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In accordance with
Section 1046 of the 0 S I N O
Comparies Act 2006 &

Rt e Registration of an overseas company opening a

Overseas Compames.

Regulations 2009 UK establishment

Companies House

A fee 1s payable with this form
Please see “How to pay’ on the last page

£1100 [

You may use this form ta register a You cannot use this form to change
M UK establishment the details of an existing company,
officer or estabhishment.

| 00CI3) ©92.85\3
Overseas company details (Name)

06/12/2018

i

COMPANIES HOUSE

[

Corporate name of overseas company

Corporate name® [ Ryans & Company, LLC

l

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To register using your corparate name, go to Section A3
=+ To register using an alternative name, go to Section A2

-+ Filling in this form
Piease complete in typescapt {10pt
or above), or i bold black capials

All fields are mandatory unless
speafied or indicated by *

@ This must be the corporate name in
the home state or country in which
the company is incorporated

Alternative name of overseas company *
Please show the atternative name that the company will use to do business @ A company may register an
in the UK altemative name under which it

Alternative name

{1f applcable) @

proposes to cary on business in the
United Xingdom under Section 1048
of the Companies Act 2006 Once
regustered 15 treated as being 1ts
corporate name for the purposes of
law in the UK

m Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registering Its corporate name

[Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

3 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or ather specified body and [ attach a
copy of thetr response

© Overseas company name
restrictions

or expressions that requize consent
can be found i guidance available
on our website

www gov ukicompanieshouse

A list of sensitive or restncted words

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

+ No Goto Section B2

+ Yes Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars
must be fited up to date

UK establishment
registration number

SR T

@ The particulars are legal form,
dennty of register, number in
registration, director and secretanes
details, whether the company 1s
a credit or finangial institunion,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

Credit or financial institution

Is the company a credit or financial institution 7@

O fes
3 No

@ Please tick one box

Company details

If the company 15 registered in 1ts country of incorperation, please enter the
details below

Legal form © Lirnited Liability Company (private)

Country of usa

incorporation *

Identity of regster ’ Michigan

nwhich itis

registered @

Registravennumberm (g o (8 |6 | 1| 2

that register |—| I rrrrl_l__r_

© Please state whether or not the
company is ltmited Please also
include whether the company 1s
a private or public company if
apphicable

@ This will be the regqistry where the
company 1s registered in i1s parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B85 and B6
4 No Goto Section B6

&s I

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law @

[ Michigan Limited Liabilty Act, MCL §450 401 et seq

Is the company required to prepare, audit and disclose accounting decuments
under parent law?

4 Yes Complete the details below
+No GotoPart3

@ This means the relevant rules or
legislation which regulates the
Incorporation of companies in that
state

10A15 Version 6 0
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Registration of an overseas company opening a UK establishment

Please give the penod for which the company Is required to prepare accounts by
parent law

From

0

To

P
Please give the pertod allowed for the preparation and public disclosure of
accounts for the above accounting penod

Months

-

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

C1 Yes
Please indicate what documents have been disclosed
T Please tick this box if you have enclosed a copy of the accounts

C} Please tick this hox if you have enclosed a certified translation of the
accounts

Please tick this box (f no accounts have been disclosed

O Please tick the appropnate box(es)

10/15 Version & Q
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must he delivered with thus application
- Certified copy of the company's constitution and, if applicable, a certified
transfation

Please tick the appropriate box(es} below
i have enclosed a cerufied copy of the company’s constitution @
T 1 enclose a certified translation, if applicable @

O A certified copy 1s defined as
o copy certified as comect and
authenticated by - the secretary or a
director of the company permanent
representative, admimstrator,
administrative recever, recever
manager, receer and liquidator

@ A certified translation into English
must be authenucated by the
secretary or a dector of the
Company, permanent representative,
administratos, administrabive
feceiver, reCever manager, recelver
and hquidator

=

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection (3
+ No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constituttonal documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of ssued share capital
+ Yes  Go to Part 4 'Officers of the company’
+ No I any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if it is contamed within the constitutional
documents accompanying this registration

<[

Information not included in the constitutional documents

Please gwe the address of pnincipal place of business or registered office n the
country of incorporation ©

Building name/number

300

Street [N Fifih Ave Ste 140
Post town | Ann Arbor
County/Region | Michigan
Postcode | 4 |_B—|T[?|T’_r|—_
Country USA
Please gve the objects of the company and the amount of issued share capital
Objects of the Provide consulting services and generally to engage 1n any lawful
company @

actiity for which a imited hability company may be orgamized

Amount of issued
share capital @

No shares 1ssued

© This address will appear on the
pubhc record

@ Please give a bnef deseription of the
company's business.

O Please specify the amount of shares
ssued and the value

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

-+ Yes Please ensure you entered the registration number n Section B1
and then go to Part 5 of this form
4 No Complete the officer detalls

For a secretary who 1s an individual, go te Section D1, for a corporate secretary,
go to Sectron E1, for a director whe 15 an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Piease use a continuation page
it you need to enter more officer
details

o)

Secretary details @

Use this section to List all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

James Patnck

Sumame

Ryans

Farmer name{s)®

O Corporate details
Please use Sections E1 ES to enter
corporate secretary details,

Former name(s)

Please provide any previous names
{including marden or mamed names)
which have been used for business
purposes in the last 20 years.

Secretary's service address®

Building name/number I 28

@ Service address
This 1s the address that will appear

Street I Baichworth Lane on the public record This does not
have to be your usual restdential
address.

Post town Northwood If you prowide your residential
address here it will appear on the

County/Regton ’ Middlesex public record

Postcode IHIAlsl |3IDIR|

Country I UK

E Secretary’s authornity

Please enter the extent of your authornity as secretary Please tick one box ©|f you have indicated that the extent
of your authonty 1s imited, please

Extent of authonty prowide a bnef descripbon of the

O umited ® Iimated authonty in the box below
Unhmited O1f you have indicated that you are

Description of limited
authonty, If applicable

Are you authonsed to act alone or jointly? Please tick one box

Alone
O lontlyo

If applicable, name{s)
of person(s) with
whom you are

acting jontly

not authonsed to act alone but only
jointly, please enter the namels) of
the person{s) with whom you are
authonsed io act below

10A15 Version 6 0
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Regustration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-ES Please use a continuation page 1f necessary

Name of corporate

body or firm

Building name/number

Street

Post town

Postcode

HNENENE

|
!
County/Region |
l
|

Country

@ Registered or prinapa) address
This 15 the address that will appear
on the pubfic record This address
must be a physical locauon for the
delwery of docurnents. It cannot be
a PO box number {unless comained
wathin a full address), DX number or
LP (Legal Post i Scotland) number

Location of the registry of the corporate body or firm

2]

Is the corparate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Sectron £4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered © |

Regustration number ,

O EEA
A full list of countnes of the EEA can
be found i our guidance
www gov ukicompanieshouse

©This s the register mentioned In
Arucle 3 of the First Company Law
Directive {6BNS1/EEC)

Non-EEA companies

Please give datads of the legal form of the corporate body or firm and the law by
which it1s governed If applicable, please also give details of the register in which
1t s entered {including the state} and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/fitma is
registered @

|
|
|
If applicable, where |
|
|

If applicable, the
registration number

ONon-EEA
Where you have prowided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authonty as corporate secretary ©1f you have indicated that the extent
Please tick one box of your authonty 1s hmited, please
prowide a brief descriphion of the
Extent of authonity O Lmited © lemited authority in the box below
Ol you have indicated that you are
O Unlimited not authonsed to act alone but only
jointly, please enter the name{s) of
Description of hmited the person(s) with whom you are
authonty, if applicable authonsed to act below
. 1 2pp Are you authorised to act afone or jointly? Please tick one box
O Alone
O lonty©
If applicable, name(s)
of person(s) with
whom you are

acting jointly |

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Director

Iil Director details @

Use this section to hst all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a contmuation page If necessary

Full forename(s) James Patnick
Surname l Ryans

Former name(s)@ I

Country/State of UK

residence ©

Natienaliy | Bntish

Monthfyear of birth © WE FEFF{

Business occupation Lecturer

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details,

@ Former name(s)
Please prowide any previous names
{including maiden or marned names}
which have been used for business
purposes in the last 20 years.

9 Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section 5

® Month and year of birth
Please prowde month and year only
Prowide full date of birth 1n
section F4

O Business occupation

ifany) © 1 you have a business occupation,
please enter here If you do not,
please leave blank

m Director’s service address®

Bullding namelnumberl o8

@ Service address
This 1 the address that will appear

Street | Batchworth Lane on the public record This does not
have to be your usual residential
address.

Post town If you prowide your residential

Northwood address here it will appear on the

County/Region | Middlesex public record

Postcode |H AFGI ISFR

Country |UK

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authonty O Lmited ©

Untimited

Description of limited

authority, if applicable

l Are you authonsed to act alone or jointly? Please tick one box

Alone
O lonyo
If applicable, name(s)
of person(s) with
whom you are
acting jointly

O 1f you have indrcated that the extent
of your authonty is imited, please
provide a bef description of the
hrmited authonty in the box below

OIf you have indicated that you are
not authonsed to act alone but only
jomtly, please enter the name(s) of
the person(s} with whom you are
authorised to act below

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to hst all the corporate directors of the company
Please complete G1-GS5 Please use a continuation page If necessary

Name of corporate
body or firm

Building name/number

Street

Post town I

County/Region

Postcode

[ TTTTTT

Country

O Reglstered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Sectron G4 only

;|

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register

Where the company/

firm is registered ©®
i
|

Registration number

OEEA
A full ist of countnes of the EEA can
be found 1 our guidance
wwew gov ukicompanieshouse

© This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please gwe details of the legal form of the corporate body or firm and the law by
which it s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm is
registered @

If apphcable, the
registration number

|_
I_
|
if applicable, where l
|_
[_

©Non-EEA
Where you have provided details of
the register (including state) where
the company os firm 1s registered,
you must also provade 1ts number in
that register

1015 Version 6 ¢
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Registration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as corporate director @1f you have indicated that the extent
Please tick one box of your authonty 1s hmited, please
provide a bnef descaption of the
Extent of authonty O Lmited @ limited authority in the box below
@1f you have indicated that you are
O Unfimited not authonsed to act alone but only
jointly, please enter the namels) of
Descniption of imited the persan{s) with whom you are
authonty, if applicable authansed to act below

Are you authonsed to act alone or jointly? Please tick one box

O Alone
O oty ®

If applicable, name(s)
of person(s) with
whom you are
acting jontly

10/15 Verston 6 0
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0S INO1

Registration of an overseas company opening a UK estabhshment

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution wath matenal delivered in respect of another UK establishment?

+ No GotoSection H3
+ Yes Please enter the UK estabhishment number below and then go to
Section H2

UK establishment
registration numbey

ST T T 1T

Documents previously debivered — accounting documents

Has the company previously deliverad a copy of the company’s accounting
documents with matenial delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

ALNRRRNRE

UK establishment
registration number

Delivery of accounts and reports

This section must be completed Please state If the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment ©

@ Inrespect of this establishment Please go to Section H4

O Inrespect of anather UK estabishment Please give the registration number
below, then go to Section H4

SOOI

© Please tick the appropnate box

)

Particulars of UK establishment®

I You must enter the name and address of the UK establishment

Name of establishment| Ryans & Company LLC

Building name/number [ og

Street Batchworth Lane

Post town Northwood

County/Region | Middlesex

Postcode I?[Tl?ﬁl?l—l;l?l-
Country

Date establishment
opened

Please give the date the establishment was opened and the business of the
establishment

fofv T2 [efol:Te

Business carried on at
the UK establishment

l Consulting services

QAddress
Thus 15 the address that will appear
on the public recard

10/15 Version 6 0
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0S INOT

Registration of an overseas company opening a UK establishment

Permanent representative

Please enter the name and address of every person authonised to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to Iist all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s}

James Patnck

Surname

Ryans

Contmuation pages
Please use a continuation page if you
need 10 enter more details

Permanent representative’s service address @

Building name/number | 28

Street | Batchworth Lane

Post town Northwood

County/Region I Middlesex

Postcode | H Wl?l_l?l?l?l_
Country |UK

©5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address.

If you provide your residential
address here it wall appear on the
public record

Permanent representative’s autherity

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonty

O umited ®
Unlimited

Description of inited
authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

Alone
O Jomtly ©

If applicable, name(s)
of person(s) with
whom you are

acting jointly

B1f you have indicated that the extent
of your authonty s imited, please
provide a bnef descnpuon of the
limited authenty in the box below

OIf you have mdicated that you are
not authonsed to act alone but onty
jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

1015 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s) in the UK authorised to accept service of
documents cn behalf of the company in respect of its UK establishment?

4+ Yes Please enter the name and service acdress of every person(s)
authonised below
3 No  Tick the box below then go to Part 8 ‘Signature’

] 1 there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hst alf the persens’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

(Jarnes Patnck

Sumame

l Ryans

Continuation pages
Please use a continuation page f you
need to enter more detals.

Service address of person authonsed to accept service ©

Bunlding name/number I o8

Street IBatchworth Lane
|
Past town | Northwood
County/Regron | Mddiesex
Postcode ’ H | A I 6 ’_‘_31?‘?‘7
Country |UK

O Service address
This 15 the address that will appear
on the public record This does not
have ta be your usual residental
address. Please note, a DX address
would not be acceptable

10/15 Version 6 0
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Registration of an overseas company gpening a UK establishment

Part 8

Signature

’ This must be completed by all companies.

| am sigrung this form on behalf of the company

Signature

Sigranne

X X

This form may be signed by 5 anS
Director, Secretary, Permanent representative ’2‘ f ‘?J
e e ~ »

10/15 Verston 6 0
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Compames House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contatt name
| Cumpanycame Buzzacott LLP
|
| = 130 Wood Street
|
|
I i Londcn
I CoantyRagion
= [elelz[v[ [slolt
ooy UK
0x
Telephone

020 7556 1337

Checkbist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

Pl The overseas corporate name on the form matches
the constitutional documents exactly

D You have included a copy of the appropniate
correspondence in regard to sensitive words, if
appropriate
You have included certified copies and certified
translations of the constitutional documents, if
appropriate

O You have included a copy of the latest disclosed
accounts and certrfied translations, If appropnate

You have completed all of the company detalls in
Section B3 f the company has not registered an
existing establishment

& You have complete detauls for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment

0 Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address}, DX or LP (Legal Post In
Scotland} number

3 You have completed detarls for all permanent
representatives in Part 6 and persons authonised to
accept service in Part 7

- You have signed the form

O You have enclosed the carrect fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

How to pay

A fee of £20 15 payable to Companies House Iin
respect of a registration of an overseas company
Make cheques or postal orders payable to
"Companies House

@ Where to send

You may return this form to any Companses House
address, however for expediency we advise you to
return 1t to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Narthern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applyng for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

Fer further information, please see the guidance notes
on the website at www gov uk/companieshouse
or emall enquines@companteshouse govuk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been prowded free of charge by Companies House

10115 Version 6 0



1334567890 Hoopar Halhaway 111551am 09-25-2006

BCSCD-700 (Rav 12003)
MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH

BUREAU OF COMMERCIAL SERVICES
Dete Recaived (FOR BUREAU USE ONLY}

This document is affactrve on the date fied, unless a
subsaquent effective date within 90 days after recaived
date is stated In the document.

Nams
Audrey Pnce DiMarzo

Addrogs
126 South Main Streset
& -

Sin Zip Code
Ann Arbor, Ml 48104 EFFECTIVE DATE.

4 Documeant will be retumed to the name and address you enter sbove 0
If left blank document will ba mailed to the registered cffice

ARTICLES OF ORGANIZATION

For use by Domestic Limited Liability Companies I B

(Pleaseread Informationandinstructions ontastpage)
Pursuant to the provisions of Act 23, Public Acts of 1993, tha undarsignad executle the following Articles

ARTICLE]

Tha name of tha limited liability company is Ryans & Company, LLC

ARTICLE Il

The purpose or purposas for which the [imited #ability compary is formed is to engage in any activity within the purposes
for which a limited hability company may be formed under the Limited Liabildy Company Act of Michigan

ARTICLE I
Tha duration of the smited liability company if other than perpetual is
ARTICLE IV
1 The street address of the location of the registered office Is
350 Pinewood Street Ann Arbor Michigan 48103
 vewt Aol 3 ) D" Cot)
2 The maiing address of the registered office if different than above
, Michigan
157w Addrem o PO Box} Cay) {DF Code)

3 The name of the resident agent st the registered ofice s. oS P Ryans

ARTICLE V (insent any desired additional provision authorized by the Act, attach additional pages if needed )

Signed this 25 day of September ' 2006

By

{Bipnature(s) of Orpanktza(a))
James P Ryans

{Type o Prins Kame(s)

f(en[/:j /f»'s 4 é o 7[fvt % @f 09/25/2006 11 10AM
7%& gr_/j/;'q/

Y

ﬂmqs < fw,,,g ﬂreqén D/ @*’MS g&-"/"‘(/] Z[C



Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the ARTICLES OF ORGANIZATION (DOMESTIC L.L.C)
for
RYANS & COMPANY, LLC

iID NUMBER: D08612

received by facsimile transmission on September 25, 2006 is hereby endorsed
Filed on September 25, 2006 by the Administrator,

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

in testimon# whereof, | have hereunto setm
hand and affixed the Seal of the Department,
in the City of Lansing, this 25TH day

of September, 2006.

Bureau of Commercial Services

Sent hv Facsimile Tranemission 06268



RYANS & COMPANY, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT, dated as of 4CJ Zi, 2006, is made by and
among RYANS & COMPANY, LLC, a Michigan imited liability company (the “Company”),
the persons executing this Agreement and listed as members on Schedule A hereto, and
all those persons who shall hereafter be admitted as members of the Company (each, a
“Member” and collectively, the “Members”)

ARTICLE |
ORGANIZATION

11 Formation The Company has been orgamzed as a imited hability company
under and pursuant to the Michigan Limited Liability Act, MCL §450 401 et seq (the "Act”),
by the filing of Articles of Orgamzation ("Articles™) with the Michigan Department of Labor
and Economic Growth, Bureau of Commercial Services as required by the Act

12 Name The name of the Company 1s Ryans & Company, LLC The
Company may also conduct its business under one or mere assumed names

13 Purposes The Company was formed and i1s being operated to serve as the
general partner of an investment limited partnership (the “Partnership”), as general partner
of other investment partnerships, subsequently to become a registered investment advisor
to provide managed account advisory services, and generally tc engage in any activity for
which imited hability companies may be formed under the Act The Company shall have
all the powers necessary or convenient to effect the above specific purposes, including all
powers granted by the Act

14 Duration The Company shall continue in existence in perpetuity unless
otherwise stated in the Articles or until the Company 15 dissolved and its affairs wound up
in accordance with the Act or this Agreement

15 Registered Office and Resident Agent The initial Registered Office of the
Company 1s at 350 Pinewood Street, Ann Arbor, Michigan 48103 The imhal Resident
Agent of the Company 1s James P Ryans The Members reserve the rnight at any time, by
a vote pursuant to Section 5 1 of this Agreement, to change the Registered Office and/or
the Resident Agent of the Company

16 Legal Status of the Company The Members have formed the Company as
a lmited hability company under and pursuant to the Act The Members specifically intend
and agree that the Company 1s not a partnership, a corporation or any similar entity but 1s a
imited hability company under and pursuant to the Act No Member shall be construed to
be a partner or shareholder in the Company or a partner of any other Member, and the
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Articles, this Agreement and the relationships created thereby and ansing therefrom shall
not be construed to suggest otherwise

ARTICLE Il
BOOK, RECORDS AND ACCOUNTING

21 Books and Records The Company shall maintain complete and accurate
books and records of its business and affairs as required by the Act, and such books and
records shall be kept at the Company’s Registered Office  The Company shall maintain
electronic copies of the Company's books and records at Ryans & Company LLC, 350
Pinewood St, Ann Arbor, Michigan 48103, or at another location acceptable to Ryans &
Company LLC

22 Fiscal Year; Accounting The Company’s fiscal year shall be the calendar
year The particular accounting methods and principles to be followed by the Company
shall be selected by the Manager from time to time

23 Reports The Company shall prepare reports concerning the financial
condition and results of operation of the Company in the time, manner and form as the
Manager determines Such reports shall be provided to the Members at least annually, as
soon as practicable after the end of each fiscal year of the Company, and shall include a
statement of each Member's share of profits and other items of income, gain, loss,
deduction and credit for such fiscal year

24 Member's Capital Accounts

241 The Company shall mantain separate capital accounts (the “Capital
Accounts”) for each Member Each Capital Account shall be

(8)  increased (1) for the amount of cash and the fair market value of
any property (net of llabiities secured by the property that the Company
assumes or takes subject to) that the Member contnbutes and (1) for the
Member’s share of any of the Company’s income or gain, and

(b) decreased (1) for the amount of any cash and the fair market
value of any property {net of habiities secured by the property that the
Member assumes or takes subject to) distnbuted to the Membeyr, (1) for the
Member's share of any losses and deductions of the Company, and () for
any expenditures under Section 705(a){2)(B) of the Internal Revenue Code
of 1988, as amended (the “Code”)

242 If the Company at any time distributes any of its assets in-kind to any
member, the Capital Accounts of each Member shall be adjusted to account for that
Member's Ownership Percentage of the net profits or net losses that would have been
realized by the Company had it sold the assets that were distributed at their respective farr
market values immediately prior to their distribution



24 3 If a Member's membership interest in the Company (an “Interest”), or any
portion of an interest, 1s transferred in accordance with this Agreement, the transferee shall
succeed to the Capital Account of the transfernng Member or to any portion that 1s
transferred

2 4 4 All of the provistons above regarding the establishment and maintenance of
Capital Accounts are intended to comply with Treas Reg 1 704-1(b)(2)(iv} and shall be
interpreted and applied to comply with this Treasury Regulation The Members further
agree to make any adjustments to the Capital Accounts that may be necessary or
appropriate to comply with the Treasury Regulatton This Agreement shall not be
construed as creating a deficit restoration obligation or otherwise personally obligate any
Member to make a capital contnbution except as provided in Article Il

25 Member's Ownership Percentages Separate ownership percentages (the
‘Ownership Percentages”) for each Member shall be maintained by the Company Unless
and until otherwise agreed in writing by the Members, the Ownership Percentages shall be
as set forth opposite each Member's name on Schedule A The Ownership Percentages
prescnibed by this Section shall be adjusted if and as required in Articles 7 and 9 [n the
year in which any adjustment i1s made, all allocations shall be made on the basis of a
‘weighted average” of Ownership Percentages for that year, taking into account the
number of days of that year which shall have elapsed prior to and after the date of the
adjustment

ARTICLE Il

CAPITAL CONTRIBUTIONS

31 Inttial Contributions By executing this Agreement, the Members agree to
make the nitial contributions to the capital of the Company set forth opposite each
Member's name on Schedule A

32 Additional Contributions Additional capital contnbutions shall be required
only upon unanimous consent of the Members

33 Nolnterest on Capital/No Withdrawal of Capital No interest shall accrue
on any capital contributions made by the Members No Member shall have the right to
withdraw or to be repaid any capital contnbution except as provided in this Agreement

34 Member Loans If any of the Members, In good faith, determines that
additional funding 1s required by the Company, then each Member shall have the nght (but
not an obhgation) to satisfy that Funding Requirement by means of one or more loans to
the Company (the “Member Loans”) Each Member Loan will be evidenced by a
Promissory Note which will bear interest at the then prevaling Pnme Rate Unless
otherwise agreed by all Members to whom or which Member Loans are outstanding, no
current or iquidating distributions shall be made by the Company with respect to the




Interests of the Members unless and until the entire balance of principal and nterest
outstanding under all Member Loans have been paid i full

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

41 Allocations Exceptas may be required by the Code or this Agreement, the
Company’s net profits and net losses shall be allocated among the Members as of the end
of each fiscal year as follows

4 11 Net profits and losses shall be allocated to the Capital Accounts of the
Members in accordance with the Members' Ownership Percentages

42 TaxProvisions Notwithstanding the foregoing, and to the extent and inthe
manner required by and consistent with the applicable Treasury Regulations

4 2 1 If dunng any fiscal year there is a net decrease in Company “minimum
gain,” as defined in Treas Reg 1 704-2(d), each Member shall be
specially allocated items of Company income and gain for such fiscal year
(and, If necessary, succeeding fiscal years) in an amount equal to the
Member's share of the net decrease in Company mimmum gain for the
year, as determined in accordance with Treas Reg 1 704-2(gk2)

4 2 2 If during any fiscal year there 1s a net decrease in Member nonrecourse
debt “mimmum gain,” as defined in Treas Reg 1 704-2(1)(5), each
Member with a share of that Member nonrecourse debt mimmum gain as
of the beginning of the year shall be specially allocated items of Company
income and gain for such fiscal year (and, If necessary, succeeding fiscal
years) in an amount equal to the Member's share of the net decrease In
Member nonrecourse debt minimum gain for the year

42 3 If any Member unexpectedly receives an adjustment, allocation, or
distnbution described in Treas Reg 1 704-1(b)(2)(n)(d)(4), (5}, or (), then
such Member shall be specially allocated items of Company income and
gain in an amount and manner sufficient to eliminate, as quickly as
posstble, any deficit In the Member's Capital Account caused by the
unexpected adjustment, allocation or distribution This paragraph I1s
intended to constitute a “qualfied iIncome offset” under Treas Reg 1 704-

1(b)}2)()(d)

4 24 Any Company nonrecourse deductions shall be allocated among the
Members in accordance with Treas Reg 1 704-2(e)

4 2 5 Member nonrecourse deductions shall be allocated to the Members, In
accordance with Treas Reg 1 704-2(1}, in the ratios in which they bear



the economic nsk of loss with respect to the Member nonrecourse debt to
which Member nonrecourse deductions are attributable

4 2 6 ltems of income, gain, loss, and deduction with respect to any property
contributed to the Company by any Member shall be alloccated among the
Members, in accordance with Section 704(c) of the Code and applicable
Treasury Regulations, to take into account any variation between the
adjusted basis of such property to the Company for federal iIncome tax
purposes and its value for Capital Account purposes If the value of the
property is later adjusted, subsequent allocations of income, gain, loss,
and deduction with respect to the property shall be made in accordance
therewith

Sections 4 1 and 4 2 are intended to comply with the provisions of Section 704 of
the Code and the Treasury Regulations promulgated thereunder and shall be
interpreted consistently therewith

43 Distributions The Company shall make distributions to the Members from
time to time, but In any case at least annually, 1n such amounts and at such times as are
determined by the Members, provided, however, that no distribution shall be declared or
made if, after giving it effect (a) the Company would not be able to pay its debts as they
become due In the usual course of business, or (b) the Company’s total assets would be
less than the sum of its total habilites If, as of the date of any proposed distribution, the
Company 1s indebted to any Members under any Member Loans, then such distnbutions
shall be made only if approved in writing by each Member to whom or which a Member
LLoan 1s payable All distributtons shall be made to the Members in accordance with the
batances In their Capitai Accounts at the time of the distributions; provided, however, that
no distrbution shall be made to a Member to the extent such Member has, or such
distnbution would cause the Member to have, a negative Capital Account balance
Distributions shall be in cash or property, or partially in both, as determined by the
Manager The Company shall endeavor to make distributions 1n cash to the Members at
such times and 1n such amounts as to enable the Members to pay the taxes due on the
income of the Company prior to the due dates therefor

ARTICLE V
VOTING RIGHTS OF MEMBERS

51 Voting All Members shall be entitied to vote on all matters submitted to a
vote of the Members, including, without mitation, those matters that must be submitted to
a vote of Members pursuant to the provisions of the Act Except as otherwise provided in
this Agreement, any matter submitted to a vote of the Members will require the approval of
the Members whose Ownership Percentages, as of the date of such vote, constitute a
majonty of all Ownership Percentages of all Members ("Majornty Consent”) The Members
shall be entitled to vote on the following matters



{a) The sale, exchange, lease or other transfer of all or
substantially all of the Company’s assets, or the merger ar consolidation of
the Company,

(b)  The conduct by the Company of any business other than the
business descnbed in Section 1 3,

(c) The admission of any additional parties as Members of the
Company or the withdrawal of any party as a Member of the Company,

(d)  An amendment to the Articles,
(e)  The dissolution of the Company,

H The decision to hire or fire, and the determination of salary and
bonus of, any employees

(@)  Any other matter for which the approval of the Members 1s
provided in this Agreement

52 Meetings There shall be no required annual meetings of the Members,
except as may be required by law Meetings of Members for any proper purpose or
purposes may be called at any time by the Manager or by Members whose Ownership
Percentages represent at least ten percent (10%) of the Ownership Percentages of all
Members (the “Inthator”) The lnihator shall deliver written notice stating the date, time,
place and purposes of any meeting to the other Members Such notice shall be given not
less than ten (10} no more than sixty (60) days before the date of the meeting Each
meeting of Members shall be presided over by the Intiator of that meeting A Member may
participate 1n a meeting of the Members by a conference telephone or by other similar
communications equipment through which all persons participating in the meeting may
communicate with the other participants

53 Consent Any action required or permitted to be taken at a meeting of the
Members may be taken without a meeting, without pnor notice and without a vote If
consents in writing, setting forth the action to be taken, are signed by the Members whose
approvals are required pursuant to Section 5 1 with respect to such action

ARTICLE VI
MANAGEMENT

61 Management Vested With Manager Subjectonly to those matters requinng
the approval of the Members pursuant to the Act or Section 5 1, the management of
business and affairs of the Company shall be vested wholly and exclusively with one
manager (the "“Manager”), who shali function as the Manager of the Company until his or
her resignation or removal A Manager may be removed, and a new Manager appointed,
by a unanimous vote of the Members, including any Member who 1s a Manager, or upen a




declaration of incompetency by a court of competent junisdichon The Members hereby
agree that James P Ryans shall serve as the Manager of the Company The Members,
by Majonity Consent, may from time to time appoint one or more of the Members or a third
party as additional administrator(s) for the Company, whose duties and responsibilities will
be determined by the Members at the time of such appointment (the “Administrators”)

62 Scope of Management Authority The Manager shall have the sole
responsibiiity and authornity to supervise and manage all aspects of the administration and
operations of the Company, to maintain the books and records of the Company, and to
enter into and bind the Company to contracts and other legal commitments Except as
specHically reserved to the Members in the Act or Section 5 1, the Members, as such, will
not have any rights to participate in the management of the Company Without imiting the
generality of the foregoing, the Manager shall have the power and authorty, on behalf of
the Company, to do all things necessary or convenient to carry out the business and affairs
of the Company, including the power to (a) purchase, lease or otherwise acquire any real
or personal property or any options to acquire real or personal property, (b) sell, convey,
mortgage, grant a secunty interest in, pledge, lease, exchange or otherwise dispose or
encumber any real or personal property or any options to acquire real or personal property,
(c) open one ar more deposttory accounts and make deposits into and checks and
withdrawals against such accounts, (d) borrow money and incur habilities and other
obligations, (e) enter into any and all agreements and execute any and all contracts,
documents and instruments, {f) engage employees and agents, define their respective
duties and establish their compensation or remuneration, {g) establish pension plans,
trusts, profit shanng plans and other benefit and incentive plans for Members, employees
and agents of the Campany, (h) obtain insurance covenng the business and affairs of the
Company and its property and on the lives and well being of its Members, employees and
agents, (1) commence, prosecute, settle or defend any proceeding in the Company’s name,
(1) participate with others in partnerships, joint ventures, corporations and other
associations and strategic alliances, (k) to tmplement all required administrative details of
the Company, (I) to exercise on behalf of the Company all nghts of the Company under
Article VIl with respect to the transfer of any Member Interest, and (m) to make investment
and other decisions with respect to the Partnership and any other investment parthership
or investment entities or managed accounts for which the Company serves as general
partner or investment advisor

63 Standard of Care: Liability Every Member (including, without imitation, a
Member acting in the capacity of a Manager or Administrator) shall discharge all duties on
behalf of the Company In good faith, with the care an ordinarily prudent person in a like
position would exercise under similar circumstances, and tn a manner which such Member
reasonably believes to be in the best interests of the Company A Member (including,
without imitation, a Member acting in the capacity of a Manager or Administrator) shall not
be liable for monetary damages to the Company for any breach of any such duties except
for (a) receipt of a financial benefit to which the Member 1s not entitled, (b) voting for or
assenting to a distribution to Members in violation of this Agreement or the Act, or {c} a
willful violation of the law



64 Reimbursement Each Member (including, without imitation, a Member
acting in the capacity of a Manager or Administrator) shall be entitled to reimbursement
from the Company for all expenses of the Company reasonably incurred and paid for by
such Member on behalf of the Company

65 Tax Matters Member The Manager shall function as the “Tax Matters
Member” to handle tax matters for the Company pursuant to Section 6231(a)(7) of the
Code

ARTICLE VIl
TRANSFER OF MEMBERSHIP INTERESTS

71 Restrictions on Transfers of Interests Except as otherwise expressly
provided In this Article Vil, no Interest of a Member in the Company may be sold, assigned,
transferred, exchanged, encumbered or otherwise disposed of, whether voluntanly or
involuntarily on the part of the Member holding that Interest and whether by sale, gift,
divorce decree or otherwise (each, a “Transfer”), except with the Majonty Consent of the
other Members, provided, however, that (a) a Member may Transfer all or any portion of
that Member’s Interest without such consent to any member of the Member's immediate
family (spouse, children, grandchildren or parents}, to any entity which 1s wholly owned by
the Member and/or members of that Member's immediate family or to any trust for which
the only beneficiaries are the Member and members of that Member's immediate family,
and (b} if the Member 1s not a person but some other legal entity, that Member may
Transfer all or any portion of its Interest without such consent to one or more of its
beneficial owners, 1n each case subject to compliance by the transferee with the
requirements of Section 72 Every Transfer of any Interest shall be made only upon
compliance with this Article VIl Any attempted Transfer of an Interest in violation of this
Article 1s null and void

72 Permitted Transferee The Transfer of an Interest in comphance with this
Article VIl does not itself entitle the transferee (a “Permitted Transferee”) to participate in
the management and affairs of the Company or to become a Member Such a Permitted
Transferee 1s only entitled to recewe, to the extent assigned, the distributions the
transferring Member would otherwise be entitled to receive with respect to the transferred
Interest A Permitted Transferee shall be admitted as a substitute Member and shall be
entitled to all the nghts and powers of the transfernng Member only (x) if the Majonty
Consent of Members other than the transfernng Member shall be obtained, (y) if the
Company receives a favorable legal opinion by counsel for the transfernng Member that
such Transfer may be effected without registration under the Federal Securities Code of
1933 and will not result in the violation of any applicable state securities laws, and (z) if the
Permitted Transferee has signed and delivered to the other Members a written agreement
confirming that, following such Transfer, the interest will remain subject to all terms and
conditions of this Agreement, and the transferning Member and the Permitted Transferee
have executed and delivered such documents as the Company may request If admitted,
the Permitted Transferee shall have, to the extent assigned, all of the nghts and powers,
and shall be subject to all of the restrictions and habilities, of the transfernng Member




73 Right of First Refusal

7 31 Except as provided in Section 7 1, no Interest of a Member in the Company
may be transferred, whether voluntarily or involuntarily on the part of the Member and
whether by sale, gift, forfeiture, foreclosure, court decree or otherwise, unless the party
proposing the Transfer (the “Offeror”) shall have first made a wntten offer (the “Offer”) to
the Company and the other Members (the “Other Members”) specifying the Interest
proposed to be transferred (the “Offered Interest”), the party to whom the Offered Interest
Is to be transferred (the “Transferee”) and the terms upon which such Transfer is proposed
to be made (the “Offered Terms”) In the event of a Triggering Event (as defined in Section
7 4), the Offeror shall be deemed to have made an Offer to the Company and the Other
Members with respect to the Offeror's entire Interest upon the occurrence of such
Triggenng Event

7 32 The Company shall have the rnight, exercisable by written notice delivered to
the Offeror and the Other Members within thirty (30) days after delivery (or deemed
delivery) of such Offer, to purchase the Offered Interest, provided, however, that the
Company fails to exercise its nghts with respect to the entire Offered Interest, the Other
Members shall have the nght, exercisable by written notice delivered to the Offeror and the
Company within sixty (60) days after delivery (or deemed delivery) of such Offer, to
purchase the remaining Offered Interest in proportion to their respective Ownership
Percentages, provided, however, that Iif any of the Other Members falls to exercise such
Member's rnights to the full extent of such Member's proportionate share, the remaining
Other Members shall have the right (proportionately, as above) to accept the unaccepted
portion of the Offer If the Company or the Other Members deliver such notice within such
period, then the Offered Interest shall be purchased and sold on the Offered Terms,
provided, however, that If the proposed Transfer 1s by gift, foreclosure, forfeiture, court
decree or other non-arm's length terms or is the result of a Tnggering Event, then, unless
otherwise agreed by the Offeror and the Company and/or the Other Members that
accepted the Offer (the “Purchasers”), the purchase price for the Offered Interest shall be
the “fair market value” of the Interest as of date of the Offer |f the Offeror and the
Purchasers are unable to agree on the fair market value of the Interest within thirty (30)
days following the acceptance of the Offer, the fair market value shall be determined by a
icensed and certified appraiser proposed by the Company's certified public accountant
and approved by the Offeror and the Purchasers, provided, however, that if the Offeror and
the Purchasers are unable to agree upon a single appraiser, then the fair market value
shall be determined by a majority vote of a panel of three appraisers, one of whom shall be
selected (and compensated) by the Offeror, one of whom shall be selected (and
compensated) by the Purchasers, and the third of whom shall be selected by the two
appraisers first selected and shall be compensated one-half by the Offeror and one-half by
the Purchasers The determination of the appraiser(s) shall be conclusive and binding
upon the Offeror and the Purchasers and shall not be subject to any challenge or appeal

7 33 The closing of such purchase shall take place at the offices of the Company
at 11 00 AM on the twentieth (201} day following the date that the accountant for the



Company delivers its written computation to the Offeror and the Purchasers The purchase
price shall be paid in full by a certified or bank cashier's check at the closing or, at the sole
election of the Purchasers, by the delivery of a certified or bank cashier's check in an
amount equal to twenty (20%) percent of the purchase price with the balance paid pursuant
to a non-negotiable promissory note of each Purchaser (the "Note"). Each Note, which
shall be executed and delwered at the closing, shall provide (1) for equal annual payments
of principal, together with accrued interest thereon, over the following five (5) year perod
beginning on the first anniversary of the closing, (i) for interest equal to the Prime Rate as
of the date of the Note, which rate of interest shall be adjusted thereafter on each
anniversary of the Note to the Prime Rate as of such anniversary, (n} that it may be
prepaid without penalty, in whole or in part, at any time and from time to time, and (iv) that
upon default in any payment due under the Note for over thirty (30) days, the holder of the
Note shall have the option to declare the entire unpaid balance immediately due and
payable

7 34 Each Member hereby Irrevocably appoints each and every other Member,
individually, as such Member's true and lawful attorney in fact, each with the power to
execute and deliver in such appointing Member's place and stead, all certificates,
instruments and documents necessary or incidental to the Transfer of the Interest at the
closing This power of attorney Is irrevocable and i1s coupled with an interest and does not
terminate on the selling Member's disability, but continues for so long as this Agreement s
in effect

7 35 Ifthe Company and the Other Members do not elect to purchase the entire
Offered Interest within sixty (60) days after delivery of the Offer, then the Offeror may sell
all (but not less than all) of the Offered Interest to the Transferee upon the Offered Terms
within (but not after) sixty (60) days from the date that the option of the Company and the
Other Member(s) expires, provided, however, that the Transferee of the Offered Interest
shall take the Offered Interest subject to the terms and restrictions of this Agreement

74 Tnggering Events Upon the occurrence of any of the following
events (each, a “Trnggernng Event’) with respect to a Member, such Member shall be
deemed to have made an offer to sell all of such Member's Interest pursuant to Section
74

(a)  Anynvoluntary Transfer or purported involuntary Transfer of part or all of
such Member's Interest, including without limitation, any Transfer or purported Transfer
resulting from bankruptcy, insolvency, divorce or otherwise For purposes of this Article
VII, an involuntary Transfer shall be deemed to have occurred at the moment a petition in
bankruptcy 1s filed by or against such Member, a petition seeking the appointment of a
receiver over such Member’s property 1s filed by or against such Member, or a complaint of
divorce 1s filed by or against such Member)

(b)  The death or “permanent disability” of a Member that 1s an individual For
purposes of this Article Vil, “permanent disabity” 1s defined as a physical or mental
impairment that substantially hmits one or more life activities that exists for a penod of sixty



(60} days and such impairment 1s expected to continue for an additional six (8) months or
for the remainder of such Member's Iife

{c}  The dissolution of a Member that Is an entity

75 Deadlock The Members acknowledge that ether the majority requirement
or the unanimity requirement for matters on which the Members are entitled to vote may
result in a deadlock in making decistons with respect to the Company (“Deadlock”) If the
Company expernences a Deadlock, the Members shall engage in good faith discussions to
resolve the Deadlock 1f, after thirty (30) days, the Deadlock 1s still not resolved with the
required vote of the Members, the Deadlock shall be submitted to one or more mediators
selected by the Members If, after an additional thirty (30) days, the Deadlock 1s still not
resolved with the required vote of the Members, then, for an additional ten (10) days, any
Member may deliver to the other Members, a written offer to sell such Member's Interest to
the other Members on a pro-rata basis for the purchase price stated in such offer or to
purchase the Interests of the other Members for the purchase price stated in such offer
The other Members shall then have for an additional ten (10} days, the exclusive nght and
option, but not the obligation, to in writing, either accept such Member’s offer to sell such
Interest to such other Members or to accept such Member’s offer to purchase the Interests
of such other Members If the other Members reject such offers or fail to unrammously
accept such offers within such period, the Member making the initial offers shall then have
for an additional ten (10) days, the exclusive nght and option to elect in writing, to require
the other Members to either purchase such Member's Interest for the stated purchase price
or to require the other Members to sell such other Members’ Interests for such stated
purchase price  The Closing thereof shall be governed by Section 7 3

ARTICLE VIl

EXCULPATION FROM LIABILITY: INDEMNIFICATION

81 Exculpation of Liability Unless otherwise provided by law or expressly
assumed, a person wha 1s a Member, Manager or Administrator shall not be lable for the
acts, debts or liabilities of the Company

82 Indemnification The Company shall indemnify each Member, Manager and
Admunistrator from and against any claims, losses, liabilities, damages or expenses
(including attorney fees) incurred by that Member, Manager or Adminustrator as a result of
or in connection with any pending or threatened legal proceeding (whether civil, crminal,
administrative or investigative and whether formal or informal} in which that Member,
Manager or Admimistrator 1s made party or threatened to be made party as a result of his or
her status as a Member, Manager or Administrater of the Company or as an employee or
agent of the Company, subject to the following Iimitations  (a) such indemnification shall
not be applicable to any suit or proceeding brought by or in the right of the Company, (b)
the nght of the Member, Manager or Administrator to indemnification 1s dependent upon
the Member, Manager or Administrator having acted in good faith, with the care an
ordinanly prudent person In a like position would have exercised under similar
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circumstances, in a manner which the Member, Manager or Administrator reasonably
beheved to be in the best interests of the Company and, with respect to any cniminal suit or
proceeding, the Member, Manager or Administrator had no reasonable cause to believe
that his or her conduct was unlawful, and (c) the night of the Member, Manager or
Admirstrator to indemnification shall not extend to any suit or proceeding based upon the
receipt by such Member, Manager or Administrator of any financral benefit to which the
Member, Manager or Administrator was not legally entitied, any suit or proceeding based
upon the affirmative vote of the Member, Manager or Administrator to any distnbution to
the Members in violation of this Agreement or the Act or any suit or proceeding involving
any willful violation by the Member, Manager or Administrator of any provision of law
Where applicable, the Member's, Manager's or Admimistrator’s nght of indemnification shall
extend to any actual and reasonable expenses (including attorney fees) incurred by the
Member, Manager or Administrator in connectton with any suit or proceeding brought to
enforce the obligations of the Company under this Section 8 2

ARTICLE IX

ADMISSION OR WITHDRAWAL OF MEMBERS

21 Admission of Additional Members No additional Members shall be
admitted to the Company without the approval and written consent of the Members
pursuant to Section 5 1 The inhal capital contnbution of any additional Member, and all
other terms and conditions of admission, shall be as set forth in an Admission Agreement
signed by the Company and the additional Member The additional Member shall, in such
Admission Agreement, agree to be bound by and subject to all terms and conditions of this
Agreement

92 Withdrawal of Members No Member shall be permitted to withdraw from
the Company without the approval and written consent of the Members, pursuant to
Section 51 All terms and condittens of such withdrawal shall be as set forth in a
Withdrawal Agreement signed by the Company and the withdrawing Member

ARTICLE X
DISSOLUTION AND WINDING UP

101 Events Causing Dissolution The Company shalt dissolve and its affairs
shall be wound up upon the first to occur of the following (a) at any time specified in the
Articles, (b} upon the happening of any event specified in the Articles or this Agreement, or
(c)y upon a vote of the Members pursuant 1o Section 51 The Company shall continue
notwithstanding the death, withdrawal, disability, expulsion, bankruptcy, insclvency or
dissolution of a Member that 1s a partnership, hmited partnership, corporation or limited
hability company, or the occurrence of any other event that terminates the continued
membership of a Member in the Company

12



102 Winding Up Upon dissolution, the Company shall cease carrying on its
business and affairs and shall commence the winding up of the Company's business and
affars and complete the winding up as soon as practicable Upon the winding up of the
Company, the Members shall hiquidate and discharge all debts and liabilittes of the
Company, distnbute all assets in accordance with the Act and this Agreement and take all
other actions and prepare and file such other documents as shall be necessary or
appropriate to dissolve and wind up the Company |f assets are distributed in kind to the
Members, all assets shall be valued at their then fair market value as determined by the
Members, and the Members’ Capital Accounts shall be adjusted accordingly, as provided
in the Section 704(b) Treasury Regulations This fair market value shall be used for
purposes of determining the amount of any distnbution to a Member pursuant to Section
10 3 If the Members are unable to agree on the fair market value of any asset of the
Company, the asset shall be sold

103 Distnbutions at Liguidation Subject to the nght of the Manager to
establish cash reserves as may be deemed reasonably necessary for any contingent or
unforeseen liabilities or obligations of the Company, the proceeds of the liquidation and
any other funds of the Company shall be distributed as follows (a) first, to the payment and
discharge of all of the Company's debts and habilities to creditars, including Members, and
{b) second, after the adjustments required by Section 10 2 and after taking 1nto account all
Capital Account adjustments for the Company's taxable year during which the liquidation
occurs, to each Member an amount equal to the positive Capital Account balance of such
Member The proceeds shall be paid to the Members within ninety (90) days after the date
of dissolution

ARTICLE XI

MISCELLANEOUS PROVISIONS

111 Notices Any notice permitted or required under this Agreement shall be in
writing and will be deemed “delivered” when deposited in the United States mail with
postage paid, when delivered in person, when delivered to a nationally recogrized couner
service with fees prepaid and signature waived, or when sent by facsimile transmission
with a transmission acknowledgement received Such notices shall be delivered to the
Members at the addresses set forth on Schedule A and to the Company and the Manager
at the following address, which may be changed from time to time by the Manager upon
written notice to the Members

Ryans & Company, LLC
350 Pinewood St

Ann Arbor, M| 48103
Facsimile 734 661 0260

112 Binding Effect Subject to the provisions of this Agreement relating to
transferability, this Agreement will be binding upon and shall inure to the benefit of the
parties and their respective distnibutees, heirs, successors and assigns



113 Governing Law This Agreement 1s being executed and delivered in the
State of Michigan and shall be governed by, construed and enforced in accordance with
the laws of the State of Michigan

114 Entire Agreement; Amendment This Agreement constitutes the entire
agreement among the parlies herelo and contains all of the agreements among said
parties with respect to the subject matter hereof This Agreement supersedes any and all
other agreements, either oral or wntten, between said parties with respect to the subject
matter hereof This Agreement may be amended or revoked at any time by a written
agreement executed by all of the parties to this Agreement No change or modification to
this Agreement shall be valid unless made in witting and signed by all of the parties to this
Agreement

[SIGNATURES ON FOLLOWING PAGE]



IN WITNESS WHEREOF, the parties hereto make and execute this Agreement to

be effective on the date first above wniten

James B/Ryan§ /




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC033896

UK Establishment No. BR018984

The Registrar of Companies hereby certifies that

RYANS & COMPANY, LLC

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 6th December 2016.
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In accordance with
Section 1046 of the O S | N O 1 @
Companies Act 2006 &

e Registration of an overseas company openinga | Companies House
Regulations 2009 UK establishment

A fee 1s payable with this form
Please see "How to pay’ on the last page

J What this form 1s for ¥ What this form 1s NO
You may use this form to register a You cannot use this for
UK establishment the details of an existin

officer or establishment

*ASYYYKPT*
AD4 2740112017 #90
COMPANIES HOUSE

Part 1 Overseas company details (Name) 1T ononae

Corporate name of overseas company
Corporate name @ ’ - Filling in this form
P Ryans & Company LLC Please complete in typescapt {10pt
' or above}, or in bold black capitals
Do you prapose to carry an business in the UK under the corporate name as All frelds are mandatory unless

incorporated in your home state or country, or under an alternative name? spectfied or indicated by

O This must be the corporate name In
the home state o7 country 1n which
the company 15 incorperated

+ To reqister using your corporate name, go to Section A3
+ To regrster using an alternative name, go to Section A2

w Alternative name of overseas company *
Please show the alternative name that the company will use to do business A company may register an
in the UK alternative name under which it
proposes to carry on business i the
Alternative name | United Kingdom under Section 1048

of the Companies Act 2006 Once
registered 1t is treated as being its
carporate name for the purposes of

(if applicable) ® I

law in the UK
W Overseas company name restrictions®
This sectron does not apply to a European Economic Area (EEA) company © Overseas company name
reqistering s corporate name restrictions

A list of sensitive or restncted words

T T or expressions that require consent
Please tick the box only ¥f the proposed company name contains sensitive or can be found 1n guidance available

restricted words or expressicns that require you to seek comments of a on our website
government department or ather specified body www gov ukfcompanieshouse

L3 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other speafied body and | attach a
copy of their response

10/15 Version 6 0



0S INOT

Registratron of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

2+ No  Go to Section B2

3 Yes Please enter the registratron number below and then go to Part 5
of the form Please note the onginal UK estabhishment paricolars
must be filed up to date

Rl

O The particulars are legal form,
identity of register, number in
registrauon, director and secretanies
details, whether the company 1s
a credit or financial inststution,
law, govermng law, accounting
requirements, objects, share capital,
constitution, and atcounts

Credit or finanoial institution

Is the campany a credit or financial mstitution? &

O Yes
No

@ Please tick ane hox

Company details

If the company Is registered 1n its country of incorporation, please enter the
detalls below

Legal form @ Limited Liability Company (private)
Country of USA

Incorporation *

Identity of register Michigan

in which it s

registered @

Registration number in
that register

ofofelel2] T T T

O Please state whether or not the
company 15 imited Please also
ndlude whether the company 15
a private or public company if
applicable

O This will be the registry where the
company is registered in 1ts parent
country

B

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6
2+ No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law®

Michigan Limited Liability Act, MCL §450 401 et seq

Is the company required to prepare, audit and disclose accounting documents
under parent law?

2 Yes Complete the details below
JNo GotoPart3

@ This means the refevant rules or
legislation which regulates the
corporation of companies in that
state

1015 Version 6 0




From

To

05 INO'

Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law

W
i

Months

Please give the period altowed tor the preparation and public disclosure of
accounts for the above accounting period

N

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
apphcable, with a certified translation @

O Yes

Please indicate what documents have been disclosed
[ Piease uick this box if you have enclosed a copy of the accounts

] Please tick thus box if yau have enclosed a certified translation of the
accounts

[ Please tick this box if no accounts have been disclosed

O Please ick the appropnate boxles)

10115 Version 6 0




0S INO1

Registration of an averseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The follewing documents must be delivered with this application
- Certrfied copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropriate box(es) below
I have enclosed a certified copy of the company's constitutron @
[ i endlose a certified transtation, if applicable @

O A certrfied copy 1s defined as
a opy cerhfied as correct and
authenticated by the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and hquidator

& A certified translation into Enghish
must be authenticated by the
secretary of a director of the
company, permanent representative,
administrator, administrative
TeceIver, TeCeiver manager, recewver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

4+ Yes Goto Section C3
2 No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following detarls in the copy of the constitutional documents of the

company?

- Address of pnncipal place of busmess or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

3 Yes  Go to Part 4 'Officers of the company’
3 No  If any of the ahove details are not included in the constitutional
documents, please enter them in Section €4
The informatton 1s not required if it 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of prmapal place of business or registered office in the
country of incorporatton @

Building name/number

300

Street lN Fifth Ave Ste 140
Post town | Ann Arbor
County/Region rM|ch|gan
Postcade FEFIT[T'_I-[_
Country l USA
Please give the objects of the company and the amount of issued share capital
Objects of the Provide consulting services and generally to engage in any lawful
company @

activity for which a limited hability company may be organized

Amount of 1ssued
share capital @

No shares 1ssued

© This address will appear on the
public record

O Please give a brief description of the
cempany's business

O Please speaify the amount of shares
ssued and the value

10/15 Verston 6 0




0S INO1

Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
anather UK establishment?

%+ Yes Please ensure you entered the registration number 1n Section B1
and then go to Part 5 of this form
+ No  Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an individual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details.

o1

Secretary details©

Use this section to list all the secretartes of the company
Please complete Sectrons D1-D3 For a corporate secretary, complete
Sections E1-ES Please use a continuation page if necessary

Full forename(s)

lJames Patrick

Surname

]Ryans

Former name(s) &

O Corporate details
Please use Sections E1-E5 to enter
corporate secretary detarls

Former name(s)

Please provide any previeus names
(incdluding maiden or mamed names)
which have been used for business
purposes in the last 20 years

Secretary’s service address®

Building name/number |?g

© Service address
This 1s the address that will appear

Street l Batchworth Lane an the public record This does not
have to be your usual residential
] address
Post town l Northwood if you provide your residential
address here it will appear on the
County/Regton ! Middlesex public record
Postcode E|A‘3' |3'D|R|
Country [E(
m Secretary's authority
Please enter the extent of your authonty as secretary Please tick one box O f you have indicated that the extent
of your authority 1s hmited, please
Extent of authority provide a bnef description of the
O ULmitedO Iimited authonty In the box below
Unlimited 9 1f you have indicated that you are

Description of himited
authority, if applicable

Are you authorised to act alane or jontly? Please tick one hox

Alone
3O lontlye

If applicable, namels}
of person(s) with
whom you are

acting jountly

not authonsed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

1015 Version 6 0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Bl

Corporate secretary details©®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

Name of corporate

body or firm

Bulding name/number

Street I

Post town l

County/Region

Postcode

|
HERREERN

Country

©Registered or principal address
This 15 the address that will appear
on the public recard This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

e

s the corporate secretary registered within the European Economic Area {(EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © |

Registration number |

G EEA
A full ist of countries of the EEA can
be found In our guidance
www gov uk/companieshouse

© This 1s the register mentioned 1n
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed I applicable, please also give details of the register in which
it s entered (including the state) and its registration number n that register

Legal form of the

carporate body
or firm

Governing law

the company/firm 1s
registered &

if apphicable, the

|
|
|
If applicable, where r
|
reqistration number |

O Nen-EEA
Where you have provided details of
the register (including state) where
the company or firm s registered,
you raust also provide its number n
that register

10/15 Varsion 6 0




0S INOT

Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authonty as corporate secretary ©1f you have indicated that the extent
Please tick one box of your authonty 1s hmited, please
£ Fouth provide a bnef descnption of the
xtent of authon lirited authenty 1n the box below
i 0O Lmited ® ' v
8If you have indicated that you are
O Unlimited not authonsed to act alone but anly
jointly, please enter the name(s) of
Description of limited the person{s) with whom you are
authority, if applicable authonised to act below
.1 2pp Are you authorised to act alone or jointly? Please tick one box
O Alone
0O Jomtly®

If applicable, name(s)
of person(s) with

whom you are I
acting jointly

10/15 Version 6 0



Director

0S INOT

Registration of an overseas company opening a UK establishment

F

Director details @

Use this section to hist all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

| James Patrick

Surname | Ryans

Former name{s)®

Country/State of UK

residence ©

Nationality British

Monthiyear of birth © WE ITPQ_FFS—
Business occupation | Lecturer

(fany)©

|

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

& Former namef(s)
Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years

6 Country/State of residence
Thas 15 in respect of your usual
residential address as stated in
Section F5

© Menth and year of birth
Piease provide month and year only
Provide full date of birth in
section F4

© Business accupation
1f you have a business occupatian,
please enter here If you do not,
please teave blank

Director's service address ©

Building name/number | 28

O Service address
This Is the address that will appear

Street | Batchworth Lane on the public record This does not
have to be your usual residenbial
| address
Post town r If you provide your residential
Northwood address here it will appear on the
County/Region R’“ ddlesex public record
Postcode | H 1 A | 6 | 3 | D | R |
Country | UK
E Director’s authority
Please enter the extent of your authority as director Please tick one box @ If you have indicated that the extent
of your authority is imited, please
Extent of authonty provide a brief description of the
O Lmited @ limited authonty in the box below
Unlimited O If you have indicated that you are

Description of imited
authonity, if applicable

| Are you authorised to act alone or jointly? Please tick one box

Alone
O Jontyo

If applicable, name(s)
of person(s) with
whom you are

acting jointly

not autharised to act alone but only
jontly, please enter the name(s) of
the person(s) with whom you are
authonised to act below

10/15 Version 6 0




OS INOT

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate
body or firm

Buillding name/number ,

Street

|

Post town

County/Reglon

|
|
|

Postcode

ERNEEEE

Country

O Reqistered or principal address
This Is the address that witl appear
an the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contamed
within a full address), OX number or
LP {Legal Past in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ®

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number n that register

Where the company/
firm 1s reqistered &

Registration number

B EEA
A full list of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please giva detalls of the legal form of the corporate body or firm and the law by
which 1t is governed If apphcable, please also give details of the register tn which
it is entered (including the state} and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered O

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have prowided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

10/15 Version6 0



0S INO1

Registration of an overseas company opening a UK establishment

E Corporate director’s authority
Please enter the extent of your authority as corporate director ©1f you have indicated that the extent
Please tick one box of your authority 1s limited, please
: provide a brief description of the
Extent of authorr limited authonty in the box below
v O Lmited © " Y
6If you have indicated that you are
O Unhmited not authonsed to act alone but only
Jointly, please enter the name(s} of
Description of imited the person(s) with whom you are
authonty, if applicable authonsed to act below

| Are you authonsed to act alone or jointly? Please tick one box

O Alone
D Jonty®

If applicable, name(s)
of person(s} with

whom you are I
acting jointly

10115 Version 6 0



Part 5

OS INOT

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with matenial delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

JUEEEEEEE

UK estabfishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered 1n respect of another UK establishment?

+ No GetoSection H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

s rrrr

13

Delivery of accounts and reports

This section must be completed Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment @

1n respect of this establishment Please go to Section H4

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

sfef T T 0T T

©Please tick the appropnate box

-

Particulars of UK establishment @

You must enter the name and address of the UK establishment

Name of establishment

Ryans & Company LIL.C

Building name/number | g

Street | Batchworth Lane

Post town l Northwood

County/Region | Middlesex

Postcode W!TI—G_I_—FI—D_FI_
Country

Date establishment
opened

Please give the date the establishment was opened and the business of the
establishment

ot [ol7 [2fofiTe

Business carned on at
the UK establishment

| Consulting services

O Address
This 15 the address that will appear
on the public record

10/15 Version 6§ 0




OS INOT

Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative's details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s}

James Patnck

Surname

| Ryans

Continuation pages
Please use a continuation page if you
need {o enter more details.

Permanent representative’s service address @

Building name/number | 28

Street | Batchworth Lane
|
Post town | Northwood
County/Region ’ Middlesex
Postcode | H Fl?l_’—ii_l?l?l_
Country UK

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

i you provide your residential
address here w will appear on the
pubhic record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authonity

O Limited ®
Unlimited

Description of limited
authority, if apphcable

Are you authonised to act alone or jontly? Please tick one box

Alone
O Jonty e

If applicable, name(s)
of person(s} with
whom you are
acting jomntly

@ |f you have indicated that the extent
of your authosity 1s limited, please
provide a brief descripuion of the
lmited autherity in the box below

©lf you have indicated that you are
not authonsed to act alone bhut only
Jointly, please enter the name(s) of
the person{s} with whom you are
authonsed to act below
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OS INOT

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s} In the UK authonsed to accept service of
documents on behalf of the company In respect of its UK establishment?

3 Yes Piease enter the name and service address of every person(s)
authorised befow
4 No  Tick the box below then go 1o Part 8 'Signature’

[T} if there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hst all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

James Patrick

Surname

Ryans

Continuatton pages
Please use a continuation page if you
need to enter more details

2]}

Service address of person autharised to accept service @

Building namelnumber| 28

Street ,Batchworth Lane
|
Post town I Northwood
County/Region | Middlesex
Postcode rH I_A_rgr_l_?r[)—l?l—
Country UK

O 5Service address
This 15 the address that will appear
on the pubhc record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

10/15 Version 6 0




0S INO1

Registration of an overseas campany opening a UK establishment

Part8 Signature
This must be completed by al) companies.
| am signing this form on behalf of the company
Signature Soratae
X X

it rHec ~ .

This form may be signed by 4
Dhrector, Secretary, Permanent representative %ef f KJM

10/15 Version 6 0




0S INO1

Registration of an overseas company opening a UK establishment

B Presenter informatton

mmportant information

You do not have to give any contact information, but if
yau do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record
Canriact rame
fompunynant Buzzacott LLP
e 130 Woad Street
S London
CoumtypPegion
el [efc[2[v] [e[o]L
Coanzy
UK
ox
| 020 7556 1337

u Checkhist

L
We may return forms completed incorrectly or
wrth information missing

Please make sure you have remembered the

following

1 The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropriate
correspendence tn regard to sensitive words, if
apprapnate
You have wcluded certified copres and certified
translations of the constitutional documents, +f
2ppropriate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

You have completed all of the company details in
Section B3 1f the company has not registered an
exssting establishment

& You have complete details far ali company
secretanes and directors w Part 4 1f the company
has not registered an existing estabhishment

O Any addresses given must be a physical {ocation
They cannot be a PO Box number {unfess part
of a full service address}, DX or LP {Legal Post in
Scotland) number

B3 You have completed detalls for afl permanent
representatives In Part 6 and persons authonsed to
accept service In Part 7

£ You have signed the form

L} You have enclosed the correct fee

Please note that ali information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

Eﬂow to pay

A fee of £20 1s payable to Companies House 1n
respect of a registration of an overseas company
Make cheques or postal orders payable to
'Compamies House '

EWhere to send

You may return this form to any Compantes House
address, however for expediency we advise you to
return 1t to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Carddf, Wales, CF14 302

DX 33050 Cardiff

Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh t

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Lmenhall, 32-38 Linenhal Street,
Belfast, Northern lretand, BT2 8BG

0X 481 NR Belfast |

Higher protection

if you are applying for, ar have been granted, higher
protaction, please post this whale form to the
different postal address below

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further informatian, please see the quidance notes
on the website at www gov uk/compamieshouse
or emat! enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.gov.uk/companieshouse

Thes fom has been provided free of charge by Compares House

1015 Version 6 ©




13345678680 Hooper Hathawoy 111551am 09-25-2008

BCLED-R0 e 1207
MICHIGAN DEPARTMENT OF LABOR & ECOROMIC GROWTH

BUREAU OF COMMERCIAL SERVICES
Dty Rocaivad (FOR BUREAU USE OMLY)

Ths documerd i effective on the dets fied, unisss &

subsguent effactive date within 0 duys sftsr received
oty bs stated In the documont.
[Horm
Audrey Price DiMarzo
126 South Main Street
S Zip Coda
Ann Arbor, M! 48104 EFFECTVE QATE.

Document will be retuomed to the name 2nd address you snter above 0 {
Hisft biznk documsnt will be mallad to the registered offica.

ARTICLES OF ORGANIZATION

213

For uee by Domestic Limitad Liahllity Companies I B

(Plaaseraaginformation andmstructions onlast pago)
Pursuant to the provisions of Act 23, Public Acts of 1893, the undarsigned axecuts tho following Ariicies
ARTICLE 1

Tha nama of tha fimted Habilty comparny is Ryans & Company, LLC

ARTICLE 1l

for which a luwited kabdity company may bo formed under the Limited Uetuity Company Act of Michigan

The purpese of purposoes for which the Indiled iabdity company s formed s to engege in any aclivity within the purposes

ARTICLE I
The durstion of the Irnited iiability company d oiher than perpetual s
ARTICLE IV
1 Tha strest address of the location of the registansd office s
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RYANS & COMPANY, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT, dated as of ‘ﬁcJ zi, 2006, 1s made by and
among RYANS & COMPANY, LLC, a Michigan imited hability company (the “Company”),
the persons executing this Agreement and listed as members on Schedule A hereto, and
all those persons who shall hereafter be admitted as members of the Company (each, a
“Member” and collectively, the “Members”)

ARTICLE |
ORGANIZATION

11 Formation The Company has been organized as alimited hability company
under and pursuant to the Michigan Limited Liability Act, MCL §450 401 et seq (the "Act”),
by the filing of Articles of Organization ("Articles”) with the Michigan Department of Labor
and Economic Growth, Bureau of Commercilal Services as required by the Act

12 Name The name of the Company 1s Ryans & Company, LLC The
Company may also conduct its business under one or more assumed names

13 Purposes The Company was formed and s being operated to serve asthe
general partner of an investment imited partnership (the “Partnership”), as general partner
of other investment partnerships, subsequently to become a registered investment advisor
to provide managed accaunt advisory services, and generally to engage in any activity for
which imited hability companies may be formed under the Act The Company shall have
all the powers necessary or convenient to effect the above specific purposes, including ali
powers granted by the Act

14 Duration The Company shall continue In existence In perpetuity unless
otherwise stated in the Articles or until the Campany 1s dissolved and its affarrs wound up
in accordance with the Act or this Agreement

15 Registered Office and Resident Agent The mnitial Registered Office of the
Company I1s at 350 Pinewood Street, Ann Arbor, Michigan 48103 The inihal Resident
Agent of the Company 1s James P Ryans The Members reserve the right at any ime, by
a vote pursuant to Section 5 1 of this Agreement, to change the Registered Office and/or
the Resident Agent of the Company

16 Legal Status of the Company The Members have formed the Company as
alimited hability company under and pursuant to the Act The Members specifically intend
and agree that the Company 1s not a parinership, a corparation or any similar entity butis a
hmited hability company under and pursuant to the Act No Member shall be construed to
te a partner or shareholder in the Company or a partner of any other Member, and the
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Articles, this Agreement and the relationships created thereby and ansing therefrom shall
not be construed to suggest otherwise

ARTICLE Il
BOOK, RECORDS AND ACCOUNTING

21 Books and Recaords The Company shall maintain complete and accurate
books and records of its business and affairs as required by the Act, and such books and
records shall be kept at the Company's Registered Office The Company shall maintain
eiectronic copies of the Company's books and records at Ryans & Company LLC, 350
Pinewoad St, Ann Arbor, Mictugan 48103, or at another tocation acceptable to Ryans &
Company LLC

22 Fiscal Year, Accounting The Company's fiscal year shall be the calendar
year The particular accounting methods and prninciples to be followed by the Company
shall be selected by the Manager from time to time

23 Reports The Company shall prepare reports concerning the financial
condrtion and results of operation of the Company in the time, manner and form as the
Manager determines Such reports shall be provided to the Members at least annually, as
soon as practicable after the end of each fiscal year of the Company, and shall include a
statement of each Member's share of profits and other tems of income, gam, loss,
deduction and credit for such fiscal year

24 Member's Capital Accounts

241 The Company shall maintain separate capital accounts (the *“Capital
Accounts”) for each Member Each Capital Account shall be

(a) increased (1) for the amount of cash and the fair market vatue of
any property (net of habilities secured by the property that the Company
assumes or takes subject to) that the Member contributes and (i) for the
Member's share of any of the Company's income or gan, and

(b) decreased (1) for the amount of any cash and the farr market
value of any property {net of liabiithes secured by the property that the
Member assumes or takes subject to) distnbuted to the Member, (1) for the
Member's share of any losses and deductions of the Company, and {w) for
any expenditures under Section 705(a)(2}{B) of the Internal Revenue Code
of 1986, as amended (the “Code™)

242 (f the Company at any time distnbutes any of its assets in-kind to any
member, the Capital Accounts of each Member shall be adjusted to account for that
Member's Ownership Percentage of the net profits or net losses that would have been
realized by the Company had it sold the assets that were distributed at their respective fair
market values immediately prior to their distnbution




243 If a Member's membership interest in the Company (an “Interest”), or any
portion of an Interest, 1s transferred in accordance with this Agreement, the transferee shall
succeed to the Capital Account of the transferning Member or to any portion that Is
transferred

2 4 4 All of the provisions above regarding the estabhishment and maintenance of
Capital Accounts are intended to comply with Treas Reg 1 704-1(b)(2)(v) and shall be
interpreted and applied to comply with this Treasury Regulation The Members further
agree to make any adjustments to the Capital Accounts that may be necessary or
appropnate to comply with the Treasury Regulatton This Agreement shall not be
construed as creating a deficit restoration obligation or otherwise personally obligate any
Member to make a capital contnbution except as provided in Article 11|

25 Member's Ownership Percentages Separate ownership percentages ({the
“Ownership Percentages”) for each Member shall be maintained by the Company Unless
and until otherwise agreed in wnting by the Members, the Ownership Percentages shall be
as set forth opposite each Member's name on Schedule A The Ownership Percentages
prescnbed by this Section shall be adjusted if and as required in Articles 7 and 8  In the
year in which any adjustment s made, all allocations shall be made on the basis of a
“weighted average” of Ownership Percentages for that year, taking inte account the
number of days of that year which shall have elapsed pnor to and after the date of the
adjustment

ARTICLE I

CAPITAL CONTRIBUTIONS

31 Initial Contributions By executing this Agreement, the Members agree to
make the mmitial contnbutions to the capital of the Company set forth opposite each
Member's name on Schedule A

32 Additional Contributions Additional capital contnbutions shall be required
only upon unanimous consent of the Members

33 Nolinterest on Capital/No Withdrawal of Capital No interest shall accrue
on any capital contributtons made by the Members No Member shall have the nght to
withdraw or to be repaid any capital contribution except as provided in this Agreement

34 Member Loans If any of the Members, in good faith, determines that
additwonal funding 1s required by the Company, then each Member shall have the nght (but
not an obligation) to satisfy that Funding Requirement by means of one or more loans to
the Company (the *Member Loans") Each Member Loan will be evidenced by a
Promissory Note which will bear interest at the then prevailing Pnme Rate Unless
otherwise agreed by all Members to whom or which Member Loans are cutstanding, no
current or liquidating distributions shall be made by the Company with respect to the




Interests of the Members unless and until the entire balance of principal and interest
outstanding under all Member Loans have been paid in full

ARTICLE IV

ALLOCATIONS AND DISTRIBUTIONS

41 Allocations Except as may be required by the Code or this Agreement, the
Company's net profits and net losses shall be allocated among the Members as of the end
of each fiscal year as follows

411 Net profits and losses shall be allocated to the Capital Accounts of the
Members in accordance with the Members' Ownership Percentages

42 TaxProvisions Notwithstanding the foregoing, and to the extent and in the
manner required by and consistent with the applicable Treasury Reguiations

4 2 1 If duning any fiscal year there is a net decrease in Company “minimum
gain,” as defined in Treas Reg 1 704-2{d), each Member shall be
specially allocated items of Company income and gain for such fiscal year
(and, If necessary, succeeding fiscal years) in an amount equal to the
Member's share of the net decrease in Company mmmimum gain for the
year, as determined in accardance with Treas Reg 1 704-2(g)(2)

4 2 2 If dunng any fiscal year there 1s a net decrease in Member noprecourse
debt *mimimum gamn,” as defined in Treas Reg 1 704-2(1)(5), each
Member with a share of that Member nonrecourse debt mimmum gan as
of the beginning of the year shall be specially allocated items of Company
income and gain for such fiscal year {and, if necessary, succeeding fiscal
years) In an amount equal to the Member's share of the net decrease in
Member nonrecourse debt mimmum gain for the year

4 2 3 If any Member unexpectedly receives an adjustment, allocation, or
distribution descnbed in Treas Reg 1 704-1(b)(2)(n)(d)(4), (5), or (G}, then
such Member shall be specially allocated items of Company income and
gain in an amount and manner sufficient to elminate, as quickly as
possible, any deficit in the Member's Capital Account caused by the
unexpected adjustment, allocation ar distnbution  This paragraph s
intended to constitute a “qualified income offset’ under Treas Reg 1 704~

1(B)(2)(u)(d)

4 2 4 Any Company nonrecourse deductions shall be allocated among the
Members in accordance with Treas Reg 1704-2(e)

4 2 5 Member nonrecourse deductions shall be allocated to the Members, in
accordance with Treas Reg 1 704-2(1), n the ratios in which they bear




the economic nsk of loss with respect to the Member nonrecourse debt to
which Member nonrecourse deductions are attnbutable

4286 ltems of Income, gain, loss, and deduction with respect to any property
contributed to the Company by any Member shall be allocated among the
Members, in accordance with Section 704{c) of the Code and applicable
Treasury Regulations, to take into account any vanation between the
adjusted basis of such property to the Company for federaf income tax
purposes and its value for Capital Account purposes If the value of the
property Is later adjusted, subsequent allocations of Income, gain, loss,
and deduction with respect to the property shall be made in accordance
therewith

Sections 4 1 and 4 2 are intended to comply with the provisions of Section 704 of
the Code and the Treasury Regulations promulgated thereunder and shall be
Interpreted consistently therewith

43 Distributions The Company shall make distributions to the Members from
time to time, but in any case at least annually, in such amounts and at such times as are
determined by the Members, provided, however, that no distnbution shall be declared or
made i, after giving it effect (a) the Company would not be able to pay its debts as they
become due in the usual course of business, or (b) the Company's total assets would be
less than the sum of its total labilibes If, as of the date of any proposed distribution, the
Company I1s indebted to any Members under any Member Loans, then such distnbutions
shall be made only If approved in wnting by each Member to whom or which a Member
Loan 1s payable All distnbutions shall be made {o the Members in accordance with the
balances in their Capital Accounts at the time of the distributions, provided, however, that
no distnbution shall be made to a Member to the extent such Member has, or such
distnbution would cause the Member to have, a negative Capital Account balance
Distnbutions shall be in cash or property, or partially in both, as determined by the
Manager The Company shall endeavor to make distributions in cash to the Members at
such times and 1in such amounts as to enable the Members to pay the taxes due on the
income of the Company prior to the due dates therefor

ARTICLE V
VOTING RIGHTS OF MEMBERS

51 Voting All Members shall be entitled to vote on all matters submitted to a
vote of the Members, including, without imitation, those matters that must be submitted to
a vote of Members pursuant to the provisions of the Act  Except as otherwise provided in
this Agreement, any matter submitted to a vote of the Members will require the approval of
the Members whose Ownership Percentages, as of the date of such vote, constitute a
majonty of all Ownership Percentages of all Members ("Majonty Consent”) The Members
shall be entitled to vote on the following matters




(@} The sale, exchange, lease or other transfer of all or
substantially all of the Company's assets, or the merger or consolidation of
the Company,

(b)  The conduct by the Company of any business other than the
business descnbed in Section 1 3,

{c) The admisston of any additional parties as Members of the
Company or the withdrawal of any party as a Member of the Company,

(d)  An amendment to the Articles,
(e}  The dissolution of the Company,

4] The decision to hure of fire, and the determination of salary and
bonus of, any employees

(g8  Any other matter for which the approval of the Members I1s
provided in this Agreement

52 Meetings There shall be ne required annual meetings of the Members,
except as may bpe requred by law  Meetings of Members for any proper purpose or
purposes may be called at any time by the Manager or by Members whose Ownership
Percentages represent at least ten percent (10%) of the Ownership Percentages of all
Members (the "lnitiator”} The lnitiator shall deliver wnitten notice stating the date, time,
place and purposes of any meeting to the other Members Such notice shall be given not
less than ten {10} no more than sixty (60) days before the date of the meeting Each
meeting of Members shall be presided over by the Initiator of that meeting A Member may
participate in 2 meeting of the Members by a conference telephone or by other similar
communications equipment through which all persons participating in the meeting may
communicate with the other participants

53 Consent Any action required or permitted to be taken at a meeting of the
Members may be taken without a meeting, without prior notice and wathout a vote if
consents in writing, setting forth the action to be taken, are signed by the Members whose
approvals are required pursuant 1o Sectton 5 1 with respect to such action

ARTICLE VI
MANAGEMENT

61 ManagementVested With Manager Subject only to those matters reguinng
the approval of the Members pursuant to the Act or Section 5 1, the management of
business and affars of the Company shall be vested wholly and exclusively with one
manager {the “Manager”), who shall function as the Manager of the Company unti his or
her resignation or removal A Manager may be removed, and a new Manager appointed,
by a unanimous vote of the Members, Including any Member who 1s a Manager, or upon a




declaration of incompetency by a court of competent junsdiction The Members hereby
agree that James P Ryans shall serve as the Manager of the Company The Members,
by Majonty Consent, may from time to time appoint one or more of the Members or a third
party as additional administrator(s) for the Company, whose duties and responsibilities will
be determined by the Members at the time of such appointment (the “Administrators™

62 Scope of Management Authonty The Manager shall have the sole

responsibility and authonty to supervise and manage all aspects of the administration and
operations of the Company, to mantain the books and records of the Company, and to
enter into and bind the Company to contracts and other legal commitments Except as
specifically reserved to the Members in the Act or Section 5 1, the Members, as such, will
not have any rights to participate in the management of the Company Without imiting the
generality of the foregoing, the Manager shall have the power and authority, on behalf of
the Company, to do all things necessary or convenient to carry out the business and affairs
of the Company, including the power to (a) purchase, lease or otherwise acquire any real
or personal property or any ophions to acquire real or personail property, (b) sell, convey,
mortgage, grant a secunty interest in, pledge, lease, exchange or otherwise dispose or
encumber any real or personal property or any options to acquire real or personal property,
{c) open one or more depository accounts and make deposits into and checks and
withdrawals against such accounts, (d) borrow money and incur hiabiites and other
obligations, (e) enter into any and all agreements and execute any and all contracts,
documents and instruments, (I} engage employees and agents, define therr respective
duties and establish therr compensation or remuneration, (g) establish pension ptans,
trusts, profit sharing plans and other benefit and incentive plans for Members, employees
and agents of the Company, (h) obtain insurance covenng the business and affairs of the
Company and its property and on the lives and well being of its Members, employees and
agents, (1) commence, prosecute, settle or defend any proceeding in the Company's name,
() participate with others in partnerships, joint ventures, corporations and other
associations and strategic alliances, (k) to implement all required administrative details of
the Company, (I) to exercise on behalf of the Company all nghts of the Company under
Article VIl with respect to the transfer of any Member Interest, and (m) to make investment
and other decisions with respect to the Partnership and any other investment partnership
or investment entities or managed accounts for which the Company serves as general
partner or investment advisor

63 Standard of Care Liability Every Member (including, without imitation, a
Member acting in the capacity of a Manager or Administrator) shall discharge all duties on
behalf of the Company in good faith, with the care an ordinanly prudent person i a like
posttion would exercise under similar circumstances, and in a manner which such Member
reasonably believes to be In the best interests of the Company A Member (including,
without imitation, a Member acting in the capacity of a Manager or Administrator) shall not
be liable for monetary damages to the Company for any breach of any such duties except
for (a) recept of a financial benefit to which the Member 1s not entitled, {b) voting for or
assenting to a distribution to Members 1n violation of this Agreement or the Act, or (c) a
willful viclation of the law




64 Reimbursement Each Member (including, without hmitation, 2 Member
acting n the capacity of a Manager or Adminustrator) shall be entitied to reimbursement
from the Company for all expenses of the Company reasonably incurred and pawd for by
such Member on behalf of the Company

65 Tax Matters Member The Manager shall furiction as the “Tax Matters
Member" to handle tax matters for the Company pursuant to Section 6231(a)(7) of the
Code

ARTICLE Vil
TRANSFER OF MEMBERSHIP INTERESTS -

71 Restrictions on Transfers of Interests Except as otherwise expressly
provided in this Article VIl no Interest of a Member in the Company may be sold, assigned,
transferred, exchanged, encumbered or otherwise disposed of, whether voluntarly or
mvoluntarnly on the part of the Member holding that Interest and whether by sale, gift,
divorce decree or otherwise (each, a “Transfer”), except with the Majonty Consent of the
ather Members, provided, however, that (a) a Member may Transfer all or any portion of
that Member's Interest without such consent to any member of the Member's iImmediate
family {spouse, children, grandchildren or parents}, to any entity which 1s wholly owned by
the Member and/or members of that Member's immediate family or to any trust for which
the only beneficianes are the Member and members of that Member's immediate famity,
and (b) if the Member 1s not a person but some other legal entity, that Member may
Transfer all or any portion of its Interest without such consent to one or more of Its
benefictal owners, in each case subject to compliance by the transferee with the
requirements of Section 72 Every Transfer of any Interest shall be made only upon
comphance with this Article VIl Any attempted Transfer of an Interest in violation of this
Article 1s null and void

72 Permitted Transferee The Transfer of an Interest in compliance with this
Article VIl does not itself entitle the transferee (a "Permitted Transferee”) to participate in
the management and affairs of the Company or to become a Member Such a Permitted
Transferee 15 only entitied to receive, to the extent assigned, the distrbutions the
transferring Member would otherwise be entitled to receive with respect to the transferred
Interest A Permitted Transferee shall be admitted as a substitute Member and shall be
enttied to all the nghts and powers of the transferring Member only (x) tf the Majonty
Consent of Members other than the transfernng Member shall be obtained, (y) f the
Company recewes a favorable legal opinion by counsel for the transfernng Member that
such Transfer may be effected without registratton under the Federal Securities Code of
1933 and will not result In the viclation of any applicable state secunities laws, and () if the
Permitted Transferee has signed and delivered to the other Members a wntten agreement
confirming that, following such Transfer, the Interest will remain subject to all terms and
conditions of this Agreement, and the transferrng Member and the Permitted Transferee
have executed and delivered such documents as the Company may request If admitted,
the Permitted Transferee shall have, to the extent assigned, all of the nghts and powers,
and shall be subject to all of the restrichons and hamhties, of the transfernng Member




73 Right of First Refusal

7 31 Except as provided in Sechon 7 1, no Interest of a Member in the Company
may be transferred, whether voluntarly or involuntarily on the part of the Member and
whether by sale, gift, forfeiture, foreclosure, court decree or otherwise, unless the party
proposing the Transfer (the “Offeror”) shall have first made a wntten offer (the “Offer”) to
the Company and the other Members (the “Other Members") specifying the Interest
proposed to be transferred (the "Offered interest”), the party to whom the Offered Interest
1s {o be transferred (the “Transferee”) and the terms upon which such Transfer 1s proposed
to be made (the “Offered Terms™) Inthe event of a Tnggenng Event {as defined in Section
7 4}, the Offeror shall be deemed to have made an Offer to the Company and the Other
Members with respect to the Offeror's entwre Interest upon the accurrence of such
Tnggenng Event

7 32 The Company shall have the nght, exercisable by wntten notice delivered to
the Offeror and the Other Members within thirty {30) days after delivery (or deemed
delivery) of such Offer, to purchase the Qffered Interest, provided, however, that the
Company fails to exercise its nghts with respect to the entire Offered Interest, the Other
Members shall have the nght, exercisable by written notice delivered to the Offeror and the
Company within sixty (60) days after delvery (or deemed delivery) of such Offer, to
purchase the remaning Offered Interest in proportion to their respective Ownership
Percentages, provided, however, that if any of the Other Members fails to exercise such
Member's nghts to the full extent of such Member's proporttonate share, the remaining
Other Members shall have the nght (proportionately, as above) to accept the unaccepted
portion of the Offer If the Company or the Other Members deliver such notice within such
period, then the Offered Interest shall be purchased and sold on the Offered Terms,
provided, however, that if the proposed Transfer 1s by gift, foreclosure, forfeiture, court
decree or other non-arm’s length terms or 1s the result of a Trnggenng Event, then, unless
otherwise agreed by the Offeror and the Company and/or the Other Members that
accepted the Offer (the "Purchasers”), the purchase pnce for the Offered Interest shall be
the *“fair market value” of the interest as of date of the Offer {f the Offeror and the
Purchasers are unable to agree on the far market value of the Interest within thirty (30)
days following the acceptance of the Offer, the farr market value shall be determined by a
licensed and certified appraiser proposed by the Company's certified public accountant
and approved by the Offeror and the Purchasers, provided, however, that if the Offerar and
the Purchasers are unable to agree upon a single appraiser, then the far market value
shall be determmed by a majonty vote of a panel of three appraisers, one of whom shallbe
selected {(and compensaled) by the Offeror, one of whom shall be selected (and
compensated) by the Purchasers, and the third of whom shall be selected by the two
appraisers first selected and shall be compensated one-half by the Offeror and one-half by
the Purchasers The determination of the appraiser(s) shall be conclusive and binding
upon the Offeror and the Purchasers and shall not be subject to any challenge or appeal

7 33 The closing of such purchase shall take place at the offices of the Company
at 1100 A M oan the twentieth (20") day following the date that the accountant for the




Company delivers its written computation to the Offeror and the Purchasers The purchase
price shall be paid in full by a certified or bank cashier's check at the closing or, at the sole
election of the Purchasers, by the delivery of a certified or bank cashier's check in an
amount equal to twenty {20%) percent of the purchase pnce with the balance paid pursuant
to a non-hegotiable promissory note of each Purchaser (the "Note") Each Note, which
shall be executed and delivered at the closing, shall provide (1) for equal annual payments
of principal, tegether with accrued interest thereon, over the following five (5) year penod
beginning on the first anmversary of the closing, (1) for interest equal to the Pnme Rate as
of the date of the Note, which rate of interest shall be adjusted thereafter on each
anniversary of the Note to the Pnme Rate as of such anniversary, (1) that it may be
prepaid without penaity, in whole or in part, at any time and from time to time, and (iv} that
upon default in any payment due under the Note for over thirty (30) days, the holder of the
Note shall have the option to declare the entire unpaid balance immediately due and
payable

7 34 Each Member hereby irrevocably appoints each and every other Member,
individually, as such Member's true and lawful attorney in fact, each with the power to
execute and deliver in such appointing Members place and stead, all cerbficates,
instruments and documents necessary or incidental to the Transfer of the Interest at the
closing This power of attorney Is irrevocable and 1s coupled with an interest and does not
terminate on the selting Member's disability, but continues for o long as this Agreementis
in effect

7 35 Ifthe Company and the Other Members do not elect to purchase the entire
Offered Interest within sixty (60) days after delivery of the Offer, then the Offeror may sell
all (but not less than all) of the Offered Interest to the Transferee upon the Offered Terms
within (but not after) sixty (60) days from the date that the option of the Company and the
Other Member(s) expires, provided, however, that the Transferee of the Offered Interest
shall take the Offered Interest subject to the terms and restnictions of this Agreement

74 Triggering Events Upon the occurrence of any of the following
events (each, a "Tnggenng Event’} with respect to a Member, such Member shall be
deemed to have made an offer to seli alt of such Member's interest pursuant to Section
74

(a  Anyinvoluntary Transfer or purported mveluntary Transfer of part or all of
such Member's Interest, including without hmitation, any Transfer or purported Transfer
resuiting from bankruptcy, insolvency, divorce or otherwise For purposes of this Article
Vil, an involuntary Transfer shall be deemed to have occurred at the moment a petiion In
bankruptcy is filed by or against such Member, a petition seeking the appomntment of a
receiver over such Member's property is filed by or against such Member, or a complaint of
divorce 1s fited by or against such Member)

(b)  The death or “permanent disability” of a Member that 1s an individual For
purposes of this Article VNI, “permanent disability” 1s defined as a phystcal or mental
impairment that substantially imuts one or more life acuvities that exists for a penod of sixty




(60) days and such impairment i1s expected to continue for an additional six (6) months or
for the remainder of such Member's hife

(c)  The dissolution of a Member that is an entity

75 Deadlock The Members acknowledge that either the majonty requirement
cor the unantmity requirement for matters an which the Members are entitted to vote may
result in a deadiock in making decisions with respect to the Company (“Deadiock™ ifthe
Company experiences a Deadlock, the Members shall engage in good faith discussions to
resolve the Deadlock If, after thirty {30) days, the Deadlock 1s still not resolved with the
required vote of the Members, the Deadlock shali be submitted to one or more mediators
selected by the Members If, after an additional thirty (30) days, the Deadlock is still not
resolved with the required vote of the Members, then, for an additionatl ten (10) days, any
Member may deliver {o the other Members, a wiitten offer to sell such Member's Interest to
the other Members on a pro-rata basis for the purchase price stated in such offer or to
purchase the Interests of the other Members for the purchase pnce stated in such offer
The other Members shall then have for an additional ten (10) days, the exclusive nght and
option, but not the obligation, to in wnting, either accept such Member’s offer to sell such
Interest to such other Members or to accept such Member's offer to purchase the Interests
of such other Members If the other Members reject such offers ar faill to unarumausly
accept such offers within such penod, the Member making the initial offers shall then have
for an additional ten (10) days, the exclusive nght and option to etect in wnting, to require
the other Members to either purchase such Member’s Interest for the stated purchase price
or to require the other Members to sell such other Members' Interests for such stated
purchase price The Closing thereof shall be governed by Section 7 3

ARTICLE VIII

EXCULPATION FROM LIABILITY: INDEMNIFICATION

81 Exculpation of Liability Unless otherwise provided by law or expressly
assumed, a person who 1s a Member, Manager or Administrator shall not be hable for the
acts, debts or habilities of the Company

82 indemnification The Company shall indemnify each Member, Manager and
Administrator from and against any claims, losses, habilities, damages or expenses
{including attorney fees) incurred by that Member, Manager or Administrator as a result of
or in cannection with any pending or threatened legal proceeding (whether civil, criminal,
administrative or investgative and whether formal or informal} in which that Member,
Manager or Admirustrator 1s made party or threatened to be made party as a result of his or
her status as a Member, Manager or Administrator of the Company or as an employee or
agent of the Company, subject to the following lumitations {3} such indemnification shall
not be applicable to any suit or proceeding brought by or in the night of the Company, (b)
the nght of the Member, Manager or Administrator to indemnification 1s dependent upon
the Member, Manager or Admimstrator having acted in good faith, with the care an
ordinaniy prudent person in a lke position would have exercised under similar

il




crcumstances, in @ manner which the Member, Manager or Adminmistrator reasonably
believed to be in the best interests of the Company and, with respect to any cninal sutt or
proceeding, the Member, Manager or Administrator had no reasonable cause to beleve
that his or her conduct was uniawful, and (c) the nght of the Member, Manager or
Admimstrator to indemnification shall not extend to any suit or proceeding based upon the
receipt by such Member, Manager or Admirustrator of any financial benefit to which the
Member, Manager or Administrator was not legally entitied, any suit or proceeding based
upon the affimative vote of the Member, Manager or Administrator to any distnibution to
the Members in viclation of this Agreement or the Act or any suit or proceeding involving
any willful violation by the Member, Manager or Administrator of any provision of law
Where applicable, the Member’s, Manager's or Admimstrator's nght of indemnrfication shall
extend to any actuval and reasonable expenses {including attomey fees) incurred by the
Member, Manager or Admnistrator in connection with any suit ar proceeding brought to
enforce the obligations of the Company under this Section 8 2

ARTICLE IX

ADMISSION OR WITHDRAWAL OF MEMBERS

21 Admission of Additional Members No additonal Members shall be
admitted to the Company without the approval and written consent of the Members
pursuant to Section 5 1 The mital capital contnbution of any additional Member, and all
other terms and conditions of admission, shall be as set forth in an Admission Agreement
signed by the Company and the additional Member The additional Member shall, in such
Admission Agreement, agree to be bound by and subject to all terms and conditions of this
Agreement

92 Withdrawal of Members No Member shali be permitted to withdraw fram
the Company without the approval and wntten consent of the Members, pursuant to
Sectian 51 All terms and conditions of such writhdrawal shall be as set forth in a
Withdrawal Agreement signed by the Company and the withdrawing Member

ARTICLE X

DISSOLUTION AND WINDING UP

101 Events Causing Dissolution The Company shall dissolve and its affairs
shall be wound up upon the first to occur of the followmg {a) at any ime specified in the
Articles, (b) upon the happening of any event specified in the Articles or this Agreement, or
{c) upon a vote of the Members pursuant to Section 51 The Company shall continue
notwithstanding the death, withdrawal, disability, expulsicn, bankruptcy, Insolvency or
dissolution of a Member that 1s a partnership, hmited parinershup, corporation or imited
liability company, or the occurrence of any other event that terminates the continued
membership of a Member in the Company




102 Winding Up Upon dissolution, the Company shall cease carrying on its
business and affairs and shall commence the winding up of the Company's business and
affairs and compiete the winding up as soon as practicable Upon the winding up of the
Company, the Members shall higuidate and discharge all debts and habilites of the
Company, distnbute all assets in accordance with the Act and this Agreement and take all
other actions and prepare and file such other documents as shall be necessary or
appropriate to dissolve and wind up the Company If assets are distnbuted in kind to the
Members, all assets shall be valued at their then fair market value as determined by the
Members, and the Members’ Capital Accounts shall be adjusted accordingly, as provided
in the Section 704(b) Treasury Regulations This fair market value shall be used for
purposes of determining the amount of any distnbution to a Member pursuant to Section
10 3 If the Members are unable to agree on the fair market value of any asset of the
Company, the asset shall be sold

103 Distributions_at Liguidation Subject to the nght of the Manager to
establish cash reserves as may be deemed reasonably necessary for any contingent or
unforeseen liabiliies or obhigations of the Company, the proceeds of the liquidation and
any other funds of the Company shall be distributed as follows (a) first, to the payment and
discharge of all of the Company's debts and habilities to creditors, including Members, and
(b} second, after the adjustments required by Section 10 2 and after taking into account all
Capital Account adjustments for the Company's taxable year dunng which the liquidation
occurs, to each Member an amount equal to the positive Capital Account balance of such
Member The proceeds shall be paid to the Members within ninety {90) days after the date
of dissalution

ARTICLE XI

MISCELLANEOUS PROVISIONS

111 Notices Any notice permitted or required under this Agreement shall be in
wniting and will be deemed “delivered” when deposited in the United States mau with
postage paid, when delivered in person, when delivered {o a nationally recognized courter
service with fees prepaid and signature waived, or when sent by facsimile transmission
with a transmission acknowledgement received Such notices shall be delivered to the
Members at the addresses set forth on Schedule A and to the Company and the Manager
at the following address, which may be changed from time to time by the Manager upon
written notice to the Members

Ryans & Company, LLC
350 Pinewood St

Ann Arbor, MI 48103
Facsimile 734 661 0260

112 Binding Effect Subject to the provisions of this Agreement relating to

transferability, this Agreement will be binding upon and shall inure to the benefit of the
partes and their respective distnbutees, heirs, successors and assigns
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113 Governing Law This Agreement I1s being executed and delvered in the
State of Michigan and shall be governed by, construed and enforced In accordance with
the laws of the State of Michigan

114 Entire Agreement; Amendment This Agreement constitutes the entire
agreement amang the parttes hereto and contains all of the agreements among said
parties with respect to the subject matter hereof This Agreement supersedes any and all
other agreements, either oral or wntten, between said parties with respect to the subject
matter hereof This Agreement may be amended or revoked at any tme by a wniten
agreement executed by all of the parties to this Agreement No change or modification to
this Agreement shall be valid unless made in wnting and signed by all of the parties to this
Agreement

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto make and execute this Agreement to
be effective on the date first above wntten

James B/Rya




¥

Companies House

COMPANY NAME:
COMPANY NUMBER:

RYANS & COMPANY, LLC

FC033896

A replacement OS INO1 was registered on 24/02/2017




