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Farst, Heide

Frorn: Reisch, Kevin
Sent::. Friday, November 14, 2025 10:24 AM

.

Goodman, Jenny; Bibler, Christina; Farst, Heide
Baldwin, Nicholas; Contreras, Lucy

Subject: .. RE: Letter for Performance Lab attorney client privileged communication

Hi, Jenny.--Based on the information relayed in your email, I agree that the City's written consent is required forthe
-- - f Performance Lab use:.The City can choose whether to document the consent in a letter signed by all affected

- ..,- parties.orinthe more formal type of consent.- Where the City is seeking to clarify certain points or impose certain
-t -conditions as described in your email, we normally would recommend using a more formal written consent.

From: Goodman, Jenny <JGoodman@sandiego.gov>
Sent: Friday, November 14, 2025 8:40 AM

... -- To: Bibler, Christina<CBibler@sandiego.gov>; Farst, Heide <HFarst@sandiego.gov>
I -Cc: Baldwin, Nicholas<NBaldwin@sandiego.govt Contreras, Lucy <LuContreras@sandiego.gov>; Reisch, Kevin

<KReisch@sandiego.gov>
. € Subject: Re: Letter for Performance Lab attorney client privileged communication

- . .- -1'm lebping in Kevin Reisch for this issue as lam not sure if a letter approval is sufficient for this
- .-. consent. -Pre*iously; when the City gave its consent for the Wave Sublease, it provided the attached

.. r..document which.is obviously more formal.The.Wave consent involved a sublease of a much larger area
i -along with offices, locker rooms, fencing; etc.-while the Performance Lab use is much less involved and

1 .- _isa "joint venture'ras opposed to a sublease (at least according to Surf).

.slhavesome questions still about the relationship between Surf and the Performance Lab entity they set
- - -up. I thinkthe linkthat is missihg is the relationship between Surf and Pioneer. Surf describes Pioneer as

- being a parent company, but I can't find any information about that. Therefore, the proposed use seems
- to be not a joint venture between Surf and Spellman Performance Labs, but instead a joint venture

- -- between Pioneer and Spellman which is at least a  one off from the lessee. I think we need to make sure
we have these connections sorted out.

Here are some general thoughts as well about the City's consent in relation to the lease:

4.2: Lessee shall not grant any license or other right or appurtenant privilege to the premises, or permit
.. :any other person, except Lessee's employees; agents, guests and subtenants, to use or occupy the

-premises or·any part of the premises without City's prior consent in each instance.

The Performance Lab use is at least an appurtenant privilege or right that should have required the City's
prior consent. Surf claimedthat because it was a joint venture, it didn't fall underthis provision. But

------7--since the joint venture is not between Surf, 1 don't think this is a valid argument. Moreover, even'if it was a
.. _ ..Surfjointventure, its still an appurtenant privilege to use a portion of the premises. (Note that the

~ membership agreementthat Surf provided showing Pioneer Sports as a 51% member of the joint venture
«--r-with Spellman Perfolmance·Labs shows-thatthe contributing capital-by-Pioneer-Sports is,usefof-the

fields). Surf has said repeatedlythis is not -a sublease and Pioneer Sports is not an employee. The

1



question then is whetherthe Performance Lab could be considered an agent or guest to take them out of I
the need for consent. I don't believe under the facts provided, that either of those labels applies to the I
use proposed. Additionally; even if those labels applied, section 1.3.5 of the lease states that Lessee's i

.guests, invitees,-agents and contractors shall be notified that any and all use of the Premises is at the
- . discretion ofthe-City and subjectto reasonable-conditions. Thus, City's consent, no matter what the
- nature of the relationship between Surf and the Performance Lab entity, was required.

- .:- - -3-1:2.2:-Gross Revenues includes field, stall or arena rental revenue.

-- - While it does-not appearthat Surf.is-charging"field.rental" for the use of this area, the contributing capital
1 -- -; z .to the joinf venture is.use of.th6 fields. I Th us,-1 thi nk a reasonable interpretation of-th-i* provision-ii-thit

-: f ~- . any revarloe Surf gerieratesfrom the useofthe field for the Performance Lab should be considered .
..zz. .. . within.thedefinition-of.gross revenue-intheleate subjectto percentage rent obligations. Therefore, the

r. C ity should-receive  10% of Su rf's s ha re-of-a ny revenue and that should be made clear in any consent
-- - given.

21  1 8.2: No improvements or alterations without City's written approval.

20 z: -. Surf installed fencing around.the area designated for the Performance Lab trainingthat excludes the
5 2.2 public from using this area.-Surf is entitled todesignate up to 10% of the premises for its exclusive use so

~ r: .. that is not nedessarily.an.issue. Also, Surf placetl a shipping container to use for storage and as an office
2.-- - for'the Performance tab: The fencingand the container likelyare "improvements" that should have

required the City's written approval.

8.9: Lessee.may order and.install utilities/subject to obtaining all necessary approvals and permits.

~·-, . When Surf fenced off thearea for the Rerforrhance Lab, it also relocated an electrical box to provide
S. 7. I '-power to the-storage container/office it placed.rSurfinitially said thattheircontractor said no permit was
. 9- - required but could not provide any informatioh from its contractor which supports that assertion. I have
I. ' 1- pfeviously advised Suff that they needed to inquire at DSD whether a permit should have been
. 1-- obtained.:-1-believe:Heide made an inquiryto-DSD who stated that a permit should have been obtained. A

condition of any consent should be proof thateither a permit was not required or an after the fact permit
approval from DSD.

- The Performance Lab designated.arealsvery minorcompared to the overall leasehold premises and is
- . - within an area that-Surf has designated as within its exclusive use. Any consent should be conditioned

i v - r--upon providing proof thatthe electrical work ispermitted orallowed and should also be subjectto the
10%.percentage rent payment due to the City.

- - Lastly, one of the complaints from the public is the use of music during the small group training.
Although I have personally been at the site when training has been occurring and could hardly hear the
music.from the parking lot, we could considerconditioning approval on no amplified music (e.g. No

.__ _ external speakers) to eliminate this source of contention with the neighbors. Also, I went with my __ _
investigator to the sidewalk in front of the home of the main complainer of noise, Polly Wheatley, and
was prepared to take decibel measurements of the "noise" from the Performance Lab but we literally

i y .. could not hearthe music from the field.while standing in front of her house. So notsure this is a "real"
--T -iss-ue but if you thifiR-it appropriate, we should include any restrictions on noise in the consent as well.
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Kevin, given the above, do you think we need to have a "formal" consent or is a letter consent
__-_--.sufficient? A letter.consent can.still include.some of the conditions (e.g. 10% rent, electrical permit, 1-_= 3
---13 --noise)-sowe-would need to  reworkthe proposed letter. Let me know your thoughts.

Thanks.

Jenny K. Goodman . . · -- -

Senior Lead Deputy City Attorney

L

Land Use, Writs & Appeals Unit
J. 0.--

----Office-of the.San-Diego Gity Attorney

1200  Thifd Avenue, Suit2-1100
W C -- - -

San Diego, CA 92101

I. C

Phone (619) 533-5822

-1 h.(Please note that email is the best way to contact me.)

icloodman@sandieclo.gov ·

S ar.- This email is for the sole use of the intended-FRibieht(s) and may contain information protected by the ATTORNEY-
·--: CLIENT PRIVILEGE-and/or by the ATTORNEY.WORK:PRODUCT DOCTRINE. The contents ofthis email may include

boofidential-and/or inside information and-may be legally privileged or protected and should not be communicated to or
rdlied Upon by any person without express -cOnsent of the sender. If you are not the intended recipient ofthis

- - f. communication, you are hereby natified that anyturiauthorized review, use, dissemination, distribution, downloading, or -
- :- -- copying of this communication-is strictly prohibitedand maybe unlawful. If you have received this email in error, please - - -

=. 0 - - immediately -notify.the .sender_ by.reply email, delete the original communication, and destroy all copies. -

r-->-

From: Bibler, Christina <CBibler@sandiego.gov>
Sent: Thursday, November 13, 2025 9:37 AM

*- ~ - To: Farst. Heide<HFarst@sandiego.gov>;Goodman, Jenny <JGoodman@sandiego.gov>
-··- u.-z.:Cc: Baldwih, Nicholas <NBaldwin@sandiego.gov>; Contreras, Lucy <LuContreras@sandiego.gov>

Subject: Letter for Performance Lab

Good morning, Heide,

3 - A - Ca-n you send·me your draft*resfion-se prepared forthe Performance Lab-consent at Surf for my review
_...-today? Did theysend organizational.chafts.and proof.to show the legal relationship between Surf and the.

Perfo.rmance Lab?
.

~~Jenny indicated she would.be happy to  review but I'd like to get this out this week if possible.

3
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Thanks,

Christina Bibler
Director, Economic Development --~--

City of San Diego ---
1200 Third Avenue, Suite 1400
San Diego, CA 92101
Cbibler@sandiego.gov ... ~
Direct (619) 236-6421

-----

-

.

--.
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Frorn: .L--- lei
To: Eatillidde
CC: ~~in--Nicbglas

~ f . ~Subject: ~... _: _1..[EXTERNAL] Re: Filling In For Heide - Document Request - Performance Lab Consent
Date: Monday, November'17, 2025 12:17:57 PM
Attachments: imaae001.Dna

imig=QQZ.ung
imainQQlong
imagaggigng
imaggQQi.Ung
12gKQQ6.2!111
imag:QQZ.non .

- S[frf'Soorts - 3rd A&R ODeratina Aareement - Surf Cuo Soorts. LLC (executed 10-16-2023).odf

**Thii emall came-from an aternal source. Be cautious abouf clicking on any- links irfihis.
ginail ut upcning allaulittictilb.**

Hi Heidi

See answers in red below.

..:-•21?lease.provide the 60*orate structure showingthe relationship between Surf and
Pioneer Sports.

Su ff Sports, LLC is a wholly-owned subsidiary of Pioneer Sports and
Entertainment, LLC

....1 ,•-- Surf previouslystated Pioneer is a "parent company." Can you provide .
- Uzz. 2 : tlocumentation confirming that corporate relationship?

See attached 3rd-Amended and Restated Operating Agreement for Surf Sports,
LLC showing.Pi:omee.r Sports and Entertainment, LLC as the only Member (i.e.,
Parent of Surf).

.:u -+0•*. i-f Pioneer Spo'rts is  obta parent company, please clarifythe exact relationship
th-=.r--laffiliate>felated entity, separate company with shared ownership, etc.)

Pioneer isthe parent companyto Surf perabove.

- - - --• Please provide the executed joint venture agreement.

---- -- -There-is no JointiVerft*e Agreement. The parties formed the "joint venture" by  -
. . ~ Creating a neweritity -fieneer Sports Performance, LLC - and then sharing equity

ownership of that entity.

5!IRRIEITI MIrmil r



.-..• -Please provide a detailed description of the financial structure of the joint venture,
1.. 2. including how revenues are generated and distributed.

Revenues of Pioneer Sports Performance are generated through fees paid by youth
athletesrwho wish to use the performance and strength training services of PSP, and
that are held atthe Surf Sports Park in the back field area. To date there has been no
distribution of revenues; rather PSP is utilizing any and all revenue to pay for its
operating expenses (e.g., employee salaries).

Sincerely

-J¢0ggmE*i,!mOENRE~m~-
Ge.oe.tal[@g)-uoselllllllll

PIONEER T,!117ZVA'ZT092!88RA~~~

SPORTS
& ENTERTAINMENT..LLC

.This e-mall  istorthe sole use of the intended recipient(s) and contains information belonging to
CRionegr.Sports &Entertainment, LLC,-which is confidential and/or legally privileged. If you are not the
intended racipient,-you-are hereby notified that any disclosure, copying, distribution or taking of any

.actioo in-reliance.oft the contents-of-this e-mail information is strictly prohibited. If you have received
i this-eimdit.inzermi,-please. immediately notify the sender by reply e-mail and destroy all copies of the
original message.

From: "Farst, Heide" <HFarst@sandiego.gov>
Date: Monday, November 17, 2025 at 11:55 AM
To: Jonathan Muenkel <jonathan@pioneersports.com>
Cc: "Baldwin, Nicholas" <NBaldwin@sandiego.gov>
Subject:..RE:IFilling in For Heide - Document Request - Performance Lab Consent

Hi Jonathan,

-.Thankyou fo* providing documentation for no plan, electrical permit. I am just
conffrming a few items on the permit and will let you know if anything else is needed.

In the meantime, a few more questions have been asked.

c •~.Please provide the corporate structure showingthe relationship between Surf and
0,--2.01.er--0 . M

.11
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From: kn@ihaa.Mumok:!
TO: Baldwin. Nicholas
CC: Farst. Heide
.Subject: ..__ [EXTERNAL] Re: Filling In For Heide - Document Request - Performance Lab Consent
Date: Thursday, November 13, 2025 4:32:53 PM -
Attachments: imaaeool.ona

imag:QQ2.gog
021ZZ=ZZil.gdf

. . Pioneer Soorts Performance. LLC - Ooeratina Aareement (1-1-25) Redacted.odf

**This.email came·from an external source. Be cautious about clicking on any links in this
email or opening attachments.**

Got it.

See attached:

. . . -6- 1 . 1- . ~fr, 1 TI.:tOut-df-State..EntitfRegistration filed with California Secretary of State on 11/7/24 and
~-0 . - z -- --. " *. t ~.- -...-..~ Z signed by  Jeferrly McDorfald*(Manager of Pioneer Sports Performance, LLC and CEO of

Surf).

m -...2...Pioneer Sports Performance, LLC Operating Agreement, showing:
- '· *»-- '' . z:.,....... -a. Managementby a 3 person Management Board, with Pioneer Sports and. -. -I -- -/ 0

- -- ® ~ -- Entertaihrhdnt, LLC (Surf's parent), selecting 1 Manager (Paragraph 6.2);
1 :t- _ .. ~b.. Signature Page:(page 26)-showing Pioneer Sports and Entertainment as a

c -=- --0 1.-I: . 7. z .:-Member/Owner,ralong with our business partners, Spellman Performance LLC
and Spellman Scholarships.

s t..u.'..i. : . ...'z.r .. - -c. . Exhibit:B.(page 28)e:Showing ownership interests in company and with Pioneer as
a 51% owner.

Sincerely

JONATHAN MUENKEL
General Counsel

PIONEER Tel. (646) 265-9904
SPORTS jonathan@pioneersports.com

· -0·ENTERTAINMENT. LLC PioneerSports.com a --- - -- .... a n.

This e-mail is for the-sole use of the intended recipient(s) and contains information belonging to
I = ul -1 - 1 .. JPionegr Sports &-Entertainment,.LLCrwhichis confidentialand/orlegally privileged. If you are not the

intended recipient, you are hereb-y-notified thatany disclosure, copying, distribution ortaking ofany
2-· · caction.in relianceon thecontents ofthise-mailinformationis strictly prohibited.Jfyou haye [egiYed__

4-:.  - u. r. r=-'=thise-mail-in-error,.please.immediately notify the sender by reply e-mailand destroyall copies of the - . ..



original message.

- ~ - From: "Baldwin, Nicholas" <NBaldwin@sandiego.gov>
....... Date: Thursday, November 13, 2025 at 12:34 PM -
i -- --=-- i.-2--- .· To: Jonathan Muenkel <jonathan@pioneersports.com>
u.: ., m -2 . . Subject:.-RE:-Filling In For Heide - Document Request - Performance Lab Consent

Hi Jonathan, .

--

$. J . ---3. r-6 -Thidnks for. getting backto me! I believe thethings we are looking for are:

• . organizational charts
2. 3. T.z h .-- -.- _ •rprobf to.show the legal relationship between Surfand the Performance Lab

Nick Baldwin, MSRE
he/him/his - Why do pronouns matted ,
Program Manager - Lease Administration
Economic Development I Real Estate
City of San Diego
1200 Third Avenue, Suite 1400
San Diego, CA 92101
(619) 977-6234 (direct)
nbaldwin@sandiego.gov

2 .. _ · -- · From: Jonathan Muenkel <jonathan@pioneersports.com>
- - - ~ Sent: Thursday, November 13, 2025 12:26 PM

To: Baldwin, Nicholas <NBaldwin@sandiego.gov>
3 --- Subject: [EXTERNAL] Re: Filling In For Heide - Document Request - Performance Lab Consent

**This email dame from an external source. Be cautious about clicking on any links in
this email or opening attachments. **

I T -- Hi Nick ~~~

I never received an email from Heidi on this so I don't know what you need but would be happy
to try and provide if you can add more color.

Sincerely

JONATHAN MUENKEL
General Counsel



PIONEER Tel. (646) 265-9904
SPC)RTS jonathan@pioneersports.com
9 ENTERTAINMENT. LLC PioneerSpofts.com .

22 m... 2-.. 2 r Jhise:rriail:isfor.the:sole uge.pf:the intended recipient(s) and contains information belonging to
_ - . ... ......./Piobeer.Sports &Entedainment;.LLCzwhichis confidential and/orlegally privileged. lf you are notthe

..r.z -:--' 4-z --t:rzintended, recipient;you:drethereby:notifiedthatany disclosure, copying, distribution ortaking ofany
-44·.-4:···v ·0-:.dctiohin-[*lianct obithetontents*thise-mailinformationis strictly prohibited. lf you have,received -·· -*-
r . ...4 . - ...2. _·. :1 this.e.mdil.in*o[,pleakimmediately notify the sender by reply e-mailand destroy all copies of the

original message.

From: "Baldwin, Nicholas" «NBaldwint@sandiego.gov>
Date: Thursday, November 13, 2025 at 11:11 AM
To: "jonathan@pioneersports.com" <jonathan@pioneersports.com>

. ..... . .. r :.-.-.:--Subjett:.Filling In For Heide - Document Request - Performance Lab Consent

Good Morning Jonathan,

r.: r..:t..2 --.:My.namels=Nick Baldwin and-I:Work closely with Heide Farst atthe City. I believe she reached
u. r...6--2..u.. ':.i =bulloyou today.regarding some.documents that she needed forthe upcoming Performance

-~-  :Lab-Consent. She unfortunately:had a medical issue pop up and I have been asked to get this
9.completed on her behalf.-Would you be able to send what you were going to send to herto

me?

'.-m: R.Feel  free togiVe mfa call-Oh my cell (listed below) if you have any questions. Sorry if the .

--- ~ ----request is a little vague as I am getting caught up in real time as well.

Nick Baldwin, MSRE
he/him/his - Why do pronouns matter?
Program Manager - Lease Administration
Economic Development I.Real.Estate..
City of San Diego
1200 Third Avenue, Suite 1400
San Diego, CA 92101
(619) 977-6234 (direct)
nbaldwin@sandiego.gov.
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1 4 r THIRD AMENDED AND RESTATED
OPERATING AGREEMENT

FOR
SURF CUP SPORTS, LLC

t_~_--_2._ -1-_.IHIS. THIRD.AMENDED.AND RESTATED OPERATING AGREEMENT (this
. · -. "Agre@ment') is made and entered into October 16, 2023 (the ';Effective Date")

: ·--. e-·4-4-.€-by -,PIONEER· SPORTS AND -ENTERTAINMENT, LLC, a Florida limited liability
- . company_(the_ZMember"), _to__govern_the _operation_and_management_of_the_falifomia

----- 7. - -R-limited-liability' company known as SURF CUP SPORTS, LLC (the "Company").

. WE[NESSEIH:

...7...-' ..WHEREAS, Articlds of.Organization (the "Articles") were filed on the April 15, 2013
'.u -- ~": with the+office of the California Secretary of State in order to form the Company as a California

: - .. . - limited liability company pursuantto the provisions ofthe Act and the Company's then-members
executed and adopted an operating agreement;

WHEREAS, the Member entered into a Second Amended and Restated Operating
2 51 ... 2 .. CAgie8ment ("Original Agreement") dated December 20,2022 in order to set forth the terms and

- -_- coriditions that would refulate and =govern the operating and management of the Company and.
2 - ... regulate and govern the respective. rights and obligations of the Member with respect to the

Company; and

..: ........ Li: 0.2...WHEREAS, the Member. now desire to enter into this Agreement to entirely replace the
I X .- :_.. ..Origirial- Agreement, in .order to amend and restate any prior operating agreement of the

-Compziny in its entirety and set forth the terms and conditions that will regulate and govern the
-- ~-~.. operation and nianagement ofthe Company and regulate and govern the rights and obligations of

the Member with respect to the Company.

.- . ... . NOW, THEREFORE, in consideration of the foregoing, which shall be deemed to be
incorporated as an integral part of this Agreement and not mere recitals hereto, the Member
hereby sets forth as follows:

ARTICLE 1
DEFINITIONS

.As used herein, the following terms shall have the following meanings:

- -- - -- "Act" shall. mean the California Revised Uniform. Limited Liability Company1.1
....... - .2. Acti -86dified in.the California Corporations Code, Section 17701 et seq., as the same may be

amended from time to time.



DocuSign Envelope ID: 13887B6F-Cl EB-40B9-8A64-9878734764B9

"Affiliate" shall.mean, with respect to a Person, any Person directly or indirectly
controlling, controlled by, or under common control with such Person, including without
limitation any member, manager, director, or officer of such Person and any direct or indirect

. . .. ... . ....... beneficial owner of any equity interest in such Person.

1.3 "Agreement" shall have the meaning ascribed thereto in the introductory
paragraph.

1.4 "Articles" shall have the meaning ascribed thereto in the recitals.

1.5 "Capital Contributions"shall mean, with respect to the Member, the aggregate
- R -cash and-other-property:thatis cOntributed to the Company by such Mwitbot pursuant lu Ailiulo

3.

1.6 "Code". shall mean the Internal Revenue Code of 1986, as amended from time to
~ time. All references herdin to specific sections of the Code shall be deemed to refer also to any

- -- corresponding provisions of any succeeding law.

1.7 . "Companv" shall. have the meaning ascribed thereto in the introductory
paragraph.

1.8 "Manager" shall mean the Person(s) named as the manager(s) in this Agreement
.. . -- and thereafter the Person(s) elected from time to time by the Member to serve as Manager(s) in

accordance with Article 7.

1.9 ':Member" shall have the meaning ascribed thereto in the introductory paragraph.

1.10 "Percentage Interest" shall mean the interest of a member in the Company
expressed as a percentage. The Percentage Interest in the Company owned by the Member shall
be 100%.

1.11 "Person" shall ihean a natural person, corporation, trust, partnership, limited
liability company, joint venture, association or other business or other legal entity.

Terms defined in other provisions of this Agreement that are not also defined in this Article 1
- - - - shall have the meanings defined or specified elsewhere in this Agreement.

ARTICLE 2
THE COMPANY

2.1 Name. The name of. the Company shall be "Surf Cup Sports, LLC" or such
other name as may be selected by the Manager from time to time. - -- -

2.



DocuSign Envelope ID: 13887B6F-Cl EB-40B9-8A64-9878734764B9 .

2.2 Registered Office. Registered Agent. The registered office of the Company.
shall be located 4640 Admiralty Way, 5th Floor,. Marina del Rey, CA 90292, and the registered

. ° „ agent of the Company at such office shall be Corporate Creations Network, Inc. The Manager
6 shall have the right to change such registered office and such registered agent from time to.time.

2.3 Principal Office.. Jltd principal office of the Company shall be located at 2037
- _1 4. -- .-. 1 .._Fark.Dale.-Lane, Ericinitas,--California 92024. The Manager shall have the right to change such .

principal office from time to time.

2.4.--Business Purposes. of.the Company. The purpose for which the Company is
.. . . organized is for transacting any.and all lawful business for which a limited liability company

j.......may be·organized under the lawsof the State of California.-

... .. ARTICLE 3
CAPITAL CONTRIBUTIONS

3.1 Capital Contribution. The Member has contributed to the Company cash or
. - 9ther property for its 100% Percentage Interest in the Company.

3.2 -1. Additional Capital Contributions. The Member may make additional capital
--..:~ -~ contributions to the Company as the Member deems appropriate.

ARTICLE 4
DISTRIBUTIONS

.. All bash of the Company. available for distribution shall be distributed to the Member at
such times and in such amounts*as the Manager may determine in the Manager's sole discretion.

ARTICLE 5
ALLOCATIONS

All items of income; gain,:loss, deduction and credit of the Company shall be allocated to
the Member.

ARTICLE 6
TAXATION - DISREGARDED ENTITY

Notwithstanding anything contained herein to * the contrary, the Company shall be
z ·_ · - disregarded as an entity separate. from the Member for federal and state -income tax purposes

unless and until the Manager causesthe Company to file an election under the Co.de to be treated
for tax purposes as an entity other than a disregarded entity.

3.
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ARTICLE 7
MANAGEMENT

7.1 Management of the Company. Management of the business of, and any and all
. .....decisions relating to, the.Company.shall be.wholly vested in the Manager, whomay exercise all .

... such powers of the Company and do all such lawful acts and things as are not by law or this
Agreement directed or required to be exercised or done only by the Member.

7.2 Tenure and Qualification. The Member hereby agrees that there will be one (1)
. •r .- . .- Manager.~ThE -Managet Will-be Pioneer Capital Group, LLC; a Florida limited-liability company.---

The Manager shall hold office until the Manager resigns or is removed by the Member. It shall
not be necessary for a Manager to be a Member.

7.3 Removal. A Manager may be removed by the affirmative vote of the Member
with or without cause,. but such removal shall be without prejudice to the contract rights, if any,
of the person removed. This provision shall not be subject to change by the Manager.

7.4 Vacancies. Any vacancy occurring in the Manager position may be filled by the
affirmative vote of the Member. A Manager elected to fill a vacancy shall be elected for the
unexpired term of such Manager's predecessor in office.

... . . 7.5 Officers. 2.The.Manager may appoint a President, a Vice President, a Treasurer
and a Secretary, as well as - such:other officers as the Manager shall deem appropriate, such

- officers to have those duties and.responsibilities as may be authorized from time to time by the
Manager. Each officer shall hold office until such officer's successor shall have been duly
appointed and shall have qualified, unless such officer sooner dies, resigns or is removed by the
Manager. The appointment of an officer does not itself create contract rights.

7.6 Time Devoted to Business. Each Manager shall devote such time to the business
of the Company as the Manager,-in the Manager's discretion, deems necessary for the efficient
operation ofthe Company's business.

7.7 Exculpation. Any act or omission of a Manager, the effect of which may cause
-- or result in loss or damage to the Company or the Member, if done in good faith to promote the

best interests of the Company, shall not subject such Manager to any liability to the Member.

ARTICLE 8
ADMISSION OF ADDITIONAL MEMBERS

The Manager,  in its discretion, may admit any Person acceptable to the Manager as a new - -
Member of this Company and issue a Percentage Interest to such new Member for such
consideration as the Manager deems appropriate.

4.
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ARTICLE 9
TRANSFER OF MEMBERSHIP RIGHTS

*-The Member may sell, assign, pledge, or otherwise encumber or transfer all or any part of
. .. .. ..__... .. its.interest in the Company to any Person upon consent of the Manager.

ARTICLE 10
LIMITATION OF LIABILITY

. _... ... . .... . „.No Mefnber, Managerand/or.officer shall have any personal liability whatsoever to the
Comphny or* to its - Meriib-eti  .or creditors for any of the Company's debts, liabilities, or

. ~ obligations except as expressly provided in this. Agreement, under the Act, or by separate written
agreement of the Member,- Manager or officer. No Member, Manager and/or officer shall be
liable to the Company ·or-any Member for any loss resulting from any action or inaction by a
Member, Manager and/orcofficer, provided that such action or inaction was taken in good faith

. and does not constitute willful misconduct or gross negligence.

ARTICLE 11
INDEMNIFICATION

In. any.threatened; pending,.or completed action, suit, or proceeding (including an action
by or in the right bf the Company) to which a Member, Manager and/or officer was or is a party
or is threatened to berfnade aparty'and where that threatened, pending, or completed action, suit,

. or procdeding involvek in.alleged cause of action for damages arising from activities pertaining
to the management and disposition of the Company properties and business, the Company shall
indemnify (to the maximum extent permitted by law) the Member, Manager and/or officer
against expenits, including attorney fees, judgments, and amounts paid in settlement, that the
Member, Manager and/or officer actually and reasonably incurs in connection with the action,
suit, or proceeding. To. qualify for indemnification, the Member, Manager and/or officer must
have acted in good faith ° and in a manner the Member, Manager and/or officer reasonably
believed to be in or not opposed to the Company's best interests. The Member's, Manager's
and/or officer's conduct must not have constituted fraud, gross negligence, material breach of
this Agreement, willful or- wanton misconduct, the receipt of a financial benefit to which the

z .- - -_- . _ ./...Members Manager-andldi.office[.is-not entitled, or a breach of any fiduciary obligation to the
Company. The termination. of any action, suit, or proceeding by settlement shall not,.by itself,
create a presumption that th-e Member, Manager and/or officer did not act in good faith and in a
inanner that the Mtmber, Manager and/or officer reasonably believed to be in or not opposed.to

~, ., the Company's best interests.  Any indemnification shall be made from Company assets only.

5..
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ARTICLE 12
AMENDMENT

--

Unless otherwise re4uired by the Act, an amendment to this Agreement or the Articles
shall become effective only at such time as it has been approved in writing by the Manager.

- ARTICLE 13
DISSOLUTION AND _TERMINATION

1 . -13.1---Events-of Dissolution.-The Company shall continue until dissolved by:

13.1.1. an election to dissolve the Company made by the Manager;

-- 13.1.2 -ariy event which makes it unlawful for the business of the Company to be
carried on by the Member; or

. -- 13.1.3 any other event causing a dissolution of a limited liability company under
the Act.

13.2 Liquidation. Upon dissolution of the Company, the Manager shall act as
liquidator to wind up the Company. ..The liquidator shall have full power and authority to sell,

- assign and encumber..any or.all of.the Company's assets and to wind up and liquidate the
Company's affairs in an orderly and prudent manner. The liquidator shall distribute all proceeds

- from the liquidation ofthe Company in the following order of priority:

13.2.1 to the payment of all debts, taxes, obligations and other liabilities of the
Company (including any loans to the Company made by the Member) and the necessary
expenses of liquidation; where there is a contingent debt, obligation or liability, a reserve
shall be set up to meet such contingency, and if and when the contingency shall cease to
exist, the monies, if·any, in the reserve shall be distributed as herein provided for in this
Section; and

13.2.2 to the Member.

13.3 Termination of Companv. Upon completion of the winding up, liquidation and
: " distribution of the Company's assets; the- Company shall be deemed terminated. After the

termination of the Company, the.Manager may cause a certificate of cancellation to be executed
and filed with the California Secretary of State. The Manager shall have the authority to
distribute any property of the Company discovered after the dissolution and termination, transfer
real estate, and take such other action as may be necessary on behalf of and in the name of the
Company. - -

6.
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ARTICLE 14
9 - BOOKS. RECORDS AND ACCOUNTING PERIOD

.. . v -. A col>y of this Agreeme-nt and any other records required to be maintained by the Act
~ shall be.maintained at the principal office of the Company br at such other place as the Manager

..- ... -__ _-from_time-to time-may..select. ..The Company shall. keep accurate books and records of the
-operation Ofthe Company which shall reflect all transactions and be appropriate and adequate for

j ..... u z: 2.:t..5.ithe.Cohipany.'s.business.and.for..canying out the provisions ofthis Agreement. The books shall.
. ..- . be kept.on =such .method df accouhting as the Manager shall select. The Company's accounting

-

period shall end on December 31.

.. . . . - - ARTICLE 15
MISCELLANEOUS

U 0 15.1 Binding Effect. This Agreement shall be binding upon and shall inure to the
benefit ofthe undersigned and its successors and permitted assigns.

- : - A°: 15.2 Construction Principles. Words in any gender shall be deemed to include any
N. . . ~- other.gender: The singular shall be deemed to include the plural and vice versa. The captions,

- headings:and.titles in this Akreeittent are solely for convenience and reference and shall in no
why define, describe, extend or liinit the scope or intent of this Agreement or the intent of any
provision hereof.

- , 15.3 Applicable Law. : This Agreement shall. be governed by and construed in
-a-ccordance with the laws of*the ,State of California applicable to agreements made and to be
performed in California.

15.4 Severabilitv. ifany provision or part of any provision ofthis Agreement shall be
invalid or unenforceable in any respect, such provision or part of any provision shall be

. ineffectjve to the extent of such invalidity or unenforceability only, without in any way affecting
tlieremaining parts of such provision or the remaining provisions ofthis Agreement.

Isignature page to followl
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~ IN WITNESS WHEREOF, the undersigned has executed this Agreement to be effective
as of the date first written above.

- PIONEER SPORTS AND ENTERTAINMENT,
- LLC

- By: Pioneer Capital Group, LLC, its Manager

-By:
--  ~ - -- - - Christopher P. Miller, Manager

By:_
Jeremy McDonald, Manager

Dn,W brits -

By:
-

Drew Brees, Manager

--

[Sign~ture Page to Third Amended and Restated Operating Agreement (CA) - Surf Cup Sports, LLC]
--



PIONEER SPORTS PERFORMANCE, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT is made and entered into effective as of the ls, of
January day ofDecember, 2025 (the "Effective Date"), by and among the undersigned Members,
to govern the operation and management of PIONEER SPORTS PERFORMANCE, LLC, a

en Florida limited liability company (the "Company").

WITNESSETH:

... ~. .2. . WHEREAS, -Articles:of Organization (the "Articles") were fil?d on November 6,2024
with the office of the Ddpaftment of State of the State of Florida in order to form the Company as

.-.:- :- -. -'- -a Flofida.limited-.liability company pursuant to the provisions of the Act; and ~ .

WHEREAS,-the Members desire to enter into this Agreement in order to set forth the
: .terms andconditions.that will regulate and govern the operation and management ofthe Company

and regulate and govefri the  respective rights and obligations of the Members with respect to the
Company.

NOW, THEREFORE, in. consideration of the foregoing, which shall be deemed to be
incorporated.as -an. integral part of. this Agreement and not mere recitals hereto, and the mutual
covenants.and agreenients::contained herein, the Members (for themselves and their respective
successors and assigns) hereby agree as follows:

ARTICLE 1
- . 7 DEFINITIONS

As used hefein,-the.following terms and phrases shall have the following meanings:

. 1.1  f "Act" shall mean Chapter 605, Florida Statutes, the Florida Revised Limited
Liability Company Act,- hs-imended from time to time, or any other statute of similar import.

1.2 ..."Adjusted Capital Account Deficit" shall mean, with respect to any Member, the
deficit balance, if-any, in such MEmber's Capital Account as of the end of a fiscal year of the

... . . . Company, after being adjusted for this purpose as follows;

- 1.2.1.- ithe.Capital Account shall be increased to reflect the amounts, if any, that
such.Member :is 2 obligated to restore to the Company under any provisions of this

.: Agreement or is. ddem-to be obligated to restore pursuant to. Sections 1.704-2(g)(1) and
1.704-2(i)(5) ofthe R*gulations; and

....................... ......u.. 1..2.2.-the Capital.Account shall be reduced to reflect any items described in
Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations.

This definition is intended Jto comply with the provisions of Section 1.704-1(b)(2)(ii)(d) of the
Regulations and shall be interpreted consistently therewith.
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- 1.1 - - "Affiliate" shall mean,- with respect to a Person, any Person directly or indirectly
controlling, controlled by, or under common control with such Person, including, without
limitation, any membeh manager, director, or officer of such Person and any direct or indirect
beneficialowner of. any equity interest in such Person. The term "control" (including the terms
"cohtrolling,". " controlled.by'.'.and."under common control with") means the possession, directly

_ or inklirectly,- of the- power to direct or cause the direction of the management or policies of a
-Person, whether through  theownership ofgreater than fifty percent (50%) ofthe voting securities
of such Person, by- contract or otherwise.

- ---- 7:12. 7.2 MAgreement'kshall mean this Operating Agreement, as- amended from time to
time.

u . . . ........1:3.-:i .':Articles" shall have the meaning ascribed thereto in the recitals.

--- 7 - 1.4 r.-~ f.'BookV*lue:'-shall mean, with respect to any Company property, the Company's
- - - - adjusted bisis for fekleral income tax purposes, adjusted from time to time to reflect the adjustments

re4uired or permitted-by.Treasufy Regulation Section 1.704-1(b)(2)(iv) (provided that, in the case
2 of permitted. adjustments,.the- Company chooses to make such adjustments); provided that the
Book Value-of any. as-set contributed to the Company shall be equal to the agreed fair market value
ofthe 86ntributed.asseton the:date of contribution and the Book Value of any asset distributed by
the.Company to.a Member shall-be equal to the agreed fair market value of the distributed asset
on the date of distribution.

1.5 .- . ."Cal,ital Account" shall mean an individual account that shall be maintained for
each -Memb-er; -sOch :account-sh-all be credited with the amount of a Member's actual cash

....contributions and.the agreed fair. market value of any other property (less any liabilities assumed
in connection with the-contribution or to which the property is subject) contributed to the Company
and any.Net Prdfit (and dther.items of income and gain) allocated to such Member hereunder, and
shall be reduced  by-any Net Loss (and other items of loss and expense), the amount of any cash
distributions.and.the.agreed.:fair:market value of any property (less any liabilities assumed in
connection with-the didtribution or to which the property is subject) allocated or distributed to such
Member hereunder. fach Member's Capital Account shall be further maintained and adjusted in

- -accordance:with.the.Codd and the Regulations, including any adjustments to capital accounts
required by the Regulations issued under Code Section 704(b) and any adjustments to the
allocation ofprofits-ahd losses resulting from an audit by the Internal Revenue Service.

- --- -t ----2 16 - ..:."Capital:Contributions" shall mean with respect to each Member the aggregate
cash and other property (net of liabilities assumed by the Company in connection with such
property.. contribution-and .liabilities to which any such contributed property is subject upon
contribution) that is  contributed to the Company by such Member. - . -

1.7- "Capital Transaction" shall mean the sale, exchange, foreclosure, insurance '
award, condemnation, easement sale or other similar transaction, all with respect to assets of the I
Company (and/or the assets of any entity in which the Company owns an interest) that customarily
would be treated as a capital event.

2



.. 1.8 _ "Cash.Flow" shall mean with respect to any period during which the Company is
in.existence (1)the total gross receipts collected by the Company, including, without limitation,
fapital Contributions in the form of cash and any and all other receipts, but excluding the proceeds
from any Capital Transaction.or any Refinancing and deposits held in escrow by the Company
(unless forfeited to the Company) less (2) all operating expenditures ofthe Company in conducting
its busines-s -(r6*ardless of whettier. such expenses, liabilities and obligations are actual or

---toritinkent)lincluding, Without Jimitation, payments of principal and interest on Company loans --
_,And loans. secured.by.Company.ossets, hal estate taxes,. utility payments, salaries of employees of

. the Company,-accounting fees, capital expenditures, and reasonable reserves established from time
.. . .to_time, in?-such-dmounts:and for such purposes as the Management Board by unanimous consent

=L .... --a =shall determihe,:.but excluding expenses and liabilities payable upon or jn connection with or from .
- the proceeds of any Capital Transaction or Refinancing.---.-- w~

i. - ..2.* ---.. r .-1 - 2 : .21.9.: 1_i"Cause EVeht" shall have the meaning ascribed thereto in Section 9.2.3.

- 2.i:ril :101 2.'Code't.shall.mean the Internal Revenue Code of 1986, as amended from time to
-· - °- V ·. timd:vAll referencbs herdin to specific sections of the Code shall be deemed to refer also to any

corresponding provisions of any succeeding law.

- 3 -. 1:11 - "Company" shallhave the meaning ascribed thereto in the introductory paragraph
of this Agreement.

.........· ..... ........21.12:...':Effective Date"...shall have the meaning ascribed thereto in the introductory
paragraph of this Agreement.

. .1. ,--' ...7~ '1.1-3--z~Fatjlity"shall-have the meaning ascribed thereto. in Exhibit A. number 2.

-- 1.14%2.'Former Member" shall have the meaning ascribed thereto in Section 12.3.7.

-1- - :'. --- '..2.-:i 1:151:2 t'Itifpmvements"' ihall have the meaning ascribed thereto in Exhibit A, number 2.

- --- --0---E c.:,li 16-- t"Managiment_]Foird" shall have the meaning ascribed thereto in Section 6.2.

... .-117 .: f'Member(s)" shall mean each Person holding a Percentage Interest in the
Company from time to time.

- -- - --1.18 - "Member Loans" shall have the meaning ascribed thereto in Section 3.4.

> · 1.-19 *Net Profit" or "Net Loss," as the case may be, of the Company for each fiscal
.  year. shall.be.in kimount equal to the Company's taxable income or taxable loss for such year under . .~

Code1Settion°703(a) and Section 1 :703-1 of the Regulations (for this purpose, all items of income,
gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall

------- --- -- - be indluded in taxable income or loss), but with the following adjustments:

1.195 1 -any ta*Zexerdpt income, as described in Code Section 705(a)(1)(B), ofthe
. Company for such year, not 6therwise taken into account in computing Net Profit or Net
..· 3.-:Loss shall be added to such taxable income or taxable loss;

--
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. - 1.19.2 any expenditures of the Company described in Code Section 705(a)(2)(B)
for such -year,' including any items treated under Section 1.704-1(b)(2)(iv)(i) of the
Rekulations as items described in Code Section 705(a)(2)(B), not otherwise taken into
account in.computing Net Profit or Net Loss shall be subtracted from such taxable income
or taxable loss;

1.19.3 gain or loss from the sale or exchange of property subject to the provisions
. --_of.Code Section.704(C) shall be taken into account in determining such taxable income or

'- _ taxable.loss dnly to the extent that such would exist ifthe book value of the property were
-- ~ ~:. zi-r .substituted for.the:adjusted  tax basis thereof and as otherwise provided in Section 4.2; and

--=_..m.- 11·19.4 -any jtems that. are specially allocated pursuant to Sections 4.3 or 4.5 shall
3....·.- .-iz--mnot be. taken into:account in computing such taxable income or taxable loss; and

1. --I € 2 ---2--1.19.5 suchtaxable income ortaxable loss shall beadjusted byanyandallother
- -- --_ - z zi_z_ adjustments  required in order to maintain Capital Account balances in compliance with the

z. . . . - --"z. .-6 ..Regulations issued under Code Section 704(b) any adjustments resulting from an audit by
the Internal Revenue Service.

.u"-1.20....MNonrecourse .Deductions" shall have the meaning ascribed thereto in Section
1.704-2(b)(1) ofthe Regulations.

1 .I :5- -I.:1.21 ....d'Partnership Minimum Gain" shall have themeaning ascribed thereto in Sections
1.704-2(b)(2) and 1.704-2(d) of the Regulations.

r-1.22 2.:- f'Partner:Nonrecourse Debt" shall have the meaning ascribed thereto in Section
1.704-2(b)(4) ofthe Regulations.

--- - - -9  123.- --'Tartner-Nonrecourse Debt Minimum Gain" shall have the meaning ascribed
thereto in Section 1.704-2(i)(2) of the Regulations.

124- - : :'Partner- Ndni'ecourde Deductions" shall have the meaning ascribed thereto in
Section 1.704-2(i)(1) ofthe Regulations.

1.25 "Partnership Representative" shall have the meaning ascribed thereto in Section
12.3.2.

_- u . 1.26 - . t'Percentage Interest".shall mean, with respect to any Member, such Member's
membeiship intefest in the Company expressed as a percentage of the membership interests of all
Members. of.the .Company. The Percentage Interests of each Member is set forth on Exhibit--A ---- -
attached hereto.

1.27 - "Permine»t Dis»ilify" shall have the meaning ascribed thereto in Section 9.2.1.

- --. 1.28 - "Person" shall mean anatural person, corporation, limited liability company, trust,
partnership, joint venture, association or other legal entity.

-= - -1'.29 1.-6, PSE"-shall mean Member, Pioneer Sports and Entertainment, LLC.
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1.30 "Proceeding" shall have the meaning ascribed thereto in Section 9.2.2.

1.31 - "Refinancing" shall mean the refinancing of any debt of the Company or any debt
secured by assets of the Company.

..I. -f . .4 -1..32. "Regulations" shall -mean the Income Tax Regulations promulgated under the
~ Code, as such Regulations may-be abiended from time to time. All references herein to specific

r .>. i t .1 - f. sections of.the Regulations shall-be deemed to refer also to any corresponding provisions of
succeeding Regulations.

.a-- 1.33 "Regulatory Allogatibns" shall have the meaning ascribed thereto in Section 4.5.

1 - ..f~ . 11 1.-„. 1 . ..2 2.1 .34 - .._'!Retained Retcelntage  Interest" shall have the meaning ascribed thereto in Section
9.2.2.

.......0....-2.LLL :...1.35... ts#vis.„ ahallhave themeaning ascribed thereto in Exhibit A. numberl.

-- 1.36- "SDellman" shall mean Member, Spellman Performance LLC.

. 1.37. "Transfer" shall have the meaning ascribed thereto in Section 9.1.

- - . Terms defined in.bthet provisidng of this Agreement that are not also defined in this Article 1 shall
: ..-.3.-.: 1 9.2 . have the meanings defined or specified elsewhere in this Agreement.

ARTICLE 2
-1- *n ~' . 0, r-i.- -- - --- THE COMPANY

" - 2.1 -- - ,Name:.Jhg-namg fifthe Company shall be "Pioneer Sports Performance. LLC" or
. . . . - - such-other name-as may-be unanimously selected by the Management Board from time to time.

- - * 1.-2 t:=: ;;The. Company may :also .operate under a fictitious "doing-business-as" name as may be
-»-- --- ---  - °--unanimously selected by the Management Board from time to time.

2.2 .. Registered Office. Registered Agent. The registered office ofthe Company shall
- ...'be located at 101 E. Kennedy Blyd., Suite 2700, Tampa Florida 33602, and the registered agent of

the Company at such office shall Be.TK Registered Agent, Inc. The Management Board shall have
:. u.: . . --r .the.right to change such registered office and such registered agent from time to time. .

---2.3 - Princinil Place-of-Business. The location ofthe principal place of business ofthe
- ~ Company shall be 446 W. Plant Street, Winter Garden, Florida 34777, or such other place as the ~

Management Board fromtime totime may select... .... . . .
....

2.4 Purpose and Scope. The purpose for which the Company is organized is for
r - transacting any and all·lawful business for which a limited liability· company may be organized -----

under the laws ofthe State of Florida.
-

2.5 Additional Governing Provisions of Company. In addition to the terms and -
conditions of this Agreement, the provisions listed in Exhibit A (attached hereto) shall govern the

.. operation and management of the Companv as agreed by the Members.
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ARTICLE 3
- -- - CAPITAL CONTRIBUTIONS

3.1 Capital Contributions.

................. 3.1.1...Capital Contributions. Each Member's Percentage Interest, received in
. _z_ i -- -=exchange for his, her,·or its initial Capital Contribution, is set forth on the table attached

. .. .... ..:- .  n., .-hereto  as Exhibit B, which is incorporated herein by reference, and subject to dilution.

.... ............. /.3.1.2 .- Additional Capital Contributions. No additional Capital Contributions shall
- - .h u..7...1---. _-..: . 2--bereqDired.by.-a Membef except upon the unanimous consent of the Management Board,

-· ~ - ·----~ ,· - --- -- · ··--ariri no-Member shall have an-obligation to contribute capital in order to restore a negative
Capital Account balance.

2----2- *.-_ ~ f, r 3:2 1 Interest._TUnless-otherwise unanimously agreed upon by the Management Board,
* _- 0 . ... ' no Member shall rtceive intereston Capital Contributions or otherwise with respect to such

Member's Capital Account.

... ..... .. --3.3 -- Return.of Capital. No Member shall have theright towithdraw anypart ofthe
. ~ Member's -Capital Account or any Capital Contributions except as expressly provided in this

.. ...mu .. Agreement. No. Member  shall be entitled to a return of any Capital Contributions in any form
r~-n -- - - ~r_.....z -other than cash .unless otherwise unanimously agreed to by the Management Board.

3.4 Member Loans. The Members shall be permitted to make loans to the Company
u. . 0.-- r ("Member..Loans"). i .The amount of such Member Loans shall be treated as Company

.- ~.r... - .: -: indebtedness.and not as a Capital Contribution and shall be repaid on such terms and conditions
- -·.-uu·- .r -:- . .as shall-be negotiate-d by the Members. Member Loans shall not increase the Percentage Interest

rk ._ 2 ..ofthe.lending Member unless unanimously agreed to by the Management Board.

- ARTICLE 4
PROFITS AND LOSSES

4.1- - General Rule. Except as otherwise prohibited by the Code and Treasury ,
Regulations, Net Profits and Net Losses for any taxable year, shall, subject to first making any

.. _u__.allocatigns re4uired -ip~.be made under Section 4.3, Section 4.4.2 and Section 4.5, be allocated
... f ... _ .... atilong.the.Members in such a manner that, as of the end of such taxable year, the sum of (i) the

. - Capital -Account of each Member, (ii) such Member's share of Partnership Minimum Gain (as
. · -· · determined according to Treasury ]Jgulation Section 1.704-2(g) immediately prior to the

.  ...:.hypothetical sale of assets described belar) and (iii) such MEmber's PartnEr-Nonrecoufie Debt
Minimath Gain (as  determined in Treasury Regulation Section 1.704-2(i)(3) immediately prior to

_.-- - ---- , t-- ~ the-hypothetical-sale of assets -described below) shall be equal to the respective net amounts,
..... ... --.....positive or negative, which.would be distributed to them or for which they would be liable to the

Company under the Act, determined as ifthe Company were to (x) liquidate all of the assets ofthe
- Company for an amount equal to their Book Value, (y) satisfy all liabilities of the Company

-- according to their terms (limited with respect to each "nonrecourse liability" (as defined in Section
of.1.704-2(b)(3) of.the Regulations) ofthe Company to the Book Values ofthe  Company's assets
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securing such liability) and (z) distribute the Company's proceeds of liquidation pursuant to
Section 13.3.2.

4.2 Contributionof Pronertv - Code Section 704(c). Except as otherwise stated in
this. Agfeeinent (including . its .Exhibits), in accordance with Code Section 704(c) and the
Regulations thereunder and Secfion 1:704-1(b)(2)(iv)(f)(4) of the Regulations, income, gain, loss
and deduction with re-spect to (i) aily property contributed to the capital of the Company and (ii)
ariy Cempany property whok"Bopk value" (as determined for purposes of maintaining Capital

i Accounts under the  rules set forth in Regulations Section 1.704-1(b)(2)(iv)) is adjusted, pursuant
t6 th&  unanimous  apbroval of the Management Board, under Section 1.704-1(b)(2)(iv)(f) of the

.- Rdgulations upoh the occurrence of.an event set forth in Section 1.704-1(b)(2)(iv)(f)(5) of the
. -- .- Regulations, shall, solely for tax purposes, be allocated among the Members so as to take account

-of any Variation betWeeri the adjusted basis of such property to the Company for federal income
. -tak.purposes and its fairinhrket vilue atthe time ofcontribution. Any elections or other decisions

.- rdlating to.such allocatibns shall be made unanimously by the Management Board in any manner
. ..... .that reasonably reflects the purpose and intention of this Agreement; provided, however, that the

. _.-.. . . Compafty- shall use the "traditional method" described in Section 1.704-3(b) of the Regulations to
niake such allocations unless another method permitted under Section 1.704-3 of the Regulations

. . . . is selected unanimously by the Management Board. Allocations pursuant to this Section 4.2 are
.solely for purposes of federal,.state and local taxes and shall not affect, or in any way be taken into
account in computing, any Member's Capital Account or share of Net Profit, Net Loss or other
items or distributions pursuant to any provision of this Agreement.

4.3 - Snecial Allocatiuds. Notwithstanding the provisions of Sections 4.1 or 4.2, the
- ~ ~ following special allocations shall be made in the following order:

4.3.1. Except as~ othefwise provided in Section 1.704-2(f) of the Regulations, if
-- t. 1 / there isa net decrease in Partnership Minimum Gain during any Company fiscal year, then

each Member shall be specially allocated items of Company income and gain for such
fiscal year (and, if necessary,~subsequent years) in an amount equal to that Member's share
of. the net decrease in Partnership Minimum Gain. Allocations pursuant to the previous

.. sentence shall be made in accordance with Section 1.704-2(f)(6) of the Regulations. This
Section 4.3.1 is intended to. comply with the minimum gain chargeback requirement in

. .Section 1.704-2(f) ofthe Regulations and shall be interpreted consistently therewith.

- - 4.3.2 If there is a net decrease in Partner Nonrecourse Debt Minimum Gain
- 0 £attributable to a Partner:Nonrecourse Debt during any Company fiscal year, then each

Member who has a share of that Partner Nonrecourse Debt Minimum Gain attributable to
. . „ . such Partner Nonrecourse Debt asofthe beginning ofeach fiscal year shall, totheextent

. required by Section 1.704-2(i)(4) of the Regulations, be specially allocated items of
------- Companyincome and gain°for such year (and, ifnecessary, subsequent years) equal to that

Member's share of the net decrease in Partner Nonrecourse Debt Minimum Gain
- ~ - attributable to such Partner Nonrecourse Debt. Allocations pursuant to the previous

- -- §entence shall be made in accordance with Section 1.704-2(i)(4) of the Regulations. This
Section 4.3.2 is intended to comply with the minimum gain chargeback requirement in

. . ... . Section 1.704-2(i)(4) ofthe Regulations and shall be interpreted consistently therewith.
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..4.3.3 - Nonrecourse Deductions for any fiscal year shall be allocated to the
Members in proportion to their respective Percentage Interests.

-- --. 4.3.4. Partner Nonrecourse Deductions for any fiscal year shall be specially
. .. ... allocated to the Member who.bears the economic risk of loss with respect to the Partner

- Nonrecburse Debt -to which such Partner Nonrecourse Deductions are attributable, in
. . accordance with Section 1.704-2(i)(1) of the Regulations.

... 4 -4.3.5..If iny Member unexpectedly receives any adjustments, allocations or
di§tributions -de§cribed in Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Regulations,

.. .- thbn items.of.Company income and gain shall be specially alloc.aled. to each such Member
r._.in_ an amount and manner sufficient to eliminate, to the extent required by the Regulations, --
s itht-Adjusted Capital Account Deficit ofsuch Member as quickly as possible, provided that

an allocation pursuant t6 this Section 4.3.5 shall be made only if and to the extent that such
i . 6 1 Member :would -have an Adjusted Capital Account Deficit after all other allocations

-_i prdvidtdfor in_thig- Article·4 have been tentatively made as if this Section 4.3.5 were not -
. .i--:in.the Agrdemeftt..This Section 4.3.5 is intended to constitute a "qualified income offset"

-. - Within.the. meaning - of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be
interpreted consistently therewith.

. ... ... ....... r ... r 4.3..6. Ifany Member.has a deficit Capital Account at the end ofany fiscal year of
i ....-2 the.Company thatisin excess ofthe sum ofthe amount such Member is obligated to restore

.-..:pursuant to. the-pro.visions of this Agreement and the amount such Member is deemed to -- ---
. - .- be.obligated to-r*§tore puriuant-to the penultimate sentences of Sections 1.704-2(g)(1) and

r: 1.704-2(i)(5) tifth-6 Regulations, then each such Member shall be specially allocated items
:-r - --- - --t-:of Comfany-income and gain inthe amount ofsuch excess asquickly aspossible, provided

- - =thatran-allocation pursuant to this Section 4.3.6 shall be made only if and to the extent that
---such Member would have a deficit Capital Account in excess of such sum after all other
.-.allocations proVided for in ihis Article 4 have been tentatively made as if Section 4.3.5 and

this Section 4.3.6 were not in the Agreement.
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4.4 Section 754 Adiustments.

4.4.1 In the event of a valid Transfer of all or any part of a Member's Percentage
. Interest in the Company, the Company shall, at the request of the transferee, file an election
-pursuant to Code Section 754 and adjust the basis of the Company's assets under Code
SEction 743. The tralisferor or transferee of a Percentage Interest shall pay all costs of

. .... preparing and filing all indtruments or documents necessary to effectuate such election if
made ~nd hccompanying basis adjustments under Section 743. In the event that a
distribution of any of the Company's property is made in the manner provided in Code

. Section 734, tlieR;.upon the.request of any Member, the Company shall file an election
under Code Section.754.- The Company shall pay all costs of preparing and filing all

. -- - instruments or documents necessary to effectuate such elections ifmade and accompanying
- -- -batis adjustments under-Section 734. Except insofar as such an election pursuant to the

..-aforesaid -sedtions has been- made, the determination of Net Profit, Net Loss, taxable
2 . .. -. iricome, tax loss.or Cdsh FloN:shall be made as provided in this Agreement. Each Member

.. .. ...agrees to furnish the .Company with all information necessary to give effect to such
election.

- 4.4.2 Any adjustment to the tax basis of any Company asset pursuant to Code
- Sections 734(b) or-743(b) that is required to be taken into account in determining Capital

- *Accounts pursuant to Section 1.704-1(b)(2)(iv)(m) of the Regulations shall be treated as
- - an item of gain (if the adjustment is an increase) or loss (if the adjustment is a decrease)

and such gain or loss shall be allocated to the Members in a manner consistent with the
manner in which their Capital Accounts are required to be adjusted pursuant to such
Regulation.

Curative Allocations. The allocations set forth in Section 4.3 (the "Regulatory
. Allocations") are intended to comply with certain requirements of the Regulations. It is the intent

of the Members that, to the extent possible, all Regulatory Allocations that are made be offset
either with other Regulatory Allocations or with special allocations pursuant to this Section 4.5.

. Thetefore, notwithstanding.any other provision of this Article 4 (other than the Regulatory
Allocations), the Members shall make such offsetting special allocations in whatever manner the
Management Board by unanimous consent shall determine appropriate so that, after such offsetting
allocations are made, eacli Member's Capital Account balance is, to the extent possible, equal to
the Capital Account balance such Member would have had if the Regulatory Allocations were not

... part of this Agreement and all Company items were allocated pursuant to Section 4.1 . In
exercising their discretion under this Section 4.5, the Members shall take into account future
Regulatory Allocations under Sections 4.3.1 and 4.3.2 that, although not yet made, are likely to
off§et other Regulatory Allocations previously made under this Section 4.5.

4.6 Other Allocation Rules.

-- - 4.6.1 For purposes of determining the Net Profit, Net Loss or any other items
-- .- allocable to any pericid, Net Profit, Net Loss and any such other items shall be determined

on a daily, monthly or other basis, as determined by the Members using any permissible
method under Code Section 706 and the Regulations thereunder; provided however, in the
event ofa Transfer ofPercentage Interests during any period made in compliance with this.

1 9



Agreement, Net Profits, Net Losses and other items of income, gain, loss, and deduction
- - of the Company attributable to such Percentage Interests for such period shall be - -

determined using the interim closing of the books method.

4.6.2 Except as otherwise provided in this Agreement, all items of Company -
- - -*--- ---- ~ income, gain, loss and deduction, and any other allocations not otherwise provided for,

Shall be divided among-the Members in the same proportions as they share Net Profit or
Net Loss, as the case may be, for the fiscal year.

=:u --- r.. -4.6.3- In determining.a Member's proportionate share ofthe "excess nonrecourse
. . ._ .._.._ J_t ..... liabilities"  ofthe Companywithin the meaning of Section 1.752-3(a)(3) ofthe Regulations,
- -. .-. ... ..--.... .the Members' interests in Company profits are in proportion to their respective Percentage

Interests.

-- .=-r,------ 6.---- . -1.2 074-.6.4 To the dxtent.permitted by Section 1.704-2(h)(3) of the Regulations, the
1 - - Members shall  endeavor to treat distributions as having been made from the proceeds of a

.., _ .- i....1* I ... ... .- c.. I f'nohrecourse liability" (as.that term is defined in Section 1.704-2(b)(3) ofthe Regulations)
- .- r .. .. or a Partner Nonrecourse Debt only to the extent that such distributions would cause or ~-

increase an Adjusted Capital Account Deficit for any Member.

..:...:..... L..4.6.5..After taking into account all allocations over the duration ofthe Company,
1..,--1:z_--- _it.is anticipated that such allocations will have substantial economic effect or shall be made

..V .n ..6 i L :in-accordance. with the.Members' "interests" in the Company (within the meaning of
..

...2 ~. ..~ .-.--~ I Section 1.704- 1 (b)(3) ofthe  Regulations) and shall satisfy the requirements ofRegulations
. -- --. i z--L- ~..Section 1.704-1(b). Ifthe Company does not have sufficient funds to distribute an amount

- - - ~-1---r.:--: -- f i :equal to each Member's Capital Account pursuant to Section 13.3 upon liquidation, Net
_.- 2 _.- 7.-'i Profit orNet Loss for the fiscal  year in which the Company is dissolved (or prior years as

2 - 0----- -- < otherwise-unanimously determined by Management Board) may be allocated among the
· · .r..:· .- - ..Members in suchamanner.as to, tothe extent possible, satisfy the requirements ofTreasury

Regulations 1.704-1(b).

ARTICLE 5
DISTRIBUTIONS

..5.1.. Cash Flow Distributions. Cash Flow shall be distributed at such times and in such
manher as unanimously determined- by the Management Board ; provided, however, any

] 1 . distfibutidn that is made pursuant-to this section shall be made to the Members in proportion to
their respective Percentage Interests.

5.2 Capital Transaction and Refinancing Distributions. Net proceeds from a
Capital Transaction or Refinancing (excluding in each instance expenses and liabilities payable

... . - _ -- - upon or-in- connection with or from th6 proceeds ofsuch Capital Transaction or Refinancing) shall - -
be distributed at such times and in such manner as unanimously determined by the Management
Board; pro-Vided, however, any distribution that is made pursuant to this Section 5.2 shall be made

....: -to-the Members in proportion to their respective Percentage Interests.-
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5.3. Tax Distributions.- Notwithstanding Section 5.1 and Section 5.2, the Company
. - shall distribute to each Member on in annual basis, if legally available, an amount equal to the
- ---- -- product of (i) the highest combined -marginal federal and state income tax rate imposed on the

ordinary income of individuals, *ho are residents of the State of California, multiplied by (ii) the
amount of the Company's actual Net Profit, if any, as determined for federal income tax purposes

- that was allocated to §uch Menibdr for -such year in accordance with Article 4. The calculation of
- _: .. the amount of tax 'distributibns to a Member shall take into account distributions previously made

x z..... 2 ....._.. with respecttg.thra-ppli~ble fis--41 year to such Member pursuant to Section 5.1.°Section 5.2 and .
..." ..9 .. -: .-3ection -13.3, and shall be a nonrefundable -credit against, and shall reduce, amounts otherwise

A-::- .-..subsequentlydistributable to-sugh-Member pursuant to Section 5.1, Section 5.2 or Section 13.3.
. ARTICLE 6

MANAGEMENT

-6.:16 Managem@ntof thi:Companv. Management ofthe Company's business shall be
..2 ...2.2 -.... wholly vested in the Management-Boattl (as defined below), who may exercise all such powers of
..:-.9. ....:-- v ...- .-0- the Company.and.do all such lai*ful.adts and things as are not by law or this Agreement directed

......... -- or required to be exercised or done only by the Members.

6.2 -Man-aitement Board.-. All of the Company's business affairs shall be managed by
r.t:_i ~:r.I~ . a three (3) person board (the "Management Board"). Member PSE shall appoint one (1) person

1 -2 .  I.:-:m c hz . tothe Management Board, and Member Spellman shall appoint two (2) people to the Management
.- ' 50 - r - Board. Each person on- the Mantigement Board shall serve on the Management Board until such

- . ... . 1 .- . time as they are removed by the appointing entity, for a Cause Event, or resign. In the event a
.-- D. r. U.-.v.- 1 -2 person is removed bykhe appointirig:entity for a Cause Event or any reason, or the person resigns,
i - -- 1-- r. u .-.-.- - that appointing entity shall-immEdiately appoint a new person to sit on the Management Board.
- - -3-: - - ----~ The initial Minagement Board shall-Se as listed in Exhibit A attached hereto (and as amended

- ~11-- r . from time-to-time),.with the voting power within the Management Board as further described
therein.

6.3 Action bv Management Board.
---

6.3.1.- fActions Req-uiring Simple Majority. Other than as listed in Section 6.3.2
.

.... :- I- immediately belbw,, any and all actions taken by the Management Board
shall be by sirr*le majority (i.e., > 50%), with each Manager having one (1)
vote.

.6.3.2- . Actions Requiring Unanimous Vote. The following actions cannot be taken
.. .-by the.Company within a unanimous affirmative vote of the Management

Board:

(i) approval ofCompany's annual budget;
-- -  -  approval of any unbudgeted Company expenses;

u f . r  . --(iii) - any and all compensation provided td Conipany employee's or
. . . independent contractors, and any increases to such compensation;

: -_ (iv) - usage and programming at the Facility (as defined herein);
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- . (V) revenue share between the Members of Company for Services
provided by Company;

(vi), issuance of any press releases, marketing and/or advertising by
- Company; and

_. - - . .... ..... . . (vii)... approval ofallcontracts oragreements withthird-parties.
(viii) z .take any action in contravention of the terms of this Agreement;

-- - - -- . - ..m.i : -. .. :.(ix).. admit.a..new Member (except pursuant to a transfer permitted
pursuant to this Agreement);

-. -.......I --.. . -------. -. 1--: Ii... (x)- issue orsell anymembership interests inthe Company;
(xi). z..--redeemi purchase or acquire any outstanding membership interests

L•U..: <132222 -- 1 - ---IZ=-=1-1 .P.X-- ILR = fli=s =».-in. the:Company (except pursuant to the terms ofthis Agreement); - -
6 - fxii).-.-'alter-any of the rights, preferences or privileges of the membership

-.

interests in the Company;
1---  - :- - : -- ~ -- - (xiii) -- cause-the Company to merge or consolidate with any Person,

.. 2. . .I . ..--: .. .. r. . -. - --·-convert into another entity, liquidate, dissolve, or engage in any
m. r. r.--r U .2 . ....--0 .----- r r :redapitalization, reorganization, exclusive license or sale of all or

5-3-- r -- - - - --r. - -- --- .- rsubstantially all of the Company's assets, oranyother transaction
resulting in a sale of the Company;

-- -(xiv) sell-assets of the Company, other than in the ordinary course of -
business;

.. u * ..(xv) execute or deliver any general assignment for the benefit of the
- - ..... 4 2 .. creditors of the Company, or otherwise initiate any insolvency or

bankruptcy proceedings for the Company;
(xvi) .enter into any transaction between the Company and a Member or

any affiliate of a Member;
-- - -.- (xvii):- establish or acquire any joint venture with another Person;

(xviii)-~create, incur, or assume indebtedness, guarantee any indebtedness
2.- - ----2-v-· . - -__._ ___-..t_--_1.-f .-7 -z_=-_rof any.Person, orprepay anyprincipal amount ofor interest onany
m · L...:-:.-r. ....6  r .... ....2 .7.=.-:.indebtedness, other than with respect totrade credit incurred inthe

ordinary course of business;
(xix) acciuire assets or equity interests of any other person, other than in

-- or the ordinary course ofbusiness;
(xx) increase compensation for key personnel; -

- (xxi) -- establish, terminate or modify any employee benefit plan;
(xxii) pledge or grant liens on assets of the Company;

. . (xxiii) .settle any lawsuit or proceeding which settlement requires a
- - payment by or to the Company;

.(xxiv) materially change the character of the business ofthe Company;
- - (xxv)dissolve or liquidate the Company; or

(xxvi) agree or commit to any of the foregoing.

6.4 Officers. The Management Board, by unanimous consent, may appoint a
. President, a Vice President, a Treasurer and a  Secretary, as well as such other officers as the

..... Members.shall deem necessary or desirable to carry on the business of the Company, and may
delegate to such. officers such power and authority as the Members deem desirable, including the

. . .. .t. responsibility for day-to-day operations and business activities of the Company. Each officer shall
I--I --li
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hold office until such officer's successor shall have been designated by the Members or until their
earlier death, resignation or removal. Any officer may resign at any time upon written notice to
the Company. Any officer may be removed by the Members at any time, with or without cause.
A vacancy in any office occurring because of death, resignation or removal, or otherwise, may but
need not be filled by the Members. The appointment of an officer does not itself create contract
rights.

6.5 Fid~Iciarv Duties. Each Member acknowledges that all discretionary and
administrative poters of a Member under this Agreement shall be considered as requiring
effectuatidn in a fiduciary manner (including good faith and fair dealing), and this duty is owed to
the Compdny -and all othEr Membefs. It is the intent that this general fiduciary obligation replys -
all of the s*edific Tiduciary duties listed in the Act, including Section 605.04091. Therefore, to the
extdnt fo-ssiBle the specifid--f*ciary -duties for a Member listed in the Act, including Section - - --
605.04091, are w~ivEd and replaced with the first sentence of this paragraph. To the extent that,
under the Act, the law of akency, or common law or any other law or at equity, a Member, assignee,

1.. manager, orofficerof.the Company.has duties or obligations to the Company or to a Member,
assignee,-manager Or- other.Person who is a party to this Agreement, that Member, assignee,
manager, or officer of the Company shall not be liable to the Company or to any such other
Member,.aisignee, manager, or Person for its good faith reliance on this Agreement.

ARTICLE 7
MEETINGS OF MEMBERS

7.1 - Annlial. Regular and SDecial Meetings. An annual meeting ofthe Members may
be held each calendar year ahd-the transaction of such proper business as may come before the

.. . meeting,-the:exatt  date ind-place of the meeting, if any, to be established by the Members from
1. . time to tim6 .(in the Members' sole discretion). Regular meetings of the Members may be held

. . without notict at-such time and at such place, if any, as shall be determined from time to time by
the Members (in the Memberi' sole discretion). Special meetings shall be held as the Members
and the Members determine appropriate. If all of the Members shall meet at any time and place
and consent to the holding of the meeting at such time and place, then such meeting shall be valid
without call or notice, and at such meeting any lawful action may be taken. The Members shall
permit any or all Members to participate in or conduct the meeting through the use of any means
of communication by whith all Members participating may simultaneously hear and be heard by
each other during the meeting.

7.2 - :Notice of Annual and Special Meetings. Written notice stating the place, day and
hour of any anriual or special meeting and the purpose or purposes for which the annual or special
meeting is called shall be-delivered not less than ten (10) nor more than.fifty (50) days before the
date of such annual or special meeting.

... .7.3.. Manner of Actinil..Unless otherwise expressly provided herein, by the Act, or by ..
- the Articles, in connection with any matter to be determined by the Members, the affirmative vote

of Members holding a Required Interest of the Members (i.e., supermajority) shall be the act of
the Members.
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7.4 Informal Action bv Members. Any action required or permitted to be taken by
the Members under any provisions- of law, the Articles or  this Agreement may be taken without a
meeting if Members holdifig a Required Interest of the Members (unless the vote of a greater or

1 _- - -- -lesser.proportion or number is otherwise required by the Act, by the Articles, or by this Agreement)
m -9--_.- ... .sign a written consent thereto.and such written consent is delivered to the Members. Action taken ---- -

under.this Section Error! Reference source not found. is effective upon delivery of such written
f --

:._..9 0...2.... consent, unless the consent specifies. a different effective date, in which case it is effective on the " - ---
.· · .-.. date so specified. Within.ten. (10):days following such actions taken by written consent, the

r..2 11 - v.--2 -iz-- ·Members will  deliver.a notice tothose Members who have not consented in writing or who are not
entitled to vote on the action.

ARTICLE 8
- COMPENSATION AND EXPENSES

f ___---.t .-r. .2... -- . 8.1.' ..Compensation.v-Unless otherwise unanimously agreed toby the Management ------
3 . 1 ..I ---- - . Bo-ard, or as othertisestoted herein-(e.g., PSE Management Fee), neither the Management Board,

- i . n. _.-_- . nor the Members .shall.be.entitled.to any compensation for services rendered through the
Management Board or as Members. -

8.2 Reimbursement -of Expenses. Subject to the unanimous approval of the - -
z. ... ... 9 1 2 - Managerhent Board, the Company.shall reimburse the Members, officers, employees, owners and
.1 -s 2---zz. r.z .:.:agents.of the Company fdr.at« reasonable expenses incurred by them in connection with the

operation ofthe Company.

- - - ARTICLE 9
-7-3- -- - RESTRICTION ON TRANSFER OF PERCENTAGE INTERESTS

.9.1 Transfer Prohibited. No Member shall at any time during the existence of this
- - ".- ~ " Agreement,-directly or indirectly, voluntarily or involuntarily (including by operation of law), sell,

r _...... assign, transfer, mortgage; encumber, pledge or otherwise deal with or dispose of ("Transfer"),
c..- to any Person, all or any part of the Percentage Interest held by the Member in the Company or l

hereafter acquired by.such Member, without first obtaining the unanimous written consent of the
- Management Boafd. Any purported Transfer in violation ofthe provisions ofthis Agreement shall

be null and void and of no force and effect. The fact that a Member or his or her Affiliates are
. directly or indirectly interested-ifi or  connected with any Person associated with such Transfer shall

- r --- -- -not preclude such Member fromconsenting tosuch Transfer ormakesuch consent or Transfer ---
void or voidable

9.2 Involuntarv Transfers.

--- ----9 .2.1 - Death- or -Permanent Disability. Notwithstanding anything in this - -
AgNem@nt to the -contrary, upon the death or Permanent Disability of a Member, the -

.. Company shall have the first option, but not obligation, to purchase the applicable
- .Member's Percentage Interests. A Member (including those individuals named herein)

- - shall be considered to have sustained a "Permanent Disability" if during any 90-
- consecutive-day period such Member has a physical or mental condition which renders,
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aiid is reasonably expected to continue for an additional ninety (90) days to render him,
inapable of perfdrfning the duties required of him as an officer of, or participant in, the

- '---- ---- --Company.- In the event of a dispute as to whether a Member has sustained a Permanent -
Disability, the Company may refer the same to a licensed practicing physician of the .
Company's choice, and such Member agrees to submit to such tests and examinations as
such physician shall deem abpropriate at the sole cost and expense ofthe Company. If the

f . f  _ -Coihpiliy-choohes notto invoke its option to purchase the applicable Member's Percentage ,
.. ......... 2..... interEst,ithen such Member's Percentage Interest may transfer as deemed appropriate -

2 ... -~.through the Member's estate (e.g., to the Member'§ heirs). Upon any such transfer, the -
. ...3 - . ....2.u. liolder.of such ·transferred.Member's Percentage Interest shall convert to "economic onlv

__ -- -~ ~ .. ,-__ _- intekest':; ancl such Percentage Jnterest shall have no voting rights with respect to Company :
- - -:-2- r --r undatters-froni that transfer point forward into the future (unless otherwise consented to by

- - all remaining voting Members). -

5---2 f..r- 1. E.D .-'- 9.2.2.. Proceeding. Notwithstanding anything inthis Agreement tothe contrary,
- ----- -- r. tipon-the occurrence of a .Proceeding with respect to a Member (but not Proceedings

.

.:· . ... 1-:r. :.:-prosdcuted  by the Company or any Member), the Company and other Members shall have
.. .the oftion to purchase any or all of such Member's Percentage Interests, and if exercised,

.. : ...... .....-.such Member shall sell such Member's Percentage Interests. The Company and any other
.s .-. -z.- r .- -.-r:..c:-. Meinber. may.exercise the foregoing option upon written notice to the applicable subject

1 : € v - -  -: =.Mtmber.- The.other Members shall have priority over the Company with regard to such
.- 9 -... -. E.: .T:--r -option°idany orallofthe Percentage Interests. Ifall Proceedings with respect to the subject

- . 2 - z € - Menibef terminatd and such Member retains record and beneficial ownership of some or
ill of  such Member's Percentage Interest (the "Retained Percentage Interest"), then (i)

- - -s---1 -- . apy option of:the Company, any Member or theirs assignees not yet exercised shall Z
. . -·....-_ .....':....terrilifiate with respect to the Retained Percentage Interest, and (ii) any such option already ~

- exercised but not yet settled shall terminate and such settlement shall not occur with respect
. ..........1 ...to the Retained Percentage Interest. For purposes ofthis Agreement, "Proceeding" means

. . 1 .: . r.......:that (a).any judgment is obtained in any legal or equitable proceeding against a Member -
-- --~- - *-~- -~ - -- have determined that a sale of any of such Member's Percentage Interest is reasonably
..r..9 j... _-- : i.. f likely under legal process as a result of such judgment, (b) any execution process is issued
. .... . 2 ... ... against .the Percentage Interest of a Member and the other Members unanimously

2 -- - :. _-determine.that a sale of any of such Member's Percentage Interest is reasonably likely
. .under such process, (c) there is instituted by or against a Member any other form of legal

-- - -- - - --- --- * proceeding or process and the other Members unanimously determine that the sale or
- - - - transfer of any of the Percentage Interest of such Member is reasonably likely, including z.

....... r.....but.not limited to a divorce proceeding (d) a Member makes an assignment for the benefit
....... of creditors, . (e) a Member commences a voluntary case or proceeding under any

-.bankruptcy law, or consents to the entry of an order for relief against such Member in an --
... involuntary case or proceeding under any bankruptcy law, or consents to the appointment

. .. of a receiver, custodian or trustee for such Member or for all or substantially all of such
-- -: .Member'spr6perly; or (f) a court ofcompetentjurisdiction enters an order or decree under
-- - - any bankruptcy law (i) for relief against a Member in an involuntary case or proceeding,

. or (ii) appointing a receiver, custodian or trustee for a Member or for all or substantially
all of such Member's property.
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-9.2:3. Cause Events.- Notwithstanding anything in this Agreement to the contrary,
: - :upon the-occurrence of a Cause Event with respect to a Member (or Les Spellman), the

Company and·other Meinbers shall have the option to purchase any or all of such Member's
. - z _ I . 1.- Percentage Interests,-and if exercised, such Member shall sell such Member's Percentage

12- . -7.--7- u.c  Ir.zinterests...Thet]Qmpany:andany other Member may exercise the foregoing option upon
-~.-. -_..._-z- 7-z r i .written notice.to-the. applicable subject Member. The other Member shall have priority

.i . I ..1 :I.-- cz .... overthe:Companywith regard to such option in any or all of the Percentage Interests. For
-0 -- . I -- .: -putposes of this Agrdement, "Cause Event" means (i) willful destruction by a Member of

--I. - I ...: 171 2.- -Companypropertyhaving a material value to the Company, (ii) fraud, embezzlement, theft,
. - .m. or oomparabletdishonest activity committed by a Member against the Company, (iii) a .J

.=-- r -,-cz .-7 yi=:-:- .irMemberls-convictioniof or..entering a plea of guilty or nolo contendere to -any crime -
- -__.. ... _-----_z--1. 22 -_constituting.a frlony or_involving fraud, dishonesty or moral turpitude, (iv). the Member

---- --.  --.-.-rm-.mi imaterially violates  the re4uirements ofthis Agreement and fails to cure such violation --
- =.--3 -"11*ithinten-(-10)-days ofreceipt ofwritten notice ofthe violation, ifsuch violation iscapable -

of cure.

...  4.:-Purchase-Price. For any Percentage Interest to be purchased pursuant to the -
I .. -· 1 ---·...terms·of.this-Sectibn„ 9.2,  the-Members,agree that the purchase price of such Percentage

- .~- - -f- - -Interest shall-be determined by an independent third party appraiser (experienced in the
... ".busintss.of  evaluating ihd appraising the fair market value of stock or limited liability

--u. .. -i.-interests)-agreed updn by-the Members (or their representatives). The fees and charges of
-2- - 2 : < ...~...iuch--independent appraiser for making such determination shall be split between the

applicable Member and the Company.

2--.......---rz rh- 2....2 x.-- -9.2.5_3.Purchade Terms. Thepurchase price shall bepaid as follows: (i) atleast -
-· --,·-· :-- "- tenpercent (-10%) ofthe purdhase price must be paid in cash, and (ii) in the sole discretion
_i --. -- -- of the purchaser, the-.remainder of the purchase price may be paid in cash or may be

- _ tu· --ur-u -. evidenced -hy_a negotiable: promissory note of the purchaser delivered to the transferring - -
t.· - " u...1 Member -(or, if applicable, the-estate of the Member). Such promissory note shall bear - --

- - --interest at the rate equal to One percent (1%) above the prime rate as reported in the Wall
- - r---- r-. ---s. --~--Streetiournal=as.of the-date-of the closing and shall provide forthe acceleration of the ----- ----

-- . .. .1. 2 1. .. niaturityiof the-unphid.principal and interest attheoption ofthe holder upon default inthe
.m t. 7 -'02 :....2.. payme-nt.of.any-installment ofprincipal orinterest. Such negotiable promissory note shall -

y-.-- - . -u-=_. i.-_2 -r.--providesfor equal monthly-installments ofprincipal and interest over a period not to exceed -- -- -- -
I : r sixty (60). months. Any and all payments of principal or interest may be prepaid without -

penalty.

9.2.6 Closing-ofPurchase. Settlement for the purchase ofthe Percentage Interest
-- -~- ---1-by-the.Company-shall be within forty-five (45) days following thedate of,death, date-of --- -

-- ~- -- Permanent Disability, or the date such notice of exercise is delivered in Section 9.2.2 or
Section.9.2.3. All-settlements for the purchase and sale of Percentage Interests, unless

y..1 z .6therwise agreed to-by the -parties, shall be held at the principal executive offices of the
Company during regular business hours. The precise date and hour of settlement shall be-
fixed by the Company or its assignee (within the time limits allowed by the provisions of

-- this Agreement) by notice in writing to the selling Member given at least three (3) days in
-- advance of the settlement date specified. At settlement, the selling Member shall deliver

such duly executed -instruments of transfer, including certificates properly endorsed for
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transfer, if applicable, ahd any other documents that are reasonably requested by the
Company and/or its assignees, and concurrently with such delivery, the Company and/or

-- - - - its assignees shall deliver to the selling Member the purchase price and any promissory
notes.

Effect of Transfdh - in-the event of any permitted Transfer by a Member of all or93
.......... any part of.such Member's Percdntage Interest in the Company pursuant to the terms of this ~

Agreement, the transfetee shall- receive and hold the transferred Percentage Interest in the
- ~ - Company subject to the terms and conditions of this Agreement and subject to the obligations of

-. ..6 .... .. . the transferor Member under  this Agreement, and, as a condition precedent to the Transfer pursuant
to the ttrms ofthis Agreement, tkie transferee shall execute and deliver tothe Company (a) a jginder

. to -this Agreement and acknowledgment of such responsibilities, (b) an affidavit signed under .. .
. penalty of perjury that such transferor is not a foreign person (or otherwise comply with the

. .~ - . - requirements necessary) in orddr fo- absolve the Company and the transferee of any withholding
obligation pursuant to Code Sectidn 1446(f), and (c) if requested by the Members, a legal opinion,

. ......:.. . . inform and substance satisfactdry.to the Members, that the Transfer does not result in a violation
. . r... . of applicable federal.or state -sdcurities laws. No assignee, transferee, designee or legal

representative of a Member shall be admitted as a substitute Member or have any rights whatsoever ...
without complying with the provisions ofthis Article 9 (including the requirements in this Section

. 9.3). As conditions to a Person's.admission as a Member: (y) any assignee, transferee, designee
or legal representative of the Member shall execute and deliver such instruments, in form and
substance satisfactory to the Management Board as they shall unanimously deem reasonably
necessary or desirable to cauise thE assignee, transferee, designee or legal representative of the
Member to become a substitute Msmber, and (z) such assignee, transferee, designee or legal .

- - - representative shall pay ill feasonable expenses incurred in connection with the Person's
admission as a substitute Member,including but not limited to, the cost ofpreparing and filing any

I - amendment to this Agreement or the -Articles that is deemed by the Members to be reasonably
necessary or desirable in connection therewith.

.. ARTICLE 10
DRAG-ALONG RIGHTS; WAIVER OF APPRAISAL RIGHTS

. 10.1.. Drag-Along Rights. .If any Person offers to acquire all or substantially all of the . .
Percdntage Interests, 6r assets of-the Company, by merger, sale of assets or otherwise and such

. . . transaction is approved by the Member, PSE, then each party to this Agreement hereby agrees to (a)
vote all of his, her or its Percentage Interests in favor of such transaction, (b) transfer or exchange
all of his, her or its Percentage Interest in connection with such transaction on the same terms as
those approved on such transaction and (c) execute and deliver such instruments of conveyance and
Transfer and take such other action, including executing any purchase agreement, merger agreement,
indemnity agreement, escrow agfeement or related documents, as may be reasonably required by the
Members in order to carry out the terms and provisions ofthis Article 10. If a party to this Agreement
fails or refuses to vote his, her or its Percentage Interest or sell his, her or its Percentage Interest as
required by, or votes his, her or its.Percentage Interest in contravention ofthis Article 10, then such.
party hereby grants the other Members pf the Company an irrevocable proxy, coupled with an

.... ..... interest, to v6te such Percentage Interest in accordance with the terms ofthis Article 10, and hereby
- - appoints the other Members his, her or its attorneys in fact, to sell such party's Percentage Interest

in accordance with the terms Bfthis Article 10. At the closing ofsuch transaction, each ofthe parties
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-- - to this Agreement shall deliver, against receipt of the consideration payable in such transaction, -
- certificates, ifany, representing the Percentage Interest that such party holds ofrecord or beneficially,

with all endorsements necessary for Transfer. In the event that any party fails or refuses to comply
- - with the provisions of-this: Article -10, the Company, the Members and the purchaser in such

m .1- --.-- .-_. . transaction, at.their.-option,-may elect_to proceed with such transaction notwithstanding such failure
r z._: - or refusal and;.in suchevent and upon.tender ofthe specified consideration to any such party, the

.. .. s i. - ~rights of any.such pRrty with respect to the Percentage Interest of such party shall cease. ·

10.2. .Waiver of.ADDraisal.Rights. The Members understand that the Act provides
-

r -  r.z: r- -u gspecific.instantes:thatitriggef. ipfraisal rights under Florida Statutes Section 605.1006. Such ~
42 -» -- - uzz. appraisatrights-alldw i Member.fo=force a judicial proceeding to determine the fair price of such .__

Membdr's- interest in the Cohiparif -THE MEMBERS HEREBY WAIVE AND RELINOUISH
0-1 --_._- ----- THE STATUTORY  -APPRAISAL- RIGHTS UNDER FLORIDA STATUTES SECTION

- 605.1006..Ne Member of  the-Company shall be entitled to appraisal rights, dissenters' rights or
r similar rights in:any €*eflt. .This proviiion is intended to eliminate all appraisal rights, dissenters'

--- - ..1-:- rights  or similar rights provided to.Members under the Act, including those provided in Sections
- - 605.1006: and 605.1061 through-605.1072 of the Act, as amended from time to time, or any other

statute of similar..import,. and .the.Members hereby waive any such appraisal rights, dissenters' - -
rights or similar rights.

ARTICLE 11
.-. AMENDMENT -

_- n .... .. .. - . Unless_-otherwisb required By.the Act, an amendment to either the Articles or to this
r.- ci- 2.-· ...h ...~ . Agreement.shall.become. effective olily at such time as such amendment has been unanimously

} approved in-writing by the--Management Board; provided, however, that any amendment to this
Agreementlhat wouldhavethe effect.of removing, modifying, altering or waiving, in any respect,

_- . ....: - - . .. . any  rights,:interests.preferences, privileges, duties or obligations or a Member hereunder, or that
·,-  m . - --- would otherwise-adversely:affect a-Member in a manner that is not the same as, or proportionate

to, the effect of such -amendment :on all other Members, shall require the affirmative written
consent of such Member.

ARTICLE 12
TAXATION

12.1 Income Tax Reporting. The Members are aware of the income tax consequences
-- --- - ofthe  allocations and.distributions made by Article 4 and Article 5 hereof and each hereby agrees

to be bound by the provisions of Article 4 and Article 5 in reporting such Member's share of
- - Company income and loss for federal -and state tax purposes. - - --

12.2 . PartnershiD· Nqtwithstanding anything contained herein to the contrary, the
-- - -- - - - Contpany -shall- be treated-as a partnership for federal and state income tax purposes unless and

until the Management Board by.unanimous consent cause the Company to file an election under
-- -- - --- the-Code to be treated for tax purposes as an entity other than a partnership (in which case this

Agreement must be amended in accordance with its terms).

12.3 Tax Matters.
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12.3.1 Unless . otherwise provided herein, the Partnership Representative is
authorized td biake any and all.elections on behalf of the Company for federal, state, local,
and foreign .tax purposes, -including, without limitation, any election, if permitted by
applicable lak added to the Code by the Bipartisan Budget Act of 2015, For purposes of
this Section-12.3, unless otherwise specified, all references to provisions ofthe Code shall
be to srucK provisions as enacted by the Bipartisan Budget Act of 2015.

12.3.2 Mdinber,- PSE shall be the "Partnership Representative" (within the
. meaning of Code Section 6223) of the Company. The Partnership Representative shall

dischafge -their-.duty in..good faith. The Partnership Represeritative shall not receive
additional.coinpepsation from.the Company for its services in any §pch capacity, but all
expenies incurred in any.such capacity (including professional fees for such accountants,

r . . . .attbrneys.and-agents.as arenecessary to or useful in the performance of its duties in such
capacity) shall be borne by the Company.

... - 12.3.3.Notwithstanding any other provision of this Agreement to the contrary, if
ang "D-aftneishiD adjuktmEnt".-(as defined in Code Section 6241(2)) is determined with
.respect :to.the C6mpany and-the Company has not elected pursuant to Code Section 6226
to havE a such -adjustment Dassed through to the Members for the taxable year to which
such adjustrherit relates,.the -Partnership Representative may, in its sole discretion, adjust

. subsequent allocations. and .distributions, or correct prior special allocations, to the
.-Members in aidquitable:manner so that, to the maximum extent possible, the tax and

ecooomic. coniequences of such adjustment (or corresponding "imputed underpayment,"
as deteimined in acdotdahce with Code Section 6225, ifany) are borne by the Members in

- the same-manoer,s  they-*ould have been borne had the adjustment been properly reflected
... - on the Company's tax return in the year to which the adjustment relates.

f . . -1.12.3.4: Each Member agrees that, upon request of the Partnefship Represeritative,

...provisions of Code Section. 6226 so that any "partnership adjustments" are taken into

such Memb-ershall.take. such actions as may be necessary or desirable (as determined in
good faith by the Parfnership Representative) to (i) allow the Company to comply with the

acdount by-the -Members-rather than the Company or (ii) file amended tax returns with
respect to any :'rdViewed year" (within the meaning of Code Section 6225(d)(1)) to reduce

. . the amountof any.:'partnership adjustment" otherwise required to be taken into account by
the Company: - Eath Member further agrees that, upon request of the Partnership
IUpresentative,-:Rsucht  Member shall provide to the Company such information,
certifications or forms that the Partnership Representative may reasonably request with
respect to the.Company's compliance with applicable tax laws, including any requirements

- -- .. .._.. - necessary to avoid or reduce withholding taxes with respect to any payments to be received.... -
. or made-.by: the- Company. Upon a Member's written request to the Partnership

Representative, and in order to reduce a Member's share of any "imputed underpayment'
(as-defined in Code -Section 6225 and the Regulations thereunder) of the Company, the

.. .Partherihip Representative shall permit a Member to timely file, for any reviewed year of
the "Company, ah . amended tax return of the Member pursuant to Code Section

. 6225(c)(2)(A), or alternatively (as determined by such Member), shall permit the Member
to timely comply.with the.alternative procedures set forth in Code Section 6225(c)(2)(B),
with respect to any reviewed year ofthe Company.
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12.3.5 The Partnership Representative shall, within thirty (30) days of receipt,
notify the Company, all Members, and Former Members (if such Former Member was a
Meinber in the reviewed year, or otherwise could be affected by the result of any audit) in
writing, of:all.communications to and from the Internal  Revenue Service (which notice

..... . .. ... . s..shall .include .a copy·of. such IRS communication), as well as make available any
infdrmatio-n a Member reasonably requests in connection with any federal, state, or local

z. -. ...:i...-:audit of the Company or related tosuch Membefs interest inthe Company. Each Member
. (including applicable Former Members) shall inform the Company of any adjustments to

.... Compahy.-items that.result from any audit of such Member within sixty (60) days of the - --
.- 2.---: z close of such audit, and provide any information the Partnership Representative determines .- L ....

- is reasonably applicable to such adjustments. - - --1- ----

---9.-r. -i ----r .-_.:·.M -r...112.3.6 In the event the Partnership Representative resigns, or dissolves, a new -- -
...Partnership- Representative shall be appointed by the unanimous consent of the - -

. .- ..:. - Management-  Board...Provided however, that in the event of a change in the person - - ---
. - ... . .:- . - .. 2-designatbd as.the Partnership. Representative onthetaxreturn forthe Company, such

.perion agrees.to continue to perform the duties as Partnership Representative until such - -
. ..time he, she, or. it has resigned or been removed in accordance with Sections 301.6223-

1(d) or (e) of the Regulations.

- 6 - - --12.3.7 All Members agree toremain bound bythe provisions inthis Section 12.3
.- 3 - -- ..followihg. any.t transfer of such Member's interest, withdrawal, redemption, or other

6 2 ..u.. r _-.--22 -2 ..cessationrof-Meinbdrship (such Member is referred to as a"Former Member"), with
1 ..2 resped to reviewed years during which such Member was a Member of the Company.

........ I..:..Furthet,- each' Former..Member. shall, to the fullest extent provided or allowed by law, -
-- - - - -- - ~indemnify, save-harmless andpayalljudgments andclaims against the Company orits - ---

-Members,-from, against, and in respect of such Former Member's pro-rata share (based on - -
2.- .  suchforder:Member's .membership interest during the reviewed year, or applicable -

1 - portion thereof if such Former Member was not a Member for the entire reviewed year) of
- any ahd alltiability, loss, damage and expense incurred or sustained by the Company or its

-i- -- -0 -0------ -Members in connection with a tax audit, tax assessment, tax judgment, or any other costs -~ -~--
i ... ...or expenses incurred with respect to an audit of a reviewed year in which such Former

.....-. 2 - .Member.was a Member including, without limitation, costs and reasonable attorneys' fees
--.-- -... .-: before and at trial and at all appellate levels, whether or not suit is instituted (which

attorneys' fees shall be paid as incurred), and any amounts expended in the settlement of
---- iny -claims-of liability, loss or damage. The provisions of this Section 12.3.7 shall be in

. . .- addition to and not in.limitation ofany other rights of indemnification and reimbursement
or limitations of liability to which the Company or its Members may be entitled under the
Act, common law or otherwise: ---- ----

12.3.8..In the event the Company elects, pursuant to Code Section 6226, to have a
f. partnership adjustment passed through to the Members for the taxable year to which such

adju?tment relates and any Member does not promptly remit payment due as a result of
such adjustment, such Member shall, to the fullest extent provided or allowed by law,

. r indemnify, save harmless, and pay all judgments and claims against the Company, from
- -- -and against, any and all liability, loss, damage and expense incurred or sustained by the

- - - - - Company in connection with such Member's non:payment as a result of adjustment,
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including, without limitation, costs and reasonable attorneys' fees before and at trial and at
all appellate levels, whether or not suit is instituted (which attorneys' fees shall be paid as

~ incurred),-and any amounts expended in the settlement of any claims of liability, loss, or
daniage. The provisions ofthis Section 12.3.8 shall be in addition to and not in limitation
ofany other rights ofindemnification and reimbursement or limitations of liability to which
the Company may be entitled under the Act, common law or otherwise.

ARTICLE 13
DISSOLUTION AND TERMINATION

h J .m. 1.'.- ....2 . ' :.. 13.1.1...EVents'of. Dissolution. The Company shall continue.until dissolved by:

-vr v.©-1 1 .' - rizz:r -19.1:1-~-The unanimous written approval ofthe Management Board;

-5 =.r ir --.-.~--2 -: - 2- i- : -:-.-ci?30112-*Ry:eventwhich makes it unlawful for the business of the Company to be 0- C

carried on by the Members; or

---: 0.- . ' 17313.1.3 :Anyother event causinga dissolution ofa limited liability company under
the Act.

- 13.2  .Final Accounting. In cise ofthe Company's dissolution, a proper accounting shall
-be inadeffdm.theldate of the last previous accounting to the date of dissolution.

13.3. .Liauidation..Upon the Company's dissolution, the Management Board by
- , . unanimous apprdval.shallselect.an entity or other Person to act as liquidator to wind up the

Companyt Thiliquidator.shall have full power and authority to sell, assign and encumber any or
all of the Cofnpaiifs dssets anti tb winkl up and liquidate the Company's affairs in an orderly and

h. .: - 2 - - r prudent matiheri.-Theliquidator shall distribute all proceeds from the liquidation of the Company
in the following order ofpriority:

-13.3.1 First; -to the payment of all debts, taxes, obligations and other liabilities of
--- the Compariy and-tlie necessary expenses of liquidation; where there is a contingent debt,

obligationor liability; a reserve shall be set up to meet such contingency, and if and when
... . ..ut......, - the contingency.-shall..ceaseto exist, the monies, if any, in the reserve shall be distributed

as herein provided for in this Section 13.3.1; and

- ---13:3:2 Second, to the Members in the order ofpriority for distributions as set forth
in Section 5.2.

13.4.. Distribution in Kind. If the liquidator shall determine- that a portion -of the
Company's issdisshould be distributed in kind to the Members, it shall distribute such assets to

............ ..,...the Members.inthe_Order ofpriority for distributions as set forth in Section 13.3.2.

13.5 Wai*er df Partition. Each Member irrevocably waives any right it may have.to
r . demand any distributions.or withdrawal ofproperty from the Company or to maintain any action

for dissolution (excapt pursuant to the Act) of the Company or for partition of the property of the
Company.
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. . 13.6 Termination of Companv. Upon completion of the winding up, liquidation and
distribution of-the Company's assets, the Company shall be deemed terminated. After the
termination ofthe Company, the Members may cause a statement of termination to be filed with

.. -.- . 1.-hthe-Plorida Department of State. The Members shall have the authority to distribute any property
- .L-.....1 1... - .II :7..fofthe.Company:discovered after the dissolution and termination, transfer real estate, and take such

- - .- I· . .r--other iction  asmaybenecessary onbehalfofand inthename ofthe Company.

-- ARTICLE 14
BOOKS AND RECORDS

-- - ----7----------141- Ilnformation Relating to Companv. Each Member_or his, her or its authorized.- -
r.. .:.: t.: z.z. represefit~tive.shall have access taand may inspect and copy all books, records and materials

. ..· t... I. _regatding the Company.or its activities, pursuant tothe terms ofthe Act. ·The exercise ofthe rights ---
contained inthis Section Error! Reference source not found. shall be at the requesting Member's
expense.

...9 - .....2 t_z z....2 14.2 .2 Books: Accounting.Period. The Members shall maintain complete and accurate
- .- - .3 -- " ~rbooks of account ofthe Company'saffairs at the Company's principal place of business, or at such

.. -2. "~ .1--_ -6thdr place as.the Members from time to time may select. The books shall be kept on such method
L . C .:..-- 2--- .of-accounting asthe Members shall.select. The Company's accounting period shall be the calendar

year.

I r.-.--..z-- 6 ..1.- 22- z .-14.3..-Accounts. All-funds ofthe Company shall be deposited in the Company's name in
iuch account or- accounts- of a bahk or other financial institution as the Members shall designate

r . --r -r-9-- =cand shall not-be-cOmmingled with funds not belonging to the Company. Withdrawals from any -
-such account shall be niade upon the signature of the Members or such other Person as the
Members shall designate.

..2 --- 1 ...... . 14.4 -- Reports. The Members shall close the books of account within a reasonable time
...u :hi period.after the close of 8ach calendar-year (as determined in the sole discretion ofthe Members

z...... . 2... f. f:z-holding-the Required Interest of the Members), and shall prepare and send to each Member a
r. -  statement of iuch Member's distributive share of income and expense for federal and applicable

state income tax reporting purposes.

ARTICLE 15
LIABILITY AND INDEMNIFICATION

15.1 No Liabilitv. No Member, Partnership Representative, and/or officer shall have
j ---i. :_ -:: - .any personal liability whatsoever fo the Company or to its Members or creditors_for.any of the_.....

- -- - Company's debts, liabilities, or obligations except as expressly provided in this Agreement, under
- - the Act or by separate agreement of the Members, Partnership Representative, or officers. No

- -- Member, Partnership Representative, and/or officer shall be liable to the Company or any Member
for any loss resulting from any action or inaction by a Member, Partnership Representative, and/or
officer provided that such action or inaction was taken in good faith and does not constitute fraud,
willful misconduct or gross negligence. -
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15.2 Indemnification. In any threatened, pending, or completed action, suit, or -
proceeding (including an action by or in the right ofthe Company) to which a Member, Partnership

1 r- - /0 . - Representative, and/or officer was or is a party or is threatened to be made a party and where that
threatened, pending, or completed action, suit, or proceeding involves an alleged cause of action
for damages arising from activities pertaining to the management and disposition of the Company
properties and business, thB C6mpany shall indemnify (to the maximum extent permitted by law)

-- the Member, Pattntrship Representative, and/or officer against expenses, including attorney fees,
.... 1.judgments,„anti amounts.paid in settlement, that the.Member, Partnership Representative, and/or
-.- . . -officer. actually:and reason,bly incu~s in connection with the action, suit, or proceeding. To qualify

. I . .. - . for. indemnification,the Member, Partnership Representative, and/or officer must have acted in
_good faith.and in a.manner the Member, Partnership Representative, and/or officer reasonably

=---- -- -" Believed to be in °or not-opposed to.the Company's best interests. The Member's, Partnership
. 2 --r--- .ir Representative's,--and/or -officer's conduct must not have constituted fraud, gross negligence,

material breach of this Agreefneht, willful or wanton misconduct, the receipt of a financial benefit
- tb which the Member, Partnership Representative, and/or officer is not entitled, any act or omission

- octurring ptior  to-the Effective Date  ofthis Agreement, or a breach of any fiduciary obligation to
r.. .. . . . thd.Company: .The termination ofany action, suit, or proceeding by settlement shall not, by itself,

... create a presumption that the Member, Partnership Representative, and/or officer did not act in
. good faith0and in a manner that the Member, Partnership Representative, and/or officer reasonably
-. believed to be in or not opposed to the Company's best interests. Any indemnification shall be

made from Company assets only.

ARTICLE 16
GENERAL PROVISIONS

".22: .r::: 16:1-: INotice. Any notice, request, demand or other communication required orpermitted.. .-I.. I

to be given under this Agreement shall be in writing and shall be deemed to have been duly given
. . f...wHen reteived if personally delivered; following confirmation of receipt if transmitted by fax,

. - email or similar Blectronic transmission method; the day after it is sent, if sent by recognized
Overnight delivtry service; and upon receipt (or refusal of receipt), if mailed, first class certified

c : mail, :return receipt requested, postage prepaid. Notice to the Company shall be given to the
principal office of the Company as specified in Section Error! Reference source not found..
Notice to a Member shall be sent to the address maintained by the Company for such Member, as

. set forth on Exhibit A to this Agreement and as may be changed from time to time by giving notice
: - - i jo the Company pursuant to the provisions of this Section 16.1.

16.2 - -Entire Agreement. This Agreement (a) contains the entire agreement among the
partiet (b) except as provided in Article 11, may not be amended nor may any rights hereunder be
waived except- by an instrument in writing signed by the party sought to be charged with such
ambndment or waiver, (c) shall be construed in accordance with, and governed by, the laws of the
State ofFlorida, and (d) shall be binding upon and shall inure to the benefit ofthe parties and their
respective personal representatives, administrators, devisees, legatees, heirs, successors and

. permitted assigns, but nothing herein shall permit any assignment or other Transfer not otherwise
permitted under this Agreement.

.. . 16.3 Governing Law/Venue. The validity, construction and interpretation of this
Agreement and all questions arising out of or concerning either the organization of, or the
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investment in, the Comp Tis/ggree_mient, or the rights, duties, and responsibilities of the
parties hereunder (includ ~ misrepresentation or sin[Ilar~rt~~a~o be
governed by the laws of ~without regard to the choicemmonfiET;milaws
principles of any jurisdic 53mlmrmmilrevocably submits to the exc[EiFJZimiEEion of
the state courts of the.- StatF#of#El~.iid~3~RE .purposes of any suit, action~7FRHZ;lproceeding
arising out ofthis Agreement or_any_transaction contemplated hereby, and fur~~~*t,enue
shall-properly lie-.in..the-.Thirteenth-Judicial Circuit of the State of Florida, in and for Tampa,
Florida, with respEct to any legal proceedings arising from this Agreement. Each Member further
agrees that service.of.any process, summons, notice or document by U.S. certified or registered
mailto such Member'§-respective address set forth above shall be effective service of process in
any_action,isuit or-proceedingi*Florida with respect to any matters to which it has submitted to
jurisdiction ag set forth above in.the-immediately preceding sentence. Each Member irrevocably

v and uncdndition~lly.waives any. objection to the laying of venue of any action, suit or proceeding
arising out- of this Agreement orthe transactions contemplated hereby in the state courts of the
State of Florida and hereby- irrevocably and unconditionally waives and agrees not to plead or

rclaim in any such court that any:such.action, suit or proceeding brought in such court has been
brought in an inconvenient forum.

16.4 Executor*.Contract:.The parties desire and hereby agree that this Agreement
-constitutes-an executory contract under 1 1 U.S.C. § 365. This Agreement is an executory contract,
because of the-duties-imp6sed under this Agreement on each of the Members, which include but
are n6t limitdd to the.duties ofthe.Members to manage the business of the Company pursuant to
Article 6.

......._.163 Costs.of. Litigation.mIn any legal or arbitration proceedings, or other actions
betwei#n any ofthe parties hereto, to enforce any of the terms of conditions of this Agreement or
any othercontract--concerning-the -Company, or any other action that in any other way pertains to
the Company affairs or.this Agreement, the prevailing party, in addition to any other damages or
compensation received,-will.be entitled to recover that party's litigation or arbitration costs,
including reasonable attorneys' fees, expenses and costs of any appeals.

- - - 16.6 Constructioil-Princibles. Words in any gender shall be deemed to include the
other gender. The singular shall be deemed to include the plural and vice versa. The headings and
underlined Section titles are for-guidance only and shall have no significance in the interpretation
of this Agreement.

16.7 - No Third Partv Beneficiaries. This Agreement is made solely and specifically
among and- for the -benefitof the _parties hereto and their successors and assigns, and no other
Person, unless expres*provision· ismade herein to the contrary, is to have .any-rights, interests, or
-claims hereunder or be entitled to ariy benefits under or on account of this Agreement as a third
party beneficiary or otherwise.

16.8 Counterparts. -This Agreement may be executed in several counterparts with the
same effect as if the signature on- each such counterpart were on the same instrument. A signed
copy, including by DocuSign or-other.electronic or digital signature, of this Agreement delivered
by facsimile, e-mail, or other means -of electronic transmission shall be deemed to have the same
legal effect as delivery ofan original signed-copy ofthis Agreement... .. .. :
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16.9 Severabilitv. If any provision of this Agreement shall be held invalid, the
. - · remainder. of this Agreen?tent shall not be affected thereby. The Members shall endeavor in good

-- -- -- * faith negotiations to replace the invalid provision with a valid provision, the economic effect of
. which comes as close as possible to that of the invalid provision.

- 16:10 Remedies; Iniunctive Relief. All parties hereto agree and acknowledge that a
:.. ... .:- . ... breach bftheprovisioris ofthis Agiedment would cause irreparable harmto the Company and.the

pther parties that-could·not adeqliately be compensated by monetary damages. Accordingly, all - -
.

z.--- z.- .- . - parties hereto agree that in addition:to any other legal remedies that may be available to the
Cofnpany an-d the othe? parties in the event of the breach or threatened breach of this Agreement

.. (including- inbnetaryklathages), theiC6mpany and the other parties will be entitled, at its or their
---

... - option and in its or their. sole discretion, upon application to a court of competent jurisdiction, to - -
..2 z- c.z-u Z..0 - obthih injufictive-or.other equitable.relief to enforce the provisions of this Agreement. A waiver
-- - 6 : 2 :..: . - f - or consent, expreis or implied, to-or 6f any breach or default by any Person in the performance by
--- C : ..' ... 1 - that Person ofits obligations hereurider or with respect to the Company is not a consent or waiver

...........toorof any othbr.breach. or-default.in the performance by that Person of the same or any other...
-1.--. r.--:m -- .obligations -of fhat Person.hereundef or with respect to the Company. Failure on the part of a

= ...'. - . Pers-on to complain-of any act of anyIPerson or to declare any Person in default hereunder or with
- . . *respect to the Company, irrespective of how long that failure continues, does not constitute a

..-..... . . waiver. by.that Person:of. its rights Iwith respect to that default until the applicable statute-of-
limitations period has run.

16.11 Dissociation. No Member shall have the right to dissociate or withdraw from the
Company.

-- ------ --- ---1. .... ::16.12z:Snousal z Consent. .Iin connection with the execution and delivery of this
... .0 Agreemetit, any Member.who is a natural person will deliver to the Company an executed consent

1 -. . ..... .f ... from such Mehiber's. sp~se (if any). in the form of Exhibit B attached hereto. If, at any time
1 . _: . . .subsequent to the date-ofthis Agreement a Member becomes legally married (whether in the first

instance or to a different spouse),such Member shall cause his or her spouse to execute and deliver
_1 .2 .:.- .. tothe Company. a consent in the form of Exhibit B attached hereto. Such Member's non-delivery

... to the Company of an executed conient in the form of Exhibit B attached hereto at any time shall
. . .... .. . .. . - constitute.such Member's continuing- representation and warranty that such Member is not legally

married as of such date.

- - - 16:13 - Further Assurances.-- In connection with this Agreement and the transactions
f 2.._ 21.-2 2.... contemplated -hereby,- eich Member.shall execute and deliver any additional documents and

instruments and perform ariy additional acts that may be necessary or appropriate to effectuate and
. ..I :----.. perform the provisions ofthis Agreement and those transactions. . .......

16.14 JURY TRIAL WAIVER. EACH PARTY, BY HIS, HER OR ITS
f f -7 --- ACCEPTANCE - -HEREOF, . HEREBY KNOWINGLY, VOLUNTARILY AND

INTENTIONALLY WAIVES THE RIGHT EACH MAY HAVE TO A TRIAL BY JURY WITH
. ~ RESPECT TO ANY LITIGATIONBASED HEREON, OR ARISING OUT OF, UNDER OR IN

CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENT CONTEMPLATED TO
. .BE EXECUTED. IN.CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT,
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Docusign Envelope ID: AC6F857E-068E-4BF1-B55B-A6AB2D2B78FD

.COURSE OF DEALING,._STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF ANY PARTY. .

-- - - -- - - IN WITNESS WHEREOF,-the Members acknowledge that the matters and facts set forth in this
1 -1..._... _- Agreement aretrue and.that:th«have signed this Agreement to be effective as of the Effective

Date.

-PIONEER SPORTS-&_-1 -1 SPELLMAN PERFORMANCE LLC
ENTERTAINMENT, LLC (Member)

c.s~ 4- (Member) - SIgned by:
-.. .· .. . .v--·-DocuSIgned by:- - .----I- @Ef~~35/r-- . - --W /6 LO>L

-OF/ED1000F1A446.r-·- - Name: Todd Buchner -- -
Name: Jeremv McDonald

- Title: Managing Partner
---·+Title: CEO · -°ocuSIgned by:

- sh,ks Srdl-
U-OFAAFE4CBCCC485...

Name: Les Spellman

Title: Co-Founder

SPELLMAN SCHOLARSHIPS
(Member)
-DocuSIgned by:

1#*Es Srdiz~a~,.

L-BFAAFE4CBCCC485...

Name: Les Spellman r

- - - Title: CEO

./. .P il.-*- -
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. EXHIBIT B
PIONEER SPORTS PERFORMANCE, LLC OPERATING AGREEMENT

(1-1-25)

1 MEMBERS

s -ImmmONIBC#Mi<i,K„Z;m~rze.„-f'N MI@*illtyiti]1 EFfi~r"c"~"~a"~~-r.
~
 ™Membe-cName/*40r~-~ ,,,imgm..

..-- - p

Pioneer Sports & Entertainment, LLC Use of Surf
i . 446 W. Plant, Street . Sports Palk__ ____ 51%r.. Winter G,RILE Florida 34777 Field bnd Other

- .. -0 -Email: ieremv@Dioneersgorts.com Support

Spellman Perfonnance LLC
3021 MeGraw Street $ 50,000.00 45%San Diegd, California 92117
Email: todd@bxcuartners.com

Spellman Scholarships
- 12707 High BluffDrive, Suite 200-9968 N/A 4%San Diego; California 92130 - -

Email: les.svellman@email.com

- .:b- Total $ 50,000.00 100% ---- -

B. MANAGEMENT BOARD
I.-I..

- -2 a-+6154+FAWNSdintid By-'*-·4,4$3:J;4 '4~:~·Abl*ver. ..·~<2
Pioneer Sports & Entertainment, LLC Jeremy McDonald

-

Spellman Performance LLC ToddBuchner
-

Spellman Performance LLC Les Spellman

i



EXHIBIT C
Snousal Consent

I, , the spouse of · , - who is a
Member of . - - , a limited liability company (the

1 - "Compinv"), hereby dign this "Spousal Consent", and understand and agree to the following:

1. . I have.read the Company's - . dated ; .
r z.. . z_ (the "Agredment"), to which the form ofthis Spousal Consent is attached, and understand

. .- .... .- ..the provisioris of.the..Agreement relating to the contributions of cash or.property to the
1 ........:. Company,.the furclidse>sale, or other disposition of any Member's membership interest in _

- - r:- 2 - - the Company, and management of the Company and Company property.

2. - I recognize that the community property laws of certain jurisdictions - including the US.
.. - "" - 1 * .- statds* of L6uisiafta,-Arizdria, California, Texas, Washington, Idaho, Nevada, New Mexico,.

.. -aftd Wisconsin -may pfovidd me with community property rights in property acquired during
r . --- -.the.mafriage, includingmy spouse's interest in the Company, and that community property

.  rights may frustrate the intentions ofthe other Member or other parties to the Agreement..

3. -I am aware that, under the Agreement, my spouse has agreed to certain restrictions on  my ~
spouse's ability to sell my.spouse's membership interest (also referred in Agreement as

. ..t ...-.. .."Percentage Interest") as more fully described in the Agreement.

- - 4:...I-.hereby consent. to.each and every provision or restriction set forth in the Agreement and
approve all of the provisions of the Agreement.

:5.. --Ihereby desighate-aind appoint my spouse - which appointment is coupled with an interest
...-...:- _..and hereby declared irrevocable® as my true and lawful attorney-in-fact for all purpose? of

- the Agreement, including without limitation, to act for and bind me in all Company matters
and affairs.

6. If I and my spouse divorce or our marriage is otherwise legally dissolved, I will transfer and
- 7 sell any interest that I have or may acquire in the Company to my spouse for fair market

. . value and a court may award any such interest to my spouse as part of the legal division of
.. our property. The  previous sentence is not intended waive or relinquish any community

property right that I have in the Company, but to agree to accept other properly or assets of
. . ~ substantially equivalent.value as part of any property settlement agreement or other legal

. . . division ofproperty upon dissolution ofmy marriage.

7. --I agree not to tran§fer or bequeath any community property interest that I have in the
Company - by will, trust, or any other testamentary disposition - to anyone other than my
cuirrent spouse. Aoy residuary clauses in any will or trust shall not include any interest I have
or may acquire in  the Company.

8.- - This Spousal Consent is binding on my heirs, executors, administrators, and assigns.

ii



-- 9.. I am aware that.this .Spousal.Consent involves issues of limited liability company and -
community prbperty law that may be complex. I acknowledge that I am free to seek - -
indefendent legal or financial counsel regarding this Spousal Consent. I have either sought

--. -.--u- _.--z_. - -__the adyice -of independent- counsel or, after carefully reading the Agreement, am satisfied
1._·v.u zy -p.z. r -i- --:with-its--terms-without.seeking the advice of independent counsel. I understand andhave -

s .._.. _-- e.- .u .--. . received  full disclosure of.the rights that Iam agreeing to waive under this Agreement.

..f Zi-- .,1 _1 -, 10. -I knowingly·-and voluntarily intend tobebound bythe Spousal Consent andhereby agree - - .r---3.-- 2-
u 1 0-2 Z In- L:. --that.any.-andall-interest I--ma>c have inthe Company-by community property laws or -
rt.-rs z.........:. otherwise --shall be governed by the terms ofthe Agreement and this Spousal Consent.

i- _= ..-:... z-- 11.. _- frhis Spousal Consent applies..to  the Agreement as it currently exists and to any subsequent · -
- --7 --ts -- :---9 - m -*,-amendmenth,-restatements, brother changes to the Agreement as may be agreed upon by the

nparties to the Agreement I agree that my spouse may join in any amendment, restatement, -- -
2.-1 -I:-I-.r..: 3 -- :. .or_ other-.:change. to--the.-Agreement without any further signature, acknowledgment,
-.... .--..A agreement, or consent on my part or notice to me.

My signature is effective on the date signed below. -- --

Date: f-

- = Signature - - -

Print Name
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202464512792

- STATE-OF-CALIFORNIAC-- ' - . For Office Use Only
7 Office of the Secretary of State1--10 REGISTRATION - -FILED-
/ OUT-OF-STATE LIMITED LIABILITY COMPANY
/ California Secretary of State ·· - File No.: 202464512792

1500 llth Street - Date Filed: 11/7/2024
Sacramento, California 95814
(916) 65*5448

Limited Liability Company Name 9

- Limited Liability Company Name ·Pioneer Sports Performance, LLC

Jurisdiction
F. Z Limited Liability Company is Formed in 'FLORIDA

--

Authority Statement
r=z.= ==.r.. =This-liC:curfently'has  powers and. privileges taconduct business in the state, foreign country or other jurisdiction -- -

entered above.
Street Address of Principal Office of LLC ~

Rtihcipal-Adtiress 446 W PLANT ST
WINTER GARDEN, FL 34787

Mailing Address of LLC
Mailifig Address · PO BOX 770310

.. WINTER GARDEN, FL 34777
f AttentiOn.. Jeremy McDonald

Street Address of California Office of LLC
:. Street Address of California Office None

Agent for Service of Process

® 3 cenify.the.selected California RegiStered Corporate Agent (1505) has agreed to serve as the Agent for Service of
Process for this entity.

t. - California Registered.Corporate Agent (1505) CORPORATE CREATIONS NETWORK INC.
- Registered Corporate 1505 Agent

Consent to Service of Process
. : t: 1- u - -The-Secretary of. State is appointed as the. agent of the foreign (out-of-state) limited liability company for service of
~ ~*~.~r~ ~ process if the.ageht. has resigned and has not been replaced or if the agent cannot be found or served with the

exercise of reasonable diligence.

.m r_-__ ' Consent to service of process extends to. service of process directed to the foreign (out-of-state) limited liability
- :- z company's agent in -this state for a search warrant issued pursuant to California Penal Code section 1524.2, or for any

.-- other validly issued  and properly served searth warrant, for records or documents that are in the possession of the
--- --- ~- - - -: foreign (out-of-state)-limited. liability company-and are located inside or outside of this state. This shall apply to a7.. I

s. 65.. f ... - foreign tout-of-state)-limited liability company that isa party or a nonparty to the matter for which the search warrant is
z f--u -- sought.-For-purposes-of this consent "properly served" means delivered by hand, or in a manner reasonably allowing

....

L z ... -4 : . for prooftof deliVely if delivered by United Sfte®*Imif, overnight deli,>ety §ervite,-facsimile-, dr hify-btFiur-frieTri-s
---  ~

 'specified-by the foreign (out-of-state) limited liability company, including email or submission via an Internet Web.

- - portal, the foreign-(out-of-state) limited liability company has designated for the purpose of service of process.
Electronic Signature

..

- fj By signing, I affirm under penalty of perjury that th, information herein is true and correct and*that i.am authorized to sign
on behalf of the out-of-state LLC.

--------· :·-- 1-JerWny-McDonald - - · ·---- 11/07/2024 - ··· ----- - ···-
--

Signature Date

--
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Fll*,5:99.*1 11:dillqp-'

lepartment of *tal r

- -~- I -certify from thh recokas- of this o ffice that PIONEER SPORTS PERFORMANCE
R60 -LLC, is a limited liability company organized under the laws of the State'-~

6 ·. 0~ of Florida, filed on November 6, 2024.

-r f~~The document number of this company is L24000469759. w

- * ~ ~-~-I further.certify that said .company has paid all fees due this office
wr~-through-December 31, 2024, and its status is active. :.

ar S '

f --_15~~ -Authentication 'Code: 124100024494-110724-L24000469759-1/1 21

@*g
M 01

Given under my hand and the
Great Seal of the State of Florida,
at -Tallahassee, the Capital, this the ~
Seventh day of November, 2024

1. 1/9/ALMALM/SEMI.val

efiF,.:

Nh=5301 - -.- Secretary of'State ~~

.paup."app.dpb-. :--1--71 *Im'.. r.-47,2.a. m n -EL:-1
dibdth#!hdah#1/#0*Rhz
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