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THE MEMBERSHIP INTERESTS REFERRED TO HEREIN HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICAELE STATE SECURITIES ACT
(COLLECTIVELY, THE “SECURITIES LAWS”). THE MEMBERSHIP INTERESTS MAY NOT BE
SOLD, OFFERED FOR SALE OR OTHERWISE TRANSFERRED, AND THE HOLDER OF SUCH
MEMBERSHIP INTERESTS MAY NOT ENGAGE IN HEDGING TRANSACTIONS INVOLVING THE
MEMBERSHIP INTERESTS, EXCEPT IN COMPLIANCE WITH THIS AGREEMENT AND UNLESS
THE MEMBERSHIP INTERESTS (I) ARE REGISTERED UNDER THE SECURITIES LAWS, OR (II)
ARE EXEMPT FROM REGISTRATION UNDER THE SECURITIES LAWS AND THE COMPANY IS
PROVIDED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED.

OPERATING AGREEMENT

THIS OPERATING AGREEMENT (the “Agreement”™) of Bseed 18 LLC, a
Delaware limited liability company (the “Company™), is entered into as of the 27% day of
February 2018, by and between Besadno Yezamot V'Hashkaot Ltd., an Israeli corporation (the
“Manager”), and each other Person (as hereinafter defined) who shall become a party to this
Agreement as a Member (whether by counterpart, separate instrument, signature page, or
otherwise) and 1s hereafter admitted as a Member to the Company as set out in Exhibit A hereto
(each a “Member” and, collectively, the “Members”), or such other Person who may later
become a party to this Agreement (whether by counterpart, separate instrument, signature page,
or otherwise) and 1s hereafter admitted as a Member of the Company.

RECITALS

The parties are executing this Agreement for the purpose of memorializing their
agreement with respect to the Company pursuant to, and in accordance with, the Delaware
Limited Liability Company Act, and hereby certify and agree as follows:

ARTICLEI
DEFINITIONS

1.1.  Definitions. Unless otherwise specified herein to the contrary, the following terms
should have the following meanings in and for the purposes of this Agreement:

a) “Acf” means the Delaware Limited Liability Company Act.

b) “Affiliate” means with reference to any Person, (i) any partner, officer, director,
manager, shareholder, member, trustee, employee or agent of such Person, (11) any other
Person directly or mdirectly controlling, controlled by or under common control with
such Person, (i11) any other Person who 1s a member of the family of such Person or of
any such partner, officer, director, manager, sharcholder, member, trustee, employee or



d)

g)

agent, or (iv) a trustee or beneficiary of any trust for the benefit of (A) such Person, (B)
any such partner, officer, director, manager, sharcholder, member, employee or agent, or
(C) any such family member.

“Capital Accounts” means the account to be maintained by the Company for each
Member in accordance with the following provisions:

1) a Member's Capital Account shall be credited with the Member's Capital
Contributions, the amount of any Company liabilities assumed by the Member (or
which are secured by Company property distributed to the Member), the Member's
distributive share of Operating Cash Flow and any item in the nature of income or
gain specially allocated to the Member pursuant to the provisions of this Agreement;
and

11) a Member's Capital Account shall be debited with the amount of money and the fair
market value of any Company property distributed to the Member, the amount of any
liabilities of the Member assumed by the Company (or which are secured by property
contributed by the Member to the Company), the Member's distributive share of loss
and any item in the nature of expenses or losses specially allocated to the Member.

“Capital Contribution” means, with respect to any Member, the total amount of cash and
the fair market value of any other assets contributed or lent to the Company by a
Member.

“Certificate of Formation” means the certificate of formation of the Company filed with
the Delaware Secretary of State in connection with the formation of the Company.

“Fiscal Year” means (1) any twelve (12) month period commencing on January 1 and
ending on December 31, or (i1) any portion of the period described in (1) of this sentence
in which the Company 1s required to allocate Operating Cash Flow, net losses and other
items of Company income, gain, loss or deduction pursuant to this Agreement.

“Membership Interest” shall mean, with respect to a Member, that fraction expressed as
a percentage of that Member’s Interest in relation to the entire Interest of the Company at
that time. At all times, the sum of the Membership Interests of all the Members will equal
to one hundred percent (100%). An "interest" of a Member as of a particular time means
the entire ownership imterest of that Member in the Company at that time, including all
benefits to which the owner of that ownership interest 1s entitled under this Agreement
and applicable law, together with all obligations of that Member under this Agreement
and applicable law, with respect to that membership interest.
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“Person ” means any individual, corporation, partnership, limited liability company, trust,
Jjoint venture, association, unincorporated organization, or government or other agency or
political subdivision thereof, or any other entity.

"Schedule of Members” shall mean Exhibit A attached hereto, that may be amended
from time to time.

Interpretation. All article and section headings herein are included for convenience of

reference only and shall not be considered part of this Agreement, nor shall they eftect the
interpretation of this Agreement. The singular shall, when used herem, include the plural, the
plural the singular and any gender, all other genders.

2.1

b)

c)

d)

3.1

ARTICLE 11
THE COMPANY AND ITS BUSINESS

Formation: Name: Purpose.

Formation. The parties hereto hereby authorize and ratify the formation of the Company
as a limited liability company pursuant to the provisions of the Act effective on the date
of the filing of the Certificate of Formation.

Name. The name of the Company shall be Bseed 18 LLC, or such other names as the
Manager may determine from time to time.

Purposes and Powers of the Company. The purposes of the Company shall be to: (1)
invest, and act as a sharcholder of, Urban Acronautics Ltd., an Isracli corporation
(“Urban™), and (i1) engage in any activity which is incidental and necessary to carry on
the above purposes of the Company.

Principal Place of Business. The mitial principal place of business of the Company shall
be at 729 Ocean Parkway, Brooklyn, New York 11230.

Title to Company Property. All property of the Company shall be deemed to be owned by
the Company as an entity, and no Member individually shall have any direct ownership
1 such property.

ARTICLE 111
CAPITAL CONTRIBUTIONS

Capital Contributions. FEach of the Members shall provide (or has provided) the

Company with the amount of Capital Contribution set forth opposite such Member's name in the
attached Schedule A (the "Capital Contributions").

3



32 Additional Funds. If the Manager determines, from time to time, that additional funds are
required by the Company to conduct the business of the Company, the Manager shall have the
right to raise such funds in any manner permitted under the law, including, without limitation, by
means of offering New Securities to Persons who may become new Members or other Persons.
Such Persons shall be admitted as members of the Company on such terms as may be determined
by the Manager. In the event that the Manager decided to issue New Securities to a third party,
the Membership Interest of each of the Members shall be diluted on pro rata basis, unless agreed
otherwise in writing by the Members.

3.3 Liability of the Members. Except as otherwise may be required by the Act, the liability of
each Member 1s limited to his/its respective Capital Contribution.

34  Capital Account. A separate Capital Account shall be established for each Member on the
books of the Company on the date on which such Member makes its Capital Contribution, and
maintained in accordance with this Agreement and all applicable laws, rules and regulations.

3.5  Withdrawal of Capital. Except as provided elsewhere in this Agreement, no Member
shall be entitled to a return of the Capital Contribution.

ARTICLE 1V
MANAGEMENT; BANK ACCOUNT

41  Management. With the exception of those matters specifically reserved to the Members
by the Act, the business and affairs of the Company shall, at all times, be managed by the
Manager. Subject the terms and conditions of this Agreement, the Manager shall have the sole
discretion to manage and control the business, operations and daily affairs of the Company and
shall have unlimited signatory rights with respect thereto. Notwithstanding the foregoing, it 1s
specifically agreed that any material change in the nature of the Company or its business, shall
require the consent of Members holdings [70%] or more of the Membership Interests in the
Company.

42  Delegation to Agents and Officers. The Manager may delegate functions relating to the
day-to-day operations of the Company to such officers, agents, consultants or employees as it
may from time to time designate. Such officers, agents, consultants and employees need not be
Members, and shall have such duties, powers, responsibilities and authority as may from time to
time be prescribed by the Manager, and may be removed at any time, with or without cause, by
the Manager.

43  Liability for Certain Acts. Unless specifically provided to the contrary herein, liability
of the Manager or the Members (or any of the Members agents) for the debts, obligations or
liabilities of the Company, in their capacity of agents of the Company, shall be limited to the

4
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fullest extent permitted by the Act. The Manager and the Members shall perform their duties in
good faith and with that degree of care that an ordmarily prudent person 1n a like position would
use under similar circumstances. The Manager and/or the Members (or any of their agents) shall
not be liable to the Company or to any Member for any loss or damage unless such Manager’s or
Member’s acts or omissions were the result of fraud, gross negligence, or willful misconduct in
the course of their duties.

44  Bank Account. The Manager shall cause (or have caused) the Company to establish and
maintain one or more separate bank accounts in the name of the Company (the “Bank
Accounts”). The Manager shall have an unlimited signatory rights in connection with the Bank
Accounts.

4.5
ARTICLE V
LIMITATIONS ON PERSONAL LIABILITY

5.1 Limitations on Personal Liability.

a) The Members shall not have any personal liability for any obligations or liabilities of the
Company whatsoever except if and then only to the extent expressly provided in the Act.
Notwithstanding anything contained herein to the contrary, the failure of the Company to
observe any formalities or requirements relating to the exercise of its powers or
management of its business and affairs under this Agreement or the Act shall not be
grounds for imposing personal liability on the Members for liabilities of the Company.

b) Neither the Manager nor an authorized agent thereof, nor any affiliate of the Manager or
authorized agent, shall have any personal liability to the Company or any of the
Members, for damages for any breach of duty as the Manager or authorized agent of the
Company, as the case may be or when acting with the consent of the Manager; provided
that the foregoing provision shall not eliminate or limit the liability of the Manager or an
authorized agent thereof if a final judgment or other final adjudication adverse thereto
establishes that the acts or omissions thereof were the result of active and deliberate
dishonesty and were material to the cause of action so adjudicated, or such other conduct
which under applicable law precludes the elimination or limitation of such liability.

¢) Neither the Manager, an authorized agent thereof, or a Member shall be personally liable
for the return or payment of all or any portion of the capital of or profits allocable to or
loans to the Company by any Member (or any successor, assignee or transferee thereot),
it being expressly agreed that any such return of capital or payment of profits made
pursuant to this Agreement, or any payment or repayment in respect of any such loan,
shall be made solely from the assets of the Company (which shall not include any right of
confribution from any Member, Manager or authorized agent).
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3.3,

b)

Dutv of Lovalty: Competitive Activities; Company Opportunities.

The Manager, any Member and their respective officers, directors, shareholders, partners,
members, managers, agents, employees and Affiliates, may engage or invest in,
independently or with others, any business activity of any type or description, including,
without limitation, those that might be the same as or similar to the business of the
Company and that might be in direct or indirect competition with the business of the
Company. Neither the Company, the Manager, nor any Member shall have the right in or
to such other ventures or activities that such Persons are permitted to engage in hereunder
or to the income or proceeds derived therefrom because of his/her/its relationship to the
Company. Neither the Manager nor any Member shall be obligated to present any
permitted mvestment opportunity or prospective economic advantage to the Company,
the Manager or any Member even if the opportunity is one of the character that, if
presented to the Company, the Manager or any Member, could be taken by the Company,
the Manager or any of the other Members. The Manager and each Member shall have the
right to hold any permitted investment opportunity or prospective economic advantage
for their own account or to recommend such opportunity to Persons other than the
Company, the Manager or the Members. The Manager and each Member acknowledge
that the Manager and each Member and their Affiliates may own and/or manage other
businesses, including businesses that may compete for the time of the Manager or such
Member. The Manager and each Member hereby waive any and all rights and claims
which he/she/it may otherwise have against the Manager or any Member and their
respective agents, employees and Affiliates as a result of any such activities.

To the extent that at law or 1n equity the Manager as duties (including fiduciary duties)
and liabilities relating to those duties to the Company or to any other Persons bound by
this Agreement, any such Person acting under this Agreement will not be liable to the
Company or to any other Person or other Person bound by this Agreement for its good
faith reliance on the provisions of this Agreement. The provisions of this Agreement, to
the extent that they restrict the duties and habilities of the Manager otherwise existing at
law or in equity, are agreed by the Members to replace the other duties and liabilities of
the Manager.

Exculpation. Any act or omission of the Managers, the effect of which may cause or

result in loss or damage to the Company or the Members, if done in goed faith to promote the
best interests of the Company, shall not subject the Managers to any liability to the Members.

54.

a)

Indemnification.

The Company shall mdemnify, defend and hold harmless each Member and Manager
(and any ofticer, director, or controlling Person of each Manager and Member) and each
authorized agent of the Company from and against any and all loss, liability, damage,
cost or expense, including reasonable attorneys™ fees, suffered or incurred in defense of

6



6.1.

b)

any demands, claims or lawsuits against any such Person, in or as a result of or relating to
his or its capacity, actions or omissions as a Member or Manager (or as an officer,
director or controlling Person of such Member or Manager) or as such an authorized
agent, or concerning the Company or any of its direct or mdirect subsidiaries or any
activities undertaken on behalf of the Company or any of its direct or indirect
subsidiaries, mcluding, without limitation, any demand, claim or lawsuit mmitiated by or
on behalf of any Member or Manager, provided that the acts or omissions of such
Member or Manager (or such other Person entitled to indemnification) or authorized
agent are not found by a court of competent jurisdiction upon entry of a tinal judgment to
be the result of active and deliberate dishonesty and were material to the cause of action
so adjudicated, or such other conduct which under applicable law prevents
indemnification hereunder. Each Person referred in this Section 5.4 shall be entitled to
receive, upon request therefor, advances to cover the costs of defending any claim or
action agamst it or him.

The Company may maintain msurance, at its expense, to protect any Person referred to in
this Section hereof against any expense, liability or loss, whether or not the Company
would have the power to indemnify such Person against such expense, liability or loss
under the provisions of this Section.

ARTICLE VI
MEMBERS; MEMBERSHIP INTERESTS;
REPRESENTATIONS AND WARRANTIES OF THE MEMBERS;
RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS

Each Member represents and warrants to other Members and the Company as follows:

that such Member is either: (i) not a “U.S Person™ as defined in Rule 902(k) of
Regulation S under the Securities Act (each such Member: a “Non-U.S. Person™),
which case the representations and warranties set forth in Sections 6.1(a)(1)~(v) are true
and correct as of the date of this Agreement, or that (i1) such Member 1s an “accredited
mnvestor” as such term is defined in Rule 501(a) of Regulation D promulgated by the
Securities and Exchange Commission under the Securities Act.

1) the offer and sale of the Securities was made in an oftshore transaction (as defined
m Rule 902(h) of Regulation S);

11) no directed selling efforts (as defined in Rule 902(c) of Regulation S) were made n
the United States;

111) he 15 not acquiring the Securities for the account or benefit of any U.S. Person;
7



1v) he will not offer or sell any of the Securities (or create or maintain any derivative

position equivalent thereto) in the United States, to or for the account or benefit of a
U.S. Person or other than in accordance with Regulation S; and

he will, after the expiration of the applicable Restricted Period, offer, sell, pledge or
otherwise transfer the Securities (or create or maintain any derivative position
equivalent thereto) only pursuant to registration under the Securities Act or any
available exemption therefrom and, in any case, in accordance with applicable state
securities laws.

b) In addition, each of the Members hereby represents to each of the other Members and to
the Company the following:

i)

Investment Experience; Ability to Manage Risk. The Member has substantial
experience in evaluating and investing in private placement transactions of securities
tor companies similar to the Company and to Urban and, by reason of the Member’s
business and financial experience, has the capacity to protect the Member’s own
interests in connection with the acquisition of his/her/its Membership Interest and has
the ability to bear the economic risk of the Member’s investment in the Company and
mn Urban. The Member understands that the mvestment in the Company and in Urban
1s highly speculative, that the Company is newly organized and has no financial
operating history, and that there can be no assurance as to what return, if any, there
may be on such investment. The Member is financially able to bear the economic
risk of an investment in his/her/its Membership Interest, including the total loss
thereof.

Investment Intent. The Member 1s subscribing for his/her/its Membership Interest for
mvestment purposes and for the Member’s own account only and not with a view to,
or for sale in connection with, any distribution of all or any part of his/her/its
Membership Interest. Except for the stockholders, partners or members of the
Member, no other Person will have any direct or indirect beneficial interest in, or
right to, his/her/its Membership Interest. The Member understands that his/her/its
Membership Interest is a “restricted security” under the Securities Act in that the
Membership Interest will be acquired from the Company in a transaction not
mvolving a public offering, that his/her/its Membership Interest may be resold
without registration under the Securities Act only in certain limited circumstances and
that otherwise his/her/its Membership Interest must be held indefinitely.

111) Investment Company. The Member is not composed of more than one hundred (100)

beneficial owners and 1is not making and does not presently propose to make a public
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offering of 1its securities for purposes of Section 3(c)(1) of the Investment Company
Act of 1940, as amended.

1v) Liquidity. The Member (a) has adequate means of providing for his/her/its current
needs and possible personal contingencies, (b) has no need for liquidity in his/her/its
Membership Interest, (c) is able to bear the substantial economic risks of an
mvestment in the Company for an indefinite period of time and (d) can afford a
complete loss of his/her/its mmvestment in the Company. The Member acknowledges
that his/her/its Membership Interest is subject to transfer restrictions as set forth in
this Agreement, and in any event cannot be sold unless there 1s then in effect a
registration statement under the Securities Act covering such sale or an exemption
trom such registration 1s available.

v) Execution, Delivery and Performance. The Member has the full right, power and
authority to execute and deliver this Agreement and to perform his/herfits obligations
hereunder. This Agreement, when so executed and delivered by the Member, will
constitute a valid and binding obligation of the Member, enforceable against the
Member in accordance with its respective terms, except as such enforceability may be
limited by bankruptcy, insolvency, moratorium and other similar laws relating to
creditors’ rights generally or by general principles of equity.

vi) Consents. No consent, approval, authorization, order, filing, registration or
qualification of or with any court, governmental authority or other Person is required
to be obtained by the Member in connection with the execution and delivery of this
Agreement or the performance by the Member of his/her/its obligations hereunder.

vii)_Conflicts. Neither the execution and delivery of this Agreement nor the performance
of the Member’s obligations hereunder (a) will conflict with or result in a breach of
any terms, conditions or provisions of any indenture, mortgage, deed of trust, credit
agreement, promissory note, lease, agreement, contract, license, permit, franchise or
other instrument to which the Member 1s a party or by which the Member 1s bound or
to which his/her/its properties are subject, or constitute a default (or an event which,
with the giving of notice, the passage of time, or otherwise, would constitute a
default) thereunder, or (b) will violate any statute, regulation or law or any order,
writ, injunction, judgment or decree to which the Member 1s subject.

viil) No Public Market. The Member understands that no public market now exists for
his/her/its Membership Interest, which is subject to material restrictions on Transfer
as set forth in this Agreement, that it is uncertain that a public market will ever exist
tor the Company’s securities or for Urban’s securities, that the Company 1s under no
obligation to register the Company’s securities or Urban’s securities, and that the
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Company and the Manager has no obligation whatsoever to create or facilitate the
disposition of any Membership Interest.

1X) Access to Information: Investigation. The Member has had an opportunity to review

all documents, records and books pertaining to this investment, and has been given
the opportunity to consult with counsel of his/her/its choice with respect to all aspects
of this investment, the Company’s proposed business activities, and Urban’s proposed
business activities. Such Member has personally met and/or communicated with the
Manager and has been provided with such mformation as may have been requested
and has at all times been given the opportunity to obtain additional information
necessary to verify the accuracy of the information received and the opportunity to
ask questions of and receive answers from the Manager conceming the terms and
conditions of the investment and the nature and prospects of the business of the
Company. The Member, and each of his/her/its members, partners or equity
mvestors, has conducted an independent investigation of the facts regarding all
mformation pertaining to the Company and to Urban or has chosen not to do so at
his/her/its own risk.

Consultation with Attorney. The Member has been advised to consult with his/het/its
own attorney regarding all legal and tax matters concerning an investment in
his/her/its Membership Interest and has done so to the extent he/she/it considers
necessary or appropriate.

xi) None of the Company, Urban, the other Members, the Manager, Officers or any

controlling parties, have made any representations in relation to the Company’s
business or the likely success of the Company or of Urban or any tax implications of
an interest in the Company or in Urban that the Member has sought to rely upon in
entering into this agreement or taking an Interest in the Company or in Urban.

xi1) The Member agrees that the Company, its Officers and Manager have no liability to

the Member 1n relation to the Member’s Interest and investment in the Company or in
Urban and the tax implications thereof.

xii1) _No Advertising. The Member has not seen, received or been solicited by any

leaflet, public promotional meeting, newspaper or magazine article or advertisement,
radio or television advertisement or any other form of advertising or general
solicitation with respect to the sale of his/her/its Membership Interest.

xiv) Past Performance or Experience Not Relevant. The Member understands that any

past performance or experience in the past of the Company and of Urban, the
Manager and its respective Affiliates or any other Person in no way predicts the

10



tfuture results of the Membership Interest being acquired by the Member or of the
overall performance of the Company or of Urban.

xv)Activities of the Manager. The Member understands that the Manager is not required
to devote any specific portion of his/its time to the Company’s business, other than as
necessary to fulfill the Manager’s obligations under this Agreement. The Member
understands that the Manager may spend his time on activities that are unrelated to
the Company, including participation i businesses that are competitive with the
Company.

xvi) No Registration of Membership Interest. The Member acknowledges that
his/her/its Membership Interest has not been registered under the Securities Act or
qualified under any state securities law in reliance, in part, upon his/her/its
representations, warranties and agreements herein.

xvii) Patriot Act: OFAC Representations. Each Member represents and warrants to the
Company and the other Members that:

(1) Such Member 1s in compliance with all applicable anti-money laundering and
anti-terrorist laws, regulations, rules, executive orders and government guidance,
including the reporting, record keeping and compliance requirements of the Bank
Secrecy Act, as amended by The International Money Laundering Abatement and
Fmancial Anti-Terrorism Act of 2001, Title III of the USA PATRIOT Act (the
“Patriot Act”), and other authorizing statutes, executive orders and regulations
administered by OFAC applicable to such Member, and related Securities and
Exchange Commission, SRO or other agency rules and regulations applicable
such Member, and has policies, procedures, internal controls and systems that are
reasonably designed to ensure such compliance.

(2) Neither: (A) such Member nor any Person controlled by such Member, nor (B) to
the best of knowledge of such Member, after making due inquiry, any Person who
owns a controlling interest in or otherwise controls such Member; nor (C) to the
best of knowledge of such Member, if such Member is a privately held entity, any
Person otherwise having a direct or indirect beneficial interest (other than with
respect to an interest in a publicly traded entity) in such Member;, nor (D) any
Person for whom such Member is acting as agent or nominee in connection with
this investment, is a country, territory, Person, organization, or entity named on an
OFAC List, nor 1s a prohibited country, territory, Person, organization, or entity
under any economic sanctions program administered or maintained by OFAC.

(3) Such Member is not a Senior Foreign Political Figure, or an Immediate Family
Member or a Close Associate of a Senior Foreign Political Figure, that it is not

11



controlled by a Senior Foreign Political Figure, or an Immediate Family Member
or a Close Associate of a Senior Foreign Political Figure, and that, to the best of
such Member’s knowledge, after making due inquiry, none of the direct or
indirect owners of such Member (other than any owner(s) of any interest(s) in a
publicly traded entity) is a Senior Foreign Political Figure, or an Immediate
Family Member or a Close Associate of a Senior Foreign Political Figure.

6.2.  No Right to Retire, etc. or Cause Dissolution. No Member shall have the right to retire,
resign or withdraw (as such terms are used in the Act) as a Member or otherwise cause,
voluntarily or involuntarily, a dissolution of the Company other than as expressly permitted
under this Agreement, or in connection with a transfer permitted pursuant to this Article VI
hereof, and any such action or any such dissolution caused by a Member, other than as so
permitted, shall be null and void and shall constitute a breach by such Member of its obligations
under this Agreement. Notwithstanding any provision of the Act to the contrary, no Member
shall be entitled to any payment or distribution upon any such action or upon ceasing to be a
member of the Company for any reason, except as may be expressly provided to the contrary in
this Agreement.

6.3.  Restrictions on Transfer.

a) None of the Members shall have the right to sell, assign, pledge, transfer, donate, bequest,
hypothecate, gift, convey, encumber, or otherwise dispose of all or any part of his/its
Membership Interest or any legal or equitable interests or rights therein (each, a
“Transfer”), and no such Member shall have any right to substitute a transferee i his or
its place as a Member, except for, (1) to a Permitted Transferee (as defined below), or
(11) a Transter expressly approved by the Manager, such approval not to be unreasonably
withheld. Any such unpermitted purported Transter shall be null and void ab nitio and of
no force or effect.

b) No Member may, directly or indirectly permit, voluntarily or involuntarily, make any
Encumbrance upon all or any portion of such Member’s Membership Interest in the
Company unless the Manager has consented in writing to such Encumbrance in advance.
Any such purported Encumbrance of a Member’s Membership Interest without the prior
written consent of the Manager shall be invalid and void, shall not bind the Company and
shall have no effect whatsoever on the Company or its Members.

¢) For purposes herein the following definitions shall have the following meanings:

A "Permitted Transferee" shall mean, with respect to a Member: (1) with respect
to a Member that 1s an individual - the spouse, domestic partner, parent, sibling or lineal
descendant of such individual, (11) with respect to a Member that 1s a corporation,
partnership or limited liability company (a "Corporate Member") - any corporation,
limited liability company or partnership controlled by such Corporate Member.

12
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An "Encumbrance", shall mean any security, mterest, pledge, mortgage, lien,
charge, encumbrance, adverse claim, option, warrant, proxy, preferential arrangement or
restriction of any kind, including, without limitation, any restriction on the use, voting,
transter, receipt of income or other exercise of any attributes of ownership.

ARTICLE VII
ACCOUNTING PROVISIONS

7.1.  Fiscal and Taxable Year. The Fiscal Year and taxable year of the Company shall be the
calendar year, unless the Members shall designate a difterent Fiscal Year or taxable year.

72. Books and Accounts. The Manager shall cause the Company to keep and maimtain
complete and accurate books and accounts for the Company at the Company’s principal place of
business. Each Member or such Member’s representative shall at all reasonable times have
access to, and may mspect and make copies of, such books and accounts and any other records of
the Company.

7.3.  Tax Matters. The Manager 1s authorized and required to represent the Company (at the
Company's expense) in connection with all examinations of the Company's affairs by tax
authorities, imcluding resulting administrative and judicial proceedings, and to expend Company
funds for professional services and costs associated therewith. Each Member agrees to cooperate
with the Manager and to do or refrain from doing any or all things reasonably requested by the
Manager with respect to the conduct of such proceedings.

ARTICLE VIII
DISTRIBUTIONS AND ALLOCATIONS

8.1.  Distributions to the Members.

a) Distributions of assets to the Members shall be subject to the discretion of the Manager.
Without limiting from the generality of the foregoing and subject to the ongoing needs of
the Company’s operations, the Manager shall be responsible for the distribution of funds
received from Urban to the Members. When made, such distributions shall be subject to
the following priorities and guidelines:

1) first, to each of the Members who is, or whose member(s), partner(s), shareholder(s)
or other equity owner(s) is (are), subject to current taxation in the tax jurisdiction(s)
of their residence with respect to their allocable share hereunder of the income of the
Company, whether or not any portion of such income is distributed to such Member,

13



b)

d)

a)

b)

m an amount equal to the amount of taxable income that has been allocated to such
Member for United States income tax purposes (whether in the US or otherwise) in
the Company’s income tax returns for the pertinent Fiscal Year. Each Member shall
submit such calculations, certifications and other material as the Manager may
reasonably request in order to properly calculate the distribution to be made to the
Members pursuant to this Section;

1) then, to the Members in proportion to their respective Membership Interests.

Limitation on Distributions. Notwithstanding any provision to the contrary contained in
this Agreement, no distribution under this Article VIII shall be made to any Member if,
after giving effect to such distribution, the Company would not be able to pay its debts as
they become due in the usual course of business or the Company’s total assets would be
less than its total liabilities.

Amounts Withheld. All amounts withheld pursuant to the provisions of any federal, state
or local tax law with respect to any payment, distribution or allocation to the Company or
the Members shall be treated as amounts distributed to the Members pursuant to this
Article VII for all purposes under this Agreement. The Manager 1s authorized to
withhold from distributions, or with respect to allocations, to the Members and pay over
to any federal, state or local government any amounts required to be so withheld pursuant
to any provisions of any federal, state or local law, and shall allocate any such amounts to
the Members with respect to which such amount was withheld.

No Return of Distributions. A Member shall not have any obligation to refund to the
Company any amount that shall have been properly distributed to such Member, except
as provided otherwise under applicable law or in this Agreement. A Member who or
which receives a distribution made by the Company in violation of this Agreement or
made when the Company’s liabilities exceed its assets (after giving effect to such
distribution) shall be liable to the Company for the amount of such distribution.

ARTICLE IX
DISSOLUTION AND LIQUIDATION

Events Causing Dissolution and Winding-up. The Company shall be dissolved and

wound up upon the first to occur of the following events (each, a "Dissolution Event").

Upon the unanimous agreement of the Members and the Manager; or
Upon entry of a decree of judicial dissolution under any applicable law.

Upon the occurrence of a Dissolution Event, the Company will remain in existence solely

for the purposes of winding up its affairs in an orderly manner, liquidating properties and other
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assets of the Company and satisfying the claims of its creditors and Members, and the Manager
(or any other Person appointed under applicable law to wind up the Company’s aftairs) will not
take any action that 1s inconsistent with, or not necessary or appropriate for, the winding up of
the Company’s business and affairs.

9.3.  To the extent not inconsistent with the foregoing, all covenants and obligations in this
Agreement will remain in full force and effect until all of the assets ot the Company have been
distributed (including, without limitation, distribution of the proceeds from the sale of the
Properties) or otherwise applied in the manner set forth in the provisions of Article [X and the
Company is terminated in accordance with the Act.

ARTICLE X
MISCELLANEOUS

10.1.  Notice. Any notices, requests, elections or other communications required or permitted to
be given hereunder shall be m writing and shall be delivered by hand or courier (including
Federal Express and other such courier services), by registered or certified mail, return receipt
requested, postage fully prepaid and properly addressed to the Person to whom the
communication 1s directed at the addresses of the respective Persons as set forth in this
Agreement or on the Schedule of Members, or by facsimile transmission or email.

Any such notice, request, election or other communication shall be considered given on
the date of such hand or courier delivery or deposit with the postal service, if properly addressed
and stamped, and shall be considered received on the date of hand delivery, on the next day if
properly transmitted by facsimile or email, on the second business day after deposit by courier
delivery or on the third (3rd) day following deposit with the postal service in the manner
provided above. Rejection or other refusal to accept or inability to deliver because of a changed
address as to which no notice was given shall nevertheless be deemed to have been received by
the addressee. Any party hereto may by like notice at any time, and from time to time, designate
a different address to which communications shall be sent.

10.2. Terms Binding. The provisions of this Agreement shall be binding on and mure to the
benefit of the parties hereto and their respective heirs, personal representatives and successors
and assigns. Notwithstanding the foregoing, other than as may be set forth in this Agreement,
neither party shall have the right to assign any of its rights or obligations under this Agreement to
any third party without the prior written consent of the other parties herein.

10.3.  Sole Agreement of Parties. This Agreement constitutes the sole and complete agreement
of the parties with respect to the subject matter hereot, and correctly sets forth the rights, duties,
and obligations of the parties in connection herewith. Any prior or contemporaneous
representations, promises, or agreements in connection herewith not expressly set forth in this
Agreement are of no force or effect.

15



10.4.

Governing Law and Jurisdiction. The exclusive and sole jurisdiction i respect of to this

Agreement and any matter relating thereto and/or emanating therefrom, including its interpretation
and/or execution and/or violation and/or its validity and/or lawfulness and/or its cancellation shall be the
Beit Din of Rabbi Asher Weiss in Jerusalem, (the “Beit Din™). Any controversy or claim arising out
of or relating to this Agreement, or the breach thereof, shall be settled by arbitration by the Beit Din in
accordance with the Rules and Procedures of the Beit Din, and judgment upon the award rendered by the
Beit Din may be entered in any court having jurisdiction thereof. The selected forum shall not supersede
any other Agreement between the Parties. The Parties hereto agree and acknowledge that a Party’s
execution of this Agreement shall be deemed to be an execution of a binding arbitration agreement
(“Shtar Borrerut™).

10.5.

a)

b)

¢)

d)

10.6.

Amendments.

Except as otherwise provided in this Agreement, this Agreement may not be amended
except by a writing executed by the Manager and by the Members holdings [70%] or
more of the Membership Rights in the Company.

The Manager may amend this Agreement without the consent of any Member (i) to
reflect changes validly made in the membership of the Company and corresponding
changes 1n the terms and provisions of this Agreement necessary to reflect or conform
with any such change in membership, (i1) to reflect changes permitted in accordance with
this Agreement in the Capital Accounts or Membership Interests of the Members, (ii1) to
clarify any ambiguities herein, or to appropriately adjust any mechanics or procedures set
forth herein so long as the rights of the Members are not prejudiced (in more than an
insignificant manner) thereby, or (iv) if such amendment is of an inconsequential nature
(as reasonably determined by the Manager) and does not aftect the rights of the Members
1n any material adverse respect.

Anything in the foregoing provisions of this Section 10.5 to the contrary notwithstanding,
this Agreement shall be amended from time to time (without any required consent of the
Members) in each and every manner deemed necessary or appropriate by the Manager to
comply with the then existing requirements of the Code and the Regulations and the
Rulings of the Treasury Department or Internal Revenue Service atfecting the Company.

The Manager shall be entitled to amend and/or restate, and/or authorize the amendment
and/or restatement of, the Certificate of Incorporation from time to time to reflect and/or
In any manner consistent with, any action, matter or change (whether an amendment to
this Agreement or otherwise) approved by the Manager, or otherwise approved, in
accordance with this Agreement, and no such amendment or restatement shall require the
approval or consent of any other Member.

(General.
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e) No waiver of any default hereunder shall be implied from any omission to take any action
on account of such default if such default persists or is repeated, and no express waiver
shall atfect any default other than the default specified in the express waiver and that only
for the time and to the extent therein stated. One or more waivers of any covenant, term
or condition of this Agreement shall not be construed as a waiver of a subsequent breach
of the same covenant, term or condition.

f) The mvalidity or unenforceability of any provision hereof shall not affect or impair any
other provisiens. The necessary grammatical changes required to make the provisions of
this Agreement apply in the plural sense and to either corporations, associations,
partnerships or mdividuals, males or females, shall n all mmstances be assumed as though
1n each case fully expressed.

g) The headings of the several sections contained herein are for convenience only and do not
define, limit or construe the contents of such sections.

h) This provision, and each and every other provision of this Agreement, may not under any
circumstances be modified, changed, amended or provisions hereunder waived verbally,
but may only be modified, changed, amended or waived by an agreement in writing
executed by all parties hereto.

10.7. Execution. This Agreement may be executed by facsimile and in one or more
counterparts, each of which shall be deemed an original and each of which shall constitute one
and the same Agreement.

10.6  Further Assurances. Fach of the Members agrees that it will execute and deliver such
further mstruments and documents and do such further acts and things as may be required to
carry out the intent and purposes hereof.

10.8. No Third Party Beneficiaries. Except as is otherwise specifically provided for herein or
as may otherwise be specifically agreed in writing by the Members, the provisions hereof are not
mntended to be for the benefit of any creditor or other person to whom any debts, liabilities, or
obligations are owed by (or who otherwise has any claim against) the Company or any of the
Members; and no such creditor or other person shall obtain any benefit from such provisions or
shall, by reason of any such foregoing provision, make any claim in respect of any debt, liability.
or obligation against the Company or any of the Members.

[Signature page follows]
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