Assignee as determined by the 
Managers and in accordance with this Agreement. 

7.7 Enforcement.  The restrictions on Transfer contained in this Agreement are an 
essential element in the ownership of a Unit.  Upon application to any court of competent jurisdiction, the 
Company shall be entitled to a decree against any Person violating or about to violate such restrictions, 
requiring their specific performance, including those prohibiting a Transfer of all or a portion of its Units. 

7.8 Death or Disability of a Member.  Notwithstanding anything to the contrary in this 
Agreement, upon the Disability or death of a Member, such Member’s Membership Rights shall 
immediately terminate and such disabled Member or the legal representative of such deceased Member’s 
estate (or the trustee of a living trust established by such deceased Member if such Member’s Units have 
been transferred to such trust) shall have the rights only of an Assignee.   

7.9 Stop-Transfer Notices.  The Company may issue appropriate “stop transfer” 
instructions to its transfer agent, if any, and if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records. 

7.10 Refusal to Transfer. The Company shall not be required (a) to transfer on its books any 
Units that have been sold or otherwise transferred in violation of any of the provisions of this Agreement 
or (b) to treat as owner of such Units or to accord the right to vote or pay dividends to any purchaser or 
other transferee to whom such Units shall have been so transferred. 

ARTICLE VIII 

ACCOUNTING, RECORDS AND REPORTING  

8.1 Books and Records.  The books and records of the Company shall be kept, and the 
financial position and the results of its operations recorded, in accordance with generally accepted 
accounting principles, consistently applied.  The books and records of the Company shall reflect all 
Company transactions and shall be appropriate and adequate for the Company’s business.  The 
Company shall maintain such records at 2622 Millie Lane, Charlotte, NC 28205, with copies available at 
all times during normal business hours for inspection and copying upon reasonable notice by any 
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Member or its authorized representatives for any purpose reasonably related to the Unit(s) of that 
Member:   

(a) true and full information regarding the status of the business and financial 
condition of the Company;  

(b) promptly after becoming available, a copy of the Company’s federal, state and 
local income tax returns, if any, for each Fiscal Year; 

(c) a current list of the full name and last known business, residence or mailing 
address of such Member; 

(d) a copy of this Agreement and all amendments thereto, together with executed 
copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any 
amendments thereto have been executed or have been deemed to be executed; and 

(e) true and full information regarding the amount of cash contributed by such 
Member and the date on which such Member became a Member.   

8.2 Financial Information.  As soon as practicable after the end of each Fiscal Year of the 
Company, and in any event within one hundred twenty (120) days after the end of each Fiscal Year of the 
Company, the Company shall furnish to each Member an unaudited consolidated balance sheet of the 
Company and its subsidiaries, if any, as at the end of such Fiscal Year, and unaudited consolidated 
statements of income and cash flows of the Company and its subsidiaries, if any, for such year. 

8.3 Reports.   

(a) Governmental Reports.  The Company shall file all documents and reports 
required to be filed with any governmental agency in accordance with the Act. 

(b) Tax Reports.  The Company shall prepare and duly and timely file, at the 
Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or 
cause to be sent to each Unit Holder within seventy-five (75) days after the end of each Fiscal Year such 
information relating to the Company as is necessary for the Unit Holder to complete its federal, state and 
local income tax returns that include such Fiscal Year. 

(c) Subsidiary Reports.  The Company shall promptly furnish to each Member a 
copy of any report or other information or notice received by the Company in its capacity as a member or 
stockholder of a subsidiary. 

8.4 Bank Accounts; Invested Funds.  All funds of the Company shall be deposited with 
banks or other financial institutions in such account or accounts of the Company as may be determined 
by the Managers and shall not be commingled with the funds of any other Person.  All withdrawals 
therefrom shall be made upon checks signed in such manner as the Managers may time to time 
determine and upon notice to the particular bank or other financial institution.  Temporary surplus funds of 
the Company may, upon authorization by the foregoing persons, be invested in commercial paper, time 
deposits, short-term government obligations or other similar investments. 

8.5 Tax Elections.  Except as otherwise expressly provided herein, the Company shall 
make such tax elections as the Managers may determine.   

8.6 Tax Matters Partner.  

(a) Powers and Duties.  The Tax Matters Partner shall have all of the powers and 
authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company 
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(at the Company’s expense) in connection with all administrative and judicial proceedings by the Internal 
Revenue Service or any taxing authority involving any tax return of the Company, and may expend the 
Company’s funds for professional services and costs associated therewith.  The Tax Matters Partner shall 
provide to the Unit Holders prompt notice of any communication to or from or agreements with a federal, 
state or local authority regarding any return of the Company, including a summary of the provisions 
thereof.   

(b) Designation of Tax Matters Partner.  At such time and as long as the Company 
has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does 
not have a Tax Matters Partner, the Manager designated by the Managers who meets the requirements 
for being the tax matters partner under the Code shall be the Tax Matters Partner and shall serve at the 
pleasure of the Managers. 

8.7 Confidentiality.  All books, records, financial statements, tax returns, budgets, business 
plans and projections of the Company, all other information concerning the business, affairs and 
properties of the Company and all of the terms and provisions of this Agreement shall be held in 
confidence by each Unit Holder and their respective Affiliates, subject to any obligation to comply with 
(a) any applicable law, (b) any rule or regulation of any legal authority or securities exchange, (c) any 
subpoena or other legal process to make information available to the Persons entitled thereto or (d) the 
enforcement of such party’s rights hereunder (or under any employment agreement with such Unit 
Holder, if any) in any legal process, arbitration, as an Unit Holder or employee, as applicable.  Such 
confidentiality shall be maintained until such time, if any, as any such confidential information either is, or 
becomes, published or a matter of public knowledge (other than as a result of a breach of this 
Section 8.7); provided that each party recognizes that the privilege each has to maintain, in its sole 
discretion, the confidentiality of a communication relating to such transactions, including a confidential 
communication with its attorney or a confidential communication with a federally authorized tax 
practitioner under Section 7525 of the Code, is not intended to be affected by the foregoing provisions of 
this sentence. 

ARTICLE IX 

DISSOLUTION AND WINDING UP 

9.1 Dissolution or Liquidation.  The Company shall be dissolved, its assets disposed of and 
its affairs wound up upon the first to occur of the following: 

(a) expiration of the period fixed for the duration of the Company; 

(b) failure of the Company to have at least one Member; 

(c) determination by a majority of the Members to dissolve the Company;  

(d) sale of all or substantially all of the assets of the Company; 

(e) administrative dissolution; or 

(f) entry of a judicial decree of dissolution of the Company pursuant to the Act. 

9.2 Date of Dissolution.  Dissolution of the Company shall be effective on the day on which 
the event occurs giving rise to the dissolution, but the Company shall not terminate until the assets of the 
Company have been liquidated and distributed as provided herein.  Notwithstanding the dissolution of the 
Company, prior to the termination of the Company, the business of the Company and the rights and 
obligations of the Members and other Unit Holders, as such, shall continue to be governed by this 
Agreement. 
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9.3 Winding Up.  Upon the occurrence of any event specified in Section 9.1, the Company 
shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets, 
satisfying the claims of its creditors, and distributing any remaining assets in cash or in kind, to the Unit 
Holders in accordance herewith.  The Managers shall be responsible for overseeing the winding up and 
liquidation of the Company and shall cause the Company to sell or otherwise liquidate all of the 
Company’s assets except to the extent the Managers determine to distribute any assets to the Unit 
Holders in kind, discharge or make provision for all liabilities of the Company and all costs relating to the 
dissolution, winding up, and liquidation and distribution of assets, establish such reserves as may be 
necessary to provide for contingent liabilities of the Company (for purposes of determining the Capital 
Accounts of the Unit Holders, the amounts of such reserves shall be deemed to be an expense of the 
Company and shall be deemed income to the extent it ceases to be reserved), and distribute the 
remaining assets to the Unit Holders, in the manner specified in Section 9.4.  The Managers shall be 
allowed a reasonable time for the orderly liquidation of the Company’s assets and discharge of its 
liabilities, so as to preserve and upon disposition maximize, to the extent possible, the value of the 
Company’s assets. 

9.4 Liquidating Distributions.  The Company’s assets, or the proceeds from the liquidation 
thereof, shall be applied in cash or in kind in the following order: 

(a) first, to creditors (including Unit Holders who are creditors (other than on account 
of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all 
liabilities and obligations of the Company, including expenses of the liquidation (whether by payment or 
the making of reasonable provision for payment thereof), other than liabilities for which reasonable 
provision for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit 
Holders under the Act; 

(b) next, to the establishment of such reserves for contingent liabilities of the 
Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision 
for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit Holders 
under the Act); and 

(c) next, to current and former Unit Holders in satisfaction of any liabilities for 
distributions under the Act, if any; and 

(d) next, to Class B Unit Holders on a pro rata basis based on their respective 
Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid 
Class B Preferred Return, and a return of their positive Capital Account balance; and 

  (e) next, to Class A Unit Holders on a pro rata basis based on their respective 
Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid 
Class A Preferred Return and a return of their positive Capital Account balance; and 

(d) last to Class A and Class B Unit Holders. ratably and without  priority of any class 
over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective 
Percentages and with equal priority, 45.00% of all such remaining distributable amounts, and Class "B" 
Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 
55.00% of all such remaining distributable amounts. 

9.5 Distributions in Kind.  Any non-cash asset distributed to one or more Unit Holders shall 
first be valued by the Managers at its Fair Market Value to determine the Profit, Loss and special 
allocations that would have resulted if that asset had been sold for that value, which amounts shall be 
allocated pursuant to Article VI, and the Unit Holders’ Capital Accounts shall be adjusted to reflect those 
allocations.  The amount distributed and charged to the Capital Account of each Unit Holder receiving a 
unit in the distributed asset shall be the Fair Market Value of such unit as determined in good faith by the 
Managers (net of any liability secured by the asset that the Unit Holder assumes or takes subject to).   
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9.6 No Liability.  Notwithstanding anything herein to the contrary, upon a liquidation within 
the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations, if any Unit Holder has a negative 
Capital Account balance (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all Fiscal Years, including the Year in which such liquidation occurs), such Unit 
Holder shall have no obligation to make any contribution to the capital of the Company, and the negative 
balance of such Unit Holder’s Capital Account shall not be considered a debt owed by such Unit Holder to 
the Company or to any other Person for any purpose whatsoever; provided, however, that nothing in this 
Section 9.6 shall relieve any Unit Holder from any liability under any promissory note or other affirmative 
commitment such Unit Holder has made to contribute capital to the Company. 

9.7 Limitations on Payments Made in Dissolution.  Except as otherwise specifically 
provided in this Agreement, each Unit Holder shall be entitled to look only to the assets of the Company 
for Distributions (including Distributions in liquidation) and no Unit Holder or Officer of the Company shall 
have any personal liability therefor. 

9.8 Certificate of Cancellation; Articles of Dissolution.  Upon completion of the winding up 
of the Company’s affairs, the Managers shall file a Certificate of Cancellation with the Division or Articles 
of Dissolution, as applicable. 

9.9 Conversion to a Corporation.  Notwithstanding anything herein to the contrary, the 
Managers may cause the Company to be converted into a corporation with the consent of a majority of 
the Members, pursuant to any method determined by the Managers, in connection with the effectuation of 
an initial public offering of securities of the Company.  Upon conversion, each Unit Holder shall receive 
shares of the corporation in a manner consistent with Section 9.4 hereto. 

ARTICLE X 

LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION 

10.1 Limitation of Liability.  The debts, obligations and liabilities of the Company, whether 
arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, 
and no Unit Holder, Tax Matters Partner, Manager or Officer of the Company shall be obligated 
personally for any such debt, obligation or liability of the Company solely by reason of being an Unit 
Holder, Tax Matters Partner, Manager or Officer of the Company. 

10.2 Standard of Care.  No Member, Tax Matters Partner, Manager or Officer of the 
Company shall have any personal liability whatsoever to the Company, any Unit Holder, Affiliate of the 
Company or Affiliate of any Unit Holder on account of such Person’s status as Member, Tax Matters 
Partner, Manager or Officer of the Company or by reason of such Person’s acts or omissions in 
connection with the conduct of the business of the Company so long as such Person acts in good faith for 
a purpose which the Person reasonably believes to be in, or not opposed to, the best interests of the 
Company; provided, however, that nothing contained herein shall protect any such Person against any 
liability to which such Person would otherwise be subject by reason of (a) any act or omission of such 
Person that involves actual fraud or willful misconduct or (b) any transaction from which such Person or 
its Affiliate derives any improper personal benefit.   

10.3 Indemnification.  The Company shall indemnify and hold harmless any Person made, 
or threatened to be made, a party to an action or proceeding, whether civil, criminal or investigative (a 
“proceeding”), including an action by or in the right of the Company, by reason of the fact that such 
Person was or is a Manager, Tax Matters Partner or Officer of the Company, or an officer, director, 
shareholder, partner, employee or manager of any of the foregoing, from and against all judgments, fines, 
amounts paid in settlement and reasonable expenses (including investigation, accounting and attorneys’ 
fees) incurred as a result of such proceeding, or any appeal therein (and including indemnification against 
active or passive negligence or breach of duty), if such Person acted in good faith, for a purpose which 
the Person reasonably believed to be in, or not opposed to, the best interests of the Company and, in a 
criminal proceeding, in addition, such Person had no reasonable cause to believe that such Person’s 
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conduct was unlawful; provided, however, that nothing contained herein shall permit any Person to be 
indemnified or held harmless if and to the extent that the liability sought to be indemnified or held 
harmless against results from (a) any act or omission of such Person that is determined by the final non-
appealable judgment of a court of competent jurisdiction to involve actual fraud, gross negligence or 
willful misconduct or (b) any transaction from which such Person derived improper personal benefit.  The 
termination of any such civil or criminal proceeding by judgment, settlement, conviction or upon a plea of 
guilty or nolo contendere, or its equivalent, shall not in itself create a presumption that any such Person 
did not act in good faith, for a purpose which such Person reasonably believed to be in, or not opposed 
to, the best interests of the Company or that such Person had reasonable cause to believe that such 
Person’s conduct was unlawful.  The Company’s indemnification obligations hereunder shall survive the 
termination of the Company.  Each indemnified Person shall have a claim against the net assets of the 
Company for payment of any indemnity amounts from time to time due hereunder, which amounts shall 
be paid or properly reserved for prior to the making of Distributions by the Company to the Unit Holders. 

10.4 Contract Right; Expenses.  The right to indemnification conferred in this Article X shall 
be a contract right.  Each Manager’s, Tax Matters Partner’s and Officer’s right to indemnification 
hereunder shall include the right to require the Company to advance the expenses incurred by the 
indemnified Person in defending any such proceeding in advance of its final disposition subject to an 
understanding to return the amount so advanced if it is ultimately determined that the indemnified Person 
has not met the standard of conduct required for indemnification.   

10.5 Nonexclusive Right.  The right to indemnification and the payment of expenses incurred 
in defending a proceeding in advance of its final disposition conferred in this Article X shall not be 
exclusive of any other right which any Person may have or hereafter acquire under any statute or 
agreement, or under any insurance policy obtained for the benefit of any Unit Holder, Tax Matters 
Partner, Manager or Officer of the Company. 

10.6 Severability.  If any provision of this Article X is determined to be unenforceable in 
whole or in part, such provision shall nonetheless be enforced to the fullest extent permissible, it being 
the intent of this Article X to provide indemnification to all Persons eligible hereunder to the fullest extent 
permitted by applicable law. 

10.7 Insurance.  The Managers may cause the Company to purchase and maintain 
insurance on behalf of any Person (including any Unit Holder, Manager, Tax Matters Partner or Officer of 
the Company) who is or was an agent of the Company against any liability asserted against that Person 
and incurred by that Person in any such capacity. 

ARTICLE XI 

INVESTMENT REPRESENTATIONS 

11.1 Representations and Warranties. Each Member represents and warrants to the Company 
and the other Members that: 

(a) If the Member is an individual, such member is at least twenty-one (21) years of 
age. 

(b) The Units acquired by such Member will be acquired for investment purposes 
only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the 
distribution or transfer thereof. Such Units are not being purchased for subdivision or fractionalization 
thereof; and such Member has no contract, undertaking, agreement, arrangement, or plans with any 
person or entity to sell, hypothecate, pledge, donate, or otherwise transfer to any such person or entity all 
or any part of its Interest. 
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(c) The Member’s present financial condition is such that the Member is under no 
present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any 
existing or contemplated undertaking, need, or indebtedness. 

11.2 Acknowledgment of Certain Facts. Each Member acknowledges its awareness and 
understanding of the following: 

(a) The purchase of the Units is a speculative investment that involves a high degree 
of risk of loss of the Member’s entire investment. 

(b) The Member has both the knowledge and experience in financial matters 
sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase. 

(c) No federal or state agency has made any finding or determination as to the 
fairness for public investment, nor any recommendation or endorsement of, an investment in the Units. 

(d) There are restrictions on the transferability on each Unit; there will be a limited 
market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate 
readily, or at all, the Member’s investment in the Company in case of an emergency or otherwise. 

(e) The Units have not been registered under the Securities Act of 1933 (the 
“Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business 
so as not to require any such registration. This may limit significantly the transferability of such Interests. 

(f) The Member’s Units have been acquired pursuant to an investment 
representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether 
or not for consideration, except in compliance with the terms of this Agreement. 

(g) The Company does not file, and does not in the foreseeable future contemplate 
filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange 
Act of 1934, and the Company has not agreed to register any of its securities for distribution in 
accordance with the provisions of the Securities Act or to take any actions respecting the obtaining of an 
exemption from registration for such securities or any transaction with respect thereto. 

11.3 Tax Matters. The Company makes no representations as to the tax consequences to any 
Member as a result of the Member’s purchase of a Unit, or any other benefits available by virtue of the 
business, operations, or financial results of the Company. It is not intended that the Company be a tax 
shelter and it is uncertain that there will be any material tax benefits available to the Members by virtue of 
the business, operations, or financial results of the Company. The Company has been organized as a 
limited liability company under the laws of the State of Delaware and, accordingly, it is intended that the 
Company be treated for federal and North Carolina state income tax purposes as a partnership. 

11.4 Acknowledgment of Access to Records. Each Member acknowledges that such Member 
has been furnished and has reviewed this Operating Agreement of the Company and all amendments, if 
any, thereto. Each Member further acknowledges that all instruments, documents, records, books, and 
financial information pertaining to this investment have been made available for inspection by such 
Member and its professional advisors and that the books and records of the Company will be available 
upon reasonable notice for inspection by such Member during reasonable business hours at the 
Company’s principal place of business. Each Member acknowledges that the Member has been given the 
name and telephone number of at least one individual to contact with questions concerning the terms and 
conditions of the sale of the Units and to obtain any additional information which the Company possesses 
or can obtain without unreasonable effort or expense that is necessary to verify information.  
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ARTICLE XII 

MISCELLANEOUS 

12.1 Amendments.  Amendments to Schedule A and the signature pages hereto shall be 
made from time to time to reflect any permitted Transfers pursuant to Article VII hereof.  Other ministerial 
or administrative amendments as may in the discretion of the Managers be necessary or appropriate and 
such amendments as may be required by law shall also be made from time to time.  Except for such 
ministerial and administrative amendments, such amendments required by law, no amendment to this 
Agreement shall be valid or effective unless in writing and authorized by Members holding a majority of 
the Units of the Company. 

12.2 Offset Privilege.  The Company may offset any monetary obligation then owing from 
that Unit Holder to the Company against any monetary obligation owing from the Company to any Unit 
Holders; provided, however, that such offset right shall only apply to any monetary obligation owed to 
such Unit Holder in their capacity as an Unit Holder. 

12.3 Notices.   

(a) Any notice or other communication (collectively, “notice”), to be given to the 
Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in 
writing and shall be delivered or mailed by registered or certified mail, postage prepaid, sent by facsimile 
or electronic mail or otherwise delivered by hand or messenger. 

(b) Each such notice or other communication shall for all purposes of this Agreement 
be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, 
(iii) when dispatched by electronic facsimile transfer or electronic mail at the number or address set forth 
below, (iv) one (1) business day after having been dispatched by a nationally recognized overnight 
courier service if receipt is evidenced by a signature of a person regularly employed or residing at the 
address set forth below for such party or (v) three (3) business days after being sent by registered or 
certified mail, return receipt requested, postage prepaid.  Any such notice must be given, if (x) to the 
Company, to the Company’s principal place of business, facsimile number or email address, to the 
attention of the Chief Executive Officer, or if no Chief Executive Officer, an executive officer of the 
Company and (y) to any Unit Holder, to such Unit Holder’s address or number specified on Schedule A 
hereto or in the records of the Company.  Any party may by notice pursuant to this Section 12.3 designate 
any other address as the new address to which notice to such Person must be given. 

12.4 Waiver.  No course of dealing or omission or delay on the part of any party in asserting 
or exercising any right hereunder shall constitute or operate as a waiver of any such right.  No waiver of 
any provision hereof shall be effective, unless in writing and signed by or on behalf of the party to be 
charged therewith.  No waiver shall be deemed a continuing waiver or future waiver or waiver in respect 
of any other breach or default, unless expressly so stated in writing. 

12.5 Governing Law.  This agreement shall be construed, performed and enforced in 
accordance with the laws of the State of North Carolina, without giving effect to its principles or rules of 
conflict of laws to the extent such principles or rules would require or permit the application of the laws of 
another jurisdiction. 

12.6 Dispute Resolution.   

(a) General Dispute Resolution.  Any dispute, controversy or claim arising out of or 
relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three 
arbitrators, administered by the American Arbitration Association under its Commercial Arbitration Rules 
(the “Rules”), and judgment on the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof. 

EXHIBIT "A"



 

25 
Sugartree Issuer, LLC Operating Agreement 

(i) Arbitrators.  In the event of arbitration under this Section 12.6, a neutral 
arbitrator shall be chosen in accordance with the Rules. 

(ii) Location.  Any arbitration shall be held in Mecklenburg County, State of 
North Carolina. 

(iii) Costs.  Each of the parties shall equally bear any arbitration fees and 
administrative costs associated with the arbitration.  The prevailing party, as determined by the 
arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred in connection with the 
arbitration. 

(iv) Consent to Jurisdiction.  Each of the parties hereby irrevocably and 
unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State 
court or Federal court of the United States of America sitting in the State of North Carolina and any 
appellate court from any thereof, for recognition or enforcement of any award determined pursuant to this 
Section 12.6. 

12.7 Remedies.  In the event of any actual or prospective breach or default of this 
Agreement by any party, the other parties shall be entitled to equitable relief, including remedies in the 
nature of injunction and specific performance (without being required to post a bond or other security or to 
establish any actual damages).  In this regard, the parties acknowledge that they will be irreparably 
damaged in the event this Agreement is not specifically enforced, since (among other things) the Units 
are not readily marketable.  All remedies hereunder are cumulative and not exclusive, may be exercised 
concurrently and nothing herein shall be deemed to prohibit or limit any party from pursuing any other 
remedy or relief available at law or in equity for any actual or prospective breach or default, including the 
recovery of damages.  

12.8 Severability.  The provisions hereof are severable and in the event that any provision of 
this Agreement shall be determined to be illegal, invalid or unenforceable in any respect by a court of 
competent jurisdiction, the remaining provisions hereof shall not be affected, but shall, subject to the 
discretion of such court, remain in full force and effect, and any illegal, invalid or unenforceable provision 
shall be deemed, without further action on the part of the parties, amended and limited to the extent 
necessary to render such provision, as so amended and limited, legal, valid and enforceable, it being the 
intention of the parties that this Agreement and each provision hereof shall be legal, valid and enforceable 
to the fullest extent permitted by applicable law. 

12.9 Counterparts.  This Agreement may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same agreement.   

12.10 Further Assurances.  Each party shall promptly execute, deliver, file or record such 
agreements, instruments, certificates and other documents and take such other actions as the Managers 
may reasonably request or as may otherwise be necessary or proper to carry out the terms and 
provisions of this Agreement and to consummate and perfect the transactions contemplated hereby. 

12.11 Assignment.  Except as otherwise provided herein, this Agreement, and any right, Unit 
or obligation hereunder, may not be assigned by any party without the prior written consent of the 
Company and as set forth in Article VII hereof.  Any purported assignment without such consent shall be 
ab initio null and void and without effect. 

12.12 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
parties and their respective legal representatives, successors and permitted assigns.  This Agreement is 
not intended, and shall not be deemed, to create or confer any right or interest for the benefit of any 
Person not a party to this Agreement. 
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12.13 Titles and Captions.  The titles and captions of the Articles and Sections of this 
Agreement are for convenience of reference only and do not in any way define or interpret the intent of 
the parties or modify or otherwise affect any of the provisions hereof and shall not have any effect on the 
construction or interpretation of this Agreement. 

12.14 Construction.  This Agreement shall not be construed against any party by reason of 
such party having caused this Agreement to be drafted. 

12.15 Entire Agreement.  This Agreement constitutes the entire understanding and 
agreement among the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous understandings and agreements relating thereto (written or oral). 
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Schedule A 

UNIT HOLDERS 

 

Name Status Class 

Capital  
Contribution 

Units Unit Percentage 
Sugartree Class A LLC 
2622 Millie Lane 
Charlotte, NC 28205 

Member Class A 
Units 

$628,130 300 85.71% 

     

 
     

TO BE DETERMINED 
Member Class B 

Units 
$2,892,500 50 14.29% 

Total     $3,520,630 350 100.00% 
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE MANAGER LLC 

(A DELAWARE LIMITED LIABILITY COMPANY) 

January 22, 2019 

 

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE 
REGULATORY AUTHORITY HAS APPROVED OR DISAPPROVED THIS OPERATING AGREEMENT 
(THIS “AGREEMENT”), OR THE LIMITED LIABILITY COMPANY UNITS PROVIDED FOR HEREIN.  
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

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

THE SECURITIES REPRESENTED BY THIS AGREEMENT ARE SUBJECT TO AND MAY ONLY BE 
SOLD, DISPOSED OF OR OTHERWISE TRANSFERRED IN COMPLIANCE WITH CERTAIN RIGHTS 
OF FIRST REFUSAL.  SUCH RIGHTS OF FIRST REFUSAL ARE BINDING ON CERTAIN 
TRANSFEREES OF THESE SECURITIES. 

EXHIBIT "B"



 

i 
Sugartree Manager LLC Operating Agreement 

TABLE OF CONTENTS 

Page 

ARTICLE I DEFINITIONS ............................................................................................................................. 1 

1.1 Definitions ........................................................................................................................... 1 

ARTICLE II ORGANIZATIONAL MATTERS ................................................................................................. 4 

2.1 Name ................................................................................................................................... 4 
2.2 Term .................................................................................................................................... 4 
2.3 Office and Agent ................................................................................................................. 4 
2.4 Purpose of Company .......................................................................................................... 5 
2.5 Intent ................................................................................................................................... 5 
2.6 Qualification ........................................................................................................................ 5 
2.7 Unit Holders ........................................................................................................................ 5 
2.8 Units .................................................................................................................................... 5 
2.9 Percentages ........................................................................................................................ 5 

ARTICLE III CAPITAL ACCOUNTS .............................................................................................................. 5 

3.1 Capital Accounts ................................................................................................................. 5 
3.2 Capital Contributions ........................................................................................................... 6 
3.3 Interest on Capital ............................................................................................................... 6 
3.4 Return of Capital Contributions ........................................................................................... 6 
3.5 Waiver of Action for Partition .............................................................................................. 6 
3.6 No Priorities of Unit Holders ................................................................................................ 6 

ARTICLE IV MANAGEMENT ........................................................................................................................ 6 

4.1 Management ....................................................................................................................... 6 
4.2 Authority of Manager/Officers ............................................................................................. 6 
4.3 Fiduciary Responsibilities ................................................................................................... 7 
4.4 Permitted Transactions ....................................................................................................... 7 
4.5 Time and Attention Required of Officers and Managers..................................................... 7 
4.6 No Guaranty of Return of Capital or Distribution of Cash ................................................... 8 
4.7 Prohibited Acts .................................................................................................................... 8 
4.8 Reliance Upon Actions by the Managers ............................................................................ 8 
4.9 Written Consent .................................................................................................................. 8 
4.10 Managers Tenure and Qualifications .................................................................................. 8 
4.11 Resignation ......................................................................................................................... 8 
4.12 Removal .............................................................................................................................. 8 
4.13 Vacancies ............................................................................................................................ 8 
4.14 Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records .............. 9 
4.15 Compensation ..................................................................................................................... 9 
4.16 Voting .................................................................................................................................. 9 
4.17 Liability and Indemnification of Managers. .......................................................................... 9 

ARTICLE V MEMBERS; VOTING RIGHTS; MEETINGS ............................................................................. 9 

5.1 Members ............................................................................................................................. 9 
5.2 Admission of Members ....................................................................................................... 9 
5.3 Withdrawal of a Member ..................................................................................................... 9 
5.4 Limited Liability .................................................................................................................... 9 
5.5 Nature of Ownership ........................................................................................................... 9 
5.6 Voting Rights ....................................................................................................................... 9 
5.7 Consent Required ............................................................................................................. 10 
5.8 Meetings of Members........................................................................................................ 10 
5.9 Place of Meetings .............................................................................................................. 10 
5.10 Quorum ............................................................................................................................. 10 

EXHIBIT "B"



 

ii 
Sugartree Manager LLC Operating Agreement 

5.11 Waiver of Notice ................................................................................................................ 10 
5.12 Proxies .............................................................................................................................. 10 
5.13 Action by Members without a Meeting .............................................................................. 10 
5.14 Transactions of Unit Holders with the Company ............................................................... 10 
5.15 Personal Services. ............................................................................................................ 11 
5.16 Duties of Members. ........................................................................................................... 11 
5.17 Liability and Indemnification of Members. ......................................................................... 11 

ARTICLE VI ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS ................................................. 11 

6.1 Allocation of Profit and Loss ............................................................................................. 11 
6.2 Special Allocations ............................................................................................................ 12 
6.3 Tax Allocation Matters....................................................................................................... 13 
6.4 Distributions ...................................................................................................................... 13 
6.5 Allocations in Respect of a Transferred Unit .................................................................... 14 
6.6 Order of Application .......................................................................................................... 14 
6.7 Allocation of Excess Nonrecourse Liabilities .................................................................... 14 
6.8 Form of Distribution ........................................................................................................... 14 
6.9 Amounts Withheld ............................................................................................................. 14 
6.10 Allocations in Year of Liquidation Event............................................................................ 15 
6.11 Modifications to Preserve Underlying Economic Objectives ............................................ 15 

ARTICLE VII TRANSFERS ......................................................................................................................... 15 

7.1 Transfers ........................................................................................................................... 15 
7.2 Further Restrictions on Transfers ..................................................................................... 15 
7.3 Permitted Transfers........................................................................................................... 15 
7.4 Admission of Transferee as a Member ............................................................................. 16 
7.5 Involuntary Transfer of Units ............................................................................................. 16 
7.6 Rights of Assignee ............................................................................................................ 16 
7.7 Enforcement ...................................................................................................................... 16 
7.8 Death or Disability of a Member ........................................................................................ 16 
7.9 Stop-Transfer Notices ....................................................................................................... 16 
7.10 Refusal to Transfer............................................................................................................ 16 

ARTICLE VIII ACCOUNTING, RECORDS AND REPORTING .................................................................. 17 

8.1 Books and Records ........................................................................................................... 17 
8.2 Financial Information ......................................................................................................... 17 
8.3 Reports .............................................................................................................................. 17 
8.4 Bank Accounts; Invested Funds ....................................................................................... 17 
8.5 Tax Elections ..................................................................................................................... 18 
8.6 Tax Matters Partner .......................................................................................................... 18 
8.7 Confidentiality .................................................................................................................... 18 

ARTICLE IX DISSOLUTION AND WINDING UP ....................................................................................... 18 

9.1 Dissolution or Liquidation .................................................................................................. 18 
9.2 Date of Dissolution ............................................................................................................ 19 
9.3 Winding Up ........................................................................................................................ 19 
9.4 Liquidating Distributions .................................................................................................... 19 
9.5 Distributions in Kind .......................................................................................................... 19 
9.6 No Liability ......................................................................................................................... 20 
9.7 Limitations on Payments Made in Dissolution .................................................................. 20 
9.8 Certificate of Cancellation; Articles of Dissolution ............................................................ 20 
9.9 Conversion to a Corporation ............................................................................................. 20 

ARTICLE X LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION ............................ 20 

10.1 Limitation of Liability .......................................................................................................... 20 
10.2 Standard of Care ............................................................................................................... 20 

EXHIBIT "B"



 

iii 
Sugartree Manager LLC Operating Agreement 

10.3 Indemnification .................................................................................................................. 20 
10.4 Contract Right; Expenses ................................................................................................. 21 
10.5 Nonexclusive Right ........................................................................................................... 21 
10.6 Severability ........................................................................................................................ 21 
10.7 Insurance .......................................................................................................................... 21 

ARTICLE XI INVESTMENT REPRESENTATIONS .................................................................................... 21 

11.1 Representations and Warranties ...................................................................................... 21 
11.2 Acknowledgment of Certain Facts .................................................................................... 22 
11.3 Tax Matters ....................................................................................................................... 22 
11.4 Acknowledgment of Access to Records............................................................................ 22 

ARTICLE XII MISCELLANEOUS ................................................................................................................ 23 

12.1 Amendments ..................................................................................................................... 23 
12.2 Offset Privilege .................................................................................................................. 23 
12.3 Notices .............................................................................................................................. 23 
12.4 Waiver ............................................................................................................................... 23 
12.5 Governing Law .................................................................................................................. 23 
12.6 Dispute Resolution ............................................................................................................ 23 
12.7 Remedies .......................................................................................................................... 24 
12.8 Severability ........................................................................................................................ 24 
12.9 Counterparts ..................................................................................................................... 24 
12.10 Further Assurances ........................................................................................................... 24 
12.11 Assignment ....................................................................................................................... 24 
12.12 Binding Effect .................................................................................................................... 24 
12.13 Titles and Captions ........................................................................................................... 25 
12.14 Construction ...................................................................................................................... 25 
12.15 Entire Agreement .............................................................................................................. 25 

 

 

EXHIBIT "B"



 

1 
Sugartree Manager LLC Operating Agreement 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE MANAGER LLC 

A DELAWARE LIMITED LIABILITY COMPANY 

This Limited Liability Operating Agreement (this “Agreement”) of Sugartree Manager LLC, a Delaware 
limited liability company (the “Company”), is among Brett Ermer, an individual, (the "Manager"), and each of 
the Persons or entities who become signatories to this Agreement set forth on Schedule "A" hereto 
(collectively, the “Members”), and is entered into with effect as of January 23, 2019. 

RECITALS 

Whereas, on January 22,  2019, the Company was formed as a limited liability company pursuant 
to and in accordance with the Act by the execution and filing of its Certificate of Formation with the 
Secretary of State of the State of Delaware, Delaware State File Number 7247948, and 

 The parties to this Agreement are the Company’s initial Members and those additional Persons 
who are subsequently admitted as Members in accordance with the provisions of this Agreement. 
The parties intend by this Agreement to define their rights and obligations with respect to the Company’s 
governance and financial affairs and to adopt regulations and procedures for the conduct of the 
Company’s activities. Accordingly, for good and valuable consideration, the receipt and sufficiency of 
which is mutually acknowledged, the parties agree as follows: 

In consideration of the mutual covenants contained herein and for other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, the parties hereto hereby agree as 
follows: 

ARTICLE I 

DEFINITIONS 

1.1 Definitions.  When used in this Agreement, the following terms have the following 
meanings:  

(a) “Act” means the Delaware Uniform Limited Liability Company Act, as amended 
and any successor statute, as amended from time to time. 

(b) “Affiliate” of another Person means (i) a Person directly or indirectly (through one 
or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a 
Person owning or controlling ten percent (10%) or more of the outstanding voting securities or beneficial 
interests of that other Person; or (iii) an officer, manager, director, partner, shareholder or member of that 
other Person.  For purposes of this Agreement, “control” of a Person means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such Person, 
whether through the ownership of voting securities, by contract or otherwise. 

(c) “Agreement” means this Operating Agreement of the Company, as amended 
from time to time. 

(d) “Assignee” means a Person who is a holder of a Unit but is not a Member. 
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(e) “Assumed Tax Rate” means a combined marginal United States federal, state 
and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to 
take into consideration applicable tax laws. 

(f) “Capital Account” of a Unit Holder means the capital account of such Unit Holder 
determined in accordance with this Agreement and maintained in accordance with Section 3.1. 

(g) “Capital Contribution” of an Unit Holder means the total amount of cash and the 
Fair Market Value of any other assets contributed (or deemed contributed under Section 
1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder, net of liabilities 
assumed or to which the assets are subject. 

(h) “Certificate of Organization” means the Certificate of Organization of the 
Company, as amended or restated from time to time, filed with the Division to organize the Company as a 
limited liability company, including any amendments. 

(i) “Change of Control” means (i) the acquisition of the Company by another entity 
by means of any transaction or series of related transactions to which the Company is party (including, 
without limitation, any Unit acquisition, reorganization, merger or consolidation but excluding any sale of 
Units for capital raising purposes) other than a transaction or series of transactions in which the holders of 
the voting securities of the Company outstanding immediately prior to such transaction or series of 
transactions continue to retain (either by such voting securities remaining outstanding or by such voting 
securities being converted into voting securities of the surviving entity) as a result of Units in the 
Company held by such holders prior to such transactions, at least fifty percent (50%) of the total voting 
power represented by the voting securities of the Company or such surviving entity outstanding 
immediately after such transaction or series of transactions or (ii) a sale, lease or other conveyance of all 
or substantially all of the assets of the Company.  

(j) “Code” means the Internal Revenue Code of 1986, as amended. 

(k) “Company Minimum Gain” means the “partnership minimum gain” of the 
Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the 
Treasury Regulations.  

(l) “Class A Member” means a Class A Unit Holder who has been admitted as a 
Member of the Company. 

(m) “Class A Unit” a means any class A membership interest unit defined under 
Section 2.8(a) of this Agreement. 

(n) “Class A Unit Holder” means a Person listed on Schedule A that holds a Class A 
Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement.  

(o) “Disability” of an individual means the incapacity of the individual to engage in 
any substantial gainful activity with the Company by reason of any medically determinable physical or 
mental impairment that reasonably can be expected to last for a continuous period of not less than twelve 
(12) months as determined by a competent physician chosen by the Company and consented to by the 
individual or individual’s legal representative, which consent will not be unreasonably withheld, 
conditioned or delayed. 

(p) “Distributable Cash” at any time means that amount of the cash then on hand or 
in bank accounts of the Company which the Managers determine is available for distribution to the Unit 
Holders, taking into account: (i) the amount of cash required for the payment of all current expenses, 
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liabilities and obligations of the Company (whether for expense items, capital expenditures, 
improvements, and retirement of indebtedness) and (ii) the amount of cash which the Managers deem 
necessary or appropriate to establish reserves for the payment of future expenses, liabilities, obligations, 
capital expenditures, improvements, retirements of indebtedness, operations and contingencies, known 
or unknown, liquidated or unliquidated, including liabilities which may be incurred in litigation and liabilities 
undertaken pursuant to the indemnification provisions of this Agreement. 

(q) “Distribution” means the transfer of money or property by the Company to one or 
more Unit Holders with respect to their Units, without separate consideration. 

(r) “Division” means the Secretary of State of the Delaware Division of Corporations. 

(s) “Fair Market Value” of property means the amount that would be paid for such 
property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having 
knowledge of all relevant facts and neither being under a compulsion to buy or sell, as determined by the 
Managers in good faith. 

(t) “Fiscal Year” means the Company’s taxable year, which shall be the taxable year 
ended December 31, or such other taxable year as may be selected by the Managers in accordance with 
applicable law.  

(u) “Manager” means the Person(s) appointed by the Members in accordance with 
Section 4.1.  

(v) “Member” means any Person admitted as a Member of the Company pursuant to 
Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement 
or the Act. 

(w) “Membership Rights” means the rights associated with membership in a limited 
liability company, including rights to vote, if any, and rights to information concerning the business and 
affairs of the Company. 

(x) “Nonrecourse Deductions” means the “nonrecourse deductions” of the Company 
computed in accordance with Section 1.704-2(b) of the Treasury Regulations.  

(y) “Percentage” means the ratio of the number of Units owned by a Unit Holder to 
the total number of outstanding Units, as adjusted from time to time. 

(z) “Permitted Transferee” means any Person to which a Unit may be transferred 
pursuant to Section 7.3. 

(aa) “Person” means any entity, corporation, company, association, joint venture, joint 
stock company, partnership (including a general partnership, limited partnership and limited liability 
partnership), limited liability company, trust, real estate investment trust, organization, individual, nation, 
state, government (including an agency, department, bureau, board, division or instrumentality thereof), 
trustee, receiver or liquidator. 

(bb) “Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable 
loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal 
income tax principles, including items required to be separately stated, taking into account income that is 
exempt from federal income taxation, items that are neither deductible nor chargeable to a capital 
account and rules governing depreciation and amortization, except that in computing taxable income or 
taxable loss, the “tax book” value of an asset will be substituted for its adjusted tax basis if the two differ, 
and any gain, income, deductions or losses specially allocated under Sections 6.2 or 6.3 shall be 
excluded from the computation.  Any adjustment to the “tax” book value of an asset pursuant to Section 
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1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations shall be treated as Profit or Loss from the sale 
of such asset. 

(cc) “Recapitalization” means any Unit dividend, Unit split, combination of Units, 
reorganization, recapitalization, reclassification or other similar event. 

(dd)  “Transfer” means, with respect to an Unit, the sale, assignment, transfer, other 
disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary 
or by operation of law, and whether or not for value, of that Unit.  Transfer includes any transfer by gift, 
devise, intestate succession, sale, operation of law, upon the termination of a trust, as a result of or in 
connection with any property settlement or judgment incident to a divorce, dissolution of marriage or 
separation, by decree of distribution or other court order or otherwise. 

(ee) “Treasury Regulations” means the regulations promulgated by the United States 
Treasury Department pertaining to a matter arising under the Code. 

(ff) “Unit” means the percentage ownership in the company, pursuant to this 
Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the 
Profit, Loss, special allocations, Distributable Cash or other Distributions of or from the Company, 
pursuant to this Agreement. 

(gg) “Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as 
a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement, except as otherwise provided herein. 

(hh) “Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum 
gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury 
Regulations. 

(ii) “Unit Holder Nonrecourse Deductions” means the “partner nonrecourse 
deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) 
of the Treasury Regulations. 

ARTICLE II 

ORGANIZATIONAL MATTERS 

2.1 Name.  The name of the Company shall be “Sugartree Manager LLC,” or upon 
compliance with applicable law, any other name that the Managers may determine.  The business of the 
Company may be conducted under any name that the Managers may determine.   

2.2 Term.  The term of the Company’s existence commenced upon the filing of its 
Certificate of Organization with the Division on January 22, 2019 and shall continue in accordance with 
the Act or until such earlier time as it is terminated pursuant to Article IX. 

2.3 Office and Agent.  The principal office of the Company shall be, 2622 Millie Lane, 
Charlotte, NC 28205, or at such other place as the Managers may determine from time to time.  The 
name and business address of the agent for service of process for the Company in the State of Delaware 
is Harvard Business Services, Inc., 16192 Coastal Highway, Lewes, DE 19958-9776 and in the State of 
North Carolina is Brett Ermer, 2622 Millie Lane, Charlotte, NC 28205, or such other Person with such 
other address as the Managers may appoint from time to time. 
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2.4 Purpose of Company.  The purpose of the Company shall be to conduct the actions, 
operations and activities associated with the business of the Company directly or through any 
subsidiaries.  

2.5 Intent.  It is the intent of the Members that the Company shall be treated as a 
“partnership” for federal income tax purposes; provided, however, that the Managers, may pursuant to 
Section 9.9 hereof, convert the Company into a corporation in contemplation of an initial public offering.  It 
also is the intent of the Members that the Company not be operated or treated as a “partnership” for 
purposes of Section 303 of the United States Bankruptcy Code.   

2.6 Qualification.  The Managers shall cause the Company to qualify to do business in 
each jurisdiction where such qualification is required. 

2.7 Unit Holders.  The name, address, number and type of Units owned and membership 
status of each Unit Holder as of the date of this Agreement is set forth on Schedule A.  The Company 
shall amend Schedule A to reflect any change pursuant to this Agreement in any of the foregoing with 
respect to any Unit Holder.  Each Unit Holder shall promptly provide the Company with the information 
required to be set forth for such Unit Holder on Schedule A and shall thereafter promptly notify the 
Company of any change to such information. 

2.8 Units.  The units of the Members in the Company are divided into and represented by 
the Units, each having the rights and obligations specified in this Agreement, as it may be amended from 
time to time.  The Company is authorized to issue one class of Units, which shall be designated, as a 
“Class A Unit”.  The total number of Class A Units that the Company shall have authority to issue is 100.    
Subject to the provisions of this Section 2.8, Units shall have the same rights, preferences, privileges and 
restrictions.  The Managers may issue additional Units for such purposes and in exchange for such 
consideration as it shall deem necessary or desirable. 

(a) Class A Units.  A Class A Unit is an ordinary form of ownership.  Class A Units 
share in the distribution of profits as determined under Section 6.1.   

2.9 Percentages.  The Percentages of the Unit Holders is set forth on Schedule A.  The 
Company shall amend Schedule A from time to time to reflect any change in the Percentages of the Unit 
Holders in accordance with this Agreement. 

ARTICLE III 

CAPITAL ACCOUNTS 

3.1 Capital Accounts.   

(a) The Company shall establish and maintain an individual Capital Account for each 
Unit Holder. 

(b) The Capital Account of Unit Holder shall be maintained in accordance with the 
rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) 
thereof) thereunder.  The Capital Accounts shall be adjusted by the Managers upon an event described in 
Sections 1.704-1(b)(2)(iv)(e) and (f)(5) of the Treasury Regulations in the manner described in Sections 
1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations if the Managers determine that such 
adjustments are necessary or appropriate to reflect the relative economic interests of the Unit Holders in 
the Company, and at such other times as the Managers may determine is necessary or appropriate to 
reflect the relative economic interests of the Unit Holders.  In determining Fair Market Value of an asset, 
the provisions of Section 1.704-1 of the Treasury Regulations shall be applied. 
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(c) If any Unit is Transferred pursuant to the terms of this Agreement, the transferee 
shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the 
Capital Account and Percentage is attributable to the Units so Transferred. 

3.2 Capital Contributions.  No Unit Holder shall be required to make any Capital 
Contribution beyond such Unit Holder’s initial Capital Contribution, if any, or lend money to the Company. 

3.3 Interest on Capital.  No Unit Holder shall be entitled to receive any interest on its 
Capital Contributions or Capital Account. 

3.4 Return of Capital Contributions.  Except as otherwise provided in this Agreement, no 
Unit Holder shall have any right to withdraw or reduce its Capital Contribution except to the extent that 
distributions made pursuant to this Agreement may be considered as such by law, and except as a result 
of the dissolution and liquidation of the Company.  Each Unit Holder hereby consents to any and all 
withdrawals of or reductions in Capital Contributions consistent with the provisions of this Agreement with 
respect to distributions by the Company permitted hereunder.  Upon withdrawal or reduction, no Unit 
Holder shall have the right to demand or receive property other than cash in return for its Capital 
Contribution.  No Unit Holder has any right to, interest in, or claim against any specific property of the 
Company by reason of its Unit. 

3.5 Waiver of Action for Partition.  Each Unit Holder irrevocably waives, during the term of 
the Company and during the period of its liquidation following dissolution, any right to maintain an action 
for partition of the Company’s assets. 

3.6 No Priorities of Unit Holders.  Subject to the provisions of Section 2.8 and Section 6.4, 
no Unit Holder shall have a priority over any other Unit Holder as to any Distribution, whether by way of 
return of capital or by way of profits, or, except as otherwise set forth in this Agreement, as to any 
allocation of Profit, Loss or special allocations. 

ARTICLE IV 

MANAGEMENT 

4.1 Management.  Management of the Company shall be vested in the Manager or 
Managers of the Company.  The initial number of Managers shall be one, and the number of Managers 
may be increased or decreased by a majority approval of the Members.  The initial Manager shall be Brett 
Ermer.  Unless otherwise provided herein, all decisions required to be made by the Managers under this 
Agreement or the Act shall be made by a majority of such Managers.  The Managers may, in their 
discretion, appoint such officers of the Company (“Officers”) as the Managers deem necessary and 
appropriate and may delegate authority to manage the day-to-day operation of the Company.  In the 
absence of a specific delegation of authority to any individual appointed by the Managers to an office, the 
individual appointed to such office shall have the authority and responsibility exercised by an officer 
holding the same office of a Delaware corporation.  The initial Officers of the Company shall be 
determined by the Manager. 

4.2 Authority of Manager/Officers.  Except as otherwise provided in this Agreement or as 
required by the non-waivable provisions of the Act, the Managers and, to the extent delegated to any 
Officers appointed by the Managers, such Officers, shall have full, exclusive, and complete discretion, 
power, and authority, to manage, control, administer, and operate the day-to-day business and affairs of 
the Company for the purposes herein stated, and to make all decisions affecting such day-to-day 
business and affairs except that the following actions shall require the majority approval of the Members:  
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(a) take any action which would cause the termination of the Company for federal 
income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the 
Company to be classified as an “association” taxable as a corporation under the Code; 

(b) change or reorganize the Company into any other legal form; 

(c) authorize or approve the sale, transfer, assignment, exchange or other 
disposition of all or substantially all of the assets of the Company; 

(d) authorize or approve the merger, consolidation or other combination of the 
Company with or into another entity; 

(e) take any other action requiring a majority approval of the Members under this 
Agreement; and 

(f) enter into any agreement, arrangement or understanding, written or oral, to do 
any of the foregoing. 

4.3 Fiduciary Responsibilities.   

(a) Each Officer or Manager shall, in all events, account to the Company and to the 
Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by 
an Officer, Manager or Member from any use by an Officer, Manager or Member of Company property, 
and such duty extends to the personal representatives of any deceased Officer, Manager or Member 
involved in the liquidation and winding up of the Company.   

(b) Dealings with Members. Each Manager understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 

(c) Manager’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of 
any Affiliate of any Manager, to conduct any other business or activity whatsoever, and no Manager shall be 
accountable to the Company or to any Member for that business or activity even if the business or activity 
competes with the Company’s business.  The organization of the Company shall be without prejudice to the 
Managers’ respective rights (or the rights of their respective Affiliates) to maintain, expand, or diversify such 
other interests and activities and to receive and enjoy profits or compensation therefrom. Each Member 
waives any rights the Member might otherwise have to share or participate in such other interests or 
activities of any Manager and such Manager’s Affiliate. 

4.4 Permitted Transactions.  The fact that any Officer, Manager or Member, or any Affiliate 
of an Officer, Manager or Member is employed by, or is directly or indirectly interested in or connected 
with, any Person from or through whom the Company or any Affiliate of the Company may make any sale 
or purchase, or from whom the Company or any Affiliate of the Company may borrow, shall not prohibit 
the Company or any Affiliate of the Company from engaging in any transaction with such Person, or 
create any duty of legal justification additional to that which would exist if such Person were not so related 
to the Company, provided the Company approves such sale, loan or other transaction by a vote of the 
disinterested Managers, or if necessary, the disinterested Members, and the Company shall not have any 
right in or to any benefits derived from sale, loan or other transaction by such Officer, Manager or Member 
or Person so approved. 

4.5 Time and Attention Required of Officers and Managers.  The Officers and Managers 
shall to devote such time and attention to the fulfillment of their duties and obligations to the Company as 
are reasonably required to satisfy such duties and obligations with reasonable care. 
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4.6 No Guaranty of Return of Capital or Distribution of Cash.  The Managers and Officers 
do not in any way guarantee the return of the Members’ capital contributions or the realization of a profit 
from their investment in the Company.  There is no guarantee of the distribution of any particular amount 
of cash to Members at any particular times. 

4.7 Prohibited Acts.  The Managers shall not knowingly perform any act that contravenes 
the provisions of this Agreement. 

4.8 Reliance Upon Actions by the Managers.  Any Person dealing with the Company may 
rely without any duty of inquiry upon any action taken by the Managers on behalf of the Company.  Any 
and all deeds, bills of sale, assignments, mortgages, deeds of trust, security agreements, promissory 
notes, leases, and other contracts, agreements or instruments executed by the Managers on behalf of the 
Company shall be binding upon the Company, and all Members agree that a copy of this provision may 
be shown to the appropriate parties in order to confirm the same.  Without limiting the generality of the 
foregoing, any Person dealing with the Company may rely upon a certificate or written statement signed 
by the Managers as to: 

(a) The identity of the Managers, any Officer, or any Member; 

(b) The existence or nonexistence of any fact or facts that constitute a condition 
precedent to acts by the Managers or that are in any other manner germane to the affairs of the 
Company; 

(c) The Persons who are authorized to execute and deliver any instrument or 
documents on behalf of the Company; or 

(d) Any act or failure to act by the Company on any other matter whatsoever 
involving the Company or any Member. 

If a quorum at a meeting of the Managers exists, action on a matter is approved if a majority of the 
Managers represented vote in favor of the action. For the purposes of this Section 4.8 a quorum shall 
mean the presence at any meeting in person (including by telephone, if applicable) or by proxy of 
Managers holding not less than a majority of the aggregate voting power held by all Managers. 

4.9 Written Consent. Any action which may be taken at any meeting of the Managers may 
be taken without a meeting and without prior notice if one or more consents in writing, setting forth the 
action so taken, are signed by Managers having not less than the minimum number of votes necessary to 
authorize or take the action at a meeting. 

4.10 Managers Tenure and Qualifications. Each Manager shall remain a Manager until the 
earlier of the Manager’s resignation or removal.  No Manager shall be required to be a resident of the 
State of Delaware.  

4.11 Resignation. Any Manager may resign at any time by delivering written notice to the 
other Managers and Members.  The resignation of a Manager shall take effect upon receipt of notice 
thereof by the other Managers and the Members or at such later time as shall be specified in such notice; 
and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to 
make it effective.  Such resignation shall not affect the Manager’s rights and liabilities as a Member, if 
applicable. 

4.12 Removal.  Any Manager may be removed upon a majority vote of the Members of the 
Company.  

4.13 Vacancies.  Any vacancy occurring for any reason in the office of Manager may be 
filled by a majority vote of the Members of the Company.  
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4.14 Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records.  The 
Company agrees to reimburse the Managers for their actual expenses incurred on a monthly basis, 
unless otherwise negotiated between the Manager and the Company. 

4.15 Compensation.  No Manager shall receive compensation for its management and 
supervision of the Company’s business in its capacity as a Manager.  Notwithstanding the foregoing, 
Managers may also serve as employees or Officers of the Company and receive compensation therefore. 

4.16 Voting.  Each Manager of the Company shall be entitled to one vote when voting on 
any items of business of the Company.  An affirmative vote by Managers holding a majority of the 
management votes shall be necessary to approve an action by the Managers, unless otherwise stated in 
this Agreement.   

4.17 Liability and Indemnification of Managers. 

(a) Extent of Liability. A Manager shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Manager or Member for any action taken or any 
failure to act on behalf of the Company within the scope of the authority conferred on the Manager by this 
Agreement or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as 
an intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Managers. The Company shall indemnify each Manager for any 
inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 

ARTICLE V 

MEMBERS; VOTING RIGHTS; MEETINGS 

5.1 Members.  Each Member shall continue as a member of the Company until it ceases to 
be a member of the Company in accordance with the provisions of this Agreement. 

5.2 Admission of Members.  Persons may be admitted to the Company as Members only 
with approval of the Managers.  After approval by the Managers, a Person is considered to be a Member 
upon signing a counterpart of this Agreement, which may be done by power of attorney or by any other 
document or instrument of the Company that by its terms is deemed to be an execution of this 
Agreement, and making any required Capital Contribution as determined by the Managers. 

5.3 Withdrawal of a Member.  Except upon the transfer of all of a Member’s Units under the 
provisions of Article VII, a Member may not withdraw from the Company without consent of the Managers.  
A Member who attempts to withdraw from the Company in violation of this Agreement is liable to the 
Company for all damages caused by the wrongful withdrawal. The Company may offset part or all of the 
damages plus costs and expenses against amounts to which the withdrawing Member is otherwise 
entitled.  The withdrawing Member shall have the rights only of an Assignee with respect to any Units 
owned by such Member. 

5.4 Limited Liability.  No Member is liable for the acts, debts or obligations of the Company. 

5.5 Nature of Ownership.  Units and the Membership Rights held by Members constitute 
personal property. 

5.6 Voting Rights.  No Person shall be entitled to exercise any voting rights as a Member 
until such Person shall have been admitted as a Member.  Members shall vote together as a single class 
for all matters on which such Members are permitted to vote.  Each Unit votes on a “one Unit, one vote” 
basis on all matters for which such Unit carries a vote.   
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5.7 Consent Required.  The vote or written consent of Members holding a majority of the 
aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any 
such action under this Agreement unless otherwise specified.   

5.8 Meetings of Members.  Meetings of the Members for the purpose of taking any action 
permitted to be taken by the Members may be called by the Members entitled to cast not less than twenty 
percent (20%) of the aggregate outstanding Units held by Members.  Upon sufficient request in writing 
that a meeting of the Members be called for any proper purpose, the Members forthwith shall cause 
notice of the meeting to be given to each Member entitled to vote not less than five (5) days before the 
meeting.  Such notice shall state: (a) the date and time of the meeting, (b) either the place of such 
meeting or that such meeting is telephonic, (c) contact information for the meeting; and (d) those matters 
that the Members, at the time of the mailing of the notice, intend to present for action by the Members. 

5.9 Place of Meetings.  All meetings of the Members shall be held at any place within or 
without the State of North Carolina which may be designated by the Class A Members.  In the absence of 
such designation, such meetings shall be held at the principal executive office of the Company.  
Notwithstanding the foregoing, the Class A Members may determine that any such meeting shall be held 
by telephonic conference call.  Except as specifically provided in this Agreement, there shall be no 
requirement of annual or periodic meetings of the Members within the meaning of the Act. 

5.10 Quorum.  The presence at any meeting in person (including by telephone, if applicable) 
or by proxy of Members holding not less than a majority of the aggregate outstanding voting Units held by 
all Members shall constitute a quorum for the transaction of business. 

5.11 Waiver of Notice.  The actions of any meeting of Members, however called and noticed, 
and wherever held, shall be as valid as if taken at a meeting duly held after regular call and notice, if a 
quorum be present either in person (including by telephone, if applicable) or by proxy, and if, either before 
or after the meeting, each person entitled to vote, present in person (including by telephone, if applicable) 
or by proxy, signs (including by facsimile) a written waiver of notice or a consent to the holding of the 
meeting, or an approval of the minutes thereof.  Attendance of a Member at a meeting (including by 
telephone, if applicable) shall also constitute a waiver of notice of and presence at such meeting. 

5.12 Proxies.  A Member may vote by proxy executed in writing by the Member. The proxy 
shall be filed with the Company before or at the time of the meeting. A proxy shall not be valid after three 
months from the date of execution, unless otherwise provided in the proxy. 

5.13 Action by Members without a Meeting.  Any action, which under any provision of the 
Act or this Agreement, that may be taken at a meeting of the Members, may be taken without a meeting, 
and without notice, 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 such action at a 
meeting at which all Members entitled to vote thereon were present and voted.  All Members entitled to 
vote shall be given at least five (5) days prior notice of any action to be taken by such written consent and 
shall be provided with copies of all materials and documents provided to or prepared by or for any 
Member relating to such action.  All such consents shall be maintained in the Company’s records.  

5.14 Transactions of Unit Holders with the Company.  Subject to any limitations set forth in 
this Agreement, and with the prior approval of the Managers, a Unit Holder, its Affiliates or any of their 
respective shareholders, partners, employees or direct or indirect members may lend money to and 
borrow money from and transact other business with the Company.  Any such transaction shall be done 
on an arm’s length basis.  Such Unit Holder, Affiliate and persons have the same rights and obligations 
with respect thereto as a Person that is not a Unit Holder.  No Unit Holder shall be obligated to lend 
money to the Company.  Any loan by an Unit Holder to the Company shall be separately entered on the 
books of the Company as a loan to the Company and not as a Capital Contribution and shall bear interest 
at such rate as may be agreed upon by the Company and the lending Unit Holder. 

 

EXHIBIT "B"



 

11 
Sugartree Manager LLC Operating Agreement 

5.15 Personal Services. 

(a) Personal Services of Members. No Member shall be required to perform services 
for the Company solely by virtue of being a Member. 

(b) Compensation of Members for Management Services.  Unless approved by 
Members, no Member shall be entitled to compensation for management or other services performed for the 
Company. 

(c) Reimbursement of Members. Upon substantiation of the amount and purpose 
thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually 
and reasonably incurred in connection with the business and affairs of the Company. 

5.16 Duties of Members. 

(a) Member’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any 
Affiliate of any Member, to conduct any other business or activity whatsoever, and no Member shall be 
accountable to the Company or to any other Member for that business or activity even if the business or 
activity competes with the Company’s business.  The organization of the Company shall be without 
prejudice to the Members’ respective rights (or the rights of their respective Affiliates) to maintain, expand, 
or diversify such other interests and activities and to receive and enjoy profits or compensation therefrom. 
Each Member waives any rights the Member might otherwise have to share or participate in such other 
interests or activities of any other Member and such Member’s Affiliate. 

(b) Dealings with Members. Each Member understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 

5.17 Liability and Indemnification of Members. 

(a) Extent of Liability. A Member shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Member for any action taken or any failure to act 
on behalf of the Company within the scope of the authority conferred on the Member by this Agreement 
or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as an 
intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Member. The Company shall indemnify each Member for any 
inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 

ARTICLE VI 

ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS 

6.1 Allocation of Profit and Loss.  

(a) Profits.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the 
computation thereof) shall be allocated among the Unit Holders (and credited to their respective Capital 
Accounts) as follows: 

(i) first, to the repayment of debt, and  
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(ii) second, to the Unit Holders in an amount equal to and in the same order 
as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and  

(iii) third, to the Unit Holders in proportion to their Percentages.   

(b)  Losses.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the 
computation thereof) shall be allocated first to the Unit Holders, and credited to their respective Capital 
Accounts as follows: 

(i) first, to the repayment of debt, and  

(ii) second, to the Unit Holders in an amount equal to and in the same order 
as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and 

(iii) third, to the Unit Holders in proportion to their respective positive Capital 
Account balances until such Capital Account balances have been reduced to zero, and  

(iv) fourth, to the Unit Holders in proportion to their Percentages. 

6.2 Special Allocations.  

(a) Minimum Gain Chargeback.  In the event there is a net decrease in the Company 
Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 
1.704-2(f) and (g) of the Treasury Regulations shall apply. 

(b) Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in 
Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions 
described in Section 1.704-2(i) of the Treasury Regulations shall apply. 

(c) Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an 
adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the 
Treasury Regulations, which adjustment, allocation or distribution creates or increases a deficit balance in 
such Unit Holder’s Capital Account, the “qualified income offset” provisions described in Section 
1.704-1(b)(2)(ii)(d) of the Treasury Regulations shall apply. 

(d) Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in 
accordance with and as required in the Treasury Regulations. 

(e) Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall 
be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations. 

(f) Intention.  The special allocations in this Section 6.2 are intended to comply with 
certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the 
intent of the Unit Holders that any special allocation pursuant to this Section 6.2 shall be offset with other 
special allocations pursuant to this Section 6.2.  Accordingly, special allocations of Company income, 
gain, loss or deduction shall be made in such manner so that, in the reasonable determination of the 
Managers, taking into account likely future allocations under this Section 6.2, after such allocations are 
made, each Unit Holder’s Capital Account is, to the extent possible, equal to the Capital Account it would 
have been were this Section 6.2 not part of this Agreement. 

(g) Limitation on Allocation of Losses.  There shall be no allocation of Losses to any 
Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of 
such Unit Holder (or increase the amount by which such Unit Holder’s Capital Account balance is 
negative) unless such allocation would be treated as valid under Section 704(b) of the Code.  Any Losses 
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that, pursuant to the preceding sentence, cannot be allocated to an Unit Holder shall be reallocated to the 
other Unit Holders (but only to the extent that such other Unit Holders can be allocated Losses without 
violating the requirements of the preceding sentence) in proportion to their respective Percentages. 

6.3 Tax Allocation Matters.  

(a) Contributed or Revalued Property.  Each Unit Holder’s allocable share of the 
taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with 
respect to any contributed property, or with respect to Company property that is revalued pursuant to 
Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations or this Agreement, shall be determined in the 
manner (and as to revaluations, in the same manner as) provided in Section 704(c) of the Code.  The 
allocation shall take into account, to the full extent required or permitted by the Code, the difference 
between the adjusted basis of the property to the Unit Holder contributing (or deemed to be contributing) 
it and the Fair Market Value of the property determined by the Managers at the time of its contribution or 
revaluation, as the case may be.  The Managers shall apply Section 704(c)(1)(A) by using the “traditional 
method” as set forth in Section 1.704-3(b) of the Treasury Regulations. 

(b) Recapture Items.  In the event that the Company has taxable income in any 
Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each 
Unit Holder’s distributive share of taxable gain or loss from the sale of Company assets (to the extent 
possible) shall include a proportionate share of this recapture income equal to that Unit Holder’s share of 
prior cumulative depreciation deductions with respect to the assets which gave rise to the recapture 
income. 

(c) Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, 
and any items related thereto shall be allocated in such items as determined by the Managers taking into 
account the principles of Treasury Regulation Section 1.704-1(b)(4)(ii). 

(d) Consistent Treatment.  All items of income, gain, loss, deduction and credit of the 
Company shall be allocated among the Unit Holders for federal income tax purposes in a manner 
consistent with the allocation under this Article VI.  Each Unit Holder is aware of the income tax 
consequences of the allocations made by this Article VI and hereby agrees to be bound by the provisions 
of this Article VI in reporting its share of Company income and loss for income tax purposes.  No Unit 
Holder shall report on its tax return any transaction by the Company, any amount allocated or distributed 
from the Company or contributed to the Company inconsistently with the treatment reported (or to be 
reported) by the Company on its tax return nor take a position for tax purposes that is inconsistent with 
the position taken by the Company.  

6.4 Distributions.  

(a) Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company 
shall make Distributions in cash to the extent there is Distributable Cash or in property legally available 
therefor, at such times and in such amounts as the Managers may determine, and all Distributions shall 
be paid in accordance with Section 6.1 of this Agreement.   

(b) Limitations on Distributions.  Notwithstanding anything herein to the contrary, no 
Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of 
the Act, (ii) such Distribution would render the Company insolvent, (iii) such Distribution would render the 
receiving Unit Holder liable for a return of such distribution under the Act or (iv) such Distribution would 
create a negative balance in the Capital Account of such Unit Holder or increase the amount by which 
such Capital Account balance is negative; provided that nothing in this Agreement shall prohibit the 
Managers from causing the Company to distribute on a quarterly basis an amount sufficient to enable 
Unit Holders to pay federal, state and local income taxes on their distributive shares of the taxable income 
of the Company. 
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6.5 Allocations in Respect of a Transferred Unit.  Except as otherwise provided herein, 
amounts of Profit, Loss and special allocations allocated to the Unit Holders shall be allocated among the 
appropriate Unit Holders in proportion to their respective Percentages.  If there is a change in any Unit 
Holder’s Percentage for any reason during any Fiscal Year, each item of income, gain, loss, deduction or 
credit of the Company for that Fiscal Year shall be assigned pro rata to each day in that Fiscal Year in the 
case of items allocated based on Percentages, and the amount of such item so assigned to any such day 
shall be allocated to the Unit Holder based upon that Unit Holder’s Percentage at the close of that day.  
Notwithstanding the immediately preceding sentence, the net amount of gain or loss realized by the 
Company in connection with a sale or other disposition of property by the Company shall be allocated 
solely to the Unit Holders having Units on the date of such sale or other disposition. 

6.6 Order of Application.  To the extent that any allocation, Distribution or adjustment 
specified in any of the preceding Sections of this Article VI affects the results of any other allocation, 
Distribution or adjustment required herein, the allocations, Distributions and adjustments specified in the 
following Sections shall be made in the following order (in each case in the order set forth therein): 

(a) Section 6.4; 

(b) Section 6.3; 

(c) Section 6.2; 

(d) Section 6.1; and 

(e) Section 9.4. 

To the extent possible, these provisions shall be applied as if all Distributions and allocations were made 
at the end of the Company’s Fiscal Year.  Where any provision depends on the Capital Account of any 
Unit Holder, that Capital Account shall be determined after the operation of all preceding provisions for 
the Fiscal Year.  

6.7 Allocation of Excess Nonrecourse Liabilities.  “Excess nonrecourse liabilities” of the 
Company as used in Section 1.752-3(a)(3) of the Treasury Regulations shall first be allocated among the 
Unit Holders pursuant to the “additional method” described in such section and then in accordance with 
the manner in which the Managers expect the nonrecourse deductions allocable to such liabilities will be 
allocated. 

6.8 Form of Distribution.  With respect to any Distribution from the Company, no Unit 
Holder has the right to demand and receive such Distribution in any form other than cash.  No Unit Holder 
may be compelled to accept from the Company a Distribution of any asset in kind in lieu of a 
proportionate Distribution of money being made to other Unit Holders, and except with respect to a 
Distribution of an asset in kind pro rata to all of the Unit Holders upon a dissolution and the winding up of 
the Company, no Unit Holder may be compelled to accept a Distribution of any asset in kind.  No Unit 
Holder may be compelled to assume any liability of the Company in connection with a Distribution. 

6.9 Amounts Withheld.  Any amounts withheld with respect to an Unit Holder pursuant to 
any federal, state, local or foreign tax law from a Distribution by the Company to the Member shall be 
treated as distributed to such Unit Holder pursuant to Section 6.4 or Section 9.4 hereof.  Any other 
amount that the Managers determine is required to be paid by the Company to a taxing authority with 
respect to an Unit Holder pursuant to any federal, state, local or foreign tax law in connection with any 
payment to or tax liability (estimated or otherwise) of the Unit Holder shall be treated as a loan from the 
Company to such Unit Holder.  If such loan is not repaid within thirty (30) days from the date the 
Company notifies such Unit Holder of such withholding, the loan shall bear interest from the date of the 
applicable notice to the date of repayment, at a rate equal to five (5) percentage points above the prime 
or reference rate of Citibank, N.A., as in effect from time to time, but not more than the maximum rate 
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permitted by applicable law.  In addition to all other remedies the Company may have, the Company may 
withhold Distributions that would otherwise be payable to such Unit Holder and apply such amount toward 
repayment of the loan and interest. 

6.10 Allocations in Year of Liquidation Event.  Notwithstanding anything else in this 
Agreement to the contrary, the parties intend for the allocation provisions of this Article VI to produce final 
Capital Account balances of the Unit Holders that will permit liquidating distributions to be made in 
pursuant to the order set forth in Section 9.4.  To the extent that the allocation provisions of this Article VI 
would fail to produce such final Capital Account balances, (a) such provisions shall be amended by the 
Managers if and to the extent necessary to produce such result and (b) income and loss of the Company 
for prior open years (including items of gross income and deduction of the Company for such years) shall 
be reallocated among the Unit Holders to the extent it is not possible to achieve such result with 
allocations of items of income (including gross income) and deduction for the current year and future 
years, as approved by the Managers.  This Section 6.10 shall control notwithstanding any reallocation or 
adjustment of taxable income, taxable loss, or items thereof by the Internal Revenue Service or any other 
taxing authority.  The Managers shall have the power to amend this Agreement without the consent of the 
other Members, as it reasonably considers advisable, to make the allocations and adjustments described 
in this Section 6.10.  To the extent that the allocations and adjustments described in this Section 6.10 
result in a reduction in the distributions that any Unit Holder will receive under this Agreement compared 
to the amount of the distributions such Manager would receive if all such distributions were made 
pursuant to the order set forth in Section 9.4, the Company may make a guaranteed payment (within the 
meaning of Section 707(c) of the Code) to such Unit Holder (to be made at the time such Unit Holder 
would otherwise receive the distributions that have been reduced) to the extent such payment does not 
violate the requirements of Sections 704(b) and 514(c)(9)(E) of the Code or may take such other action 
as reasonably determined by the Managers to offset such reduction. 

6.11 Modifications to Preserve Underlying Economic Objectives.  If, in the opinion of counsel 
to the Company, there is a change in the Federal income tax law (including the Code as well as the 
Treasury Regulations, rulings, and administrative practices thereunder) which makes modifying the 
allocation provisions of this Article VI necessary or prudent to preserve the underlying economic 
objectives of the Unit Holders as reflected in this Agreement, the Managers shall make the minimum 
modification necessary to achieve such purpose. 

ARTICLE VII 

TRANSFERS 

7.1 Transfers.  Except as otherwise expressly provided in this Article VII, no Unit Holder 
may Transfer all or any portion of its Units without (a) the prior written approval of the Managers, which 
approval may be withheld in the Managers’ sole and absolute discretion or (b) complying with all other 
transfer restrictions set forth in this Agreement.  Any attempted Transfer in violation of this Article VII 
hereof shall be null and void ab initio, and shall not bind the Company. 

7.2 Further Restrictions on Transfers.  Notwithstanding anything herein to the contrary, in 
addition to any other restrictions on a Transfer of an Unit, no Unit may be Transferred (a) without 
compliance with the Securities Act of 1933, as amended, and any other applicable securities or “blue sky” 
laws, (b) if, in the determination of the Managers, the Transfer could result in the Company not being 
classified as a partnership for federal income tax purposes, (c) if, in the determination of the Managers, 
the Transfer could cause the Company to become subject to the Investment Company Act of 1940, (d) if, 
in the determination of the Managers, the Transfer would cause a termination of the Company under 
Section 708(b)(1)(B) of the Code that would have a material adverse effect on the Company, or (e) the 
transferee is a minor or incompetent.  

7.3 Permitted Transfers.  Subject to Section 7.2, the restrictions upon Transfer specified in 
Section 7.1 shall not apply to any Transfer by an Unit Holder who is an individual, during such Unit 
Holder’s lifetime or by will or intestacy, to: (i) such Unit Holder’s spouse, ex-spouse (by operation of law), 
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child, father, mother, brother or sister, grandfather, grandmother or grandchild (including in-law, step and 
adoptive relationships); (ii) any family limited partnership or other entity controlled (which for this purpose 
shall require that such Unit Holder own and continue to own more than fifty percent (50%) of the equity 
securities of such entity) by such Unit Holder, (iii) a trust or other similar estate planning vehicle 
established solely for the benefit of the foregoing, or (iv) from any such trust or vehicle to the beneficiaries 
thereof; or by an Unit Holder (i) not involving a change in beneficial ownership or (ii) pursuant to a 
distribution without consideration of Units to (x) a parent, subsidiary or other affiliate of such Unit Holder 
that is a corporation, (y) any of its partners, members or other equity owners, or retired partners, retired 
members or other equity owners, or to the estate of any of its partners, members or other equity owners 
or retired partners, retired members or other equity owners, or (z) a venture capital (or other private 
equity) fund that is controlled by or under common control with one or more general partners or managing 
members of, or shares the same management company with, such Unit Holder; provided, however, in 
each case, that the Holder thereof shall give written notice to the Company of such Holder’s intention to 
effect such disposition and shall have furnished the Company with a detailed description of the manner 
and circumstances of the proposed disposition. 

7.4 Admission of Transferee as a Member.  A Transfer permitted by the Managers shall 
only transfer the rights of an Assignee as set forth in Section 7.6 unless (a) the transferee is a Member or 
is admitted as a Member and (b) payment to the Company of a transfer fee in cash which is sufficient, in 
and at the Managers’ sole determination, to cover all reasonable expenses incurred by the Company in 
connection with the Transfer and admission of the transferee as a Member.  A Permitted Transferee 
(except on death on or Disability of a Unit Holder) shall transfer Membership Rights and such Permitted 
Transferee shall become a Member so long as such Permitted Transferee agrees in writing to become a 
party to this Agreement as a Member. 

7.5 Involuntary Transfer of Units.  In the event of any involuntary transfer of Units to a 
Person, such Person shall have only the rights of an Assignee set forth in Section 7.6 with respect to 
such Units. 

7.6 Rights of Assignee.  An Assignee has no Membership Rights, including the right to 
vote, receive information concerning the business and affairs of the Company, participate in the 
management of the business and affairs of the Company, or become a Member, and is entitled only to 
receive distributions and allocations attributable to the Unit held by the Assignee as determined by the 
Managers and in accordance with this Agreement. 

7.7 Enforcement.  The restrictions on Transfer contained in this Agreement are an 
essential element in the ownership of a Unit.  Upon application to any court of competent jurisdiction, the 
Company shall be entitled to a decree against any Person violating or about to violate such restrictions, 
requiring their specific performance, including those prohibiting a Transfer of all or a portion of its Units. 

7.8 Death or Disability of a Member.  Notwithstanding anything to the contrary in this 
Agreement, upon the Disability or death of a Member, such Member’s Membership Rights shall 
immediately terminate and such disabled Member or the legal representative of such deceased Member’s 
estate (or the trustee of a living trust established by such deceased Member if such Member’s Units have 
been transferred to such trust) shall have the rights only of an Assignee.   

7.9 Stop-Transfer Notices.  The Company may issue appropriate “stop transfer” 
instructions to its transfer agent, if any, and if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records. 

7.10 Refusal to Transfer. The Company shall not be required (a) to transfer on its books any 
Units that have been sold or otherwise transferred in violation of any of the provisions of this Agreement 
or (b) to treat as owner of such Units or to accord the right to vote or pay dividends to any purchaser or 
other transferee to whom such Units shall have been so transferred. 
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ARTICLE VIII 

ACCOUNTING, RECORDS AND REPORTING  

8.1 Books and Records.  The books and records of the Company shall be kept, and the 
financial position and the results of its operations recorded, in accordance with generally accepted 
accounting principles, consistently applied.  The books and records of the Company shall reflect all 
Company transactions and shall be appropriate and adequate for the Company’s business.  The 
Company shall maintain such records at 2622 Millie lane, Charlotte, NC 28205, with copies available at 
all times during normal business hours for inspection and copying upon reasonable notice by any 
Member or its authorized representatives for any purpose reasonably related to the Unit(s) of that 
Member:   

(a) true and full information regarding the status of the business and financial 
condition of the Company;  

(b) promptly after becoming available, a copy of the Company’s federal, state and 
local income tax returns, if any, for each Fiscal Year; 

(c) a current list of the full name and last known business, residence or mailing 
address of such Member; 

(d) a copy of this Agreement and all amendments thereto, together with executed 
copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any 
amendments thereto have been executed or have been deemed to be executed; and 

(e) true and full information regarding the amount of cash contributed by such 
Member and the date on which such Member became a Member.   

8.2 Financial Information.  As soon as practicable after the end of each Fiscal Year of the 
Company, and in any event within one hundred twenty (120) days after the end of each Fiscal Year of the 
Company, the Company shall furnish to each Member an unaudited consolidated balance sheet of the 
Company and its subsidiaries, if any, as at the end of such Fiscal Year, and unaudited consolidated 
statements of income and cash flows of the Company and its subsidiaries, if any, for such year. 

8.3 Reports.   

(a) Governmental Reports.  The Company shall file all documents and reports 
required to be filed with any governmental agency in accordance with the Act. 

(b) Tax Reports.  The Company shall prepare and duly and timely file, at the 
Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or 
cause to be sent to each Unit Holder within seventy-five (75) days after the end of each Fiscal Year such 
information relating to the Company as is necessary for the Unit Holder to complete its federal, state and 
local income tax returns that include such Fiscal Year. 

(c) Subsidiary Reports.  The Company shall promptly furnish to each Member a 
copy of any report or other information or notice received by the Company in its capacity as a member or 
stockholder of a subsidiary. 

8.4 Bank Accounts; Invested Funds.  All funds of the Company shall be deposited with 
banks or other financial institutions in such account or accounts of the Company as may be determined 
by the Managers and shall not be commingled with the funds of any other Person.  All withdrawals 
therefrom shall be made upon checks signed in such manner as the Managers may time to time 
determine and upon notice to the particular bank or other financial institution.  Temporary surplus funds of 
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the Company may, upon authorization by the foregoing persons, be invested in commercial paper, time 
deposits, short-term government obligations or other similar investments. 

8.5 Tax Elections.  Except as otherwise expressly provided herein, the Company shall 
make such tax elections as the Managers may determine.   

8.6 Tax Matters Partner.  

(a) Powers and Duties.  The Tax Matters Partner shall have all of the powers and 
authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company 
(at the Company’s expense) in connection with all administrative and judicial proceedings by the Internal 
Revenue Service or any taxing authority involving any tax return of the Company, and may expend the 
Company’s funds for professional services and costs associated therewith.  The Tax Matters Partner shall 
provide to the Unit Holders prompt notice of any communication to or from or agreements with a federal, 
state or local authority regarding any return of the Company, including a summary of the provisions 
thereof.   

(b) Designation of Tax Matters Partner.  At such time and as long as the Company 
has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does 
not have a Tax Matters Partner, the Manager designated by the Managers who meets the requirements 
for being the tax matters partner under the Code shall be the Tax Matters Partner and shall serve at the 
pleasure of the Managers. 

8.7 Confidentiality.  All books, records, financial statements, tax returns, budgets, business 
plans and projections of the Company, all other information concerning the business, affairs and 
properties of the Company and all of the terms and provisions of this Agreement shall be held in 
confidence by each Unit Holder and their respective Affiliates, subject to any obligation to comply with 
(a) any applicable law, (b) any rule or regulation of any legal authority or securities exchange, (c) any 
subpoena or other legal process to make information available to the Persons entitled thereto or (d) the 
enforcement of such party’s rights hereunder (or under any employment agreement with such Unit 
Holder, if any) in any legal process, arbitration, as an Unit Holder or employee, as applicable.  Such 
confidentiality shall be maintained until such time, if any, as any such confidential information either is, or 
becomes, published or a matter of public knowledge (other than as a result of a breach of this 
Section 8.7); provided that each party recognizes that the privilege each has to maintain, in its sole 
discretion, the confidentiality of a communication relating to such transactions, including a confidential 
communication with its attorney or a confidential communication with a federally authorized tax 
practitioner under Section 7525 of the Code, is not intended to be affected by the foregoing provisions of 
this sentence. 

ARTICLE IX 

DISSOLUTION AND WINDING UP 

9.1 Dissolution or Liquidation.  The Company shall be dissolved, its assets disposed of and 
its affairs wound up upon the first to occur of the following: 

(a) expiration of the period fixed for the duration of the Company; 

(b) failure of the Company to have at least one Member; 

(c) determination by a majority of the Members to dissolve the Company;  

(d) sale of all or substantially all of the assets of the Company; 

(e) administrative dissolution; or 
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(f) entry of a judicial decree of dissolution of the Company pursuant to the Act. 

9.2 Date of Dissolution.  Dissolution of the Company shall be effective on the day on which 
the event occurs giving rise to the dissolution, but the Company shall not terminate until the assets of the 
Company have been liquidated and distributed as provided herein.  Notwithstanding the dissolution of the 
Company, prior to the termination of the Company, the business of the Company and the rights and 
obligations of the Members and other Unit Holders, as such, shall continue to be governed by this 
Agreement. 

9.3 Winding Up.  Upon the occurrence of any event specified in Section 9.1, the Company 
shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets, 
satisfying the claims of its creditors, and distributing any remaining assets in cash or in kind, to the Unit 
Holders in accordance herewith.  The Managers shall be responsible for overseeing the winding up and 
liquidation of the Company and shall cause the Company to sell or otherwise liquidate all of the 
Company’s assets except to the extent the Managers determine to distribute any assets to the Unit 
Holders in kind, discharge or make provision for all liabilities of the Company and all costs relating to the 
dissolution, winding up, and liquidation and distribution of assets, establish such reserves as may be 
necessary to provide for contingent liabilities of the Company (for purposes of determining the Capital 
Accounts of the Unit Holders, the amounts of such reserves shall be deemed to be an expense of the 
Company and shall be deemed income to the extent it ceases to be reserved), and distribute the 
remaining assets to the Unit Holders, in the manner specified in Section 9.4.  The Managers shall be 
allowed a reasonable time for the orderly liquidation of the Company’s assets and discharge of its 
liabilities, so as to preserve and upon disposition maximize, to the extent possible, the value of the 
Company’s assets. 

9.4 Liquidating Distributions.  The Company’s assets, or the proceeds from the liquidation 
thereof, shall be applied in cash or in kind in the following order: 

(a) first, to creditors (including Unit Holders who are creditors (other than on account 
of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all 
liabilities and obligations of the Company, including expenses of the liquidation (whether by payment or 
the making of reasonable provision for payment thereof), other than liabilities for which reasonable 
provision for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit 
Holders under the Act; 

(b) next, to the establishment of such reserves for contingent liabilities of the 
Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision 
for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit Holders 
under the Act); 

(c) next, to current and former Unit Holders in satisfaction of any liabilities for 
distributions under the Act, if any; 

(d) next, to al Unit Holders on a pro rata basis based on their respective 
Percentages and with equal priority until all Unit Holders have received a return of their positive Capital 
Account balance; 

(e) last, after all Unit Holder's Capital Account Balances have been reduced to zero, 
to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority. 

9.5 Distributions in Kind.  Any non-cash asset distributed to one or more Unit Holders shall 
first be valued by the Managers at its Fair Market Value to determine the Profit, Loss and special 
allocations that would have resulted if that asset had been sold for that value, which amounts shall be 
allocated pursuant to Article VI, and the Unit Holders’ Capital Accounts shall be adjusted to reflect those 
allocations.  The amount distributed and charged to the Capital Account of each Unit Holder receiving a 
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unit in the distributed asset shall be the Fair Market Value of such unit as determined in good faith by the 
Managers (net of any liability secured by the asset that the Unit Holder assumes or takes subject to).   

9.6 No Liability.  Notwithstanding anything herein to the contrary, upon a liquidation within 
the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations, if any Unit Holder has a negative 
Capital Account balance (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all Fiscal Years, including the Year in which such liquidation occurs), such Unit 
Holder shall have no obligation to make any contribution to the capital of the Company, and the negative 
balance of such Unit Holder’s Capital Account shall not be considered a debt owed by such Unit Holder to 
the Company or to any other Person for any purpose whatsoever; provided, however, that nothing in this 
Section 9.6 shall relieve any Unit Holder from any liability under any promissory note or other affirmative 
commitment such Unit Holder has made to contribute capital to the Company. 

9.7 Limitations on Payments Made in Dissolution.  Except as otherwise specifically 
provided in this Agreement, each Unit Holder shall be entitled to look only to the assets of the Company 
for Distributions (including Distributions in liquidation) and no Unit Holder or Officer of the Company shall 
have any personal liability therefor. 

9.8 Certificate of Cancellation; Articles of Dissolution.  Upon completion of the winding up 
of the Company’s affairs, the Managers shall file a Certificate of Cancellation with the Division or Articles 
of Dissolution, as applicable. 

9.9 Conversion to a Corporation.  Notwithstanding anything herein to the contrary, the 
Managers may cause the Company to be converted into a corporation with the consent of a majority of 
the Members, pursuant to any method determined by the Managers, in connection with the effectuation of 
an initial public offering of securities of the Company.  Upon conversion, each Unit Holder shall receive 
shares of the corporation in a manner consistent with Section 9.4 hereto. 

ARTICLE X 

LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION 

10.1 Limitation of Liability.  The debts, obligations and liabilities of the Company, whether 
arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, 
and no Unit Holder, Tax Matters Partner, Manager or Officer of the Company shall be obligated 
personally for any such debt, obligation or liability of the Company solely by reason of being an Unit 
Holder, Tax Matters Partner, Manager or Officer of the Company. 

10.2 Standard of Care.  No Member, Tax Matters Partner, Manager or Officer of the 
Company shall have any personal liability whatsoever to the Company, any Unit Holder, Affiliate of the 
Company or Affiliate of any Unit Holder on account of such Person’s status as Member, Tax Matters 
Partner, Manager or Officer of the Company or by reason of such Person’s acts or omissions in 
connection with the conduct of the business of the Company so long as such Person acts in good faith for 
a purpose which the Person reasonably believes to be in, or not opposed to, the best interests of the 
Company; provided, however, that nothing contained herein shall protect any such Person against any 
liability to which such Person would otherwise be subject by reason of (a) any act or omission of such 
Person that involves actual fraud or willful misconduct or (b) any transaction from which such Person or 
its Affiliate derives any improper personal benefit.   

10.3 Indemnification.  The Company shall indemnify and hold harmless any Person made, 
or threatened to be made, a party to an action or proceeding, whether civil, criminal or investigative (a 
“proceeding”), including an action by or in the right of the Company, by reason of the fact that such 
Person was or is a Manager, Tax Matters Partner or Officer of the Company, or an officer, director, 
shareholder, partner, employee or manager of any of the foregoing, from and against all judgments, fines, 
amounts paid in settlement and reasonable expenses (including investigation, accounting and attorneys’ 
fees) incurred as a result of such proceeding, or any appeal therein (and including indemnification against 
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active or passive negligence or breach of duty), if such Person acted in good faith, for a purpose which 
the Person reasonably believed to be in, or not opposed to, the best interests of the Company and, in a 
criminal proceeding, in addition, such Person had no reasonable cause to believe that such Person’s 
conduct was unlawful; provided, however, that nothing contained herein shall permit any Person to be 
indemnified or held harmless if and to the extent that the liability sought to be indemnified or held 
harmless against results from (a) any act or omission of such Person that is determined by the final non-
appealable judgment of a court of competent jurisdiction to involve actual fraud, gross negligence or 
willful misconduct or (b) any transaction from which such Person derived improper personal benefit.  The 
termination of any such civil or criminal proceeding by judgment, settlement, conviction or upon a plea of 
guilty or nolo contendere, or its equivalent, shall not in itself create a presumption that any such Person 
did not act in good faith, for a purpose which such Person reasonably believed to be in, or not opposed 
to, the best interests of the Company or that such Person had reasonable cause to believe that such 
Person’s conduct was unlawful.  The Company’s indemnification obligations hereunder shall survive the 
termination of the Company.  Each indemnified Person shall have a claim against the net assets of the 
Company for payment of any indemnity amounts from time to time due hereunder, which amounts shall 
be paid or properly reserved for prior to the making of Distributions by the Company to the Unit Holders. 

10.4 Contract Right; Expenses.  The right to indemnification conferred in this Article X shall 
be a contract right.  Each Manager’s, Tax Matters Partner’s and Officer’s right to indemnification 
hereunder shall include the right to require the Company to advance the expenses incurred by the 
indemnified Person in defending any such proceeding in advance of its final disposition subject to an 
understanding to return the amount so advanced if it is ultimately determined that the indemnified Person 
has not met the standard of conduct required for indemnification.   

10.5 Nonexclusive Right.  The right to indemnification and the payment of expenses incurred 
in defending a proceeding in advance of its final disposition conferred in this Article X shall not be 
exclusive of any other right which any Person may have or hereafter acquire under any statute or 
agreement, or under any insurance policy obtained for the benefit of any Unit Holder, Tax Matters 
Partner, Manager or Officer of the Company. 

10.6 Severability.  If any provision of this Article X is determined to be unenforceable in 
whole or in part, such provision shall nonetheless be enforced to the fullest extent permissible, it being 
the intent of this Article X to provide indemnification to all Persons eligible hereunder to the fullest extent 
permitted by applicable law. 

10.7 Insurance.  The Managers may cause the Company to purchase and maintain 
insurance on behalf of any Person (including any Unit Holder, Manager, Tax Matters Partner or Officer of 
the Company) who is or was an agent of the Company against any liability asserted against that Person 
and incurred by that Person in any such capacity. 

ARTICLE XI 

INVESTMENT REPRESENTATIONS 

11.1 Representations and Warranties. Each Member represents and warrants to the Company 
and the other Members that: 

(a) If the Member is an individual, such member is at least twenty-one (21) years of 
age. 

(b) The Units acquired by such Member will be acquired for investment purposes 
only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the 
distribution or transfer thereof. Such Units are not being purchased for subdivision or fractionalization 
thereof; and such Member has no contract, undertaking, agreement, arrangement, or plans with any 
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person or entity to sell, hypothecate, pledge, donate, or otherwise transfer to any such person or entity all 
or any part of its Interest. 

(c) The Member’s present financial condition is such that the Member is under no 
present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any 
existing or contemplated undertaking, need, or indebtedness. 

11.2 Acknowledgment of Certain Facts. Each Member acknowledges its awareness and 
understanding of the following: 

(a) The purchase of the Units is a speculative investment that involves a high degree 
of risk of loss of the Member’s entire investment. 

(b) The Member has both the knowledge and experience in financial matters 
sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase. 

(c) No federal or state agency has made any finding or determination as to the 
fairness for public investment, nor any recommendation or endorsement of, an investment in the Units. 

(d) There are restrictions on the transferability on each Unit; there will be a limited 
market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate 
readily, or at all, the Member’s investment in the Company in case of an emergency or otherwise. 

(e) The Units have not been registered under the Securities Act of 1933 (the 
“Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business 
so as not to require any such registration. This may limit significantly the transferability of such Interests. 

(f) The Member’s Units have been acquired pursuant to an investment 
representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether 
or not for consideration, except in compliance with the terms of this Agreement. 

(g) The Company does not file, and does not in the foreseeable future contemplate 
filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange 
Act of 1934, and the Company has not agreed to register any of its securities for distribution in 
accordance with the provisions of the Securities Act or to take any actions respecting the obtaining of an 
exemption from registration for such securities or any transaction with respect thereto. 

11.3 Tax Matters. The Company makes no representations as to the tax consequences to any 
Member as a result of the Member’s purchase of a Unit, or any other benefits available by virtue of the 
business, operations, or financial results of the Company. It is not intended that the Company be a tax 
shelter and it is uncertain that there will be any material tax benefits available to the Members by virtue of 
the business, operations, or financial results of the Company. The Company has been organized as a 
limited liability company under the laws of the State of Delaware and, accordingly, it is intended that the 
Company be treated for federal and North Carolina state income tax purposes as a partnership. 

11.4 Acknowledgment of Access to Records. Each Member acknowledges that such Member 
has been furnished and has reviewed this Operating Agreement of the Company and all amendments, if 
any, thereto. Each Member further acknowledges that all instruments, documents, records, books, and 
financial information pertaining to this investment have been made available for inspection by such 
Member and its professional advisors and that the books and records of the Company will be available 
upon reasonable notice for inspection by such Member during reasonable business hours at the 
Company’s principal place of business. Each Member acknowledges that the Member has been given the 
name and telephone number of at least one individual to contact with questions concerning the terms and 
conditions of the sale of the Units and to obtain any additional information which the Company possesses 
or can obtain without unreasonable effort or expense that is necessary to verify information.  
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ARTICLE XII 

MISCELLANEOUS 

12.1 Amendments.  Amendments to Schedule A and the signature pages hereto shall be 
made from time to time to reflect any permitted Transfers pursuant to Article VII hereof.  Other ministerial 
or administrative amendments as may in the discretion of the Managers be necessary or appropriate and 
such amendments as may be required by law shall also be made from time to time.  Except for such 
ministerial and administrative amendments, such amendments required by law, no amendment to this 
Agreement shall be valid or effective unless in writing and authorized by Members holding a majority of 
the Units of the Company. 

12.2 Offset Privilege.  The Company may offset any monetary obligation then owing from 
that Unit Holder to the Company against any monetary obligation owing from the Company to any Unit 
Holders; provided, however, that such offset right shall only apply to any monetary obligation owed to 
such Unit Holder in their capacity as an Unit Holder. 

12.3 Notices.   

(a) Any notice or other communication (collectively, “notice”), to be given to the 
Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in 
writing and shall be delivered or mailed by registered or certified mail, postage prepaid, sent by facsimile 
or electronic mail or otherwise delivered by hand or messenger. 

(b) Each such notice or other communication shall for all purposes of this Agreement 
be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, 
(iii) when dispatched by electronic facsimile transfer or electronic mail at the number or address set forth 
below, (iv) one (1) business day after having been dispatched by a nationally recognized overnight 
courier service if receipt is evidenced by a signature of a person regularly employed or residing at the 
address set forth below for such party or (v) three (3) business days after being sent by registered or 
certified mail, return receipt requested, postage prepaid.  Any such notice must be given, if (x) to the 
Company, to the Company’s principal place of business, facsimile number or email address, to the 
attention of the Chief Executive Officer, or if no Chief Executive Officer, an executive officer of the 
Company and (y) to any Unit Holder, to such Unit Holder’s address or number specified on Schedule A 
hereto or in the records of the Company.  Any party may by notice pursuant to this Section 12.3 designate 
any other address as the new address to which notice to such Person must be given. 

12.4 Waiver.  No course of dealing or omission or delay on the part of any party in asserting 
or exercising any right hereunder shall constitute or operate as a waiver of any such right.  No waiver of 
any provision hereof shall be effective, unless in writing and signed by or on behalf of the party to be 
charged therewith.  No waiver shall be deemed a continuing waiver or future waiver or waiver in respect 
of any other breach or default, unless expressly so stated in writing. 

12.5 Governing Law.  This agreement shall be construed, performed and enforced in 
accordance with the laws of the State of North Carolina, without giving effect to its principles or rules of 
conflict of laws to the extent such principles or rules would require or permit the application of the laws of 
another jurisdiction. 

12.6 Dispute Resolution.   

(a) General Dispute Resolution.  Any dispute, controversy or claim arising out of or 
relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three 
arbitrators, administered by the American Arbitration Association under its Commercial Arbitration Rules 
(the “Rules”), and judgment on the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof. 
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(i) Arbitrators.  In the event of arbitration under this Section 12.6, a neutral 
arbitrator shall be chosen in accordance with the Rules. 

(ii) Location.  Any arbitration shall be held in Mecklenburg County, State of 
North Carolina. 

(iii) Costs.  Each of the parties shall equally bear any arbitration fees and 
administrative costs associated with the arbitration.  The prevailing party, as determined by the 
arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred in connection with the 
arbitration. 

(iv) Consent to Jurisdiction.  Each of the parties hereby irrevocably and 
unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state 
court or Federal court of the United States of America sitting in the State of North Carolina and any 
appellate court from any thereof, for recognition or enforcement of any award determined pursuant to this 
Section 12.6. 

12.7 Remedies.  In the event of any actual or prospective breach or default of this 
Agreement by any party, the other parties shall be entitled to equitable relief, including remedies in the 
nature of injunction and specific performance (without being required to post a bond or other security or to 
establish any actual damages).  In this regard, the parties acknowledge that they will be irreparably 
damaged in the event this Agreement is not specifically enforced, since (among other things) the Units 
are not readily marketable.  All remedies hereunder are cumulative and not exclusive, may be exercised 
concurrently and nothing herein shall be deemed to prohibit or limit any party from pursuing any other 
remedy or relief available at law or in equity for any actual or prospective breach or default, including the 
recovery of damages.  

12.8 Severability.  The provisions hereof are severable and in the event that any provision of 
this Agreement shall be determined to be illegal, invalid or unenforceable in any respect by a court of 
competent jurisdiction, the remaining provisions hereof shall not be affected, but shall, subject to the 
discretion of such court, remain in full force and effect, and any illegal, invalid or unenforceable provision 
shall be deemed, without further action on the part of the parties, amended and limited to the extent 
necessary to render such provision, as so amended and limited, legal, valid and enforceable, it being the 
intention of the parties that this Agreement and each provision hereof shall be legal, valid and enforceable 
to the fullest extent permitted by applicable law. 

12.9 Counterparts.  This Agreement may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same agreement.   

12.10 Further Assurances.  Each party shall promptly execute, deliver, file or record such 
agreements, instruments, certificates and other documents and take such other actions as the Managers 
may reasonably request or as may otherwise be necessary or proper to carry out the terms and 
provisions of this Agreement and to consummate and perfect the transactions contemplated hereby. 

12.11 Assignment.  Except as otherwise provided herein, this Agreement, and any right, Unit 
or obligation hereunder, may not be assigned by any party without the prior written consent of the 
Company and as set forth in Article VII hereof.  Any purported assignment without such consent shall be 
ab initio null and void and without effect. 

12.12 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
parties and their respective legal representatives, successors and permitted assigns.  This Agreement is 
not intended, and shall not be deemed, to create or confer any right or interest for the benefit of any 
Person not a party to this Agreement. 
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12.13 Titles and Captions.  The titles and captions of the Articles and Sections of this 
Agreement are for convenience of reference only and do not in any way define or interpret the intent of 
the parties or modify or otherwise affect any of the provisions hereof and shall not have any effect on the 
construction or interpretation of this Agreement. 

12.14 Construction.  This Agreement shall not be construed against any party by reason of 
such party having caused this Agreement to be drafted. 

12.15 Entire Agreement.  This Agreement constitutes the entire understanding and 
agreement among the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous understandings and agreements relating thereto (written or oral). 
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Schedule A 

UNIT HOLDERS 

 

Name Status Class 
Capital  

Contribution Units Unit Percentage 
Brett Ermer 
2622 Millie Lane 
Charlotte, NC 28205 

Member 
Manager 

Class A 
Units 

$100.00 100.00 100.00% 

     

 

     

Issued Total 
    

100.00 
 

100.00% 

 
         

Total     $100.00 100.00 100.00% 
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Exhibit "C" 
 
SUBSCRIPTION AGREEMENT 

 
 

Sugartree Issuer, LLC 
2622 Millie Lane 
Charlotte, North Carolina 28205 
 

Re: Purchase of  SUGARTREE ISSUER, LLC Class B Units 
 

 
The undersigned (the “Purchaser”) hereby purchases: 

Class B membership interest units (the “Class B Units”)  

 
of  Sugartree Issuer, LLC, a Delaware limited liability company (the “Company”), in an amount set forth 

on the signature page hereof (this “Subscription Agreement”), which are sometimes referred to herein as the 
“securities”, or the “Class B Units".  The Class B Units are available for purchase in accordance with the terms 
set forth in the Company’s Private Placement Memorandum dated April 12, 2019 (including the documents 
incorporated therein, the “Memorandum”). The amount of the offering is subject to increase at the sole discretion of 
the management of the Company.  This subscription may be rejected by the Company in its discretion. 

 
The purchase of Class B Units is subject to the terms and conditions set forth in the Memorandum and in 

Sugartree Issuer, LLC’s Operating Agreement dated January 23, 2019 (the “Operating Agreement”) by and 
among the members of the Company.  The Operating Agreement is incorporated herein by this reference. Such a 
purchase of the securities is also subject to the following paragraphs. 

 
1.           Purchase. Subject to the terms and conditions hereof, Purchaser hereby irrevocably agrees to 

purchase the Class B Units set forth on the signature page hereof and tenders herewith the cash consideration set forth 
on the signature page.   Purchaser acknowledges that upon delivery of this Subscription Agreement and cash 
consideration, cash subscriptions will be placed in the Company’s operating account. 

 
2.           Representations  and  Warranties.  Purchaser  hereby  makes  the  following  representations  and 

warranties to the Company and Purchaser agrees to indemnify, hold harmless, and pay all judgments and claims 
against the Company from any liability or injury, including, but not limited to, those arising under federal or state 
securities laws, incurred as a result of any misrepresentation herein or any warranties not performed by Purchaser. 

 
(a)  Purchaser is the sole and true party in interest and is not committing to purchase for the benefit of 

any other person. 
 

(b)  Purchaser has read, analyzed, and is familiar with the Memorandum, the Operating Agreement, this 
Subscription Agreement and the Investor Suitability Questionnaire and has retained copies of all such documents. 

 
(c)  Purchaser has read, analyzed, and is familiar with the sections of the Memorandum entitled 

“Investor Standards For Accredited Investors” and “Investor Suitability Standards” and Purchaser hereby warrants 
that Purchaser is an Accredited Investor, as defined therein. 

 
(d) Purchaser understands that all books, records, and documents of the Company relating to this 

investment have been and remain available for inspection by Purchaser upon reasonable notice. Purchaser confirms 
that all documents requested by Purchaser have been made available, and that Purchaser has been supplied with all of 
the additional information concerning this investment that has been requested.  In making a decision to purchase the 
securities, Purchaser has relied exclusively upon information provided in the Memorandum or by the Company in 
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writing or found in the books, records, or documents of the Company. 
 

(e)  Purchaser is aware that an investment in the securities is highly speculative and subject to substantial 
risks including those risks set forth in the sections entitled “Risk Factors”, and “Certain Relationships and Related 
Transactions” as set out in the Memorandum. Purchaser is capable of bearing the high degree of economic risk and 
burdens of this venture, including, but not limited to, the possibility of the complete loss of all funds invested, the loss 
of any anticipated tax benefits, the lack of a public market, and limited transferability of the securities which may 
make the liquidation of this investment impossible for the indefinite future. 

 
(f)   The offer to sell the securities was directly communicated to Purchaser by the Company through the 

Memorandum in such a manner that Purchaser was able to ask questions of and receive answers from the Company, 
or a person acting on its behalf, concerning the terms and conditions of this transaction.  At no time was Purchaser 
presented with or solicited by or through any article, notice, or other communication published in any newspaper or 
other leaflet, public promotional meeting, television, radio or other broadcast or transmittal advertisement or any other 
form of general advertising. 

 
(g)  Purchaser, if a corporation, company, trust, or other entity, is authorized and duly empowered to 

commit to purchase and hold the securities, has its principal place of business at the address set forth on the signature 
page and has not been formed for the specific purpose of committing to purchase the securities. 

 
(h)  The securities are being purchased solely for Purchaser’s own account, for investment, and are not 

being purchased with a view to the resale, distribution, subdivision or fractionalization thereof. 
 

(i)   Purchaser understands that the securities have not been registered under the Securities Act of 1933, 
as amended (the “Securities Act”), or any other state securities laws in reliance upon exemptions from registration 
for non-public offerings. Purchaser understands that the securities or any interest therein may not be, and agrees that 
the securities or any interest therein, will not be, resold or otherwise disposed of by Purchaser unless the securities 
are subsequently registered under the Securities Act and under appropriate state securities laws, or unless the 
Company receives an opinion of counsel satisfactory to it that an exemption from registration is available. 

 
(j)   Purchaser has been informed of and understands the following: 

(i)   the Company has been recently formed; 

(ii)   there are substantial restrictions on the transferability of the securities under the Securities 
Act; and 

 
(iii)   no federal or state agency has made any finding or determination as to the fairness of the 

securities for public investment nor any recommendation or endorsement of the securities. 
 

(k) Except as set forth in the Memorandum, none of the following information has ever been 
represented, guaranteed, or warranted to Purchaser expressly or by implication, by any broker, the Company, or agents 
or employees of the foregoing, or by any other person: 

 
(i)   the approximate or exact length of time that Purchaser will be required to hold the 

securities; 
 

(ii)   the percentage of profit to be realized, if any by the Company, as a result of its operations; 
or 

 
(iii)   that the past performance or experience of the Company, or associates, agents, affiliates, 

or employees of the Company or any other person, will in any way indicate or predict economic results 
in connection with the purchase of the securities. 

 
(l)   The information set forth in the Investor Suitability Questionnaire and executed by Purchaser is true, 
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correct and complete. 
 

(m) Purchaser  has  not  distributed  the  Memorandum  to  anyone,  no  other  person  has  used  the 
Memorandum, and no copies of the Memorandum have been made by Purchaser. 

 
(n)  Purchaser hereby agrees to indemnify the Company, its management, persons who participated in 

the preparation of the Memorandum, and any person participating in the offering and hold them harmless from and 
against any and all liability, damage, cost (including legal fees and court costs) and expense incurred on account of or 
arising out of: 

(i)   any inaccuracy in the declarations, representations, and warranties herein above set forth; 

(ii)   the disposition of any of the securities by Purchaser contrary to the foregoing declarations, 
representations and warranties; and 

 
(iii) any action, suit or proceeding based upon: (i) the claim that said declarations, 

representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages 
or redress from the Company; (ii) the disposition of any of the securities; or (iii) the breach by Purchaser 
of any part of this Subscription Agreement. 

 
(o)  In compliance with the Rule 506(d) of Regulation D of the Securities Act, Purchaser represents and 

warrants that the Purchaser, its shareholders, members, managers, partners, trustees, or any other “covered persons” 
(as defined in Rule 506(d) of Regulation D of the Securities Act), are not currently subject to or involved in a 
“disqualifying event” as defined in Rule 506(d) of Regulation D of the Securities Act (a “Bad Actor Event”), nor have 
they been subject to or involved in a Bad Actor Event within the ten years preceding the date on the signature page of 
this Subscription Agreement. 

 
(p)  Purchaser agrees to notify the Company in the event that it becomes subject to a Bad Actor Event. 

Such notification shall be made within thirty (30) days of Purchaser obtaining such knowledge. 
 

(q)  Purchaser agrees to provide any certification requested by the Company to verify that it meets one 
of the definitions of an “accredited investor,” as set forth in Rule 501 of Regulation D. 

 
3.           Setoff. Notwithstanding the provisions of the last preceding section or the enforceability thereof, 

the undersigned hereby grants to the Company the right to setoff against any amounts payable by the Company to the 
undersigned, for whatever reason, of any and all damages, costs, and expenses (including, but not limited to, 
reasonable attorneys’ fees) which are incurred on account of or arising out of any of the items referred to in clauses 
(i) through (iii) of the last preceding section. 

 
4.           Restrictions on Transferability of Securities.   Purchaser acknowledges that the securities have not 

been registered under the Securities Act, or any state blue sky laws and that the transferability of an interest in the 
securities is restricted by applicable federal and state securities laws as well as by the terms of the Operating 
Agreement. 

 
The Securities Represented By This Document Have Not Been Registered Under The Securities Act Of 1933, 
As Amended (The “Securities Act”). The Class B Units May Be Sold Or Transferred Only If The Class B Units 
Are Registered Under The Securities Act Or The Company Receives An Opinion Of Counsel Satisfactory To 
It That An Exemption From Registration Is Available, subject to the Company’s right to disallow a transfer 
for any reason in its sole discretion. 

 
5.           Transferability of Subscription Agreement. Purchaser agrees not to transfer or assign the obligations 

or duties contained in this Subscription Agreement, or any of Purchaser’s interest herein. 
 

6.           Regulation D. Notwithstanding anything herein to the contrary, every person or entity who, in 
addition to or in lieu of Purchaser, is deemed to be a purchaser pursuant to Regulation D promulgated under the 
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Securities Act, or otherwise, does hereby make and join in the making of all the covenants, representations and 
warranties made by Purchaser. 

 
7.          Acceptance. Execution and delivery of this Subscription Agreement and tender of the payment 

referenced in Section 1 above shall constitute Purchaser’s irrevocable offer to commit to purchase the securities 
indicated on the signature page hereof, which may be accepted or rejected by the Company in its discretion for any 
cause or for no cause. Acceptance of this offer by the Company shall be indicated by the execution hereof by the 
Company. 

 
8.          Binding Agreement. Purchaser agrees that Purchaser may not cancel, terminate, or revoke this 

Subscription Agreement or any agreement Purchaser makes hereunder, and that this Subscription Agreement shall 
survive upon the death or disability of Purchaser and shall be binding upon and inure to the benefit of the heirs, 
successors, assigns, executors, administrators, guardians, conservators, or personal representatives of Purchaser. 

 
9.          Incorporation by Reference. The statement of the number of securities subscribed and related 

information set forth on the signature page are incorporated as integral terms of this Subscription Agreement. 
 

10.         Notices. Notices and other communications under this Subscription Agreement shall be in writing 
and shall be deemed delivered when received or, if by U.S. mail, when deposited in a regularly maintained receptacle, 
by Certified First Class Mail, postage prepaid, addressed: 

 
(a)         if to Purchaser, at the address shown on the signature page hereof unless the Purchaser has 

advised the Company, in writing, of a different address as to which notices shall be sent under this 
Subscription Agreement; and 

 
(b)         if to the Company, at the address first above stated, to the attention of the Manager or to 

such other address or to the attention of other such officer, as the Company shall have furnished to Purchaser. 
 

11.         Legal Counsel. Purchaser has had the opportunity to consider the terms of this Subscription 
Agreement and the content of the Memorandum and the Operating Agreement with Purchaser’s own legal counsel 
and has either obtained the advice of legal counsel in connection with Purchaser’s execution hereof or does hereby 
expressly waive its right to seek such legal counsel in connection with this transaction. 

 
12. Source and Use of Funds. 

 
(a)         Neither the Purchaser, nor any person having a direct or indirect beneficial interest in the 

Class B Units to be acquired, appears on the Specially Designated Nationals and Blocked Persons List of the 
Office of Foreign Assets Control of the United States Department of the Treasury (“OFAC”), nor are they 
otherwise a party with which the Company is prohibited to deal under the laws of the United States.  The 
Purchaser further represents that the monies used to fund the investment in the Class B Units are not derived 
from, invested for the benefit of, or related in any way to, the governments of, or persons within: (i) any 
country under a U.S. embargo enforced by OFAC; (ii) that has been designated as a “non-cooperative country 
or territory” by the Financial Action Task Force on Money Laundering; or (iii) that has been designated by 
the U.S. Secretary of the Treasury as a “primary money-laundering concern.” 

 
(b)         The  Purchaser  further  represents  and  warrants  that  the Purchaser: (i)  has  conducted 

thorough due diligence with respect to all of its beneficial owners; (ii) has established the identities of all 
beneficial owners and the source of each of the beneficial owner’s funds; and (iii) will retain evidence of any 
such identities, any such source of funds and any such due diligence. 

 
(c)         The Purchaser further represents that the Purchaser does not know or have any reason to 

suspect that: (i) the monies used to fund the Purchaser’s investment in the Class B Units have been or will be 
derived from or related to any illegal activities, including but not limited to, money laundering activities; and 
(ii) the proceeds from the Purchaser’s investment in the Class B Units will be used to finance any illegal 
activities. 
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(d)         The Purchaser represents that in the event that it receives deposits from, makes payments 

to or conducts transactions relating to a non-U.S. banking institution (a “Non-U.S. Bank”), in connection 
with the Purchaser’s investment in securities, such Non-U.S. Bank: (i) has a fixed address, other than an 
electronic address or a post office box, in a country in which it is authorized to conduct banking activities; 
(ii) employs one or more individuals on a full-time basis; (iii) maintains operating records related to its 
banking activities; (iv) is subject to inspection by the banking authority that licensed it to conduct banking 
activities; and (v) does not provide banking services to any other Non-U.S. Bank that does not have a physical 
presence in any country and that is not a registered affiliate. 

(e)         The Purchaser further agrees and acknowledges that, among other remedial measures: (i) 
the Company may be obligated to “freeze the account” of such Purchaser, either by prohibiting additional 
investments by the Purchaser and/or segregating assets of the Purchaser in compliance with governmental 
regulations or if the Company determines in its sole discretion that such action is in the best interests of the 
Company; and (ii) the Company may be required to report such action or confidential information relating to 
the Purchaser (including, without limitation, disclosing the Purchaser’s identity) to the regulatory authorities. 

 
13.         Miscellaneous. This Subscription Agreement, the Operating Agreement, and the documents and 

agreements referenced therein embody the entire agreement and understanding between the Company and the other 
parties hereto and supersedes all prior agreements and understandings relating to the subject matter hereof. This 
Subscription Agreement does not entitle the undersigned to any rights as a holder of securities or as a member of the 
Company with respect to the securities purchasable hereunder for which payment hereunder has not been received by 
the Company. This Subscription Agreement shall be construed and enforced in accordance with and governed by the 
laws of the State of Delaware. The headings in this Subscription Agreement are for purposes of reference only and 
shall not limit or otherwise affect the meaning hereof. This Subscription Agreement may be executed in any number 
of counterparts, each of which shall be an original, but all of which together shall constitute one instrument. 

 
14.         Subscription Payments. All subscription payments will be initially held in a non-interest bearing 

escrow account for the benefit of the Company and until the full offering amount of $6,285,950 has been reached 
(the “Full Offering Amount”). Upon the Full Offering Amount being met, subscription proceeds will be released and 
deposited directly into the Company's operating account.  If the Full Offering Amount is not reached by the Closing 
Date, the escrow agent will return deposited proceeds to the subscribing investors. Persons making subscriptions that 
are accepted will, upon receipt, promptly receive notice of their acceptance pending the subscription of the Full 
Offering Amount. Other subscriptions will be returned. All subscription payments should be forwarded to the Escrow 
Agent pursuant to separate instructions. 

 
 

[Remainder of page blank intentionally; subscription signature page to follow] 
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IN  WITNESS  WHEREOF,  Purchaser  has  executed  this  Subscription  Agreement  on  this 
_, 2019. 

day  of 

 
SUBSCRIBER (1) SUBSCRIBER (2) 

 
 

Signature, Title, if applicable Signature, Title if applicable 
 
 

(Print Name of Subscriber) (Print Name of Subscriber) 
 
 

(Street Address) (Street Address) 
 
 

(City, State and Zip Code) (City, State and Zip Code) 
 
 

(Social Security or Tax Identification Number) (Social Security or Tax Identification Number) 
 
 

Dollar Amount for Class B Units $    
 
Dollar Amount included with Subscription Agreement $    

 
 
 
 
 

MANNER IN WHICH TITLE IS TO BE HELD: 
 

Community Property* 
 

Joint Tenancy With Right of Survivorship* 

Corporate or Company Owners ** 

Pension or Profit Sharing Plan 
 

Trust or Fiduciary Capacity (trust documents 

must accompany this form) 

Fiduciary for a Minor 
 

* Signature of all parties required 

** In the case of a Company, state names of all 

members. 

Individual Property 

Separate Property 

Tenants-in-Common* 

Tenants-in-Entirety* 

Keogh Plan 

Individual Retirement Account 
 
Other (Please indicate) 

 
Subscription accepted: 
 
Sugartree Issuer, LLC, a Delaware limited liability company 
 
By:_ 
 
Printed Name:  
Title: 

 
Date:_ 

 
 

[Subscription Signature Page] 
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SUGARTREE ISSUER, LLC  
 INVESTOR SUITABILITY QUESTIONNAIRE 

FOR ENTITIES OTHER THAN NATURAL PERSONS 
 

To: Prospective Purchasers of Class B membership interest units (the “securities” or “security” when used in the 
singular) of  Sugartree Issuer,  LLC, a Delaware limited liability company (the “Company”). 

 
The purpose of this questionnaire is to solicit certain information regarding the financial status of the entity 

which proposes to purchase securities being offered by the Company to determine whether the entity is an “accredited 
investor”, as defined under applicable federal and state securities laws. This questionnaire is not an offer to sell 
securities. 

 
The Company is offering interests pursuant to Rule 506(b) of Regulation D of the Securities Act, which 

allows issuers to raise capital through private placement offerings, provided that: (1) no more that 35 purchasers of 
the securities are non-accredited investors; and (2) the issuer takes reasonable steps to verify that purchasers are 
accredited investors; and  (3) the issuer provides the same disclosure information to both accredited and non-
accredited investors. 

 
Your answers will be kept as confidential as possible. You agree, however, that this questionnaire may be 

shown to such persons as the Company deems appropriate to determine accredited investor status including the 
Securities and Exchange Commission and various state securities boards and commissions. 

 
PLEASE ANSWER ALL QUESTIONS COMPLETELY AND 

EXECUTE THE SIGNATURE PAGE 
 

A.   Identification 
 

1. Name of Prospective Purchaser:    
 

2. Name of Broker or Selling Agent:    
 

3. Prospective Purchaser Address:    
 
 

4. Telephone Nos: ( ) ( ) 
 

5. Email address: 
 

6. Exact title to appear on document representing the securities: 
 
 

7. Nature of Entity:  
 
[ ] Corporation 
[ ] General Partnership 
[ ] Limited liability Partnership 
[ ] Limited Liability Company 
[ ] Trust 
[ ] Individual Retirement Account 
[ ] Other    
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State and Date of Legal Formation:    
 

If entity is a trust, name of trustee(s):    
 
 

Nature of Business: 
 
8. Indicate whether the prospective purchaser is described by one or more of the following categories:
   
National or state bank, savings and loan association, building and loan association, cooperative bank, 
homestead association, or similar institution, which is supervised and examined by state or federal authority 
having supervision over any such institution: 

 
[ ] Yes [ ] No 

 
If yes, give nature of entity and jurisdiction under which it is chartered: 

 
 

b. Broker or dealer registered under Section 15 of the Securities Exchange Act of 1934: 

   [ ] Yes [ ]No 

c. Insurance company which is subject to supervision by a state or federal agency: 

   [ ] Yes [ ] No 

d. Investment company registered under Investment Company Act of 1940: 

   [ ] Yes [ ] No 

e. Business development company as defined in the Investment Company Act of 1940: 

   [ ] Yes [ ] No 

f. Licensed Small Business Investment Company: 

   [ ]Yes [ ]No 

If yes, give license number:    
 

g.          Plan established and maintained by a state, its political subdivisions, or an agency or 
instrumentality of a state or its political subdivisions for the benefit of its employees, if such 
plan has total assets in excess of $5,000,000: 

 
[ ]Yes [ ]No 

 
h.  Employee benefit plan qualified under the Internal Revenue Code of 1986, as amended, and 

under ERISA: 
 

[ ]Yes [ ]No 
 

If yes, is investment decision being made by a plan fiduciary which is a bank, savings and loan 
association, insurance company or registered investment advisor? 

 
[ ]Yes [ ]No 
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Does the plan have total assets in excess of $5,000,000? 

[]Yes [ ]No 
 
If a self-directed plan, are investment decisions made solely by persons that are accredited 
investors? 

 
[ ]Yes [ ]No 

 
i. Private business development company as defined in the Investment Advisors Act of 1940: 

 
[ ]Yes [ ]No 

 
j. Charitable tax exempt organization under Section 501(c)(3) of the Internal Revenue Code 

(whether or not IRS ruling obtained), as amended, not formed for the specific purpose of 
acquiring the securities in this offering, with total assets in excess of $5,000,000: 

 
[ ]Yes [ ]No 

 
k.       Corporation,  Massachusetts  or  similar  business  trust,  limited  liability  company,  or 

partnership, not formed for the specific purpose of acquiring the securities in this offering, with 
total assets in excess of $5,000,000: 

 
[ ]Yes [ ]No 

 
l. A trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 

acquiring the securities in this offering: 
 

[ ]Yes [ ]No 
 

If yes, the person directing the purchase of securities in this offering must complete an 
additional questionnaire which may be obtained through the individual who provided this 
questionnaire. 

 
m. An entity in which all of the equity owners meet at least one of the following 

requirements: 
 

(i) come within one of the categories described in 6(a)-(k) above, 

       [ ]Yes    [ ]No 

(ii) is a director, executive officer, manager, member, or general member of the 
Company or the Manager of the Company or a director, executive officer, manager, 
member, or general member of the manager of the Company, 

 
[ ]Yes [ ]No 

 
(iii)  is a natural person whose individual net worth (total assets, less equity in primary 

residence and less total liabilities) or joint net worth with that person’s spouse exceeds 
$1,000,000, Note that “net worth” includes all of the assets owned by you and your 
spouse in excess of total liabilities, but excludes the positive equity of your principal 
residence; i.e., the fair market-value, less any mortgage pursuant to the Dodd-Frank 
Wall Street Reform and Consumer Protection Act of 2010 and includes any 
incremental debt incurred by you or your spouse using your home as collateral in the 
sixty days prior to the date of the listed on the signature page herein and any debt 
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secured by your home where the debt exceeds the current fair market value of your 
home.) 

 
[ ]Yes [ ]No 

 
(iv)        is a natural person who had an individual income in excess of $200,000 in each of the 

two most recent years and who reasonably expects an income in excess of 
$200,000 in the current year, or 

 
[ ]Yes [ ]No 

 
(v)  is a natural person who had joint income with that person’s spouse in excess of 

$300,000 in each of the two most recent years and who reasonably expects a joint 
income in excess of $300,000 in the current year. 

 
[ ]Yes [ ]No 

 
[NOTE TO SECTION 6(l): For purposes of employee benefit or retirement plans, only 
mark “Yes” if all participants therein meet one of the enumerated requirements; for an 
IRA, only mark “Yes” if the participant meets one of the above requirements; for a 
trust, only mark “Yes” if the trust is revocable and all of the grantors meet one of the 
above requirements.] 

 
If the answer to any portion of Question 6(l) is “Yes,” please list all equity owners and 
the category in which they fall: 

 
B.   Bad Actor Provision 

 
The undersigned represents and warrants that neither the Investor, any of its members, managers, 
shareholders, officers, directors, or other “covered persons” (as defined under Rule 506(d)) are currently 
subject to or involved in a “disqualifying event” as defined in Rule 506(d) of Regulation D of the Securities 
Act (a “Bad Actor Event”), nor have they been subject to or involved in a Bad Actor Event within the ten 
years preceding the date on the signature page of this questionnaire. 

 
C.   Prospective Investor’s Representations 

 
The information contained in this questionnaire is true and complete, and the undersigned understands that 
the Company and its counsel will rely on such information for the purpose of complying with all applicable 
securities laws, as discussed above. The undersigned agrees to notify the Company promptly of any change 
in the foregoing information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

 
DATED this    day of    , 2019. 

Prospective Investor: 
 
 

Name of Entity 
 
By:    

 
 

 Print Name and Title 
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SUGARTREE ISSUER, LLC 
 

INVESTOR SUITABILITY QUESTIONNAIRE 
FOR NATURAL PERSONS 

 
 

To: Prospective Purchasers of Class B membership interest units (the “securities” or “security” when used in the 
singular) of  Sugartree Issuer, LLC, a Delaware limited liability company (the “Company”). 

 
The purpose of this questionnaire is to solicit certain information regarding your financial status to determine 

whether you are an “accredited investor”, as defined under applicable federal and state securities laws, for purposes 
of your prospective purchase of securities offered by the Company. This questionnaire is not an offer to sell securities. 

 
 The Company is offering interests pursuant to Rule 506(c) of Regulation D of the Securities Act, which allows 
issuers to raise capital through private placement offerings, provided that: (1)  purchasers of the securities are 
accredited investors; and (2) the issuer takes reasonable steps to verify that purchasers are accredited investors; and  (3) 
the issuer provides the same disclosure information to both accredited and non-accredited investors. 
 

Your answers will be kept as confidential as possible. You agree, however, that this questionnaire may be 
shown to such persons as the Company deems appropriate to determine accredited investor status including the United 
States Securities and Exchange Commission and various state securities boards and commissions. 

 
PLEASE ANSWER ALL QUESTIONS COMPLETELY  

AND EXECUTE THE SIGNATURE PAGE 
 

Personal 
 

1. Name of Prospective Purchaser(s):    
 

2. Name of Broker or Selling Agent:    
 

3. Prospective Purchaser(s) Address(es):    
 

4. Telephone Nos: (  )  (  )   
 

5. Email address:    
 

6. Where are you registered to vote?    
 

7. Date of Birth:    
 

8. State of Citizenship:    
 

9. Social Security or Tax Identification Number(s):    

B.    Income 
 

1. Was your individual income from all sources during the two most recent years in excess of $200,000 
per year? 

 
[ ]Yes [ ]No 

 
2. Do you reasonably expect to reach the same income level during the current year? 

 
[ ]Yes [ ]No 

 
 
 
 
OR 
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1. Was your joint income with your spouse from all sources during the two most recent years in excess 
of $300,000 per year? 

 
[ ]Yes [ ]No 
 

2. Do you reasonably expect to reach the same income level with your spouse during the current year? 

[ ]Yes [ ]No 

C.   Net Worth 
 

1. Will your net worth as of the date you purchase the Company’s securities, together with the net 
worth of your spouse, be in excess of $1,000,000? (Note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, but excludes the positive equity of your 
principal residence; i.e., the fair market-value, less any mortgage pursuant to the Dodd-Frank Wall 
Street Reform and Consumer Protection Act of 2010 and includes any incremental debt incurred by 
you or your spouse using your home as collateral.) 

 
[ ]Yes [ ]No 
 

2. Did you incur any incremental debt using your home as the basis for the debt in the sixty days prior 
to the date of the listed on the signature page herein (Note: this includes home equity loans, 
refinancing arrangements, etc.). 

 
[ ]Yes [ ]No 
 

D.   Affiliation with the Company 
 

Are you a director, executive officer, or the Manager of the Company or are you a director, executive officer, 
or member of the Company? 

 
[ ]Yes                  [ ]No 
 

E.   Bad Actor Provision 
 

The undersigned represents and warrants that neither the Investor is currently subject to or involved in a 
“disqualifying event” as defined in Rule 506(d) of Regulation D of the Securities Act (a “Bad Actor Event”), 
nor have they been subject to or involved in a Bad Actor Event within the ten years preceding the date on the 
signature page of this questionnaire. 

 
F.   Prospective Investor’s Representations 

 
The information contained in this questionnaire is true and complete, and the undersigned understands that 
the Company and its counsel will rely on such information for the purpose of complying with all applicable 
securities laws, as discussed above. The undersigned agrees to notify the Company promptly of any change 
in the foregoing information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

 
DATED this    day of    , 20___.     Prospective Investor: 

 
Signature 

 
Signature (joint purchaser) 
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BAD ACTOR EVENTS QUESTIONAIRE 
 
The following questions pertain to “Bad Actor Events” under Rule 506(d) of the Securities Act, 
which may trigger disqualification of a Rule 506 offering. Thus, it is important that any 
management individuals carefully consider and answer each question. 

 
 
1. Have you been convicted, within ten years before the sale of the securities (or five years, 

in the case of issuers, their predecessors and affiliated issuers), of any felony or 
misdemeanor: 

 

• in connection with the purchase or sale of any security; 
• involving the making of any false filing with the Securities and Exchange Commission 

(the “SEC”); or 
• arising out of the conduct of the business of an underwriter, broker, dealer, municipal 

securities dealer, investment advisor or paid solicitor of purchasers of securities? 
 

Yes.   If yes, please explain:   
 

No. 
 
2. Are you subject to any order, judgment or decree of any court of competent jurisdiction, 

entered within five years before the sale of the securities, that, at the time of such sale, 
restrains or enjoins you from engaging or continuing to engage in any conduct or 
practice: 

 

• in connection with the purchase or sale of any security; 
• involving the making of any false filing with the SEC; or 
• arising out of the conduct of the business of an underwriter, broker, dealer, municipal 

securities dealer, investment adviser or paid solicitor of purchasers of securities? 
 

Yes.   If yes, please explain:    
 

No. 
 
3. Are you subject to a final order1  of a state securities commission (or an agency of 

officer of a state performing like functions); a state authority that supervises or 
examines banks, savings associations, or credit unions; a state insurance commission 
(or an agency or officer of a state performing like functions); an appropriate federal 
banking agency; the Commodity Futures Trading Commission; or the National 
Credit Union Administration that: 

 

• at the time of the sale of the securities, bars you from: 
• association with an entity regulated by such commission, authority, agency or 

officer; 
 
 
1 A “final order” is a written directive or declaratory statement issued by a federal or state agency described in Rule 
506(d)(1)(iii) under the Securities Act under applicable statutory authority that provides for notice and an opportunity for a 
hearing, which constitutes a final disposition or action by that federal or state agency. 
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• engaging in the business of securities, insurance or banking; or 
• engaging in savings association or credit union activities; or 
• constitutes a final order based on a violation of any law or regulation that 

prohibits fraudulent, manipulative, or deceptive conduct entered within ten years 
before the sale of the securities? 

 
Yes.   If yes, please explain:   

 
No. 

 
4. Are you subject to an order of the SEC entered pursuant to section 15(b) or 15B(c) of 

the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or section 
203(e) or 203(f) of the Advisers Act that, at the time of the sale of the securities: 

 

• suspends or revokes your registration as a broker, dealer, municipal securities 
dealer or investment adviser; 

• places limitations on the activities, functions or operations of, or imposes civil 
money penalties on, such person; or 

• bars you from being associated with any entity or from participating in the 
offering of any penny stock? 

 
Yes.   If yes, please explain:    

 
No. 

 
5. Are you subject to any order of the SEC, entered within five years before the sale of 

the securities, that, at the time of such sale, orders you to cease and desist from 
committing or causing a future violation of: 

 

• any scienter-based anti-fraud provision of the federal securities laws, including, 
but not limited to, Section 17(a)(1) of the Securities Act, Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder, and Section 206(1) of the Advisers 
Act or any other rule or regulation thereunder; or 

• Section 5 of the Securities Act. 
 

Yes.   If yes, please explain:    
 

No. 
 
6. Have you been suspended or expelled from membership in, or suspended or barred 

from association with a member of, a securities self-regulatory organization (e.g., a 
registered national securities exchange or a registered national or affiliated securities 
association) for any act or omission to act constituting conduct inconsistent with just 
and equitable principles of trade? 

 

Yes.   If yes, please explain:    
 

No. 
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7. Have you filed (as a registrant or issuer), or were you named as an underwriter 
in any registration statement or Regulation A offering statement filed with the SEC 
that, within five years before the sale of the securities, was the subject of a refusal 
order, stop order, or order suspending the Regulation A exemption, or is, at the 
time of the sale of the securities, the subject of an investigation or proceeding to 
determine whether a stop order or suspension order should be issued? 

 

Yes.   If yes, please explain:    
 

No. 
 
8. Are you subject to a United States Postal Service false representation order 

entered within five years before the sale of the securities, or are you, at the time of 
the sale of the securities, subject to a temporary restraining order or preliminary 
injunction with respect to conduct alleged by the United States Postal Service to 
constitute a scheme or device for obtaining money or property through the mail by 
means of false representations? 

 

Yes.   If yes, please explain:     
 

No. 
 

 
 
DATED this    day of    , 2019. 

 
Prospective Investor: 

 
 
 

Name of Individual (Entity) 
 
 

By:      
                           Signature 

 
 

Print Name and Title (if any) 
 
 
 

 



Property Summary
Loan Amount 7,432,832$    

Number of Units 29 Term (years) 25
Stabilized Occupancy Rate ST ABB 69.00% Payment - Annual 688,414$             
Stabilized Occupancy Rate LT 95.00% Amortization (years) 25
Gross Revenues 1,986,640$    Interest rate 8.00%

Development Summary
Closing Date Hold Period - Months 36
Construction Start
Development/Construction Period - Mos. 7 Exit Cap Rate 6.25%
Begin Leasing - Month 8 Exit Price 15,005,045$        

Less Exit Cost (300,101)$            2.00%
ProjectBudget Per Unit Less Outstanding Loan Balance (7,335,529)$         
Land Cost 2,175,000$                   75,000$                  Net sales Price 7,369,416$          
Development Cost 590,000$                      20,345$                  
Hard Cost 5,763,870$                   198,754$                
Soft Cost 1,523,100$                   52,521$                  
Financing cost 950,000$                      32,759$                  Class B Equity
Total Cost 11,001,970$                 379,378$                Pref Return Rate 12.00%
Reserve Funds - Acquisition & Company Operations -$                                  IRR 27.78%
Total Fundings 11,001,970$                 Equity Multiple 2.00

Total Return (Net of Equity) $2,903,296
Return on Cost Class A Equity

Per Unit Pref Return Rate 10.00%
Exit NOI - Based on Following Year Ending 3 937,815$                      32,338$                  IRR 55.02%
Return on Cost (Stabilized Exit) 8.52% Equity Multiple 3.73

Total Return (Net of Equity) $1,711,890
Capital Structure

Senior Debt - Revolver to Perm 68.00% 7,481,340$                   
LP - Class B Members 26.29% 2,892,500$                   
LP - Class C Members 0.00% -$                                  
GP - Class A Members 5.71% 628,130$                      
Total Capital 100.00% 11,001,970$                 

Exit Year NOI 937,815$                   (Following Year NOI)
CAP Rate 6.25%
Exit Valuation 15,005,045$             Exit Year: 3
Net Exit Value 14,704,945$             
Total Costs 11,001,970$             

3,702,975$               
Pref Payments Made 766,401$                  
Net Cash Flows (0)$                             Operations 
Total Gross Profit Operations & Sale 4,469,375$               
Plus Principal Debt Payments 145,811$                  
Available for Member Distributions 4,615,186$               

 Class B Class A
Exit Profit Sharing 55.00% 45.00%
Pref Return Paid From Cash Flow 766,401$                  -$                            
Pref Return Paid From Exit Funds 274,899$                  188,439$                
Share in Net Operating Cash Flows (0)$                            (0)$                          
Share in Net Exit Profit 1,861,996$               1,523,451$             

2,903,296$               1,711,890$             

DASHBOARD

Permanent Loan Summary

Exit Disposition Summary

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER
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IRR SUMMARY

Investment /
Year 1 Year-1 Year-2 Year-3 Year-4 Year-5 Year-6

NOI 206,139$            718,987$               878,868$               937,815$             996,565$            1,055,115$         
Capital Reserve (7,487)$                (25,622)$                (29,239)$                (29,531)$              (29,827)$             (30,125)$             
Debt Service - Senior Loan - From Cash Flow -$                          (286,831)$              (688,414)$              (688,414)$            (688,414)$           (688,414)$           

Class B Pref Payments - From Cash Flow (198,652)$           (406,534)$              (161,215)$              -$                           -$                          -$                          (766,401)$               
Class A Pref Payments - From Cash Flow -$                          -$                             -$                             -$                           -$                          -$                          -$                            

Cash Flow After Debt Service 0$                         (0)$                           (0)$                          -$                           -$                          -$                          (0)$                          

Net Cash Flow After Payments 0$                         (0)$                           (0)$                          -$                           -$                          -$                          (0)$                          

Sale Assumptions - CAP 6.25% -$                             15,005,045$          -$                           -$                          -$                          15,005,045$           
   Exit Year 3
   Valuation Based on Following Year - NOI
Sales/Refinance Costs 2.00%  -$                         (300,101)$            -$                        -$                       -$                       (300,101)$               
Mortgage Balance: Senior -$                             (7,335,529)$          -$                           -$                          -$                          (7,335,529)$            
Accrued Pref Return Due Class B -$                             (274,899)$              -$                           -$                          -$                          (274,899)$               
Accrued Pref Return Due Class A -$                             (188,439)$              -$                           -$                          -$                          (188,439)$               
Equity Return - Class B -$                             (2,892,500)$          -$                           -$                          -$                          (2,892,500)$            
Equity Return - Class A -$                             (628,130)$              -$                           -$                          -$                          (628,130)$               

Total Net Cash Flow to Project 0$                         (0)$                           3,385,447$            -$                           -$                          -$                          3,385,447$             

Project Sponsor - Class A Member

Pref Return Paid From Cash Flow -$                          -$                             -$                             -$                           -$                          -$                          -$                            
Acrued Pref Return Paid at Exit -$                       -$                         188,439$             -$                        -$                       -$                       188,439$                
Share in Net Project Operating Cash Flow 0$                      (0)$                       (0)$                       -$                        -$                       -$                       (0)$                          
Share in Net Project Exit Profit Cash Flow -$                       -$                         1,523,451$          -$                        -$                       -$                       1,523,451$             
Return of Investment -$                       -$                         628,130$             -$                        -$                       -$                       628,130$                
Total Net Cash Flow to Project Sponsor - Class A 0$                      (0)$                       2,340,020$          -$                        -$                       -$                       2,340,020$             

  3.73
Cash Flow to Class A Member (628,130)$          0$                      (0)$                       2,340,020$          -$                        -$                       -$                       1,711,890$             

Cash on Cash Return 0.00% 0.00% 372.54% 0.00% 0.00% 0.00%  
IRR to Class A Member 55.02%

Class B Member     
 

Pref Return Paid From Cash Flow 198,652$            406,534$               161,215$               -$                           -$                          -$                          766,401$                
Acrued Pref Return Paid at Exit -$                          -$                             274,899$               -$                           -$                          -$                          274,899$                
Share in Net Project Operating Cash Flow  0$                         (0)$                           (0)$                          -$                           -$                          -$                          (0)$                          
Share in Net Project Exit Profit Cash Flow -$                       -$                         1,861,996$          -$                        -$                       -$                       1,861,996$             
Return of Investment -$                          -$                             2,892,500$            -$                           -$                          -$                          2,892,500$             
Total Net Cash Flow to Class B Investors 198,652$           406,534$              5,190,610$          -$                        -$                       -$                       5,795,796$             

 2.00
Total Funds Flow to Class B Investors (2,892,500)$       198,652$           406,534$              5,190,610$          -$                        -$                       -$                       2,903,296$             

Cash on Cash Return 6.87% 14.05% 179.45% 0.00% 0.00% 0.00%
IRR to Class B Member 27.78%

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER
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45% 55%

Cynthia Linn (5%)

DISTRIBUTIONS OF CASH FLOWS AND PROFITS SHOWN ABOVE ARE AS SPECIFIED IN THE "OPERATING AGREEMENT" AND DO NOT CORRESPOND TO THE "MEMBERSHIP 
INTEREST" SHOWN ABOVE.

Jonahtan Degange (30%)Brett Ermer (65%)

Investors

SUGARTREE ISSUER LLC
Delaware LLC

MANAGER 

Members

Class "B" Members 14.29%
Delaware LLC

Delaware, LLC

Brett Ermer

Profit Distribution Sharing

SUGARTREE MANAGER LLC

Sugartree Class A LLC  - 85.71%

Manager Member

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

MANAGER

Brett Ermer
Members

EXHIBIT "D" SUGARTREE ISSUER LLC

OSC-CL20190109.V.12 04/11/19 Page 3 of 17



Month 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50 51 52 53 54 55 56 57 58 59 60 61 62 63 64 65 66 67 68 69 70 71 72

Close Funding

Units 21-29
Entitlements & Site Work

SUGARTREE ISSUER LLC - TIME LINE FOR CASH FLOW PROJECTIONS

Units 1-20 Starts

Units 1-20 CO's

Units 1-20 Stabilized

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

Units 21-29 Starts

 Units 21-29 CO's

Units 21-29 Stabilized

Total Project Stabilized

Year #6 Investment PeriodYear #1 Investment Period Year #2 Investment Period Year #3 Investment Period Year #4 Investment Period Year #5 Investment Period

EXHIBIT "D" SUGARTREE ISSUER LLC

OSC-CL20190109.V.12 04/11/19 Page 4 of 17



Month 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24
Commence Units 5 5 5 5 5 4
Cumulative Starts 5 10 15 20 20 20 20 20 20 20 25 29 29 29 29 29 29

CO Units 5 5 5 5 0 0 0 0 0 0 5 4 0 0 0 0 0 0
 6 Mos. Stabilized Rental 5 5 5 5 0 0 0 0 0 0 5 4

Cumulative Stabilized 5 10 15 20 20 20 20 20 20 20 25 29

SUGARTREE ISSUER LLC - DELIVERY, CONVERSION SCHEDULE

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

UNIT DELIVERY - CYCLE
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Transaction %
Rounded $ Profit Sharing Unit Type # Units Total Units

Total Project Costs 11,100,000$    

Senior Lender 7,500,000$      

SPONSOR - Class "A" 628,130$         45.00% A 300.000 85.714%

Class "B" Investors 2,900,000$      55.00% B 50.000 14.286%

0.000

Total Units = 350.000 100.000%

Total Units

Holder #  # Units  % of "A"  % Total  # Units  % Total Per Unit Cost

1 195.00 65.00% 55.71% 50 14.29% 57,850$             

2 90.00 30.00% 25.71%

3 15.00 5.00% 4.29% 0 0.00% -$                        

4 0.00 0.00% 0.00%

300.00 100.00% 85.71% 350

Class "C"

MEMBERSHIP UNITS

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

Membership Unit Distribution 
Class "A" Class "B"
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PROJECT: Single Family Rental Units

# of Units 29

LOCATION: Charlotte, NC

PROJECT COSTS SUMMARY PER UNIT AVERAGE
 

LAND COST: 2,175,000$                           75,000$                                  

TOTAL SITE DEVELOPMENT : 590,000$                              20,345$                                  
Phase I: -$                                         

Phase II: 225,000$                              

VERTICAL CONST COSTS: 5,763,870$                           198,754$                                

FINANCING : 950,000$                              32,759$                                  

SOFT COSTS : 1,523,100$                           52,521$                                  

TOTAL COSTS: 11,001,970$                         379,378$                                

BASE PROJECT VALUE 15,005,045$                         517,415$                                
at completion

CAP RATE: 6.25%

Int rate 8.00% Advance Rate - LTC
TERM - Months 24 Land 68%

Blended LTC 68.00% Hard Cost - Development 68%
CONST  LOAN AMOUNT: 7,481,340$                           Hard Cost - Vertical 68%

Interest Reserve: 550,000$                              Soft Cost 68%
Average Advance Per Unit: 257,977$                              Supported Financial Cost 68%

Int rate 8.00% Land 1,479,000$             
Years 25 Hard Cost - Development 401,200$                

LTV - Bases on CAP Value 80.00% Hard Cost - Vertical 3,919,432$             
LOAN AMOUNT -$                                         Soft Cost 1,035,708$             

LAND  LOAN Supported Financial Cost 646,000$                
Int rate 7,481,340$             

TERM - Months
Amount

EQUITY Amount Pref Rate
GP 628,130$                              10.000%

LP-CLASS "B" 2,892,500$                           12.000%
LP-CLASS "C" -$                                         0.000%

TOTAL 3,520,630$                           

SENIOR CONSTRUCTION LOAN 

SENIOR PERM LOAN 

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER
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COST DETAIL CATEGORYCATEGORY  BUDGET PER UNIT PER SQ FT
 BUDGET

LAND COST HARD COSTS
ACQUISITION 2,175,000$                           1 FOUNDATION.………... 5,763,870$                           198,754$                    $105.00
ORGANIZATIONAL 2 LUMBER...…………......... -$                                         -$                               
ACQUISITION FEES 3 FRAME LBR ..……….... -$                                         -$                               

4 TRUSSES...…………….... -$                                         -$                               
5 PLUMBING……….......... -$                                         -$                               

MISC 6 FIRE SPRINKLERS/ALARM… -$                                         -$                               
7 DOORS & TRM MATRL……… -$                                         -$                               
8 ROOF......………………....... -$                                         -$                               

TOTAL: 2,175,000$                           9 ELECTRIC…………......... -$                                         -$                               
10 HVAC......………………....... -$                                         -$                               

SITE WORK 11 DRYWALL………............ -$                                         -$                               
GENERAL....……….... 225,000$                              12 SIDING/INCLD IN LUMBER… -$                                         -$                               

PHASE I -$                                         13 PAINTING………….......... -$                                         -$                               
PHASE II 225,000$                              14 WINDOWS………............. -$                                         -$                               

POOL-AMENITIES 150,000$                              15 LT WEIGHT………........... -$                                         -$                               
ENTRANCE...……...……. 35,000$                                16 FINE GRADE…………….. -$                                         -$                               
CARPORTS..……………….... 17 MIRRORS.... -$                                         -$                               
PILONS......……... 180,000$                              18 INSULATION……........... -$                                         -$                               
TRASH ENCL 19 FLOORS..……………........ -$                                         -$                               
DEWATERING.…...... 20 MASONRY……........... -$                                         -$                               
MISC......………..…………... 21  APPLIANCES..……...... -$                                         -$                               $0.00

22 MISC LABOR...……..... -$                                         -$                               
TOTAL: 590,000$                              23 CABINETS ......……….... -$                                         -$                               

24 COUNTERTOPS......... -$                                         -$                               
SOFT COSTS 25 WINDOW COVERINGS.......… -$                                         -$                               
ARCTCT/ENG/CIVIL 17,100$                                26 STAIRS/RAILS .…….... -$                                         -$                               
GOVT FEES...........………….. 198,800$                              27 GARAGE DOORS/OPEN .…… -$                                         -$                               
G & A……...……. 28 CLEAN UP..……............. -$                                         -$                               
LEGAL & CLOSING 100,000$                              29 LIGHT FIXTURES…………… -$                                         -$                               
MARKETING & START-UP 20,000$                                30 -$                                         -$                               
DEVELOP FEE……………...... 600,000$                              31 CONTINGENCY -$                                         -$                               
GC FEE - PROJECT MGMT. 100,000$                              
FF&E 285,000$                              TOTAL: 5,763,870$                           198,754$                    

STABILIZATION RESERVE 75,000$                                
SC CONTINGENCY -$                                         
INSURANCE - CONSTRUCTION 15,000$                                

ENGAGEMENT FEE 5,000$                                  
OSC PPM STRUCTURING 25,000$                                
OSC WORK PRODUCT FEE 82,200$                                82,515$                                  0.75%

TOTAL: 1,523,100$                            

FINANCING
CNST LOAN ORIGINATION FEE.…... 230,000$                              $224,440 3.00%
INTEREST..…………....... 550,000$                              790,322$                                
PERM LOAN FEE...... 75,000$                                $74,813 1.00%
MISC LOAN FEES........ 45,000$                                
LOAN COMMITMENT FEE.…... -$                                         $0 0.00%

PLACEMENT 50,000$                                0 0.00%

TOTAL: 950,000$                              

Government Fees
50,000$                                                  Impact (Entitlement)

-$                                                            Inspections
-$                                                            Expediting

12,400$                                                  RE Taxes during construction
80,600$                                                  City  Water

-$                                                            Plan check
-$                                                            Use Tax

55,800$                                                  Building Permits
-$                                                            School Fee

198,800$                                                Total

EXHIBIT "D" SUGARTREE ISSUER LLC
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REVENUE  SUMMARY Long Term Short Term ABB Gross Gross 
#Units Square Feet Total Square Feet Long Term Short Term ABB Rent/SF Rent/SF  Monthly Rent  Annual Rent Long Term Short Term ABB

Single Family
Visby 7 1,857 12,999 7 1.24$                     3.50$                        45,497$                  545,958$                2,303$                   6,500$                      
Oslow 0 0 -$                           -$                           -$                           -$                              
Malmo 0 0 -$                           -$                           -$                           -$                              
Drammen 15 2,009 30,135 2 13 1.30$                     3.78$                        103,946$                1,247,348$             2,612$                   7,594$                      
Stable 7 1,680 11,760 7 0 1.37$                     3.87$                        16,111$                  193,334$                2,302$                   6,502$                      

0 0 0 0 0 -$                       -$                         -$                           -$                           -$                           -$                              

Totals: 29 54,894 9 20 165,553$                1,986,640$             
2,371$                   7,211$                      5,709$                   68,505$                   

INCOME & EXPENSE PROFORMA - BASE EXPENSE SUMMARY Annually Per Unit  % Effective
GROSS INCOME: Yearly Average Per Unit Real Estate Taxes 130,273$                9.00% 4,492$                   Amount Gross

Insurance 28,950$                  2.00% 998$                      Miscellaneous 30,000$                     2.073%
LONG TERM UNITS: 256,015$                              $28,446 Utilities 68,663$                  5.75% 2,368$                   -$                              0.000%

SHORT TERM ABB UNITS: 1,730,625$                           $86,531 Salaries, G & A 57,899$                  4.00% 1,997$                   -$                              0.000%
OTHER INCOME: 30,000$                                $1,034 LT Managment Fees 12,667$                  5.00% 437$                      -$                              0.000%

ABB Managment Fees 119,413$                10.00% 4,118$                   -$                              0.000%
TOTAL INCOME: 2,016,640$                           69,539$                                Professional - Legal  & Acctg. 14,475$                  1.00% 499$                      -$                              0.000%

Landscape/Repairs/Mntnce 86,849$                  6.00% 2,995$                   -$                              0.000%
5.00% VACANCY LOSS - LONG TERM : (12,801)$                              ABB Hosting Fees 38,939$                  2.25% 1,343$                   -$                              0.000%

31.00% VACANCY LOSS - ABB UNITS  : (536,494)$                             Contract Services 14,475$                  1.00% 499$                      30,000$                     2.073%
1.00% CONCESSIONS: (19,866)$                              ABB Supplies 23,883$                  2.00% 824$                      

Misc 57,899$                  4.00% 1,997$                   
EFFECTIVE GROSS: 1,447,479$                           Replacement Reserves 28,950$                  2.00% 998$                      

-$                           0.00% -$                           
EXPENSES: 683,334$                              -$                           0.00% -$                           

 -$                           0.00% -$                           
NOI: 764,146$                              -$                           0.00% -$                           

DEBT SERVICE: 688,414$                              TOTAL 683,334$                23,563$                  
Expense Ratio: 47.21%   

NET CASH FLOW: 75,732$                                Expenses per unit: 23,563$                  

Return on Cost (NOI) 6.95%
Year 2 Year 3 Year 4 Year 5 Year 6

Base Return on Cost (NOI) 6.95% Int rate 8.00% Following Year NOI 878,868$                937,815$                996,565$                1,055,115$                1,117,104$     
DSC @ Base 1.11 Years Amortization 25 Stabilized NOI Value 14,061,886$           15,005,045$           15,945,042$           16,881,834$              17,873,663$   

Following year NOI Mimimum DSC
   in Revenues and Costs $937,815 DCR 1.110009288 1.2

LTV 50% Max Debt Pmt. 732,390$                781,513$                830,471$                879,262$                   930,920$        
Proforma Stabilized Return on Cost (NOI) 8.52% STABILIZED VALUE NOI BASIS: 15,005,045$           Max Debt Carry 7,907,646$             8,438,028$             8,966,631$             9,493,432$                10,051,183$   

DSC @ Following Year 1.36 LOAN AMOUNT PERM: 7,432,832$             Mtg. Balance 7,432,832$             7,335,529$             7,230,149$             7,116,023$                6,992,425$     
Available Cash 474,813$                1,102,499$             1,736,482$             2,377,409$                3,058,759$     

Units Program Allocation Achievable Unit Monthly Rent

Average Monthly Per "UNIT" =

Re-Financing Cash Available 
PERM LOAN CONVERSION

OTHER INCOME - ANNUAL 
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Revenues:           Total Units     29  

Annual Rent Increase Rate 5% Commencing Year 3  
    

Project Month 1 2 3 4 5 6 7 8 9 10 11 12 Total 
New Units Available 0 0 0 0 0 0 5 5 5 5 0 0 20

New Units Allocated to Long Term Rental 2 1 2 2
Total Long Term Units Available 0 0 0 0 0 0 2 3 5 7 7 7

Occupancy Rate 0% 0% 0% 0% 0% 0% 95% 95% 95% 95% 95% 95%
Occupied Units 0 0 0 0 0 0 1.9 2.85 4.75 6.65 6.65 6.65

-$                    -$                    -$                    -$                    -$                    -$                    4,459$            6,688$            11,147$          15,606$          15,606$          15,606$          69,113$                

New Units Allocated to ST ABB Rental 0 0 0 0 0 0 3 4 3 3 0 0
Total ST ABB Units Available 0 0 0 0 0 0 3 7 10 13 13 13

Occupancy Rate 0% 0% 0% 0% 0% 0% 69% 69% 69% 69% 69% 69%
Occupied Units 0 0 0 0 0 0 2.07 4.83 6.9 8.97 8.97 8.97

-$                    -$                    -$                    -$                    -$                    -$                    14,927$          34,829$          49,755$          64,682$          64,682$          64,682$          293,557$              
 

Other Income -$                    -$                    -$                    -$                    -$                    -$                    92$                 139$               231$               323$               323$               323$               1,432$                  

Total Revenue -$                    -$                    -$                    -$                    -$                    -$                    19,478$          41,656$          61,134$          80,612$          80,612$          80,612$          364,103$              
   

$ Rates/Annual/Unit   
Real Estate Taxes $4,492 -$                    -$                    -$                    -$                    -$                    -$                    1,872$            3,743$            5,615$            7,487$            7,487$            7,487$            33,691$                

Insurance $998 -$                    -$                    -$                    -$                    -$                    -$                    416$               832$               1,248$            1,664$            1,664$            1,664$            7,487$                  
Utilities $2,368 -$                    -$                    -$                    -$                    -$                    -$                    592$               1,381$            1,973$            2,565$            2,565$            2,565$            11,641$                

Salaries, G & A $1,997 -$                    -$                    -$                    -$                    -$                    -$                    832$               1,664$            2,496$            3,328$            3,328$            3,328$            14,974$                
LT Managment Fees 5.00% -$                    -$                    -$                    -$                    -$                    -$                    228$               341$               569$               796$               796$               796$               3,527$                  

ABB Managment Fees 10.00% -$                    -$                    -$                    -$                    -$                    -$                    1,493$            3,483$            4,976$            6,468$            6,468$            6,468$            29,356$                
Professional - Legal  & Acctg. $499 -$                    -$                    -$                    -$                    -$                    -$                    208$               416$               624$               832$               832$               832$               3,743$                  

Landscape/Repairs/Mntnce $2,995 -$                    -$                    -$                    -$                    -$                    -$                    1,248$            2,496$            3,743$            4,991$            4,991$            4,991$            22,461$                
ABB Hosting Fees 2.25% -$                    -$                    -$                    -$                    -$                    -$                    487$               1,136$            1,622$            2,109$            2,109$            2,109$            9,573$                  
Contract Services $499 -$                    -$                    -$                    -$                    -$                    -$                    208$               416$               624$               832$               832$               832$               3,743$                  

ABB Supplies $824 -$                    -$                    -$                    -$                    -$                    -$                    142$               331$               474$               616$               616$               616$               2,794$                  
Misc $1,997 -$                    -$                    -$                    -$                    -$                    -$                    832$               1,664$            2,496$            3,328$            3,328$            3,328$            14,974$                

Total Operating Expenses -$                    -$                    -$                    -$                    -$                    -$                    8,556$            17,903$          26,459$          35,015$          35,015$          35,015$          157,964$              

Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    10,922$          23,753$          34,675$          45,596$          45,596$          45,596$          206,139$              
 

Cash Available -$                    -$                    -$                    -$                    -$                    -$                    10,922$          23,753$          34,675$          45,596$          45,596$          45,596$          206,139$              
Capital Expense Reserve $998 -$                    -$                    -$                    -$                    -$                    -$                    416$               832$               1,248$            1,664$            1,664$            1,664$            7,487$                  
Cash Available After Reserve -$                    -$                    -$                    -$                    -$                    -$                    10,506$          22,921$          33,427$          43,933$          43,933$          43,933$          198,652$              

 
Senior Construction Loan:      

Drawing 523,694$        523,694$        523,694$        523,694$        448,880$        448,880$        448,880$        448,880$        448,880$        448,880$        448,880$        374,067$        5,611,005$           

Interest Due 3,491$            7,006$            10,544$          14,105$          17,192$          20,299$          23,427$          26,576$          29,745$          32,936$          36,148$          38,883$          260,354$              
Draws  Interest Reserve 3,491$            7,006$            10,544$          14,105$          17,192$          20,299$          23,427$          26,576$          29,745$          32,936$          36,148$          38,883$          260,354$              

Interest Reserve Balance  546,509$        539,503$        528,959$        514,854$        497,662$        477,362$        453,935$        427,360$        397,614$        364,678$        328,529$        289,646$        
Loan Balance 527,185$        1,057,885$     1,592,122$     2,129,922$     2,595,994$     3,065,173$     3,537,481$     4,012,937$     4,491,563$     4,973,379$     5,458,408$     5,871,358$     5,871,358$           

  
 Senior Loan Payments from Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                          

 
Cash Available After Senior Payments -$                    -$                    -$                    -$                    -$                    -$                    10,506$          22,921$          33,427$          43,933$          43,933$          43,933$          198,652$              

Cumulative -$                    -$                    -$                    -$                    -$                    -$                    10,506$          33,427$          66,854$          110,786$        154,719$        198,652$        

Class "B" Equity:
Class "B" Equity  2,892,500$     2,892,500$           

Pref Return Due Class "B" Equity 28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          28,925$          347,100$              
Pref Return Paid -$                    -$                    -$                    -$                    -$                    -$                    (10,506)$         (22,921)$         (33,427)$         (43,933)$         (43,933)$         (43,933)$         (198,652)$             

Accrued Pref Return Due 28,925$          57,850$          86,775$          115,700$        144,625$        173,550$        191,969$        197,973$        193,471$        178,464$        163,456$        148,448$        

Class "B" Payments from Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    (10,506)$         (22,921)$         (33,427)$         (43,933)$         (43,933)$         (43,933)$         (198,652)$             

Cash Available After Class "B" Payments -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                          
Cumulative -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    

Class "A" Equity:
Class "A" Equity  628,130$        

Pref Return Due Class "A" Equity 5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            5,234$            62,813$                
Pref Return Paid -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                          

Accrued Pref Return Due 5,234$            10,469$          15,703$          20,938$          26,172$          31,407$          36,641$          41,875$          47,110$          52,344$          57,579$          62,813$          

Class "A" Payments from Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                          

Cash Available After Class "A" Payments -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                          
Cumulative -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    
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Revenues:           Total Units     29

Annual Rent Increase Rate 5% Commencing Year 3   
    

Project Month 13 14 15 16 17 18 19 20 21 22 23 24 Total 

New Units Available 0 0 0 0 5 4 0 0 0 0 0 0 9

New Units Allocated to Long Term Rental 1 1
Total Long Term Units Available 7 7 7 7 8 9 9 9 9 9 9 9

Occupancy Rate 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Units 6.65 6.65 6.65 6.65 7.6 8.55 8.55 8.55 8.55 8.55 8.55 8.55

15,606$           15,606$           15,606$           15,606$           17,836$           20,065$           20,065$           20,065$           20,065$           20,065$           20,065$           20,065$           220,717$         

New Units Allocated to ST ABB Rental 0 0 0 0 4 3 0 0 0 0 0 0
Total ST ABB Units Available 13 13 13 13 17 20 20 20 20 20 20 20

Occupancy Rate 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69%
Occupied Units 8.97 8.97 8.97 8.97 11.73 13.8 13.8 13.8 13.8 13.8 13.8 13.8

64,682$           64,682$           64,682$           64,682$           84,584$           99,511$           99,511$           99,511$           99,511$           99,511$           99,511$           99,511$           1,039,889$      
 

Other Income 323$                323$                323$                323$                370$                416$                416$                416$                416$                416$                416$                416$                4,575$             

Total Revenue 80,612$           80,612$           80,612$           80,612$           102,790$         119,992$         119,992$         119,992$         119,992$         119,992$         119,992$         119,992$         1,265,181$      
   
 $ Rates/Annual/Unit   

Real Estate Taxes $4,492 7,487$             7,487$             7,487$             7,487$             9,359$             10,856$           10,856$           10,856$           10,856$           10,856$           10,856$           10,856$           115,299$            
Insurance $998 1,664$             1,664$             1,664$             1,664$             2,080$             2,412$             2,412$             2,412$             2,412$             2,412$             2,412$             2,412$             25,622$              

Utilities $2,368 2,565$             2,565$             2,565$             2,565$             3,354$             3,946$             3,946$             3,946$             3,946$             3,946$             3,946$             3,946$             41,237$              
Salaries, G & A $1,997 3,328$             3,328$             3,328$             3,328$             4,159$             4,825$             4,825$             4,825$             4,825$             4,825$             4,825$             4,825$             51,244$              

LT Managment Fees 5.00% 796$                796$                796$                796$                910$                1,024$             1,024$             1,024$             1,024$             1,024$             1,024$             1,024$             11,265$              
ABB Managment Fees 10.00% 6,468$             6,468$             6,468$             6,468$             8,458$             9,951$             9,951$             9,951$             9,951$             9,951$             9,951$             9,951$             103,989$            

Professional - Legal  & Acctg. $499 832$                832$                832$                832$                1,040$             1,206$             1,206$             1,206$             1,206$             1,206$             1,206$             1,206$             12,811$              
Landscape/Repairs/Mntnce $2,995 4,991$             4,991$             4,991$             4,991$             6,239$             7,237$             7,237$             7,237$             7,237$             7,237$             7,237$             7,237$             76,866$              

ABB Hosting Fees 2.25% 2,109$             2,109$             2,109$             2,109$             2,758$             3,245$             3,245$             3,245$             3,245$             3,245$             3,245$             3,245$             33,909$              
Contract Services $499 832$                832$                832$                832$                1,040$             1,206$             1,206$             1,206$             1,206$             1,206$             1,206$             1,206$             12,811$              

ABB Supplies $824 616$                616$                616$                616$                805$                947$                947$                947$                947$                947$                947$                947$                9,897$                
Misc $1,997 3,328$             3,328$             3,328$             3,328$             4,159$             4,825$             4,825$             4,825$             4,825$             4,825$             4,825$             4,825$             51,244$              

Total Operating Expenses 35,015$              35,015$              35,015$              35,015$              44,362$              51,682$              51,682$              51,682$              51,682$              51,682$              51,682$              51,682$              546,194$            

Cash Flow 45,596$              45,596$              45,596$              45,596$              58,427$              68,310$              68,310$              68,310$              68,310$              68,310$              68,310$              68,310$              718,987$            
 

Cash Available 45,596$           45,596$           45,596$           45,596$           58,427$           68,310$           68,310$           68,310$           68,310$           68,310$           68,310$           68,310$           718,987$            
Capital Expense Reserve $998 1,664$             1,664$             1,664$             1,664$             2,080$             2,412$             2,412$             2,412$             2,412$             2,412$             2,412$             2,412$             25,622$              

Cash Available After Reserve 43,933$           43,933$           43,933$           43,933$           56,348$           65,898$           65,898$           65,898$           65,898$           65,898$           65,898$           65,898$           693,364$         
 

Senior Construction Loan:      
Drawing 374,067$         374,067$         299,254$         224,440$         -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    1,271,828$         

 
Interest Due 41,636$           44,408$           46,699$           48,506$           48,830$           49,155$           49,483$           49,552$           49,552$           49,552$           49,552$           49,552$           576,477$            

Draws  Interest Reserve 41,636$           44,408$           46,699$           48,506$           48,830$           49,155$           10,413$           -$                    -$                    -$                    -$                    -$                    289,646$            
Interest Reserve Balance  248,010$         203,603$         156,904$         108,398$         59,568$           10,413$           -$                    -$                    -$                    -$                    -$                    -$                    

Loan Balance 6,287,062$      6,705,536$      7,051,488$      7,324,435$      7,373,264$      7,422,419$      7,432,832$      7,432,832$      7,432,832$      7,432,832$      7,432,832$      7,432,832$      
   

 Senior Loan Payments from Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    39,070$           49,552$           49,552$           49,552$           49,552$           49,552$           286,831$            

 
Cash Available After Senior Payments 43,933$           43,933$           43,933$           43,933$           56,348$           65,898$           26,828$           16,346$           16,346$           16,346$           16,346$           16,346$           406,534$            

Cumulative 242,584$         286,517$         330,450$         374,383$         430,730$         496,628$         523,457$         539,802$         556,148$         572,494$         588,840$         605,185$         

Class "B" Equity:
Class "B" Equity  

Pref Return Due LP Class "B" Equity 28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           347,100$            
Pref Return Paid (43,933)$          (43,933)$          (43,933)$          (43,933)$          (56,348)$          (65,898)$          (26,828)$          (16,346)$          (16,346)$          (16,346)$          (16,346)$          (16,346)$          (406,534)$           

Accrued Pref Return Due 133,441$         118,433$         103,425$         88,417$           60,995$           24,022$           26,118$           38,698$           51,277$           63,856$           76,435$           89,015$           

Class "B" Payments from Cash Flow (43,933)$          (43,933)$          (43,933)$          (43,933)$          (56,348)$          (65,898)$          (26,828)$          (16,346)$          (16,346)$          (16,346)$          (16,346)$          (16,346)$          (406,534)$           

Cash Available After Class "B" Payments -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                         
Cumulative -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    

Class "A" Equity:
Class "A" Equity  

Pref Return Due Class "A" Equity 5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             62,813$              
Pref Return Paid -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                         

Accrued Pref Return Due 68,047$           73,282$           78,516$           83,751$           88,985$           94,220$           99,454$           104,688$         109,923$         115,157$         120,392$         125,626$         

Class "A" Payments from Cash Flow -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    

Cash Available After Class "A" Payments -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                         
Cumulative -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    -$                    

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

 Long Term Unit Revenues - Net of Concessions & Rent Loss

 ST ABB Unit Revenues - Net of  Rent Loss

EXHIBIT "D" SUGARTREE ISSUER LLC

OSC-CL20190109.V.12 04/11/19 Page 11 of 17



    
Revenues:           Total Units     29

Annual Rent Increase Rate 5% Commencing Year 3

62348 25 26 27 28 29 30 31 32 33 34 35 36 Total 
New Units Available 0 0 0 0 0 0 0 0 0 0 0 0 0

New Units Allocated to Long Term Rental
Total Long Term Units Available 9 9 9 9 9 9 9 9 9 9 9 9

Occupancy Rate 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Units 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55

21,068$             21,068$             21,068$             21,068$             21,068$             21,068$             21,068$             21,068$             21,068$                  21,068$               21,068$               21,068$                  252,821$               

New Units Allocated to ST ABB Rental 0 0 0 0 0 0 0 0 0 0 0 0
Total ST ABB Units Available 20 20 20 20 20 20 20 20 20 20 20 20

Occupancy Rate 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69%
Occupied Units 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8

104,486$           104,486$           104,486$           104,486$           104,486$           104,486$           104,486$           104,486$           104,486$                104,486$             104,486$             104,486$                1,253,838$            
 

Other Income 437$                  437$                  437$                  437$                  437$                  437$                  437$                  437$                  437$                       437$                    437$                    437$                      5,240$                   

Total Revenue 125,992$           125,992$           125,992$           125,992$           125,992$           125,992$           125,992$           125,992$           125,992$                125,992$             125,992$             125,992$                1,511,899$            

 Expense Increase      
Over Previous Yr. $ Rates/Annual   

Real Estate Taxes 1.00% 4,537$                     10,965$             10,965$             10,965$             10,965$             10,965$             10,965$             10,965$             10,965$             10,965$                  10,965$               10,965$               10,965$                  131,576$               
Insurance 1.00% 1,008$                     2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$                    2,437$                 2,437$                 2,437$                    29,239$                 

Utilities 1.00% 2,391$                     3,986$               3,986$               3,986$               3,986$               3,986$               3,986$               3,986$               3,986$               3,986$                    3,986$                 3,986$                 3,986$                    47,827$                 
Salaries, G & A 1.00% 2,016$                     4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$                    4,873$                 4,873$                 4,873$                    58,478$                 

LT Managment Fees 1.00% 5.05% 1,086$               1,086$               1,086$               1,086$               1,086$               1,086$               1,086$               1,086$               1,086$                    1,086$                 1,086$                 1,086$                    13,032$                 
ABB Managment Fees 1.00% 10.10% 10,553$             10,553$             10,553$             10,553$             10,553$             10,553$             10,553$             10,553$             10,553$                  10,553$               10,553$               10,553$                  126,638$               

Professional - Legal  & Acctg. 1.00% 504$                        1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$                    1,218$                 1,218$                 1,218$                    14,620$                 
Landscape/Repairs/Mntnce 1.00% 3,025$                     7,310$               7,310$               7,310$               7,310$               7,310$               7,310$               7,310$               7,310$               7,310$                    7,310$                 7,310$                 7,310$                    87,717$                 

ABB Hosting Fees 1.00% 2.27% 3,277$               3,277$               3,277$               3,277$               3,277$               3,277$               3,277$               3,277$               3,277$                    3,277$                 3,277$                 3,277$                    39,328$                 
Contract Services 1.00% 504$                        1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$               1,218$                    1,218$                 1,218$                 1,218$                    14,620$                 

ABB Supplies 1.00% 832$                        957$                  957$                  957$                  957$                  957$                  957$                  957$                  957$                  957$                       957$                    957$                    957$                      11,478$                 
Misc 1.00% 2,016$                     4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$               4,873$                    4,873$                 4,873$                 4,873$                    58,478$                 

Total Operating Expenses 52,753$             52,753$             52,753$             52,753$             52,753$             52,753$             52,753$             52,753$             52,753$                  52,753$               52,753$               52,753$                  633,031$               

 Cash Flow 73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$                  73,239$               73,239$               73,239$                  878,868$               

Cash Available 73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$             73,239$                  73,239$               73,239$               73,239$                  878,868$               
Capital Expense Reserve 1.00% 1,008$                     2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$               2,437$                    2,437$                 2,437$                 2,437$                    29,239$                 
Cash Available After Reserve 70,802$             70,802$             70,802$             70,802$             70,802$             70,802$             70,802$             70,802$             70,802$                  70,802$               70,802$               70,802$                  849,629$               

 
Senior Loan:

Permanent Mortgage Payments 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$                  57,368$               57,368$               57,368$                  688,414$               

 Loan Payments from Cash Flow 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$                  57,368$               57,368$               57,368$                  688,414$               

Cash Available After Senior Payments 13,435$             13,435$             13,435$             13,435$             13,435$             13,435$             13,435$             13,435$             13,435$                  13,435$               13,435$               13,435$                  161,215$               
Cumulative 618,620$           632,055$           645,489$           658,924$           672,358$           685,793$           699,228$           712,662$           726,097$                739,531$             752,966$             766,401$                

Class "B" Equity:
Class "B" Equity  

Pref Return Due Class "B" Equity 28,925$             28,925$             28,925$             28,925$             28,925$             28,925$             28,925$             28,925$             28,925$                  28,925$               28,925$               28,925$                  347,100$               
Pref Return Paid (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$                 (13,435)$              (13,435)$              (13,435)$                (161,215)$              

Accrued Pref Return Due 104,505$           119,995$           135,486$           150,976$           166,467$           181,957$           197,447$           212,938$           228,428$                243,919$             259,409$             274,899$                

Class "B" Payments from Cash Flow (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$            (13,435)$                 (13,435)$              (13,435)$              (13,435)$                (161,215)$              

Cash Available After Class "B" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           -$                          
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           

Class "A" Equity:
Class "A" Equity  

Pref Return Due Class "A" Equity 5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$                    5,234$                 5,234$                 5,234$                    62,813$                 
Pref Return Paid -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           -$                          

Accrued Pref Return Due 130,860$           136,095$           141,329$           146,564$           151,798$           157,033$           162,267$           167,501$           172,736$                177,970$             183,205$             188,439$                

Class "A" Payments from Cash Flow -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           -$                          

Cash Available After Class "A" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           -$                          
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                           -$                         -$                        -$                           

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

 Long Term Unit Revenues - Net of Concessions & Rent Loss

 ST ABB Unit Revenues - Net of  Rent Loss
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Revenues:           Total Units     29

Annual Rent Increase Rate 5% Commencing Year 3

Project Month 37 38 39 40 41 42 43 44 45 46 47 48 Total 
New Units Available 0 0 0 0 0 0 0 0 0 0 0 0 0

New Units Allocated to Long Term Rental
Total Long Term Units Available 9 9 9 9 9 9 9 9 9 9 9 9

Occupancy Rate 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Units 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55

22,072$              22,072$           22,072$            22,072$            22,072$            22,072$           22,072$           22,072$           22,072$           22,072$           22,072$           22,072$           264,861$               

New Units Allocated to ST ABB Rental 0 0 0 0 0 0 0 0 0 0 0 0
Total ST ABB Units Available 20 20 20 20 20 20 20 20 20 20 20 20

Occupancy Rate 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69%
Occupied Units 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8

109,462$            109,462$         109,462$           109,462$          109,462$          109,462$         109,462$         109,462$         109,462$         109,462$         109,462$         109,462$         1,313,544$            

Other Income 457$                   457$                457$                 457$                 457$                 457$                457$                457$                457$                457$                457$                457$                5,489$                  

Total Revenue 131,991$            131,991$         131,991$           131,991$          131,991$          131,991$         131,991$         131,991$         131,991$         131,991$         131,991$         131,991$         1,583,894$            

 Expense Increase      
Over Previous Yr. $ Rates/Annual   

Real Estate Taxes 1.00% 4,582$                      11,074$              11,074$           11,074$            11,074$            11,074$            11,074$           11,074$           11,074$           11,074$           11,074$           11,074$           11,074$           132,892$                 
Insurance 1.00% 1,018$                      2,461$                2,461$             2,461$              2,461$              2,461$              2,461$             2,461$             2,461$             2,461$             2,461$             2,461$             2,461$             29,531$                    

Utilities 1.00% 2,415$                      4,025$                4,025$             4,025$              4,025$              4,025$              4,025$             4,025$             4,025$             4,025$             4,025$             4,025$             4,025$             48,305$                    
Salaries, G & A 1.00% 2,037$                      4,922$                4,922$             4,922$              4,922$              4,922$              4,922$             4,922$             4,922$             4,922$             4,922$             4,922$             4,922$             59,063$                    

LT Managment Fees 1.00% 5.10% 1,149$                1,149$             1,149$              1,149$              1,149$              1,149$             1,149$             1,149$             1,149$             1,149$             1,149$             1,149$             13,789$                    
ABB Managment Fees 1.00% 10.20% 11,166$              11,166$           11,166$            11,166$            11,166$            11,166$           11,166$           11,166$           11,166$           11,166$           11,166$           11,166$           133,995$                 

Professional - Legal  & Acctg. 1.00% 509$                         1,230$                1,230$             1,230$              1,230$              1,230$              1,230$             1,230$             1,230$             1,230$             1,230$             1,230$             1,230$             14,766$                    
Landscape/Repairs/Mntnce 1.00% 3,055$                      7,383$                7,383$             7,383$              7,383$              7,383$              7,383$             7,383$             7,383$             7,383$             7,383$             7,383$             7,383$             88,594$                    

ABB Hosting Fees 1.00% 2.30% 3,310$                3,310$             3,310$              3,310$              3,310$              3,310$             3,310$             3,310$             3,310$             3,310$             3,310$             3,310$             39,722$                    
Contract Services 1.00% 509$                         1,230$                1,230$             1,230$              1,230$              1,230$              1,230$             1,230$             1,230$             1,230$             1,230$             1,230$             1,230$             14,766$                    

ABB Supplies 1.00% 840$                         966$                   966$                966$                 966$                 966$                 966$                966$                966$                966$                966$                966$                966$                11,593$                    
Misc 1.00% 2,037$                      4,922$                4,922$             4,922$              4,922$              4,922$              4,922$             4,922$             4,922$             4,922$             4,922$             4,922$             4,922$             59,063$                    

Total Operating Expenses 53,840$                 53,840$             53,840$               53,840$              53,840$              53,840$             53,840$             53,840$             53,840$             53,840$             53,840$             53,840$             646,079$                 

 Cash Flow 78,151$                 78,151$             78,151$               78,151$              78,151$              78,151$             78,151$             78,151$             78,151$             78,151$             78,151$             78,151$             937,815$                 

Cash Available 78,151$              78,151$           78,151$            78,151$            78,151$            78,151$           78,151$           78,151$           78,151$           78,151$           78,151$           78,151$           937,815$                 
Capital Expense Reserve 1.00% 1,018$                      2,461$                2,461$             2,461$              2,461$              2,461$              2,461$             2,461$             2,461$             2,461$             2,461$             2,461$             2,461$             29,531$                    
Cash Available After Reserve 75,690$              75,690$           75,690$            75,690$            75,690$            75,690$           75,690$           75,690$           75,690$           75,690$           75,690$           75,690$           908,284$               

 
Senior Loan:   

Permanent Mortgage Payments 57,368$              57,368$           57,368$            57,368$            57,368$            57,368$           57,368$           57,368$           57,368$           57,368$           57,368$           57,368$           688,414$                 

 Loan Payments from Cash Flow 57,368$              57,368$           57,368$            57,368$            57,368$            57,368$           57,368$           57,368$           57,368$           57,368$           57,368$           57,368$           688,414$                 

Cash Available After Senior Payments 18,323$              18,323$           18,323$            18,323$            18,323$            18,323$           18,323$           18,323$           18,323$           18,323$           18,323$           18,323$           219,870$                 
Cumulative 784,723$            803,046$         821,368$           839,691$          858,013$          876,336$         894,658$         912,981$         931,303$         949,626$         967,948$         986,271$         

Class "B" Equity:
Class "B" Equity  

Pref Return Due Class "B" Equity 28,925$              28,925$           28,925$            28,925$            28,925$            28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           28,925$           347,100$                 
Pref Return Paid (18,323)$             (18,323)$          (18,323)$           (18,323)$           (18,323)$           (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (219,870)$                

Accrued Pref Return Due 285,502$            296,104$         306,707$           317,309$          327,912$          338,514$         349,117$         359,719$         370,322$         380,924$         391,527$         402,129$         

Class "B" Payments from Cash Flow (18,323)$             (18,323)$          (18,323)$           (18,323)$           (18,323)$           (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (18,323)$          (219,870)$                

Cash Available After Class "B" Payments -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                               
Cumulative -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Class "A" Equity:
Class "A" Equity  

Pref Return Due Class "A" Equity 5,234$                5,234$             5,234$              5,234$              5,234$              5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             5,234$             62,813$                    
Pref Return Paid -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                               

Accrued Pref Return Due 193,673$            198,908$         204,142$           209,377$          214,611$          219,846$         225,080$         230,314$         235,549$         240,783$         246,018$         251,252$         

Class "A" Payments from Cash Flow -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                          

Cash Available After Class "A" Payments -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                               
Cumulative -$                       -$                     -$                      -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     
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Revenues:           Total Units     29

Annual Rent Increase Rate 5% Commencing Year 3

Project Month 49 50 51 52 53 54 55 56 57 58 59 60 Total 
New Units Available 0 0 0 0 0 0 0 0 0 0 0 0 0

New Units Allocated to Long Term Rental
Total Long Term Units Available 9 9 9 9 9 9 9 9 9 9 9 9

Occupancy Rate 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Units 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55

23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             23,075$             276,900$                  

New Units Allocated to ST ABB Rental 0 0 0 0 0 0 0 0 0 0 0 0
Total ST ABB Units Available 20 20 20 20 20 20 20 20 20 20 20 20

Occupancy Rate 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69%
Occupied Units 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8

114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           114,438$           1,373,251$               

Other Income 478$                 478$                 478$                 478$                 478$                 478$                 478$                 478$                 478$                 478$                 478$                 478$                 5,739$                     

Total Revenue 137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           137,991$           1,655,890$               

 Expense Increase      
Over Previous Yr. $ Rates/Annual   

Real Estate Taxes 1.00% 4,628$                   11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             11,185$             134,221$                     
Insurance 1.00% 1,029$                   2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               29,827$                       

Utilities 1.00% 2,439$                   4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               4,066$               48,788$                       
Salaries, G & A 1.00% 2,057$                   4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               59,654$                       

LT Managment Fees 1.00% 5.15% 1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               1,213$               14,560$                       
ABB Managment Fees 1.00% 10.30% 11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             11,791$             141,486$                     

Professional - Legal  & Acctg. 1.00% 514$                      1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               14,913$                       
Landscape/Repairs/Mntnce 1.00% 3,086$                   7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               7,457$               89,480$                       

ABB Hosting Fees 1.00% 2.32% 3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               3,343$               40,119$                       
Contract Services 1.00% 514$                      1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               1,243$               14,913$                       

ABB Supplies 1.00% 848$                      976$                 976$                 976$                 976$                 976$                 976$                 976$                 976$                 976$                 976$                 976$                 976$                 11,709$                       
Misc 1.00% 2,057$                   4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               4,971$               59,654$                       

Total Operating Expenses 54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               54,944$               659,324$                     

 Cash Flow 83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               83,047$               996,565$                     

Cash Available  83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             83,047$             996,565$                     
Capital Expense Reserve 1.00% 1,029$                   2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               2,486$               29,827$                       
Cash Available After Reserve 80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             80,562$             966,738$                  

 
Senior Loan:   

Permanent Mortgage Payments 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             688,414$                     

 Loan Payments from Cash Flow 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             688,414$                     

Cash Available After Senior Payments 23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             23,194$             278,325$                     
Cumulative 1,009,465$        1,032,658$        1,055,852$        1,079,046$        1,102,239$        1,125,433$        1,148,627$        1,171,821$        1,195,014$        1,218,208$        1,241,402$        1,264,595$        

Class "B" Equity:
Class "B" Equity  

Pref Return Due Class "B" Equity 24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             289,250$                     
Pref Return Paid (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (278,325)$                    

Accrued Pref Return Due 403,040$           403,950$           404,861$           405,771$           406,681$           407,592$           408,502$           409,413$           410,323$           411,234$           412,144$           413,055$           

Class "B" Payments from Cash Flow (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (23,194)$           (278,325)$                    

Cash Available After LP Class "B" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                   
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      

Class "A" Equity:
Class "A" Equity  

Pref Return Due Class "A" Equity 5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               62,813$                       
Pref Return Paid -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                   

Accrued Pref Return Due 256,486$           261,721$           266,955$           272,190$           277,424$           282,659$           287,893$           293,127$           298,362$           303,596$           308,831$           314,065$           

Class "A" Payments from Cash Flow -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                             

Cash Available After Class "A" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                   
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      
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Revenues:           Total Units     29

Annual Rent Increase Rate 5% Commencing Year 3

Project Month 61 62 63 64 65 66 67 68 69 70 71 72 Total 
New Units Available 0 0 0 0 0 0 0 0 0 0 0 0 0

New Units Allocated to Long Term Rental
Total Long Term Units Available 9 9 9 9 9 9 9 9 9 9 9 9

Occupancy Rate 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Units 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55 8.55

24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             24,078$             288,939$                 

New Units Allocated to ST ABB Rental 0 0 0 0 0 0 0 0 0 0 0 0
Total ST ABB Units Available 20 20 20 20 20 20 20 20 20 20 20 20

Occupancy Rate 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69% 69%
Occupied Units 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8

119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           119,413$           1,432,958$              

Other Income 499$                 499$                 499$                 499$                 499$                 499$                 499$                 499$                 499$                 499$                 499$                 499$                 5,988$                     

Total Revenue 143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           143,990$           1,727,885$              

 Expense Increase      
Over Previous Yr. $ Rates/Annual   

Real Estate Taxes 1.00% 4,675$                   11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             11,297$             135,563$                    
Insurance 1.00% 1,039$                   2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               30,125$                      

Utilities 1.00% 2,464$                   4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               4,106$               49,276$                      
Salaries, G & A 1.00% 2,078$                   5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               60,250$                      

LT Managment Fees 1.00% 5.20% 1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               1,279$               15,345$                      
ABB Managment Fees 1.00% 10.41% 12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             12,426$             149,114$                    

Professional - Legal  & Acctg. 1.00% 519$                      1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               15,063$                      
Landscape/Repairs/Mntnce 1.00% 3,116$                   7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               7,531$               90,375$                      

ABB Hosting Fees 1.00% 2.34% 3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               3,377$               40,520$                      
Contract Services 1.00% 519$                      1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               1,255$               15,063$                      

ABB Supplies 1.00% 857$                      986$                 986$                 986$                 986$                 986$                 986$                 986$                 986$                 986$                 986$                 986$                 986$                 11,826$                      
Misc 1.00% 2,078$                   5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               5,021$               60,250$                      

Total Operating Expenses 56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               56,064$               672,770$                    

 Cash Flow 87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               87,926$               1,055,115$                

Cash Available 87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             87,926$             1,055,115$                
Capital Expense Reserve 1.00% 1,039$                   2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               2,510$               30,125$                      
Cash Available After Reserve 85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             85,416$             1,024,990$              

 
Senior Loan:   

Permanent Mortgage Payments 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             688,414$                    

 Loan Payments from Cash Flow 57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             57,368$             688,414$                    

Cash Available After Senior Payments 28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             28,048$             336,576$                    
Cumulative 1,292,643$        1,320,691$        1,348,739$        1,376,787$        1,404,835$        1,432,883$        1,460,931$        1,488,979$        1,517,027$        1,545,075$        1,573,123$        1,601,171$        

LP Class "B" Equity:
LP Class "B" Equity  

Pref Return Due LP Class "B" Equity 28,925$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             24,104$             294,071$                    
Pref Return Paid (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (336,576)$                   

Accrued Pref Return Due 413,932$           409,988$           406,044$           402,100$           398,156$           394,212$           390,269$           386,325$           382,381$           378,437$           374,493$           370,549$           

LP  Class "B" Payments from Cash Flow (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (28,048)$           (336,576)$                   

Cash Available After LP Class "B" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                  
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      

GP Class "A" Equity:
GP Class "A" Equity  

Pref Return Due GP Class "A" Equity 5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               5,234$               62,813$                      
Pref Return Paid -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                  

Accrued Pref Return Due 319,299$           324,534$           329,768$           335,003$           340,237$           345,472$           350,706$           355,940$           361,175$           366,409$           371,644$           376,878$           

GP  Class "A" Payments from Cash Flow -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                            

Cash Available After GP Class "A" Payments -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                                  
Cumulative -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      -$                      
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Exit Sale  3 Year Exit Valuation 17,051,188$  16,309,832$  15,630,256$  15,005,045$  14,427,928$  13,893,561$  13,397,362$  
 4 Year Exit Valuation 18,119,366$  17,331,567$  16,609,419$  15,945,042$  15,331,771$  14,763,928$  14,236,645$  
 5 Year Exit Valuation 19,183,902$  18,349,819$  17,585,244$  16,881,834$  16,232,532$  15,631,328$  15,073,066$  

5.50% 35.39%
30.34%
27.02%

5.75% 32.78%
28.49%
25.64%

6.00% 30.27%
26.71%
24.32%

6.25% 27.78%
CAP Rates 25.00%

23.05%
6.50% 25.38%

23.35%
21.83%

6.75% 23.08%
21.76%
20.65%

7.00% 20.85%
20.22%
19.50%

Class "B" - IRR Sensativity Analysis

CL-20190109.V.12 Sugartree Issuer LLC - TOTAL RENTAL - ERMER

CLASS "B" PROJECTED IRR
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Mortgage #1

Amount 7,432,832$          
0

Term 25.00
Period:M=1; Q=2 1
Rate 8.00%

PI Payment 57,367.81 688,414

Amortization
Period Balance Principal Interest

1 7,425,016.84 7,815.59 49,552.22
2 7,417,149.15 7,867.69 49,500.11
3 7,409,229.00 7,920.15 49,447.66
4 7,401,256.06 7,972.95 49,394.86
5 7,393,229.96 8,026.10 49,341.71
6 7,385,150.35 8,079.61 49,288.20
7 7,377,016.88 8,133.47 49,234.34
8 7,368,829.19 8,187.69 49,180.11
9 7,360,586.91 8,242.28 49,125.53

10 7,352,289.68 8,297.23 49,070.58
11 7,343,937.14 8,352.54 49,015.26
12 7,335,528.91 8,408.23 48,959.58
13 7,327,064.63 8,464.28 48,903.53
14 7,318,543.93 8,520.71 48,847.10
15 7,309,966.41 8,577.51 48,790.29
16 7,301,331.71 8,634.70 48,733.11
17 7,292,639.45 8,692.26 48,675.54
18 7,283,889.24 8,750.21 48,617.60
19 7,275,080.70 8,808.54 48,559.26
20 7,266,213.43 8,867.27 48,500.54
21 7,257,287.05 8,926.38 48,441.42
22 7,248,301.15 8,985.89 48,381.91
23 7,239,255.36 9,045.80 48,322.01
24 7,230,149.25 9,106.10 48,261.70
25 7,220,982.44 9,166.81 48,201.00
26 7,211,754.52 9,227.92 48,139.88
27 7,202,465.07 9,289.44 48,078.36
28 7,193,113.70 9,351.37 48,016.43
29 7,183,699.99 9,413.71 47,954.09
30 7,174,223.51 9,476.47 47,891.33
31 7,164,683.86 9,539.65 47,828.16
32 7,155,080.62 9,603.25 47,764.56
33 7,145,413.35 9,667.27 47,700.54
34 7,135,681.63 9,731.72 47,636.09
35 7,125,885.04 9,796.60 47,571.21
36 7,116,023.13 9,861.91 47,505.90
37 7,106,095.48 9,927.65 47,440.15
38 7,096,101.64 9,993.84 47,373.97
39 7,086,041.18 10,060.46 47,307.34
40 7,075,913.65 10,127.53 47,240.27
41 7,065,718.60 10,195.05 47,172.76
42 7,055,455.58 10,263.02 47,104.79
43 7,045,124.15 10,331.44 47,036.37
44 7,034,723.84 10,400.31 46,967.49
45 7,024,254.19 10,469.65 46,898.16
46 7,013,714.74 10,539.45 46,828.36
47 7,003,105.04 10,609.71 46,758.10
48 6,992,424.60 10,680.44 46,687.37
49 6,981,672.95 10,751.64 46,616.16
50 6,970,849.63 10,823.32 46,544.49
51 6,959,954.16 10,895.48 46,472.33
52 6,948,986.05 10,968.11 46,399.69
53 6,937,944.81 11,041.23 46,326.57
54 6,926,829.97 11,114.84 46,252.97
55 6,915,641.03 11,188.94 46,178.87
56 6,904,377.50 11,263.53 46,104.27
57 6,893,038.88 11,338.62 46,029.18
58 6,881,624.66 11,414.21 45,953.59
59 6,870,134.36 11,490.31 45,877.50
60 6,858,567.45 11,566.91 45,800.90
61 6,846,923.42 11,644.02 45,723.78
62 6,835,201.77 11,721.65 45,646.16
63 6,823,401.98 11,799.79 45,568.01
64 6,811,523.52 11,878.46 45,489.35
65 6,799,565.87 11,957.65 45,410.16
66 6,787,528.50 12,037.37 45,330.44
67 6,775,410.88 12,117.62 45,250.19
68 6,763,212.48 12,198.40 45,169.41
69 6,750,932.76 12,279.72 45,088.08
70 6,738,571.17 12,361.59 45,006.22
71 6,726,127.17 12,444.00 44,923.81
72 6,713,600.22 12,526.96 44,840.85
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE CLASS A LLC 

(A DELAWARE LIMITED LIABILITY COMPANY) 

January 23, 2019 

 

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE 
REGULATORY AUTHORITY HAS APPROVED OR DISAPPROVED THIS OPERATING AGREEMENT 
(THIS “AGREEMENT”), OR THE LIMITED LIABILITY COMPANY UNITS PROVIDED FOR HEREIN.  
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

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

THE SECURITIES REPRESENTED BY THIS AGREEMENT ARE SUBJECT TO AND MAY ONLY BE 
SOLD, DISPOSED OF OR OTHERWISE TRANSFERRED IN COMPLIANCE WITH CERTAIN RIGHTS 
OF FIRST REFUSAL.  SUCH RIGHTS OF FIRST REFUSAL ARE BINDING ON CERTAIN 
TRANSFEREES OF THESE SECURITIES. 
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

 OF 

SUGARTREE CLASS A, LLC 

A DELAWARE LIMITED LIABILITY COMPANY 

This Limited Liability Operating Agreement (this “Agreement”) of Sugartree Class A LLC, a Delaware 
limited liability company (the “Company”), is among Brett Ermer, an individual, (the "Manager"), and each of 
the Persons or entities who become signatories to this Agreement set forth on Schedule "A" hereto 
(collectively, the “Members”), and is entered into with effect as of January 23, 2019. 

RECITALS 

Whereas, on January 22, 2019, the Company was formed as a limited liability company pursuant 
to and in accordance with the Act by the execution and filing of its Certificate of Formation with the 
Secretary of State of the State of Delaware, Delaware State File Number 7247942, and 

 The parties to this Agreement are the Company’s initial Members and those additional Persons 
who are subsequently admitted as Members in accordance with the provisions of this Agreement. 
The parties intend by this Agreement to define their rights and obligations with respect to the Company’s 
governance and financial affairs and to adopt regulations and procedures for the conduct of the 
Company’s activities. Accordingly, for good and valuable consideration, the receipt and sufficiency of 
which is mutually acknowledged, the parties agree as follows: 

In consideration of the mutual covenants contained herein and for other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, the parties hereto hereby agree as 
follows: 

ARTICLE I 

DEFINITIONS 

1.1 Definitions.  When used in this Agreement, the following terms have the following 
meanings:  

(a) “Act” means the Delaware Uniform Limited Liability Company Act, as amended 
and any successor statute, as amended from time to time. 

(b) “Affiliate” of another Person means (i) a Person directly or indirectly (through one 
or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a 
Person owning or controlling ten percent (10%) or more of the outstanding voting securities or beneficial 
interests of that other Person; or (iii) an officer, manager, director, partner, shareholder or member of that 
other Person.  For purposes of this Agreement, “control” of a Person means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such Person, 
whether through the ownership of voting securities, by contract or otherwise. 

(c) “Agreement” means this Operating Agreement of the Company, as amended 
from time to time. 

(d) “Assignee” means a Person who is a holder of a Unit but is not a Member. 
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(e) “Assumed Tax Rate” means a combined marginal United States federal, state 
and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to 
take into consideration applicable tax laws. 

(f) “Capital Account” of a Unit Holder means the capital account of such Unit Holder 
determined in accordance with this Agreement and maintained in accordance with Section 3.1. 

(g) “Capital Contribution” of an Unit Holder means the total amount of cash and the 
Fair Market Value of any other assets contributed (or deemed contributed under Section 
1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder, net of liabilities 
assumed or to which the assets are subject. 

(h) “Certificate of Organization” means the Certificate of Organization of the 
Company, as amended or restated from time to time, filed with the Division to organize the Company as a 
limited liability company, including any amendments. 

(i) “Change of Control” means (i) the acquisition of the Company by another entity 
by means of any transaction or series of related transactions to which the Company is party (including, 
without limitation, any Unit acquisition, reorganization, merger or consolidation but excluding any sale of 
Units for capital raising purposes) other than a transaction or series of transactions in which the holders of 
the voting securities of the Company outstanding immediately prior to such transaction or series of 
transactions continue to retain (either by such voting securities remaining outstanding or by such voting 
securities being converted into voting securities of the surviving entity) as a result of Units in the 
Company held by such holders prior to such transactions, at least fifty percent (50%) of the total voting 
power represented by the voting securities of the Company or such surviving entity outstanding 
immediately after such transaction or series of transactions or (ii) a sale, lease or other conveyance of all 
or substantially all of the assets of the Company.  

(j) “Code” means the Internal Revenue Code of 1986, as amended. 

(k) “Company Minimum Gain” means the “partnership minimum gain” of the 
Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the 
Treasury Regulations.  

(l) “Class A Member” means a Class A Unit Holder who has been admitted as a 
Member of the Company. 

(m) “Class A Unit” a means any class A membership interest unit defined under 
Section 2.8(a) of this Agreement. 

(n) “Class A Unit Holder” means a Person listed on Schedule A that holds a Class A 
Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement.  

(o) “Class B Member” means a Class B Unit Holder who has been admitted into the 
Company as a Member. 

(p) “Class B Unit Holder” means a Person listed on Schedule A that holds a Class B 
Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement. 

(q) “Disability” of an individual means the incapacity of the individual to engage in 
any substantial gainful activity with the Company by reason of any medically determinable physical or 
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mental impairment that reasonably can be expected to last for a continuous period of not less than twelve 
(12) months as determined by a competent physician chosen by the Company and consented to by the 
individual or individual’s legal representative, which consent will not be unreasonably withheld, 
conditioned or delayed. 

(r) “Distributable Cash” at any time means that amount of the cash then on hand or 
in bank accounts of the Company which the Managers determine is available for distribution to the Unit 
Holders, taking into account: (i) the amount of cash required for the payment of all current expenses, 
liabilities and obligations of the Company (whether for expense items, capital expenditures, 
improvements, and retirement of indebtedness) and (ii) the amount of cash which the Managers deem 
necessary or appropriate to establish reserves for the payment of future expenses, liabilities, obligations, 
capital expenditures, improvements, retirements of indebtedness, operations and contingencies, known 
or unknown, liquidated or unliquidated, including liabilities which may be incurred in litigation and liabilities 
undertaken pursuant to the indemnification provisions of this Agreement. 

(s) “Distribution” means the transfer of money or property by the Company to one or 
more Unit Holders with respect to their Units, without separate consideration. 

(t) “Division” means the Secretary of State of the Delaware Division of Corporations. 

(u) “Fair Market Value” of property means the amount that would be paid for such 
property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having 
knowledge of all relevant facts and neither being under a compulsion to buy or sell, as determined by the 
Managers in good faith. 

(v) “Fiscal Year” means the Company’s taxable year, which shall be the taxable year 
ended December 31, or such other taxable year as may be selected by the Managers in accordance with 
applicable law.  

(w) “Manager” means the Person(s) appointed by the Members in accordance with 
Section 4.1.  

(x) “Member” means any Person admitted as a Member of the Company pursuant to 
Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement 
or the Act. 

(y) “Membership Rights” means the rights associated with membership in a limited 
liability company, including rights to vote, if any, and rights to information concerning the business and 
affairs of the Company. 

(z) “Nonrecourse Deductions” means the “nonrecourse deductions” of the Company 
computed in accordance with Section 1.704-2(b) of the Treasury Regulations.  

(aa) “Percentage” means the ratio of the number of Units owned by a Unit Holder to 
the total number of outstanding Units, as adjusted from time to time. 

(bb) “Permitted Transferee” means any Person to which a Unit may be transferred 
pursuant to Section 7.3. 

(cc) “Person” means any entity, corporation, company, association, joint venture, joint 
stock company, partnership (including a general partnership, limited partnership and limited liability 
partnership), limited liability company, trust, real estate investment trust, organization, individual, nation, 
state, government (including an agency, department, bureau, board, division or instrumentality thereof), 
trustee, receiver or liquidator. 
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(dd) “Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable 
loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal 
income tax principles, including items required to be separately stated, taking into account income that is 
exempt from federal income taxation, items that are neither deductible nor chargeable to a capital 
account and rules governing depreciation and amortization, except that in computing taxable income or 
taxable loss, the “tax book” value of an asset will be substituted for its adjusted tax basis if the two differ, 
and any gain, income, deductions or losses specially allocated under Sections 6.2 or 6.3 shall be 
excluded from the computation.  Any adjustment to the “tax” book value of an asset pursuant to Section 
1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations shall be treated as Profit or Loss from the sale 
of such asset. 

(ee) “Recapitalization” means any Unit dividend, Unit split, combination of Units, 
reorganization, recapitalization, reclassification or other similar event. 

(ff)  “Transfer” means, with respect to an Unit, the sale, assignment, transfer, other 
disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary 
or by operation of law, and whether or not for value, of that Unit.  Transfer includes any transfer by gift, 
devise, intestate succession, sale, operation of law, upon the termination of a trust, as a result of or in 
connection with any property settlement or judgment incident to a divorce, dissolution of marriage or 
separation, by decree of distribution or other court order or otherwise. 

(gg) “Treasury Regulations” means the regulations promulgated by the United States 
Treasury Department pertaining to a matter arising under the Code. 

(hh) “Unit” means the percentage ownership in the company, pursuant to this 
Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the 
Profit, Loss, special allocations, Distributable Cash or other Distributions of or from the Company, 
pursuant to this Agreement, including but not limited to both Class A Units and Class B Units. 

(ii) “Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as 
a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by 
some other instrument or document of the Company that by its terms is deemed to be an execution of this 
Agreement, except as otherwise provided herein. 

(jj) “Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum 
gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury 
Regulations. 

(kk) “Unit Holder Nonrecourse Deductions” means the “partner nonrecourse 
deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) 
of the Treasury Regulations. 

ARTICLE II 

ORGANIZATIONAL MATTERS 

2.1 Name.  The name of the Company shall be “Sugartree Class A LLC,” or upon 
compliance with applicable law, any other name that the Managers may determine.  The business of the 
Company may be conducted under any name that the Managers may determine.   

2.2 Term.  The term of the Company’s existence commenced upon the filing of its 
Certificate of Organization with the Division on January 22, 2019 and shall continue in accordance with 
the Act or until such earlier time as it is terminated pursuant to Article IX. 
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2.3 Office and Agent.  The principal office of the Company shall be, 2622 Millie Lane, 
Charlotte, NC 28205, or at such other place as the Managers may determine from time to time.  The 
name and business address of the agent for service of process for the Company in the State of Delaware 
is Harvard Business Services, Inc., 16192 Coastal Highway, Lewes, DE 19958-9776 and in the State of 
North Carolina is Brett Ermer, 2622 Millie Lane, Charlotte, NC 28205, or such other Person with such 
other address as the Managers may appoint from time to time. 

2.4 Purpose of Company.  The purpose of the Company shall be to conduct the actions, 
operations and activities associated with the business of the Company directly or through any 
subsidiaries.  

2.5 Intent.  It is the intent of the Members that the Company shall be treated as a 
“partnership” for federal income tax purposes; provided, however, that the Managers, may pursuant to 
Section 9.9 hereof, convert the Company into a corporation in contemplation of an initial public offering.  It 
also is the intent of the Members that the Company not be operated or treated as a “partnership” for 
purposes of Section 303 of the United States Bankruptcy Code.   

2.6 Qualification.  The Managers shall cause the Company to qualify to do business in 
each jurisdiction where such qualification is required. 

2.7 Unit Holders.  The name, address, number and type of Units owned and membership 
status of each Unit Holder as of the date of this Agreement is set forth on Schedule A.  The Company 
shall amend Schedule A to reflect any change pursuant to this Agreement in any of the foregoing with 
respect to any Unit Holder.  Each Unit Holder shall promptly provide the Company with the information 
required to be set forth for such Unit Holder on Schedule A and shall thereafter promptly notify the 
Company of any change to such information. 

2.8 Units.  The units of the Members in the Company are divided into and represented by 
the Units, each having the rights and obligations specified in this Agreement, as it may be amended from 
time to time.  The Company is authorized to issue two classes of Units, which shall be designated, 
respectively, as a “Class A Unit” and a “Class B Unit.”  The total number of Class A Units that the 
Company shall have authority to issue is 300.  The total number of Class B Units that the Company shall 
have authority to issue is 20.  Subject to the provisions of this Section 2.8, Units shall have the same 
rights, preferences, privileges and restrictions.  The Managers may issue additional Units for such 
purposes and in exchange for such consideration as it shall deem necessary or desirable. 

(a) Class A Units.  The first type of Unit that may be issued by the Company is a 
Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of 
profits as determined under Section 6.1.   

(b) Class B Units.  The second type of Unit that may be issued by the Company is a 
Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, 
and privileges set forth in this Agreement. 

2.9 Percentages.  The Percentages of the Unit Holders is set forth on Schedule A.  The 
Company shall amend Schedule A from time to time to reflect any change in the Percentages of the Unit 
Holders in accordance with this Agreement. 
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ARTICLE III 

CAPITAL ACCOUNTS 

3.1 Capital Accounts.   

(a) The Company shall establish and maintain an individual Capital Account for each 
Unit Holder. 

(b) The Capital Account of Unit Holder shall be maintained in accordance with the 
rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) 
thereof) thereunder.  The Capital Accounts shall be adjusted by the Managers upon an event described in 
Sections 1.704-1(b)(2)(iv)(e) and (f)(5) of the Treasury Regulations in the manner described in Sections 
1.704-1(b)(2)(iv)(e), (f) and (g) of the Treasury Regulations if the Managers determine that such 
adjustments are necessary or appropriate to reflect the relative economic interests of the Unit Holders in 
the Company, and at such other times as the Managers may determine is necessary or appropriate to 
reflect the relative economic interests of the Unit Holders.  In determining Fair Market Value of an asset, 
the provisions of Section 1.704-1 of the Treasury Regulations shall be applied. 

(c) If any Unit is Transferred pursuant to the terms of this Agreement, the transferee 
shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the 
Capital Account and Percentage is attributable to the Units so Transferred. 

3.2 Capital Contributions.  No Unit Holder shall be required to make any Capital 
Contribution beyond such Unit Holder’s initial Capital Contribution, if any, or lend money to the Company. 

3.3 Interest on Capital.  No Unit Holder shall be entitled to receive any interest on its 
Capital Contributions or Capital Account. 

3.4 Return of Capital Contributions.  Except as otherwise provided in this Agreement, no 
Unit Holder shall have any right to withdraw or reduce its Capital Contribution except to the extent that 
distributions made pursuant to this Agreement may be considered as such by law, and except as a result 
of the dissolution and liquidation of the Company.  Each Unit Holder hereby consents to any and all 
withdrawals of or reductions in Capital Contributions consistent with the provisions of this Agreement with 
respect to distributions by the Company permitted hereunder.  Upon withdrawal or reduction, no Unit 
Holder shall have the right to demand or receive property other than cash in return for its Capital 
Contribution.  No Unit Holder has any right to, interest in, or claim against any specific property of the 
Company by reason of its Unit. 

3.5 Waiver of Action for Partition.  Each Unit Holder irrevocably waives, during the term of 
the Company and during the period of its liquidation following dissolution, any right to maintain an action 
for partition of the Company’s assets. 

3.6 No Priorities of Unit Holders.  Subject to the provisions of Section 2.8 and Section 6.4, 
no Unit Holder shall have a priority over any other Unit Holder as to any Distribution, whether by way of 
return of capital or by way of profits, or, except as otherwise set forth in this Agreement, as to any 
allocation of Profit, Loss or special allocations. 

ARTICLE IV 

MANAGEMENT 

4.1 Management.  Management of the Company shall be vested in the Manager or 
Managers of the Company.  The initial number of Managers shall be one, and the number of Managers 
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may be increased or decreased by a majority approval of the Members.  The initial Manager shall be Brett 
Ermer.  Unless otherwise provided herein, all decisions required to be made by the Managers under this 
Agreement or the Act shall be made by a majority of such Managers.  The Managers may, in their 
discretion, appoint such officers of the Company (“Officers”) as the Managers deem necessary and 
appropriate and may delegate authority to manage the day-to-day operation of the Company.  In the 
absence of a specific delegation of authority to any individual appointed by the Managers to an office, the 
individual appointed to such office shall have the authority and responsibility exercised by an officer 
holding the same office of a Delaware corporation.  The initial Officers of the Company shall be 
determined by the Manager. 

4.2 Authority of Manager/Officers.  Except as otherwise provided in this Agreement or as 
required by the non-waivable provisions of the Act, the Managers and, to the extent delegated to any 
Officers appointed by the Managers, such Officers, shall have full, exclusive, and complete discretion, 
power, and authority, to manage, control, administer, and operate the day-to-day business and affairs of 
the Company for the purposes herein stated, and to make all decisions affecting such day-to-day 
business and affairs except that the following actions shall require the majority approval of the Members:  

(a) take any action which would cause the termination of the Company for federal 
income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the 
Company to be classified as an “association” taxable as a corporation under the Code; 

(b) change or reorganize the Company into any other legal form; 

(c) authorize or approve the sale, transfer, assignment, exchange or other 
disposition of all or substantially all of the assets of the Company; 

(d) authorize or approve the merger, consolidation or other combination of the 
Company with or into another entity; 

(e) take any other action requiring a majority approval of the Members under this 
Agreement; and 

(f) enter into any agreement, arrangement or understanding, written or oral, to do 
any of the foregoing. 

4.3 Fiduciary Responsibilities.   

(a) Each Officer or Manager shall, in all events, account to the Company and to the 
Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by 
an Officer, Manager or Member from any use by an Officer, Manager or Member of Company property, 
and such duty extends to the personal representatives of any deceased Officer, Manager or Member 
involved in the liquidation and winding up of the Company.   

(b) Dealings with Members. Each Manager understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 

(c) Manager’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of 
any Affiliate of any Manager, to conduct any other business or activity whatsoever, and no Manager shall be 
accountable to the Company or to any Member for that business or activity even if the business or activity 
competes with the Company’s business.  The organization of the Company shall be without prejudice to the 
Managers’ respective rights (or the rights of their respective Affiliates) to maintain, expand, or diversify such 
other interests and activities and to receive and enjoy profits or compensation therefrom. Each Member 
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waives any rights the Member might otherwise have to share or participate in such other interests or 
activities of any Manager and such Manager’s Affiliate. 

4.4 Permitted Transactions.  The fact that any Officer, Manager or Member, or any Affiliate 
of an Officer, Manager or Member is employed by, or is directly or indirectly interested in or connected 
with, any Person from or through whom the Company or any Affiliate of the Company may make any sale 
or purchase, or from whom the Company or any Affiliate of the Company may borrow, shall not prohibit 
the Company or any Affiliate of the Company from engaging in any transaction with such Person, or 
create any duty of legal justification additional to that which would exist if such Person were not so related 
to the Company, provided the Company approves such sale, loan or other transaction by a vote of the 
disinterested Managers, or if necessary, the disinterested Members, and the Company shall not have any 
right in or to any benefits derived from sale, loan or other transaction by such Officer, Manager or Member 
or Person so approved. 

4.5 Time and Attention Required of Officers and Managers.  The Officers and Managers 
shall to devote such time and attention to the fulfillment of their duties and obligations to the Company as 
are reasonably required to satisfy such duties and obligations with reasonable care. 

4.6 No Guaranty of Return of Capital or Distribution of Cash.  The Managers and Officers 
do not in any way guarantee the return of the Members’ capital contributions or the realization of a profit 
from their investment in the Company.  There is no guarantee of the distribution of any particular amount 
of cash to Members at any particular times. 

4.7 Prohibited Acts.  The Managers shall not knowingly perform any act that contravenes 
the provisions of this Agreement. 

4.8 Reliance Upon Actions by the Managers.  Any Person dealing with the Company may 
rely without any duty of inquiry upon any action taken by the Managers on behalf of the Company.  Any 
and all deeds, bills of sale, assignments, mortgages, deeds of trust, security agreements, promissory 
notes, leases, and other contracts, agreements or instruments executed by the Managers on behalf of the 
Company shall be binding upon the Company, and all Members agree that a copy of this provision may 
be shown to the appropriate parties in order to confirm the same.  Without limiting the generality of the 
foregoing, any Person dealing with the Company may rely upon a certificate or written statement signed 
by the Managers as to: 

(a) The identity of the Managers, any Officer, or any Member; 

(b) The existence or nonexistence of any fact or facts that constitute a condition 
precedent to acts by the Managers or that are in any other manner germane to the affairs of the 
Company; 

(c) The Persons who are authorized to execute and deliver any instrument or 
documents on behalf of the Company; or 

(d) Any act or failure to act by the Company on any other matter whatsoever 
involving the Company or any Member. 

If a quorum at a meeting of the Managers exists, action on a matter is approved if a majority of the 
Managers represented vote in favor of the action. For the purposes of this Section 4.8 a quorum shall 
mean the presence at any meeting in person (including by telephone, if applicable) or by proxy of 
Managers holding not less than a majority of the aggregate voting power held by all Managers. 

4.9 Written Consent. Any action which may be taken at any meeting of the Managers may 
be taken without a meeting and without prior notice if one or more consents in writing, setting forth the 
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action so taken, are signed by Managers having not less than the minimum number of votes necessary to 
authorize or take the action at a meeting. 

4.10 Managers Tenure and Qualifications. Each Manager shall remain a Manager until the 
earlier of the Manager’s resignation or removal.  No Manager shall be required to be a resident of the 
State of Delaware.  

4.11 Resignation. Any Manager may resign at any time by delivering written notice to the 
other Managers and Members.  The resignation of a Manager shall take effect upon receipt of notice 
thereof by the other Managers and the Members or at such later time as shall be specified in such notice; 
and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to 
make it effective.  Such resignation shall not affect the Manager’s rights and liabilities as a Member, if 
applicable. 

4.12 Removal.  Any Manager may be removed upon a majority vote of the Members of the 
Company.  

4.13 Vacancies.  Any vacancy occurring for any reason in the office of Manager may be 
filled by a majority vote of the Members of the Company.  

4.14 Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records.  The 
Company agrees to reimburse the Managers for their actual expenses incurred on a monthly basis, 
unless otherwise negotiated between the Manager and the Company. 

4.15 Compensation.  No Manager shall receive compensation for its management and 
supervision of the Company’s business in its capacity as a Manager.  Notwithstanding the foregoing, 
Managers may also serve as employees or Officers of the Company and receive compensation therefore. 

4.16 Voting.  Each Manager of the Company shall be entitled to one vote when voting on 
any items of business of the Company.  An affirmative vote by Managers holding a majority of the 
management votes shall be necessary to approve an action by the Managers, unless otherwise stated in 
this Agreement.   

4.17 Liability and Indemnification of Managers. 

(a) Extent of Liability. A Manager shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Manager or Member for any action taken or any 
failure to act on behalf of the Company within the scope of the authority conferred on the Manager by this 
Agreement or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as 
an intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Managers. The Company shall indemnify each Manager for any 
inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 

ARTICLE V 

MEMBERS; VOTING RIGHTS; MEETINGS 

5.1 Members.  Each Member shall continue as a member of the Company until it ceases to 
be a member of the Company in accordance with the provisions of this Agreement. 

5.2 Admission of Members.  Persons may be admitted to the Company as Members only 
with approval of the Managers.  After approval by the Managers, a Person is considered to be a Member 
upon signing a counterpart of this Agreement, which may be done by power of attorney or by any other 
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document or instrument of the Company that by its terms is deemed to be an execution of this 
Agreement, and making any required Capital Contribution as determined by the Managers. 

5.3 Withdrawal of a Member.  Except upon the transfer of all of a Member’s Units under the 
provisions of Article VII, a Member may not withdraw from the Company without consent of the Managers.  
A Member who attempts to withdraw from the Company in violation of this Agreement is liable to the 
Company for all damages caused by the wrongful withdrawal. The Company may offset part or all of the 
damages plus costs and expenses against amounts to which the withdrawing Member is otherwise 
entitled.  The withdrawing Member shall have the rights only of an Assignee with respect to any Units 
owned by such Member. 

5.4 Limited Liability.  No Member is liable for the acts, debts or obligations of the Company. 

5.5 Nature of Ownership.  Units and the Membership Rights held by Members constitute 
personal property. 

5.6 Voting Rights.  No Person shall be entitled to exercise any voting rights as a Member 
until such Person shall have been admitted as a Member.  Members shall vote together as a single class 
for all matters on which such Members are permitted to vote.  Each Unit votes on a “one Unit, one vote” 
basis on all matters for which such Unit carries a vote.   

5.7 Consent Required.  The vote or written consent of Members holding a majority of the 
aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any 
such action under this Agreement unless otherwise specified.   

5.8 Meetings of Members.  Meetings of the Members for the purpose of taking any action 
permitted to be taken by the Members may be called by the Members entitled to cast not less than twenty 
percent (20%) of the aggregate outstanding Units held by Members.  Upon sufficient request in writing 
that a meeting of the Members be called for any proper purpose, the Members forthwith shall cause 
notice of the meeting to be given to each Member entitled to vote not less than five (5) days before the 
meeting.  Such notice shall state: (a) the date and time of the meeting, (b) either the place of such 
meeting or that such meeting is telephonic, (c) contact information for the meeting; and (d) those matters 
that the Members, at the time of the mailing of the notice, intend to present for action by the Members. 

5.9 Place of Meetings.  All meetings of the Members shall be held at any place within or 
without the State of North Carolina which may be designated by the Class A Members.  In the absence of 
such designation, such meetings shall be held at the principal executive office of the Company.  
Notwithstanding the foregoing, the Class A Members may determine that any such meeting shall be held 
by telephonic conference call.  Except as specifically provided in this Agreement, there shall be no 
requirement of annual or periodic meetings of the Members within the meaning of the Act. 

5.10 Quorum.  The presence at any meeting in person (including by telephone, if applicable) 
or by proxy of Members holding not less than a majority of the aggregate outstanding voting Units held by 
all Members shall constitute a quorum for the transaction of business. 

5.11 Waiver of Notice.  The actions of any meeting of Members, however called and noticed, 
and wherever held, shall be as valid as if taken at a meeting duly held after regular call and notice, if a 
quorum be present either in person (including by telephone, if applicable) or by proxy, and if, either before 
or after the meeting, each person entitled to vote, present in person (including by telephone, if applicable) 
or by proxy, signs (including by facsimile) a written waiver of notice or a consent to the holding of the 
meeting, or an approval of the minutes thereof.  Attendance of a Member at a meeting (including by 
telephone, if applicable) shall also constitute a waiver of notice of and presence at such meeting. 
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5.12 Proxies.  A Member may vote by proxy executed in writing by the Member. The proxy 
shall be filed with the Company before or at the time of the meeting. A proxy shall not be valid after three 
months from the date of execution, unless otherwise provided in the proxy. 

5.13 Action by Members without a Meeting.  Any action, which under any provision of the 
Act or this Agreement, that may be taken at a meeting of the Members, may be taken without a meeting, 
and without notice, 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 such action at a 
meeting at which all Members entitled to vote thereon were present and voted.  All Members entitled to 
vote shall be given at least five (5) days prior notice of any action to be taken by such written consent and 
shall be provided with copies of all materials and documents provided to or prepared by or for any 
Member relating to such action.  All such consents shall be maintained in the Company’s records.  

5.14 Transactions of Unit Holders with the Company.  Subject to any limitations set forth in 
this Agreement, and with the prior approval of the Managers, a Unit Holder, its Affiliates or any of their 
respective shareholders, partners, employees or direct or indirect members may lend money to and 
borrow money from and transact other business with the Company.  Any such transaction shall be done 
on an arm’s length basis.  Such Unit Holder, Affiliate and persons have the same rights and obligations 
with respect thereto as a Person that is not a Unit Holder.  No Unit Holder shall be obligated to lend 
money to the Company.  Any loan by an Unit Holder to the Company shall be separately entered on the 
books of the Company as a loan to the Company and not as a Capital Contribution and shall bear interest 
at such rate as may be agreed upon by the Company and the lending Unit Holder. 

5.15 Personal Services. 

(a) Personal Services of Members. No Member shall be required to perform services 
for the Company solely by virtue of being a Member. 

(b) Compensation of Members for Management Services.  Unless approved by 
Members, no Member shall be entitled to compensation for management or other services performed for the 
Company. 

(c) Reimbursement of Members. Upon substantiation of the amount and purpose 
thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually 
and reasonably incurred in connection with the business and affairs of the Company. 

5.16 Duties of Members. 

(a) Member’s Other Businesses. Except as otherwise expressly provided in Section 
5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any 
Affiliate of any Member, to conduct any other business or activity whatsoever, and no Member shall be 
accountable to the Company or to any other Member for that business or activity even if the business or 
activity competes with the Company’s business.  The organization of the Company shall be without 
prejudice to the Members’ respective rights (or the rights of their respective Affiliates) to maintain, expand, 
or diversify such other interests and activities and to receive and enjoy profits or compensation therefrom. 
Each Member waives any rights the Member might otherwise have to share or participate in such other 
interests or activities of any other Member and such Member’s Affiliate. 

(b) Dealings with Members. Each Member understands and acknowledges that the 
conduct of the Company’s business may involve business dealings and undertakings with Managers, 
Members and their Affiliates.  In any of those cases, those dealings and undertakings shall be at arm’s 
length and on commercially reasonable terms. 
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5.17 Liability and Indemnification of Members. 

(a) Extent of Liability. A Member shall not be liable, responsible, or accountable in 
damages or otherwise to the Company or to any other Member for any action taken or any failure to act 
on behalf of the Company within the scope of the authority conferred on the Member by this Agreement 
or by law, unless the action was taken or omission was made fraudulently, in bad faith, or as an 
intentional breach of this Agreement or unless the action or omission constituted gross negligence. 

(b) Indemnification of Member. The Company shall indemnify each Member for any 
inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad 
faith, gross negligence, or an intentional breach of this Agreement. 

ARTICLE VI 

ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS 

6.1 Allocation of Profit and Loss.  

(a) Profits.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the 
computation thereof) shall be allocated among the Unit Holders (and credited to their respective Capital 
Accounts) as follows: 

(i) first, to the repayment of debt, and  

(ii) second, to the Unit Holders in an amount equal to and in the same order 
as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and  

(iii) third, to the Unit Holders in proportion to their Percentages.   

(b)  Losses.  After making any special allocations required under Sections 6.2 and 
Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the 
computation thereof) shall be allocated first to the Unit Holders, and credited to their respective Capital 
Accounts as follows: 

(i) first, to the repayment of debt, and  

(ii) second, to the Unit Holders in an amount equal to and in the same order 
as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and 

(iii) third, to the Unit Holders in proportion to their respective positive Capital 
Account balances until such Capital Account balances have been reduced to zero, and  

(iv) fourth, to the Unit Holders in proportion to their Percentages. 

6.2 Special Allocations.  

(a) Minimum Gain Chargeback.  In the event there is a net decrease in the Company 
Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 
1.704-2(f) and (g) of the Treasury Regulations shall apply. 

(b) Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in 
Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions 
described in Section 1.704-2(i) of the Treasury Regulations shall apply. 
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(c) Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an 
adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the 
Treasury Regulations, which adjustment, allocation or distribution creates or increases a deficit balance in 
such Unit Holder’s Capital Account, the “qualified income offset” provisions described in Section 
1.704-1(b)(2)(ii)(d) of the Treasury Regulations shall apply. 

(d) Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in 
accordance with and as required in the Treasury Regulations. 

(e) Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall 
be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations. 

(f) Intention.  The special allocations in this Section 6.2 are intended to comply with 
certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the 
intent of the Unit Holders that any special allocation pursuant to this Section 6.2 shall be offset with other 
special allocations pursuant to this Section 6.2.  Accordingly, special allocations of Company income, 
gain, loss or deduction shall be made in such manner so that, in the reasonable determination of the 
Managers, taking into account likely future allocations under this Section 6.2, after such allocations are 
made, each Unit Holder’s Capital Account is, to the extent possible, equal to the Capital Account it would 
have been were this Section 6.2 not part of this Agreement. 

(g) Limitation on Allocation of Losses.  There shall be no allocation of Losses to any 
Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of 
such Unit Holder (or increase the amount by which such Unit Holder’s Capital Account balance is 
negative) unless such allocation would be treated as valid under Section 704(b) of the Code.  Any Losses 
that, pursuant to the preceding sentence, cannot be allocated to an Unit Holder shall be reallocated to the 
other Unit Holders (but only to the extent that such other Unit Holders can be allocated Losses without 
violating the requirements of the preceding sentence) in proportion to their respective Percentages. 

6.3 Tax Allocation Matters.  

(a) Contributed or Revalued Property.  Each Unit Holder’s allocable share of the 
taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with 
respect to any contributed property, or with respect to Company property that is revalued pursuant to 
Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations or this Agreement, shall be determined in the 
manner (and as to revaluations, in the same manner as) provided in Section 704(c) of the Code.  The 
allocation shall take into account, to the full extent required or permitted by the Code, the difference 
between the adjusted basis of the property to the Unit Holder contributing (or deemed to be contributing) 
it and the Fair Market Value of the property determined by the Managers at the time of its contribution or 
revaluation, as the case may be.  The Managers shall apply Section 704(c)(1)(A) by using the “traditional 
method” as set forth in Section 1.704-3(b) of the Treasury Regulations. 

(b) Recapture Items.  In the event that the Company has taxable income in any 
Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each 
Unit Holder’s distributive share of taxable gain or loss from the sale of Company assets (to the extent 
possible) shall include a proportionate share of this recapture income equal to that Unit Holder’s share of 
prior cumulative depreciation deductions with respect to the assets which gave rise to the recapture 
income. 

(c) Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, 
and any items related thereto shall be allocated in such items as determined by the Managers taking into 
account the principles of Treasury Regulation Section 1.704-1(b)(4)(ii). 

(d) Consistent Treatment.  All items of income, gain, loss, deduction and credit of the 
Company shall be allocated among the Unit Holders for federal income tax purposes in a manner 
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consistent with the allocation under this Article VI.  Each Unit Holder is aware of the income tax 
consequences of the allocations made by this Article VI and hereby agrees to be bound by the provisions 
of this Article VI in reporting its share of Company income and loss for income tax purposes.  No Unit 
Holder shall report on its tax return any transaction by the Company, any amount allocated or distributed 
from the Company or contributed to the Company inconsistently with the treatment reported (or to be 
reported) by the Company on its tax return nor take a position for tax purposes that is inconsistent with 
the position taken by the Company.  

6.4 Distributions.  

(a) Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company 
shall make Distributions in cash to the extent there is Distributable Cash or in property legally available 
therefor, at such times and in such amounts as the Managers may determine, and all Distributions shall 
be paid in accordance with Section 6.1 of this Agreement.   

(b) Limitations on Distributions.  Notwithstanding anything herein to the contrary, no 
Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of 
the Act, (ii) such Distribution would render the Company insolvent, (iii) such Distribution would render the 
receiving Unit Holder liable for a return of such distribution under the Act or (iv) such Distribution would 
create a negative balance in the Capital Account of such Unit Holder or increase the amount by which 
such Capital Account balance is negative; provided that nothing in this Agreement shall prohibit the 
Managers from causing the Company to distribute on a quarterly basis an amount sufficient to enable 
Unit Holders to pay federal, state and local income taxes on their distributive shares of the taxable income 
of the Company. 

6.5 Allocations in Respect of a Transferred Unit.  Except as otherwise provided herein, 
amounts of Profit, Loss and special allocations allocated to the Unit Holders shall be allocated among the 
appropriate Unit Holders in proportion to their respective Percentages.  If there is a change in any Unit 
Holder’s Percentage for any reason during any Fiscal Year, each item of income, gain, loss, deduction or 
credit of the Company for that Fiscal Year shall be assigned pro rata to each day in that Fiscal Year in the 
case of items allocated based on Percentages, and the amount of such item so assigned to any such day 
shall be allocated to the Unit Holder based upon that Unit Holder’s Percentage at the close of that day.  
Notwithstanding the immediately preceding sentence, the net amount of gain or loss realized by the 
Company in connection with a sale or other disposition of property by the Company shall be allocated 
solely to the Unit Holders having Units on the date of such sale or other disposition. 

6.6 Order of Application.  To the extent that any allocation, Distribution or adjustment 
specified in any of the preceding Sections of this Article VI affects the results of any other allocation, 
Distribution or adjustment required herein, the allocations, Distributions and adjustments specified in the 
following Sections shall be made in the following order (in each case in the order set forth therein): 

(a) Section 6.4; 

(b) Section 6.3; 

(c) Section 6.2; 

(d) Section 6.1; and 

(e) Section 9.4. 

To the extent possible, these provisions shall be applied as if all Distributions and allocations were made 
at the end of the Company’s Fiscal Year.  Where any provision depends on the Capital Account of any 
Unit Holder, that Capital Account shall be determined after the operation of all preceding provisions for 
the Fiscal Year.  
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6.7 Allocation of Excess Nonrecourse Liabilities.  “Excess nonrecourse liabilities” of the 
Company as used in Section 1.752-3(a)(3) of the Treasury Regulations shall first be allocated among the 
Unit Holders pursuant to the “additional method” described in such section and then in accordance with 
the manner in which the Managers expect the nonrecourse deductions allocable to such liabilities will be 
allocated. 

6.8 Form of Distribution.  With respect to any Distribution from the Company, no Unit 
Holder has the right to demand and receive such Distribution in any form other than cash.  No Unit Holder 
may be compelled to accept from the Company a Distribution of any asset in kind in lieu of a 
proportionate Distribution of money being made to other Unit Holders, and except with respect to a 
Distribution of an asset in kind pro rata to all of the Unit Holders upon a dissolution and the winding up of 
the Company, no Unit Holder may be compelled to accept a Distribution of any asset in kind.  No Unit 
Holder may be compelled to assume any liability of the Company in connection with a Distribution. 

6.9 Amounts Withheld.  Any amounts withheld with respect to an Unit Holder pursuant to 
any federal, state, local or foreign tax law from a Distribution by the Company to the Member shall be 
treated as distributed to such Unit Holder pursuant to Section 6.4 or Section 9.4 hereof.  Any other 
amount that the Managers determine is required to be paid by the Company to a taxing authority with 
respect to an Unit Holder pursuant to any federal, state, local or foreign tax law in connection with any 
payment to or tax liability (estimated or otherwise) of the Unit Holder shall be treated as a loan from the 
Company to such Unit Holder.  If such loan is not repaid within thirty (30) days from the date the 
Company notifies such Unit Holder of such withholding, the loan shall bear interest from the date of the 
applicable notice to the date of repayment, at a rate equal to five (5) percentage points above the prime 
or reference rate of Citibank, N.A., as in effect from time to time, but not more than the maximum rate 
permitted by applicable law.  In addition to all other remedies the Company may have, the Company may 
withhold Distributions that would otherwise be payable to such Unit Holder and apply such amount toward 
repayment of the loan and interest. 

6.10 Allocations in Year of Liquidation Event.  Notwithstanding anything else in this 
Agreement to the contrary, the parties intend for the allocation provisions of this Article VI to produce final 
Capital Account balances of the Unit Holders that will permit liquidating distributions to be made in 
pursuant to the order set forth in Section 9.4.  To the extent that the allocation provisions of this Article VI 
would fail to produce such final Capital Account balances, (a) such provisions shall be amended by the 
Managers if and to the extent necessary to produce such result and (b) income and loss of the Company 
for prior open years (including items of gross income and deduction of the Company for such years) shall 
be reallocated among the Unit Holders to the extent it is not possible to achieve such result with 
allocations of items of income (including gross income) and deduction for the current year and future 
years, as approved by the Managers.  This Section 6.10 shall control notwithstanding any reallocation or 
adjustment of taxable income, taxable loss, or items thereof by the Internal Revenue Service or any other 
taxing authority.  The Managers shall have the power to amend this Agreement without the consent of the 
other Members, as it reasonably considers advisable, to make the allocations and adjustments described 
in this Section 6.10.  To the extent that the allocations and adjustments described in this Section 6.10 
result in a reduction in the distributions that any Unit Holder will receive under this Agreement compared 
to the amount of the distributions such Manager would receive if all such distributions were made 
pursuant to the order set forth in Section 9.4, the Company may make a guaranteed payment (within the 
meaning of Section 707(c) of the Code) to such Unit Holder (to be made at the time such Unit Holder 
would otherwise receive the distributions that have been reduced) to the extent such payment does not 
violate the requirements of Sections 704(b) and 514(c)(9)(E) of the Code or may take such other action 
as reasonably determined by the Managers to offset such reduction. 

6.11 Modifications to Preserve Underlying Economic Objectives.  If, in the opinion of counsel 
to the Company, there is a change in the Federal income tax law (including the Code as well as the 
Treasury Regulations, rulings, and administrative practices thereunder) which makes modifying the 
allocation provisions of this Article VI necessary or prudent to preserve the underlying economic 
objectives of the Unit Holders as reflected in this Agreement, the Managers shall make the minimum 
modification necessary to achieve such purpose. 
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ARTICLE VII 

TRANSFERS 

7.1 Transfers.  Except as otherwise expressly provided in this Article VII, no Unit Holder 
may Transfer all or any portion of its Units without (a) the prior written approval of the Managers, which 
approval may be withheld in the Managers’ sole and absolute discretion or (b) complying with all other 
transfer restrictions set forth in this Agreement.  Any attempted Transfer in violation of this Article VII 
hereof shall be null and void ab initio, and shall not bind the Company. 

7.2 Further Restrictions on Transfers.  Notwithstanding anything herein to the contrary, in 
addition to any other restrictions on a Transfer of an Unit, no Unit may be Transferred (a) without 
compliance with the Securities Act of 1933, as amended, and any other applicable securities or “blue sky” 
laws, (b) if, in the determination of the Managers, the Transfer could result in the Company not being 
classified as a partnership for federal income tax purposes, (c) if, in the determination of the Managers, 
the Transfer could cause the Company to become subject to the Investment Company Act of 1940, (d) if, 
in the determination of the Managers, the Transfer would cause a termination of the Company under 
Section 708(b)(1)(B) of the Code that would have a material adverse effect on the Company, or (e) the 
transferee is a minor or incompetent.  

7.3 Permitted Transfers.  Subject to Section 7.2, the restrictions upon Transfer specified in 
Section 7.1 shall not apply to any Transfer by an Unit Holder who is an individual, during such Unit 
Holder’s lifetime or by will or intestacy, to: (i) such Unit Holder’s spouse, ex-spouse (by operation of law), 
child, father, mother, brother or sister, grandfather, grandmother or grandchild (including in-law, step and 
adoptive relationships); (ii) any family limited partnership or other entity controlled (which for this purpose 
shall require that such Unit Holder own and continue to own more than fifty percent (50%) of the equity 
securities of such entity) by such Unit Holder, (iii) a trust or other similar estate planning vehicle 
established solely for the benefit of the foregoing, or (iv) from any such trust or vehicle to the beneficiaries 
thereof; or by an Unit Holder (i) not involving a change in beneficial ownership or (ii) pursuant to a 
distribution without consideration of Units to (x) a parent, subsidiary or other affiliate of such Unit Holder 
that is a corporation, (y) any of its partners, members or other equity owners, or retired partners, retired 
members or other equity owners, or to the estate of any of its partners, members or other equity owners 
or retired partners, retired members or other equity owners, or (z) a venture capital (or other private 
equity) fund that is controlled by or under common control with one or more general partners or managing 
members of, or shares the same management company with, such Unit Holder; provided, however, in 
each case, that the Holder thereof shall give written notice to the Company of such Holder’s intention to 
effect such disposition and shall have furnished the Company with a detailed description of the manner 
and circumstances of the proposed disposition. 

7.4 Admission of Transferee as a Member.  A Transfer permitted by the Managers shall 
only transfer the rights of an Assignee as set forth in Section 7.6 unless (a) the transferee is a Member or 
is admitted as a Member and (b) payment to the Company of a transfer fee in cash which is sufficient, in 
and at the Managers’ sole determination, to cover all reasonable expenses incurred by the Company in 
connection with the Transfer and admission of the transferee as a Member.  A Permitted Transferee 
(except on death on or Disability of a Unit Holder) shall transfer Membership Rights and such Permitted 
Transferee shall become a Member so long as such Permitted Transferee agrees in writing to become a 
party to this Agreement as a Member. 

7.5 Involuntary Transfer of Units.  In the event of any involuntary transfer of Units to a 
Person, such Person shall have only the rights of an Assignee set forth in Section 7.6 with respect to 
such Units. 

7.6 Rights of Assignee.  An Assignee has no Membership Rights, including the right to 
vote, receive information concerning the business and affairs of the Company, participate in the 
management of the business and affairs of the Company, or become a Member, and is entitled only to 
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receive distributions and allocations attributable to the Unit held by the Assignee as determined by the 
Managers and in accordance with this Agreement. 

7.7 Enforcement.  The restrictions on Transfer contained in this Agreement are an 
essential element in the ownership of a Unit.  Upon application to any court of competent jurisdiction, the 
Company shall be entitled to a decree against any Person violating or about to violate such restrictions, 
requiring their specific performance, including those prohibiting a Transfer of all or a portion of its Units. 

7.8 Death or Disability of a Member.  Notwithstanding anything to the contrary in this 
Agreement, upon the Disability or death of a Member, such Member’s Membership Rights shall 
immediately terminate and such disabled Member or the legal representative of such deceased Member’s 
estate (or the trustee of a living trust established by such deceased Member if such Member’s Units have 
been transferred to such trust) shall have the rights only of an Assignee.   

7.9 Stop-Transfer Notices.  The Company may issue appropriate “stop transfer” 
instructions to its transfer agent, if any, and if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records. 

7.10 Refusal to Transfer. The Company shall not be required (a) to transfer on its books any 
Units that have been sold or otherwise transferred in violation of any of the provisions of this Agreement 
or (b) to treat as owner of such Units or to accord the right to vote or pay dividends to any purchaser or 
other transferee to whom such Units shall have been so transferred. 

ARTICLE VIII 

ACCOUNTING, RECORDS AND REPORTING  

8.1 Books and Records.  The books and records of the Company shall be kept, and the 
financial position and the results of its operations recorded, in accordance with generally accepted 
accounting principles, consistently applied.  The books and records of the Company shall reflect all 
Company transactions and shall be appropriate and adequate for the Company’s business.  The 
Company shall maintain such records at 2622 Millie lane, Charlotte, NC 28205, with copies available at 
all times during normal business hours for inspection and copying upon reasonable notice by any 
Member or its authorized representatives for any purpose reasonably related to the Unit(s) of that 
Member:   

(a) true and full information regarding the status of the business and financial 
condition of the Company;  

(b) promptly after becoming available, a copy of the Company’s federal, state and 
local income tax returns, if any, for each Fiscal Year; 

(c) a current list of the full name and last known business, residence or mailing 
address of such Member; 

(d) a copy of this Agreement and all amendments thereto, together with executed 
copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any 
amendments thereto have been executed or have been deemed to be executed; and 

(e) true and full information regarding the amount of cash contributed by such 
Member and the date on which such Member became a Member.   

8.2 Financial Information.  As soon as practicable after the end of each Fiscal Year of the 
Company, and in any event within one hundred twenty (120) days after the end of each Fiscal Year of the 
Company, the Company shall furnish to each Member an unaudited consolidated balance sheet of the 
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Company and its subsidiaries, if any, as at the end of such Fiscal Year, and unaudited consolidated 
statements of income and cash flows of the Company and its subsidiaries, if any, for such year. 

8.3 Reports.   

(a) Governmental Reports.  The Company shall file all documents and reports 
required to be filed with any governmental agency in accordance with the Act. 

(b) Tax Reports.  The Company shall prepare and duly and timely file, at the 
Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or 
cause to be sent to each Unit Holder within seventy-five (75) days after the end of each Fiscal Year such 
information relating to the Company as is necessary for the Unit Holder to complete its federal, state and 
local income tax returns that include such Fiscal Year. 

(c) Subsidiary Reports.  The Company shall promptly furnish to each Member a 
copy of any report or other information or notice received by the Company in its capacity as a member or 
stockholder of a subsidiary. 

8.4 Bank Accounts; Invested Funds.  All funds of the Company shall be deposited with 
banks or other financial institutions in such account or accounts of the Company as may be determined 
by the Managers and shall not be commingled with the funds of any other Person.  All withdrawals 
therefrom shall be made upon checks signed in such manner as the Managers may time to time 
determine and upon notice to the particular bank or other financial institution.  Temporary surplus funds of 
the Company may, upon authorization by the foregoing persons, be invested in commercial paper, time 
deposits, short-term government obligations or other similar investments. 

8.5 Tax Elections.  Except as otherwise expressly provided herein, the Company shall 
make such tax elections as the Managers may determine.   

8.6 Tax Matters Partner.  

(a) Powers and Duties.  The Tax Matters Partner shall have all of the powers and 
authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company 
(at the Company’s expense) in connection with all administrative and judicial proceedings by the Internal 
Revenue Service or any taxing authority involving any tax return of the Company, and may expend the 
Company’s funds for professional services and costs associated therewith.  The Tax Matters Partner shall 
provide to the Unit Holders prompt notice of any communication to or from or agreements with a federal, 
state or local authority regarding any return of the Company, including a summary of the provisions 
thereof.   

(b) Designation of Tax Matters Partner.  At such time and as long as the Company 
has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does 
not have a Tax Matters Partner, the Manager designated by the Managers who meets the requirements 
for being the tax matters partner under the Code shall be the Tax Matters Partner and shall serve at the 
pleasure of the Managers. 

8.7 Confidentiality.  All books, records, financial statements, tax returns, budgets, business 
plans and projections of the Company, all other information concerning the business, affairs and 
properties of the Company and all of the terms and provisions of this Agreement shall be held in 
confidence by each Unit Holder and their respective Affiliates, subject to any obligation to comply with 
(a) any applicable law, (b) any rule or regulation of any legal authority or securities exchange, (c) any 
subpoena or other legal process to make information available to the Persons entitled thereto or (d) the 
enforcement of such party’s rights hereunder (or under any employment agreement with such Unit 
Holder, if any) in any legal process, arbitration, as an Unit Holder or employee, as applicable.  Such 
confidentiality shall be maintained until such time, if any, as any such confidential information either is, or 
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becomes, published or a matter of public knowledge (other than as a result of a breach of this 
Section 8.7); provided that each party recognizes that the privilege each has to maintain, in its sole 
discretion, the confidentiality of a communication relating to such transactions, including a confidential 
communication with its attorney or a confidential communication with a federally authorized tax 
practitioner under Section 7525 of the Code, is not intended to be affected by the foregoing provisions of 
this sentence. 

ARTICLE IX 

DISSOLUTION AND WINDING UP 

9.1 Dissolution or Liquidation.  The Company shall be dissolved, its assets disposed of and 
its affairs wound up upon the first to occur of the following: 

(a) expiration of the period fixed for the duration of the Company; 

(b) failure of the Company to have at least one Member; 

(c) determination by a majority of the Members to dissolve the Company;  

(d) sale of all or substantially all of the assets of the Company; 

(e) administrative dissolution; or 

(f) entry of a judicial decree of dissolution of the Company pursuant to the Act. 

9.2 Date of Dissolution.  Dissolution of the Company shall be effective on the day on which 
the event occurs giving rise to the dissolution, but the Company shall not terminate until the assets of the 
Company have been liquidated and distributed as provided herein.  Notwithstanding the dissolution of the 
Company, prior to the termination of the Company, the business of the Company and the rights and 
obligations of the Members and other Unit Holders, as such, shall continue to be governed by this 
Agreement. 

9.3 Winding Up.  Upon the occurrence of any event specified in Section 9.1, the Company 
shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets, 
satisfying the claims of its creditors, and distributing any remaining assets in cash or in kind, to the Unit 
Holders in accordance herewith.  The Managers shall be responsible for overseeing the winding up and 
liquidation of the Company and shall cause the Company to sell or otherwise liquidate all of the 
Company’s assets except to the extent the Managers determine to distribute any assets to the Unit 
Holders in kind, discharge or make provision for all liabilities of the Company and all costs relating to the 
dissolution, winding up, and liquidation and distribution of assets, establish such reserves as may be 
necessary to provide for contingent liabilities of the Company (for purposes of determining the Capital 
Accounts of the Unit Holders, the amounts of such reserves shall be deemed to be an expense of the 
Company and shall be deemed income to the extent it ceases to be reserved), and distribute the 
remaining assets to the Unit Holders, in the manner specified in Section 9.4.  The Managers shall be 
allowed a reasonable time for the orderly liquidation of the Company’s assets and discharge of its 
liabilities, so as to preserve and upon disposition maximize, to the extent possible, the value of the 
Company’s assets. 

9.4 Liquidating Distributions.  The Company’s assets, or the proceeds from the liquidation 
thereof, shall be applied in cash or in kind in the following order: 

(a) first, to creditors (including Unit Holders who are creditors (other than on account 
of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all 
liabilities and obligations of the Company, including expenses of the liquidation (whether by payment or 
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the making of reasonable provision for payment thereof), other than liabilities for which reasonable 
provision for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit 
Holders under the Act; 

(b) next, to the establishment of such reserves for contingent liabilities of the 
Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision 
for payment has been made and liabilities, if any, for distribution to Unit Holders and former Unit Holders 
under the Act); 

(c) next, to current and former Unit Holders in satisfaction of any liabilities for 
distributions under the Act, if any; 

(d) next, to al Unit Holders on a pro rata basis based on their respective 
Percentages and with equal priority until all Unit Holders have received a return of their positive Capital 
Account balance; 

(e) last, after all Unit Holder's Capital Account Balances have been reduced to zero, 
to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority. 

9.5 Distributions in Kind.  Any non-cash asset distributed to one or more Unit Holders shall 
first be valued by the Managers at its Fair Market Value to determine the Profit, Loss and special 
allocations that would have resulted if that asset had been sold for that value, which amounts shall be 
allocated pursuant to Article VI, and the Unit Holders’ Capital Accounts shall be adjusted to reflect those 
allocations.  The amount distributed and charged to the Capital Account of each Unit Holder receiving a 
unit in the distributed asset shall be the Fair Market Value of such unit as determined in good faith by the 
Managers (net of any liability secured by the asset that the Unit Holder assumes or takes subject to).   

9.6 No Liability.  Notwithstanding anything herein to the contrary, upon a liquidation within 
the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations, if any Unit Holder has a negative 
Capital Account balance (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all Fiscal Years, including the Year in which such liquidation occurs), such Unit 
Holder shall have no obligation to make any contribution to the capital of the Company, and the negative 
balance of such Unit Holder’s Capital Account shall not be considered a debt owed by such Unit Holder to 
the Company or to any other Person for any purpose whatsoever; provided, however, that nothing in this 
Section 9.6 shall relieve any Unit Holder from any liability under any promissory note or other affirmative 
commitment such Unit Holder has made to contribute capital to the Company. 

9.7 Limitations on Payments Made in Dissolution.  Except as otherwise specifically 
provided in this Agreement, each Unit Holder shall be entitled to look only to the assets of the Company 
for Distributions (including Distributions in liquidation) and no Unit Holder or Officer of the Company shall 
have any personal liability therefor. 

9.8 Certificate of Cancellation; Articles of Dissolution.  Upon completion of the winding up 
of the Company’s affairs, the Managers shall file a Certificate of Cancellation with the Division or Articles 
of Dissolution, as applicable. 

9.9 Conversion to a Corporation.  Notwithstanding anything herein to the contrary, the 
Managers may cause the Company to be converted into a corporation with the consent of a majority of 
the Members, pursuant to any method determined by the Managers, in connection with the effectuation of 
an initial public offering of securities of the Company.  Upon conversion, each Unit Holder shall receive 
shares of the corporation in a manner consistent with Section 9.4 hereto. 
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ARTICLE X 

LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION 

10.1 Limitation of Liability.  The debts, obligations and liabilities of the Company, whether 
arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, 
and no Unit Holder, Tax Matters Partner, Manager or Officer of the Company shall be obligated 
personally for any such debt, obligation or liability of the Company solely by reason of being an Unit 
Holder, Tax Matters Partner, Manager or Officer of the Company. 

10.2 Standard of Care.  No Member, Tax Matters Partner, Manager or Officer of the 
Company shall have any personal liability whatsoever to the Company, any Unit Holder, Affiliate of the 
Company or Affiliate of any Unit Holder on account of such Person’s status as Member, Tax Matters 
Partner, Manager or Officer of the Company or by reason of such Person’s acts or omissions in 
connection with the conduct of the business of the Company so long as such Person acts in good faith for 
a purpose which the Person reasonably believes to be in, or not opposed to, the best interests of the 
Company; provided, however, that nothing contained herein shall protect any such Person against any 
liability to which such Person would otherwise be subject by reason of (a) any act or omission of such 
Person that involves actual fraud or willful misconduct or (b) any transaction from which such Person or 
its Affiliate derives any improper personal benefit.   

10.3 Indemnification.  The Company shall indemnify and hold harmless any Person made, 
or threatened to be made, a party to an action or proceeding, whether civil, criminal or investigative (a 
“proceeding”), including an action by or in the right of the Company, by reason of the fact that such 
Person was or is a Manager, Tax Matters Partner or Officer of the Company, or an officer, director, 
shareholder, partner, employee or manager of any of the foregoing, from and against all judgments, fines, 
amounts paid in settlement and reasonable expenses (including investigation, accounting and attorneys’ 
fees) incurred as a result of such proceeding, or any appeal therein (and including indemnification against 
active or passive negligence or breach of duty), if such Person acted in good faith, for a purpose which 
the Person reasonably believed to be in, or not opposed to, the best interests of the Company and, in a 
criminal proceeding, in addition, such Person had no reasonable cause to believe that such Person’s 
conduct was unlawful; provided, however, that nothing contained herein shall permit any Person to be 
indemnified or held harmless if and to the extent that the liability sought to be indemnified or held 
harmless against results from (a) any act or omission of such Person that is determined by the final non-
appealable judgment of a court of competent jurisdiction to involve actual fraud, gross negligence or 
willful misconduct or (b) any transaction from which such Person derived improper personal benefit.  The 
termination of any such civil or criminal proceeding by judgment, settlement, conviction or upon a plea of 
guilty or nolo contendere, or its equivalent, shall not in itself create a presumption that any such Person 
did not act in good faith, for a purpose which such Person reasonably believed to be in, or not opposed 
to, the best interests of the Company or that such Person had reasonable cause to believe that such 
Person’s conduct was unlawful.  The Company’s indemnification obligations hereunder shall survive the 
termination of the Company.  Each indemnified Person shall have a claim against the net assets of the 
Company for payment of any indemnity amounts from time to time due hereunder, which amounts shall 
be paid or properly reserved for prior to the making of Distributions by the Company to the Unit Holders. 

10.4 Contract Right; Expenses.  The right to indemnification conferred in this Article X shall 
be a contract right.  Each Manager’s, Tax Matters Partner’s and Officer’s right to indemnification 
hereunder shall include the right to require the Company to advance the expenses incurred by the 
indemnified Person in defending any such proceeding in advance of its final disposition subject to an 
understanding to return the amount so advanced if it is ultimately determined that the indemnified Person 
has not met the standard of conduct required for indemnification.   

10.5 Nonexclusive Right.  The right to indemnification and the payment of expenses incurred 
in defending a proceeding in advance of its final disposition conferred in this Article X shall not be 
exclusive of any other right which any Person may have or hereafter acquire under any statute or 
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agreement, or under any insurance policy obtained for the benefit of any Unit Holder, Tax Matters 
Partner, Manager or Officer of the Company. 

10.6 Severability.  If any provision of this Article X is determined to be unenforceable in 
whole or in part, such provision shall nonetheless be enforced to the fullest extent permissible, it being 
the intent of this Article X to provide indemnification to all Persons eligible hereunder to the fullest extent 
permitted by applicable law. 

10.7 Insurance.  The Managers may cause the Company to purchase and maintain 
insurance on behalf of any Person (including any Unit Holder, Manager, Tax Matters Partner or Officer of 
the Company) who is or was an agent of the Company against any liability asserted against that Person 
and incurred by that Person in any such capacity. 

ARTICLE XI 

INVESTMENT REPRESENTATIONS 

11.1 Representations and Warranties. Each Member represents and warrants to the Company 
and the other Members that: 

(a) If the Member is an individual, such member is at least twenty-one (21) years of 
age. 

(b) The Units acquired by such Member will be acquired for investment purposes 
only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the 
distribution or transfer thereof. Such Units are not being purchased for subdivision or fractionalization 
thereof; and such Member has no contract, undertaking, agreement, arrangement, or plans with any 
person or entity to sell, hypothecate, pledge, donate, or otherwise transfer to any such person or entity all 
or any part of its Interest. 

(c) The Member’s present financial condition is such that the Member is under no 
present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any 
existing or contemplated undertaking, need, or indebtedness. 

11.2 Acknowledgment of Certain Facts. Each Member acknowledges its awareness and 
understanding of the following: 

(a) The purchase of the Units is a speculative investment that involves a high degree 
of risk of loss of the Member’s entire investment. 

(b) The Member has both the knowledge and experience in financial matters 
sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase. 

(c) No federal or state agency has made any finding or determination as to the 
fairness for public investment, nor any recommendation or endorsement of, an investment in the Units. 

(d) There are restrictions on the transferability on each Unit; there will be a limited 
market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate 
readily, or at all, the Member’s investment in the Company in case of an emergency or otherwise. 

(e) The Units have not been registered under the Securities Act of 1933 (the 
“Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business 
so as not to require any such registration. This may limit significantly the transferability of such Interests. 
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(f) The Member’s Units have been acquired pursuant to an investment 
representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether 
or not for consideration, except in compliance with the terms of this Agreement. 

(g) The Company does not file, and does not in the foreseeable future contemplate 
filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange 
Act of 1934, and the Company has not agreed to register any of its securities for distribution in 
accordance with the provisions of the Securities Act or to take any actions respecting the obtaining of an 
exemption from registration for such securities or any transaction with respect thereto. 

11.3 Tax Matters. The Company makes no representations as to the tax consequences to any 
Member as a result of the Member’s purchase of a Unit, or any other benefits available by virtue of the 
business, operations, or financial results of the Company. It is not intended that the Company be a tax 
shelter and it is uncertain that there will be any material tax benefits available to the Members by virtue of 
the business, operations, or financial results of the Company. The Company has been organized as a 
limited liability company under the laws of the State of Delaware and, accordingly, it is intended that the 
Company be treated for federal and North Carolina state income tax purposes as a partnership. 

11.4 Acknowledgment of Access to Records. Each Member acknowledges that such Member 
has been furnished and has reviewed this Operating Agreement of the Company and all amendments, if 
any, thereto. Each Member further acknowledges that all instruments, documents, records, books, and 
financial information pertaining to this investment have been made available for inspection by such 
Member and its professional advisors and that the books and records of the Company will be available 
upon reasonable notice for inspection by such Member during reasonable business hours at the 
Company’s principal place of business. Each Member acknowledges that the Member has been given the 
name and telephone number of at least one individual to contact with questions concerning the terms and 
conditions of the sale of the Units and to obtain any additional information which the Company possesses 
or can obtain without unreasonable effort or expense that is necessary to verify information.  

ARTICLE XII 

MISCELLANEOUS 

12.1 Amendments.  Amendments to Schedule A and the signature pages hereto shall be 
made from time to time to reflect any permitted Transfers pursuant to Article VII hereof.  Other ministerial 
or administrative amendments as may in the discretion of the Managers be necessary or appropriate and 
such amendments as may be required by law shall also be made from time to time.  Except for such 
ministerial and administrative amendments, such amendments required by law, no amendment to this 
Agreement shall be valid or effective unless in writing and authorized by Members holding a majority of 
the Units of the Company. 

12.2 Offset Privilege.  The Company may offset any monetary obligation then owing from 
that Unit Holder to the Company against any monetary obligation owing from the Company to any Unit 
Holders; provided, however, that such offset right shall only apply to any monetary obligation owed to 
such Unit Holder in their capacity as an Unit Holder. 

12.3 Notices.   

(a) Any notice or other communication (collectively, “notice”), to be given to the 
Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in 
writing and shall be delivered or mailed by registered or certified mail, postage prepaid, sent by facsimile 
or electronic mail or otherwise delivered by hand or messenger. 

(b) Each such notice or other communication shall for all purposes of this Agreement 
be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, 
(iii) when dispatched by electronic facsimile transfer or electronic mail at the number or address set forth 
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below, (iv) one (1) business day after having been dispatched by a nationally recognized overnight 
courier service if receipt is evidenced by a signature of a person regularly employed or residing at the 
address set forth below for such party or (v) three (3) business days after being sent by registered or 
certified mail, return receipt requested, postage prepaid.  Any such notice must be given, if (x) to the 
Company, to the Company’s principal place of business, facsimile number or email address, to the 
attention of the Chief Executive Officer, or if no Chief Executive Officer, an executive officer of the 
Company and (y) to any Unit Holder, to such Unit Holder’s address or number specified on Schedule A 
hereto or in the records of the Company.  Any party may by notice pursuant to this Section 12.3 designate 
any other address as the new address to which notice to such Person must be given. 

12.4 Waiver.  No course of dealing or omission or delay on the part of any party in asserting 
or exercising any right hereunder shall constitute or operate as a waiver of any such right.  No waiver of 
any provision hereof shall be effective, unless in writing and signed by or on behalf of the party to be 
charged therewith.  No waiver shall be deemed a continuing waiver or future waiver or waiver in respect 
of any other breach or default, unless expressly so stated in writing. 

12.5 Governing Law.  This agreement shall be construed, performed and enforced in 
accordance with the laws of the State of North Carolina, without giving effect to its principles or rules of 
conflict of laws to the extent such principles or rules would require or permit the application of the laws of 
another jurisdiction. 

12.6 Dispute Resolution.   

(a) General Dispute Resolution.  Any dispute, controversy or claim arising out of or 
relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three 
arbitrators, administered by the American Arbitration Association under its Commercial Arbitration Rules 
(the “Rules”), and judgment on the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof. 

(i) Arbitrators.  In the event of arbitration under this Section 12.6, a neutral 
arbitrator shall be chosen in accordance with the Rules. 

(ii) Location.  Any arbitration shall be held in Mecklenburg County, State of 
North Carolina. 

(iii) Costs.  Each of the parties shall equally bear any arbitration fees and 
administrative costs associated with the arbitration.  The prevailing party, as determined by the 
arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred in connection with the 
arbitration. 

(iv) Consent to Jurisdiction.  Each of the parties hereby irrevocably and 
unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state 
court or Federal court of the United States of America sitting in the State of North Carolina and any 
appellate court from any thereof, for recognition or enforcement of any award determined pursuant to this 
Section 12.6. 

12.7 Remedies.  In the event of any actual or prospective breach or default of this 
Agreement by any party, the other parties shall be entitled to equitable relief, including remedies in the 
nature of injunction and specific performance (without being required to post a bond or other security or to 
establish any actual damages).  In this regard, the parties acknowledge that they will be irreparably 
damaged in the event this Agreement is not specifically enforced, since (among other things) the Units 
are not readily marketable.  All remedies hereunder are cumulative and not exclusive, may be exercised 
concurrently and nothing herein shall be deemed to prohibit or limit any party from pursuing any other 
remedy or relief available at law or in equity for any actual or prospective breach or default, including the 
recovery of damages.  
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12.8 Severability.  The provisions hereof are severable and in the event that any provision of 
this Agreement shall be determined to be illegal, invalid or unenforceable in any respect by a court of 
competent jurisdiction, the remaining provisions hereof shall not be affected, but shall, subject to the 
discretion of such court, remain in full force and effect, and any illegal, invalid or unenforceable provision 
shall be deemed, without further action on the part of the parties, amended and limited to the extent 
necessary to render such provision, as so amended and limited, legal, valid and enforceable, it being the 
intention of the parties that this Agreement and each provision hereof shall be legal, valid and enforceable 
to the fullest extent permitted by applicable law. 

12.9 Counterparts.  This Agreement may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same agreement.   

12.10 Further Assurances.  Each party shall promptly execute, deliver, file or record such 
agreements, instruments, certificates and other documents and take such other actions as the Managers 
may reasonably request or as may otherwise be necessary or proper to carry out the terms and 
provisions of this Agreement and to consummate and perfect the transactions contemplated hereby. 

12.11 Assignment.  Except as otherwise provided herein, this Agreement, and any right, Unit 
or obligation hereunder, may not be assigned by any party without the prior written consent of the 
Company and as set forth in Article VII hereof.  Any purported assignment without such consent shall be 
ab initio null and void and without effect. 

12.12 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
parties and their respective legal representatives, successors and permitted assigns.  This Agreement is 
not intended, and shall not be deemed, to create or confer any right or interest for the benefit of any 
Person not a party to this Agreement. 

12.13 Titles and Captions.  The titles and captions of the Articles and Sections of this 
Agreement are for convenience of reference only and do not in any way define or interpret the intent of 
the parties or modify or otherwise affect any of the provisions hereof and shall not have any effect on the 
construction or interpretation of this Agreement. 

12.14 Construction.  This Agreement shall not be construed against any party by reason of 
such party having caused this Agreement to be drafted. 

12.15 Entire Agreement.  This Agreement constitutes the entire understanding and 
agreement among the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous understandings and agreements relating thereto (written or oral). 
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Schedule A 

UNIT HOLDERS 

 

Name Status Class 
Capital  

Contribution 
Number of 

Units Unit Percentage 
Brett Ermer 
2622 Millie Lane 
Charlotte, NC 28205 

Member 
Manager 

Class A 
Units 

$431,442.00 195.00 65.00% 

     
Jonathan Degange 
1117 10th St. NW #806 
Washington, DC 20001 

Member Class A 
Units 

$196,688.00 90.00 30.00% 

Cynthia Linn 
225 N Cedar Street 
Apt 202 
Charlotte, 28202 
 

Member Class A 
Units 

$0.00 15.00 5.00% 

Issued Total 
    

300.00 
 

100.00% 

Unissued 
 Class B 

Units 
 00.00     0.00% 

Total     $628,130.00 300.00 100.00% 
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	CONFIDENTIAL OFFERING MEMORANDUM April 12, 2019
	Confidential private offering memorandum for accredited investors only
	SUGARTREE ISSUER, LLC
	Sugartree Issuer, LLC (the “Company”), is offering for purchase up to 50 Class B membership interest units (each a “Class B Unit”), at a price of $57,850 per unit on a “best efforts basis” to selected qualified investors (this “Offering”). This Offeri...
	The Company was formed for the sole purpose of acquiring land, and constructing, owning and operating a 29 unit single family rental housing property located in Charlotte, North Carolina (the “Property”).  See “Description of Business” below.
	Distributions of cash flow and profit to holders of the Class B Units will be in accordance with the terms of the Company’s operating agreement (the “Operating Agreement”).  Holders of Class B Units will be entitled to receive a preferred return equal...
	The Class B Units may be offered for sale by the manager of the Company (our “Manager”).
	The Class B Units offered herein have limited voting rights and a preference in liquidation rights to the assets of the Company and involve a degree of risk. The Class B Units are not secured by any other assets. No investment in the Class B Units sho...
	INVESTMENT IN THE CLASS B UNITS AND THIS OFFERING INVOLVES RISK. THE CLASS B UNITS SOLD HEREIN ARE NOT DIRECTLY SECURED BY REAL ESTATE OR ANY OTHER ASSET. SEE RISK FACTORS COMMENCING ON PAGE 12.
	SECURITIES WILL BE SOLD ONLY TO ACCREDITED INVESTORS.
	Neither the U.S. Securities and Exchange Commission (the “SEC”), nor any state securities commission has approved or disapproved these securities or passed upon the accuracy or adequacy of this Memorandum. Any representation to the contrary is a crimi...
	These securities are subject to restrictions on transferability and resale and may not be transferred or resold except as permitted under the Securities Act of 1933, as amended (the “Securities Act”), and applicable state laws, pursuant to registratio...
	The Company is offering interests pursuant to Rule 506(c) of Regulation D of the Securities Act, which allows issuers to raise capital through advertised private placement offerings, provided that: (1) purchasers of the securities are accredited inves...
	Private Offering Procedures
	Representatives of the Company will be available to consult with any potential investor who is a recipient of this Memorandum. Any additional information will be made available to a potential investor only to the extent that the Company’s management p...
	The Company undertakes to make available to every investor during the course of this Offering and prior to sale, the opportunity to ask questions of, and receive answers from, the Company concerning the terms and conditions of this Offering and to obt...
	As one of the qualifications of being an accredited investor, an investor should be prepared to provide independent third-party verification that such investor meets the accredited investor status under the Securities Act, has the financial ability to...
	All communications or inquiries relating to this Memorandum should be directed to the following individuals:
	Potential investors who choose not to pursue this investment are asked to immediately return this Memorandum, together with any other materials relating to the Company which the potential investor may have received from the Company or its respective r...
	We collect information about you (such as name, address, social security number, assets and income) from our discussions with you, from documents that you may deliver to us (such as subscription documents) and in the course of providing services to yo...
	CONFIDENTIALITY NOTICE
	IMPORTANT SECURITIES LAW NOTICES
	THIS MEMORANDUM IS NOT TO BE REPRODUCED OR RECIRCULATED.
	THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THIS “MEMORANDUM”), HAS BEEN PREPARED BY US TO PROVIDE INFORMATION TO POTENTIAL INVESTORS WITH RESPECT TO OUR OFFERING OF SECURITIES.
	CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
	Terms of the Offering
	Risk Factors
	Risks Related to the Business
	Risks of Real Estate Investments
	Risk Related to Class B Units
	Risks Related to Conflicts of Interest

	Historical Financial and Operating Data
	Description of Business
	Our Management
	Certain Relationships and Related Transactions
	Legal Proceedings
	Recent Sales of Unregistered Securities
	Our Operating Agreement
	Certain Federal Income Tax Considerations
	Service Providers
	Investor Standards for Accredited Investors
	Investor Suitability Standards
	Bad Actor Event
	Additional Information

	Sugartree Issuer LLC Operating Agreement - Final 4-12 EXECUTED PPM XA
	Sugartree Issuer LLC Operating Agreement - Final 4-12
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 45.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement



	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...
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	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement



	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement



	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Issuer LLC Operating Agreement - Executed
	Sugartree Issuer LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 50.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...
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	DEFINITIONS
	Definitions
	“Act” means the Delaware Limited Liability Company Act and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class A  Preferred Return” means a priority distribution to Class A Units equal to 10.0% per annum of such Class A Unit Holder’s Capital Contributions.  The Class A Preferred Return shall be cumulative to the extent not paid. Class A Preferred Return...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit” a means any Class B membership interest unit defined under Section 2.8(b) of this Agreement.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Class B Preferred Return” means a priority distribution to Class B Units equal to 12.0% per annum of such Class B Unit Holder’s Capital Contributions.  The Class B Preferred Return shall be cumulative to the extent not paid. Class B Preferred Return ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the State of Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	(iii) third, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iv)  fourth, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	(i)` first, to the repayment of debt, and
	(ii) second, to each Class B Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class B Preferred Return; and
	(iii) third, to each Class A Unit Holder on a pro-rata basis in an amount equal to such holder’s accrued, but unpaid Class A Preferred Return; and
	(iv) lastly, after the payment of all Preferred Returns, and reduction of all Capital Account Balances to zero (0), ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their re...

	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 0 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pursu...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.3(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.3;
	Section 6.2;
	Section 0;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any; and
	(d) next, to Class B Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class B Unit Holders have received accrued, but unpaid Class B Preferred Return, and a return of their positive Capital Accou...
	(e) next, to Class A Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until the Class A Unit Holders have received accrued, but unpaid Class A Preferred Return and a return of their positive Capital Acco...
	last to Class A and Class B Unit Holders. ratably and without  priority of any class over any other class, Class "A" Members shall receive, on a pro rata basis based on their respective Percentages and with equal priority, 45.00% of all such remaining...

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina State court or Federal court of the United States of America sitting in the ...


	Remedies
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	Further Assurances
	Assignment
	Binding Effect
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	Sugartree Manager LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  A Class A Unit is an ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Manager LLC Operating Agreement - Executed
	Sugartree Manager LLC Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  A Class A Unit is an ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement
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	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement


	Sugartree Class A LLC Operating Agreement - Executed
	Sugartree Class A LLC - Operating Agreement - Final
	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...
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	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...


	Remedies
	Severability
	Counterparts
	Further Assurances
	Assignment
	Binding Effect
	Titles and Captions
	Construction
	Entire Agreement



	Sugartree Class A LLC - Operating Agreement - Final 4-12
	DEFINITIONS
	Definitions
	“Act” means the Delaware Uniform Limited Liability Company Act, as amended and any successor statute, as amended from time to time.
	“Affiliate” of another Person means (i) a Person directly or indirectly (through one or more intermediaries) controlling, controlled by or under common control with that other Person; (ii) a Person owning or controlling ten percent (10%) or more of th...
	“Agreement” means this Operating Agreement of the Company, as amended from time to time.
	“Assignee” means a Person who is a holder of a Unit but is not a Member.
	“Assumed Tax Rate” means a combined marginal United States federal, state and local tax rate of 40% or such other rate as may be determined by the Managers from time to time to take into consideration applicable tax laws.
	“Capital Account” of a Unit Holder means the capital account of such Unit Holder determined in accordance with this Agreement and maintained in accordance with Section 3.1.
	“Capital Contribution” of an Unit Holder means the total amount of cash and the Fair Market Value of any other assets contributed (or deemed contributed under Section 1.704-1(b)(2)(iv)(d) of the Treasury Regulations) to the Company by such Unit Holder...
	“Certificate of Organization” means the Certificate of Organization of the Company, as amended or restated from time to time, filed with the Division to organize the Company as a limited liability company, including any amendments.
	“Change of Control” means (i) the acquisition of the Company by another entity by means of any transaction or series of related transactions to which the Company is party (including, without limitation, any Unit acquisition, reorganization, merger or ...
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Company Minimum Gain” means the “partnership minimum gain” of the Company computed in accordance with the principles of Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
	“Class A Member” means a Class A Unit Holder who has been admitted as a Member of the Company.
	“Class A Unit” a means any class A membership interest unit defined under Section 2.8(a) of this Agreement.
	“Class A Unit Holder” means a Person listed on Schedule A that holds a Class A Units in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Class B Member” means a Class B Unit Holder who has been admitted into the Company as a Member.
	“Class B Unit Holder” means a Person listed on Schedule A that holds a Class B Unit in the Company, and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is ...
	“Disability” of an individual means the incapacity of the individual to engage in any substantial gainful activity with the Company by reason of any medically determinable physical or mental impairment that reasonably can be expected to last for a con...
	“Distributable Cash” at any time means that amount of the cash then on hand or in bank accounts of the Company which the Managers determine is available for distribution to the Unit Holders, taking into account: (i) the amount of cash required for the...
	“Distribution” means the transfer of money or property by the Company to one or more Unit Holders with respect to their Units, without separate consideration.
	“Division” means the Secretary of State of the Delaware Division of Corporations.
	“Fair Market Value” of property means the amount that would be paid for such property in cash at the closing by a hypothetical willing buyer to a hypothetical willing seller, each having knowledge of all relevant facts and neither being under a compul...
	“Fiscal Year” means the Company’s taxable year, which shall be the taxable year ended December 31, or such other taxable year as may be selected by the Managers in accordance with applicable law.
	“Manager” means the Person(s) appointed by the Members in accordance with Section 4.1.
	“Member” means any Person admitted as a Member of the Company pursuant to Section 5.2 having Membership Rights that has not ceased to be a Member pursuant to this Agreement or the Act.
	“Membership Rights” means the rights associated with membership in a limited liability company, including rights to vote, if any, and rights to information concerning the business and affairs of the Company.
	“Nonrecourse Deductions” means the “nonrecourse deductions” of the Company computed in accordance with Section 1.704-2(b) of the Treasury Regulations.
	“Percentage” means the ratio of the number of Units owned by a Unit Holder to the total number of outstanding Units, as adjusted from time to time.
	“Permitted Transferee” means any Person to which a Unit may be transferred pursuant to Section 7.3.
	“Person” means any entity, corporation, company, association, joint venture, joint stock company, partnership (including a general partnership, limited partnership and limited liability partnership), limited liability company, trust, real estate inves...
	“Profit” and “Loss” means, for each Fiscal Year, the taxable income and taxable loss, as the case may be, of the Company for such Fiscal Year determined in accordance with federal income tax principles, including items required to be separately stated...
	“Recapitalization” means any Unit dividend, Unit split, combination of Units, reorganization, recapitalization, reclassification or other similar event.
	“Transfer” means, with respect to an Unit, the sale, assignment, transfer, other disposition, pledge, hypothecation or other encumbrance, whether direct or indirect, voluntary, involuntary or by operation of law, and whether or not for value, of that...
	“Treasury Regulations” means the regulations promulgated by the United States Treasury Department pertaining to a matter arising under the Code.
	“Unit” means the percentage ownership in the company, pursuant to this Agreement, representing, subject to the terms of any such Unit, such Person’s Unit and rights in the Profit, Loss, special allocations, Distributable Cash or other Distributions of...
	“Unit Holder” means a Person listed on Schedule A that holds a Unit, whether as a Member or Assignee and who has signed this Agreement, either personally, by power of attorney or by some other instrument or document of the Company that by its terms is...
	“Unit Holder Minimum Gain” means the “partner nonrecourse debt minimum gain” of the Company computed in accordance with the principles of Section 1.704-2(i)(3) of the Treasury Regulations.
	“Unit Holder Nonrecourse Deductions” means the “partner nonrecourse deductions” of the Company computed in accordance with the principles of Sections 1.704-2(i)(1) and (2) of the Treasury Regulations.


	ORGANIZATIONAL MATTERS
	Name
	Term
	Office and Agent
	Purpose of Company
	Intent
	Qualification
	Unit Holders
	Units
	Class A Units.  The first type of Unit that may be issued by the Company is a Class A Unit.  A Class A Unit is the ordinary form of ownership.  Class A Units share in the distribution of profits as determined under Section 6.1.
	Class B Units.  The second type of Unit that may be issued by the Company is a Class B Unit.  Class B Units are voting membership interest units that only have such rights, preferences, and privileges set forth in this Agreement.

	Percentages

	CAPITAL ACCOUNTS
	Capital Accounts
	The Company shall establish and maintain an individual Capital Account for each Unit Holder.
	The Capital Account of Unit Holder shall be maintained in accordance with the rules of Section 704-1(b) of the Code and the Treasury Regulations (including Section 1.704-1(b)(2)(iv) thereof) thereunder.  The Capital Accounts shall be adjusted by the M...
	If any Unit is Transferred pursuant to the terms of this Agreement, the transferee shall succeed to the Capital Account and the respective Percentage of the transferor to the extent the Capital Account and Percentage is attributable to the Units so Tr...

	Capital Contributions
	Interest on Capital
	Return of Capital Contributions
	Waiver of Action for Partition
	No Priorities of Unit Holders

	MANAGEMENT
	Management
	Authority of Manager/Officers
	take any action which would cause the termination of the Company for federal income tax purposes or the dissolution of the Company under the Act or this Agreement or cause the Company to be classified as an “association” taxable as a corporation under...
	change or reorganize the Company into any other legal form;
	authorize or approve the sale, transfer, assignment, exchange or other disposition of all or substantially all of the assets of the Company;
	authorize or approve the merger, consolidation or other combination of the Company with or into another entity;
	take any other action requiring a majority approval of the Members under this Agreement; and
	enter into any agreement, arrangement or understanding, written or oral, to do any of the foregoing.

	Fiduciary Responsibilities
	Each Officer or Manager shall, in all events, account to the Company and to the Members for any benefit, and hold, as trustee for the Company and the Members, any profits derived by an Officer, Manager or Member from any use by an Officer, Manager or ...
	Dealings with Members. Each Manager understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertak...
	Manager’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Manager, or of any Affiliate of any Manager, to conduct any other business or act...

	Permitted Transactions
	Time and Attention Required of Officers and Managers
	No Guaranty of Return of Capital or Distribution of Cash
	Prohibited Acts
	Reliance Upon Actions by the Managers
	The identity of the Managers, any Officer, or any Member;
	The existence or nonexistence of any fact or facts that constitute a condition precedent to acts by the Managers or that are in any other manner germane to the affairs of the Company;
	The Persons who are authorized to execute and deliver any instrument or documents on behalf of the Company; or
	Any act or failure to act by the Company on any other matter whatsoever involving the Company or any Member.

	Written Consent
	Managers Tenure and Qualifications
	Resignation
	Removal
	Vacancies
	Reimbursement of Manager’s Expenses; Right to Examine Manager’s Records
	Compensation
	Voting
	.  Each Manager of the Company shall be entitled to one vote when voting on any items of business of the Company.  An affirmative vote by Managers holding a majority of the management votes shall be necessary to approve an action by the Managers, unle...

	Liability and Indemnification of Managers.
	Extent of Liability. A Manager shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Manager or Member for any action taken or any failure to act on behalf of the Company within the scope of the author...
	Indemnification of Managers. The Company shall indemnify each Manager for any inaction or act performed by the Manager with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	MEMBERS; VOTING RIGHTS; MEETINGS
	Members
	Admission of Members
	Withdrawal of a Member
	Limited Liability
	Nature of Ownership
	Voting Rights
	.  No Person shall be entitled to exercise any voting rights as a Member until such Person shall have been admitted as a Member.  Members shall vote together as a single class for all matters on which such Members are permitted to vote.  Each Unit vot...

	Consent Required
	.  The vote or written consent of Members holding a majority of the aggregate outstanding Units entitled to vote on any action is required to permit the Members to take any such action under this Agreement unless otherwise specified.

	Meetings of Members
	Place of Meetings
	Quorum
	Waiver of Notice
	Proxies
	Action by Members without a Meeting
	Transactions of Unit Holders with the Company
	Personal Services.
	Personal Services of Members. No Member shall be required to perform services for the Company solely by virtue of being a Member.
	Compensation of Members for Management Services.  Unless approved by Members, no Member shall be entitled to compensation for management or other services performed for the Company.
	Reimbursement of Members. Upon substantiation of the amount and purpose thereof, the Class A Members shall be entitled to reimbursement for direct out-of-pocket expenses actually and reasonably incurred in connection with the business and affairs of t...

	Duties of Members.
	Member’s Other Businesses. Except as otherwise expressly provided in Section 5.16(b), nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, to conduct any other business or activi...
	Dealings with Members. Each Member understands and acknowledges that the conduct of the Company’s business may involve business dealings and undertakings with Managers, Members and their Affiliates.  In any of those cases, those dealings and undertaki...

	Liability and Indemnification of Members.
	Extent of Liability. A Member shall not be liable, responsible, or accountable in damages or otherwise to the Company or to any other Member for any action taken or any failure to act on behalf of the Company within the scope of the authority conferre...
	Indemnification of Member. The Company shall indemnify each Member for any inaction or act performed by the Member with respect to Company matters, except for fraud, actions in bad faith, gross negligence, or an intentional breach of this Agreement.


	ALLOCATIONS OF PROFIT, LOSS AND DISTRIBUTIONS
	Allocation of Profit and Loss
	Profits.  After making any special allocations required under Sections 6.2 and Sections 6.3, Profits for each Fiscal Year (and each item of income and gain entering into the computation thereof) shall be allocated among the Unit Holders (and credited ...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Losses previously allocated to the holders of Units pursuant to Section 6.1(b); and
	third, to the Unit Holders in proportion to their Percentages.

	Losses.  After making any special allocations required under Sections 6.2 and Sections 6.3, Losses for each Fiscal Year (and each item of loss and deduction entering into the computation thereof) shall be allocated first to the Unit Holders, and cred...
	first, to the repayment of debt, and
	second, to the Unit Holders in an amount equal to and in the same order as the Profits previously allocated to the Unit Holders pursuant to Section 6.1(a); and
	third, to the Unit Holders in proportion to their respective positive Capital Account balances until such Capital Account balances have been reduced to zero, and
	fourth, to the Unit Holders in proportion to their Percentages.


	Special Allocations
	Minimum Gain Chargeback.  In the event there is a net decrease in the Company Minimum Gain during any Fiscal Year, the minimum gain chargeback provisions described in Sections 1.704-2(f) and (g) of the Treasury Regulations shall apply.
	Unit Holder Minimum Gain Chargeback.  In the event there is a net decrease in Unit Holder Minimum Gain during any Fiscal Year, the partner minimum gain chargeback provisions described in Section 1.704-2(i) of the Treasury Regulations shall apply.
	Qualified Income Offset.  In the event an Unit Holder unexpectedly receives an adjustment, allocation or Distribution described in of Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, which adjustment, allocation or distribution...
	Nonrecourse Deductions.  Nonrecourse Deductions shall be allocated in accordance with and as required in the Treasury Regulations.
	Unit Holder Nonrecourse Deductions.  Unit Holder Nonrecourse Deductions shall be allocated to the Unit Holders as required in Section 1.704-2(i)(1) of the Treasury Regulations.
	Intention.  The special allocations in this Section 6.2 are intended to comply with certain requirements of the Treasury Regulations and shall be interpreted consistently therewith.  It is the intent of the Unit Holders that any special allocation pur...
	Limitation on Allocation of Losses.  There shall be no allocation of Losses to any Unit Holder to the extent that such allocation would create a negative balance in the Capital Account of such Unit Holder (or increase the amount by which such Unit Hol...

	Tax Allocation Matters
	Contributed or Revalued Property.  Each Unit Holder’s allocable share of the taxable income or loss of the Company, depreciation, depletion, amortization and gain or loss with respect to any contributed property, or with respect to Company property th...
	Recapture Items.  In the event that the Company has taxable income in any Fiscal Year that is characterized as ordinary income under the recapture provisions of the Code, each Unit Holder’s distributive share of taxable gain or loss from the sale of C...
	Tax Credits and Similar Items.  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated in such items as determined by the Managers taking into account the principles of Treasury Regulation Section 1.704-1(b)...
	Consistent Treatment.  All items of income, gain, loss, deduction and credit of the Company shall be allocated among the Unit Holders for federal income tax purposes in a manner consistent with the allocation under this Article VI.  Each Unit Holder i...

	Distributions
	Generally.  Subject to the provisions of Sections 6.4(b) and 9.4, the Company shall make Distributions in cash to the extent there is Distributable Cash or in property legally available therefor, at such times and in such amounts as the Managers may d...
	Limitations on Distributions.  Notwithstanding anything herein to the contrary, no Distribution shall be made to an Unit Holder to the extent that (i) such Distribution would be in violation of the Act, (ii) such Distribution would render the Company ...

	Allocations in Respect of a Transferred Unit
	Order of Application
	Section 6.4;
	Section 6.3;
	Section 6.2;
	Section 6.1; and
	Section 9.4.

	Allocation of Excess Nonrecourse Liabilities
	Form of Distribution
	Amounts Withheld
	Allocations in Year of Liquidation Event
	Modifications to Preserve Underlying Economic Objectives

	TRANSFERS
	Transfers
	Further Restrictions on Transfers
	Permitted Transfers
	Admission of Transferee as a Member
	Involuntary Transfer of Units
	Rights of Assignee
	Enforcement
	Death or Disability of a Member
	Stop-Transfer Notices
	Refusal to Transfer

	ACCOUNTING, RECORDS AND REPORTING
	Books and Records
	true and full information regarding the status of the business and financial condition of the Company;
	promptly after becoming available, a copy of the Company’s federal, state and local income tax returns, if any, for each Fiscal Year;
	a current list of the full name and last known business, residence or mailing address of such Member;
	a copy of this Agreement and all amendments thereto, together with executed copies of (i) any powers of attorney and (ii) any other document pursuant to which this Agreement or any amendments thereto have been executed or have been deemed to be execut...
	true and full information regarding the amount of cash contributed by such Member and the date on which such Member became a Member.

	Financial Information
	Reports
	Governmental Reports.  The Company shall file all documents and reports required to be filed with any governmental agency in accordance with the Act.
	Tax Reports.  The Company shall prepare and duly and timely file, at the Company’s expense, all tax returns required to be filed by the Company.  The Managers shall send or cause to be sent to each Unit Holder within seventy-five (75) days after the e...
	Subsidiary Reports.  The Company shall promptly furnish to each Member a copy of any report or other information or notice received by the Company in its capacity as a member or stockholder of a subsidiary.

	Bank Accounts; Invested Funds
	Tax Elections
	Tax Matters Partner
	Powers and Duties.  The Tax Matters Partner shall have all of the powers and authority of a tax matters partner under the Code.  The Tax Matters Partner shall represent the Company (at the Company’s expense) in connection with all administrative and j...
	Designation of Tax Matters Partner.  At such time and as long as the Company has more than one Member, the Company shall designate a Tax Matters Partner.  If the Company does not have a Tax Matters Partner, the Manager designated by the Managers who m...

	Confidentiality

	DISSOLUTION AND WINDING UP
	Dissolution or Liquidation
	expiration of the period fixed for the duration of the Company;
	failure of the Company to have at least one Member;
	determination by a majority of the Members to dissolve the Company;
	sale of all or substantially all of the assets of the Company;
	administrative dissolution; or
	entry of a judicial decree of dissolution of the Company pursuant to the Act.

	Date of Dissolution
	Winding Up
	Liquidating Distributions
	first, to creditors (including Unit Holders who are creditors (other than on account of their Capital Accounts)) to the extent otherwise permitted by applicable law in satisfaction of all liabilities and obligations of the Company, including expenses ...
	next, to the establishment of such reserves for contingent liabilities of the Company as are deemed necessary by the Managers (other than liabilities for which reasonable provision for payment has been made and liabilities, if any, for distribution to...
	next, to current and former Unit Holders in satisfaction of any liabilities for distributions under the Act, if any;
	next, to al Unit Holders on a pro rata basis based on their respective Percentages and with equal priority until all Unit Holders have received a return of their positive Capital Account balance;
	last, after all Unit Holder's Capital Account Balances have been reduced to zero, to Unit Holders, on a pro rata basis based on their respective Percentages and with equal priority.

	Distributions in Kind
	No Liability
	Limitations on Payments Made in Dissolution
	Certificate of Cancellation; Articles of Dissolution
	Conversion to a Corporation

	LIMITATION OF LIABILITY; STANDARD OF CARE; INDEMNIFICATION
	Limitation of Liability
	Standard of Care
	Indemnification
	Contract Right; Expenses
	Nonexclusive Right
	Severability
	Insurance

	INVESTMENT REPRESENTATIONS
	Representations and Warranties
	If the Member is an individual, such member is at least twenty-one (21) years of age.
	The Units acquired by such Member will be acquired for investment purposes only, for its own account, and not with a view to resale, or offer for sale, or for sale in connection with the distribution or transfer thereof. Such Units are not being purch...
	The Member’s present financial condition is such that the Member is under no present or contemplated future need to dispose of any portion of such Member’s Interest to satisfy any existing or contemplated undertaking, need, or indebtedness.

	Acknowledgment of Certain Facts
	The purchase of the Units is a speculative investment that involves a high degree of risk of loss of the Member’s entire investment.
	The Member has both the knowledge and experience in financial matters sufficient to evaluate the purchase of the Interest and is able to bear the economic risk of the purchase.
	No federal or state agency has made any finding or determination as to the fairness for public investment, nor any recommendation or endorsement of, an investment in the Units.
	There are restrictions on the transferability on each Unit; there will be a limited market for the individual Units; and, accordingly, it may not be possible for the Member to liquidate readily, or at all, the Member’s investment in the Company in cas...
	The Units have not been registered under the Securities Act of 1933 (the “Securities Act”), or applicable state securities laws. It is the intent of the Company to operate its business so as not to require any such registration. This may limit signifi...
	The Member’s Units have been acquired pursuant to an investment representation and shall not be sold, pledged, hypothecated, donated, or otherwise transferred, whether or not for consideration, except in compliance with the terms of this Agreement.
	The Company does not file, and does not in the foreseeable future contemplate filing, periodic reports in accordance with the provisions of Article 13 or 15(d) of the Securities Exchange Act of 1934, and the Company has not agreed to register any of i...

	Tax Matters
	Acknowledgment of Access to Records

	MISCELLANEOUS
	Amendments
	Offset Privilege
	Notices
	Any notice or other communication (collectively, “notice”), to be given to the Company, the Managers, the Members or any Unit Holder in connection with this Agreement shall be in writing and shall be delivered or mailed by registered or certified mail...
	Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given upon the earlier of (i) receipt, (ii) when delivered in person, (iii) when dispatched by electronic facsimile transfer or ele...

	Waiver
	Governing Law
	Dispute Resolution
	General Dispute Resolution.  Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration, before three arbitrators, administered by the American Arbitration Association...
	Arbitrators.  In the event of arbitration under this Section 12.6, a neutral arbitrator shall be chosen in accordance with the Rules.
	Location.  Any arbitration shall be held in Mecklenburg County, State of North Carolina.
	Costs.  Each of the parties shall equally bear any arbitration fees and administrative costs associated with the arbitration.  The prevailing party, as determined by the arbitrators, shall be awarded its costs and reasonable attorneys’ fees incurred i...
	Consent to Jurisdiction.  Each of the parties hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any North Carolina  state court or Federal court of the United States of America sitting in the...
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