Applicant:
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Medical Cannabis Application Review

Genesis Farms, LLC

To be completed by City of Brookings Staff

Reviewed & Approved by:

Stowe Brtmman 5/30,/2024
City Attorney Date

Mike Strwck 5/28/2024
Community Development Date

Ww/m&l}l Pratee 5/28/2024
Police Department Date

Pute Bolmur 5/28/2024
Fire Department Date

Paul, Brisuns 5/28/2024
City Manager Date

Bovunie Fostur 5/30/2024
City Clerk Date

Additional restrictions imposed by the City of Brookings:
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BRING YOUR DREAMS. DIOQOKINY

Medical Cannabis Application
Contact Information Form

(PLEASE PRINT)

Tenests Folms

Business Name

2035 Ocmnmecd D Soue SEcocmms SD

Business Address 57%6
371 Amecicos Weoy, Box Eldes, SO S22 57719
Mailing Address

bos-519.-6£37)

Business Phone

O\dﬁ\m@ q&&\@%xs f—c\( M<, S& CoM

Primary Email

Ermet Festnlfer 805-906 32|
Applicant’s Name (PLEASE PRINT) Cell Phone
JO\Sﬁ\\ne Me(rs b05-4FH-b64 2

Applicant’s Name (PLEASE PRINT) Cell Phone
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1

SOUTH DAKOTA

BRING YOUR DREAMS.

MEDICAL CANNABIS ESTABLISHMENT LICENSE APPLICATION
APPLICATION FOR:
MEDICAL CANNABIS CULTIVATION FACILITY LICENSE
MEDICAL CANNABIS TESTING FACILITY LICENSE
MEDICAL CANNABIS MANUFACTURING FACILITY LICENSE
MEDICAL CANNABIS DISPENSARY LICENSE

Return completed application to:
Bonnie Foster, City Clerk
520 3™ St., Suite 230
Brookings, SD 57006
605-692-6281 -bfoster@cityofbrookings-sd.gov

1) The non-refundable application fee in the sum of $5,000.00 must accompany this application.
2) License Type Requested:
1. Medical Cannabis Cultivation Facility License
2. Medical Cannabis Testing Facility License
3. Medical Cannabis Manufacturing Facility License
4 Medical Cannabis Dispensary License 6‘3— 000 °°
3) The legal name of the prospective medical cannabis establishment:
@eonesis Fagms, LLC
4) The physical address of the prospective medical cannabis establishment that is not within one
thousand feet of a public or private school existing before the date of this medical cannabis
establishment application:
(. _Suc OFS) S
57004
5) The name, address, and date of birth of each owner, shareholder, LLC member, partner and
manager, principal officer, and board member of the proposed medical cannabis establishment:
Name Address Title Date of Birth
JU ey L 3 \ - 2Y- 3 Re <0 577OZ
Menclyn - S ' =/ (UVaTN SNE 5- 414 — '
Y? ~A , -26- 66-9R¢ 50 57703
6) At least one principal officer must be a resident of South Dakota. The principal officer who is a :
resident of South Dakota is G\ £ twem , who resides at the following
address:

Justin Jomnsan retes oo 1T W Bottle lle bn
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7) A copy of the operating procedures consistent with rules for oversight of the proposed medical
cannabis establishment established by the S.D. Department of Health must be attached,
including procedures to ensure accurate record keeping and procedures to ensure adequate
security measures are in place.

8) The prospective medical cannabis establishments will be located in Brookings Zoning District
" -2 NSut and must comply with all zoning regulations for that district.
9) A site plan reflecting the boundaries of the proposed licensed premises must be attached to this
Application.
10) A description of safety and security measures reflecting compliance with the City and State’s
operating requirements as required by Administrative Rule 44:90:03:02 must be attached to this
Application.

Other Information

11) | Have any of the principal officers or board members served as a principal officer or

board member for a medical cannabis establishment that has had its registration

certificate revoked? \//

If yes, please provide the name of the officer and the name and address of the

establishment:

12) | Are any of the principal officers or board members under twenty-one years of age? v

13) | Will the medical cannabis establishment employ any person who is under twenty- \/
\/

<
m
w

NO

one years of age?

14) | Will the medical cannabis establishment employ any person who was convicted of a

disqualifying felony offense?

15) | Will the prospective medical cannabis establishment conduct a background check
into the criminal history of each person who is or is seeking to become a principal \//

officer, board member, agent, volunteer, or employee before the person assumes

office or begins working at the medical cannabis establishment?

16) | Does the medical cannabis establishment have appropriate security measures

designed to deter and prevent the theft of cannabis and unauthorized entrance into /

any area containing cannabis?

17) | For medical cannabis cultivation, testing, and manufacturing establishments, will

all cultivation, harvesting, manufacturing, and packaging of cannabis take place in a f]/O\

secure facility at the physical address of the medical cannabis establishment?

18) | For medical cannabis cultivation, testing, and manufacturing establishments, will

the secure facility only be accessed by agents of the medical cannabis establishment,

emergency personnel, and aduits who are twenty-one years of age and older and nlo\

who are accompanied by a medical cannabis establishment agent?

19) | For medical cannabis manufacturing establishments, will only cannabis product

manufacturers produce cannabis concentrates, cannabis extractions and other ﬂ/c\
cannabis products?
20) | Will the medical cannabis establishment share office space with or refer a patient to /
a practitioner?
21) | Will the medical cannabis establishment permit any person to consume cannabis on
the property of a medical cannabis establishment? v’
22) | Will the medical cannabis establishment allow inspection of the medical cannabis \/

establishment by the City or Department of Health during business hours?




DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED

23)

For medical cannabis dispensaries, will the prospective medical cannabis dispensary
make a diligent effort to verify that the registry identification card or registration
presented to the dispensary is valid?

24)

For medical cannabis dispensaries, will the prospective medical cannabis dispensary
make a diligent effort to verify that the person presenting the documentation is the
person identified on the document presented to the dispensary agent?

25)

For medical cannabis dispensaries, will the prospective medical cannabis dispensary
make a diligent effort to only dispense an amount of cannabis to a person that would
not cause the person to possess more than the allowable amount of cannabis?

26)

For medical cannabis dispensaries, will the prospective medical cannabis dispensary
make a diligent effort to verify that the dispensary is the current dispensary
designated by the cardholder or nonresident cardholder?

27)

A dispensary may not dispense more than three ounces of cannabis to a non-
resident cardholder or a registered qualifying patient, directly or via a designated
caregiver, in any fourteen-day period. Will the prospective medical cannabis
dispensary ensure compliance with this limitation by maintaining internal,
confidential records that include records specifying how much cannabis is dispensed
to a nonresident cardholder or registered qualifying patient and that it is a dispensed
directly to a registered qualifying patient or to the designated caregiver?

NS SIS S

28)

Will the prospective medical cannabis dispensary be located within a dwelling unit or
any building containing a pediatrician’s office, hotel, motel, or lodging facility?

29)

Will the prospective medical cannabis dispensary have locked display cases only
accessible to staff during business hours, and a locked vault or storage cage in which
all cannabis and cannabis products be stored during hours the dispensary is closed?

30)

Will the prospective medical cannabis establishment conform to the prevailing
building and fire codes adopted by the City of Brookings?

31)

Will all exterior entrances and exits and all parking areas of the prospective medical
cannabis dispensary be lighted at all times after dark?

32)

Will security cameras which comply with the South Dakota Administrative Rules for
Medical Cannabis Dispensaries be utilized and the camera system securely store
camera footage for no less than thirty (30) days?

33)

Will the medical cannabis establishment have a functional commercial alarm system
triggered by the press of a button, by the breaking of glass, and by forcing open a
locked door?

NAYAANEN

34)

Will any person be allowed entry into the medical cannabis dispensary without
showing a valid picture identification?

35)

For medical cannabis dispensaries, will the facility be ventilated so that the odor of
cannabis or cannabis products not be detected by a person with a normal sense of
smell outside the medical cannabis dispensary or on any adjoining property?

36)

Will all exterior signage associated with a medical cannabis dispensary comply with
the zoning ordinances of the City and the Administrative Rules of the State of South

Dakota?

N

37)

Will all sales of medical cannabis be made in person, directly to the purchaser, within
the medical cannabis dispensary?

38)

Will all sales occur only in person, to the purchaser at the time of purchase within
the medical cannabis dispensary?
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MEDICAL CANNABIS ESTABLISHMENT LICENSE APPLICATION
EXHIBITS / ATTACHMENTS

Non-refundable application fee in the sum of $5,000.00, payable to the City of
Brookings.

Copy of Operating Procedures per Section 7 of the Application.
Site Plan per Section 8 of the Application.
Description of Safety and Security Measures per Section 10 of the Application.

Indemnification and Waiver Form.

R NN
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MEDICAL CANNABIS ESTABLISHMENT
INDEMNIFICATION AGREEMENT

This MEDICAL CANNABIS ESTABLISHMENT INDEMNIFICATION AGREEMENT (hereafter the

“Agreement”) is entered into this O\*’“ day of M&N\‘, ,2072Y by
-and between
Ge nesis Foums, LLC (the “Medical Cannabis Establishment License

Applicant”), and the City of Brookings, South Dakota, a South Dakota Municipal Corporation
(“City of Brookings”).

1. Purpose of this Agreement. The Medical Cannabis Establishment Applicant has submitted an
Application for a Medical Cannabis License to the City of Brookings. The purpose of this
Agreement is to provide assurance that the Applicant agrees to provide indemnity protection
for the City of Brookings, South Dakota, for any liability including, but not limited to, attorneys’
fees arising out of or in any manner connected with the operation of a medical cannabis
establishment that is the subject of the Medical Cannabis License Application.

2. Indemnity and Release. To the fullest extent permitted by law, Application will indemnify
and hold harmless the City of Brookings, and its officials, officers and employees, from and
against liability, claims, damages, losses and expenses, including but not limited to attorneys’
fees arising out of or in any manner that results from any arrest or prosecution of the
Applicant’s business owners, operators, employees, clients, or customers of the licensee for a
violation of State or Federal laws, rules or regulations in the operation of a medical cannabis
establishment the Applicant operates in the City of Brookings.

3. The issuance of a medical cannabis license by the City of Brookings pursuant to this section
shall not be deemed to create an exception, defense or immunity for any person in regard to
any potential criminal liability the person may have under State or Federal law for the
cultivation, possession, sale, distribution or use of marijuana.

4. In the event there is a claim against the City of Brookings, South Dakota, or its officials,
officers or employees who are indemnified under this Agreement brought by an employee of a
Medical Cannabis Establishment Applicant, or its subcontractors, or anyone directly or
indirectly employed by them or anyone for whose acts they may be liable, then this
indemnification obligation shall not be limited by a limitation on amount or type of damages,
compensation or benefits payable by or for the Medical Cannabis Establishment Applicant or its
subcontractors or employees under the workers’ compensation laws.



DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED



DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED

BEDHACKGHOUNE &

= f-Genesns Farms LLC
PO.Box 2735
Sioux Falls, SD 57101

Pay to the ; i
Order of City of Brookings

Reliabank South Dakota
608 W 86th St 2082
Sioux Falls, SD 57108

78-803 5/6/2024
914

$5,000 .00

Five Thousand and 00/1 OO******************************************************************DOLLARS

City of Brookings
520 3rd St, Suite 230
Brookings, SD 57006

U/u’%@m Mo

Application Feg

"0 208 1wO0RiL0OB0350.

Genesis Farms, LLC
City of Brookings
Application Fee

Reliabank Checking  Application Fee

SIGNATURE HAS A COLORED BACKGROUND « BORDER CONTAINS MICROPRINTING

LiOORIBE N

2082

5/6/2024
5,000.00

5,000.00
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Background Check

Medical Cannabis Application
City of Brookings

Business Name: Cj&(\?‘ NS F&(m S

Address: 2035 Oned D6, Soite. 5, Breokings, SD
7006

Owner: (\L)S*\n AaCK SO\\I\SQT\ 5

Driver’s License #: OO26R 563

Date of Birth: 5-24-1973

City / States Lived in for last ten (10) years: i‘g;, X FoMS, SO

Owner: T(‘oy Eficksen
Driver’s License #: OOO71729 6
Date of Birth: U. 26 - 1abs

City / States Lived in for last ten (10) years: _@Qp\c\ iy, 6D

Owner: MN\\!\’\ G\\o e E(‘;‘LK-&CN\
Driver’s License #: OOOS5S70OH2
Date of Birth: l-)15-194%

City / States Lived in for last ten (10) years: __EM,F‘\(& Q,H«:/, S

ctions Reported (ple




DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED




DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED

DRIVER LICENSE

‘ 335163 4a 188 03131!2@21

9 crass 1  saEND NONE
12 resTRicnons NONE ~
' owwer 510" v wgr 1851b s sves BLU
Fat Sl 3 G0 00208583202103310921571

D——— | ‘
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Certificate of Good Standing
Domestic Limited Liability Company

I, Monae L. Johnson, Secretary of State of the State of South Dakota, hereby certify that

Genesis Farms, LL.C

Business 1D: DL204971

was authorized to transact busimess in this state on: June 18, 2021.

I, further certify that Genesis Farms, LLC has complied with the laws of this State relative
to the formation of Certificate of Good Standing/Authorizations of its kind and is now
regularly and properly organized and existing under the laws of this State and is in Good
Standing, as shown by the records of this office. This certificate is not to be construed as an
endorsement, recommendation or notice of approval of its financial condition or business
activities and practices. Such information is not available from this office.
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IN TESTIMONY WHEREOQOF, | have
hereunto set my hand and caused to be
affixed the Great Seal of the State of South
Dakota, in Pierre, the Capital City, this day,
March 5, 2024.

THorar 7 b

Monae L. Johnson
03/05/2024 11:09 AM Seeretary of State

Verification #: 017448735
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ARTICLES OF ORGANIZATION

¢T T<0¢/81/90 TvLS-¥8T04d

S0S as AQq p,299 WASE

Secratary of State DOMESTIC LIMITED LIABILITY COMPANY Filing Fee: $150
500 E. Capitol Ave - SDCL 47-34A-203, 212
Pierre, 8D 57501-5070
(605) 773-4845 Please Type or Print Clearly in Ink
Please submit one Original B
Make payable to the SECRETARY OF STATE Total Fee: §150
Article |
The name of the Company: Genesis Farms, LLC
Article |l
The address of tha initial designated office In or out of the State of South Dakota where the company conducts its business:
Actual Street Address Mailing Address
1002 SOUTH MINNESOTA AVENUE 1002 SOUTH MINNESOTA AVENUE
SIOUX FALLS, SD 57105 : SIOUX FALLS, SD 57105
Article Iii
8SDCL 59-11-6
The South Dakota Registered Agent's Namne:
South Dakota faw permits the ragistered agent to be sither (a) a noncommercial registered agent ar (b) a commercial registered agant,
{a) The South Dakola Noncommarcial Reg!stared Agent’s name
Name Justin J Johnson
Actual Street Address in this State . Mailing Address in this State
1008 S BATCHELLER LANE - POBOX2735
SIOUX FALLS, SD 57105 SIOUX FALLS, SD 57101
Article IV
The name and address of each organizer
Name Address
William J. O'Brien 2100 AT&T Tower, 9301 Marquette Avenue, Minnaapolls, MN 55402

Article V
The duration of the company if other than perpetual Is; Perpetual

If the document Is not to be effective upon filing by the Secretary of Stats, the delayed effsctive date Is;
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Article VI
] Member-Managed Manager—Managed
Name " Address )
Justin J, Johnson ’ . 1008 Batcheller Lane, Sioux Falls, SD 57105
Marlyn Erickson 1180 Creek Drive, Rapid City, 8D 57703
Troy Erickson 1180 Creek Drive, Rapid City, 8D 57703
Article VII

Beneficial Owners (optional); A beneficial owner Is a person who has or In some manner controls an equity security, Please consult an attorney for legal
advice if you have any questions concerning this entry. Any question under this heading is considered a request for legal advice and the secretary of state's
office Is, by statute, not permittad, to provide legat advice. :

Signature/Authorization
The Articles of Organlzation must be executed by the organizers, '

No person may execute this report knowing It is faise in any material respect. Any viofatlon may be subjedl to a criminal penalty (SDCL 22-35-36).

William J. O'Brien William J. O'Brien - . Esq. 06/18/2021

¢T T20¢/8T1/90 Z2¥LG-¥8T09

-

SO0S ads AQ p,o9Y¥ WA8E

PRINTED NAME | SIGNATURE ) THLE DATED
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GENESIS FARMS,
GENESIS FARMS
PO BOX 2735

, LLC

SIOUX FALLS, SD 57101

May 06, 2024

Dear GENESIS FARMS, LLC

Below is your current South Dakota tax license. It is non-transferable and shall be valid only for the person or entity named on the license.

The license is for the transaction of business at the place designated on the license. The license is to be conspicuously displayed at the place

of business.

Please review your information and contact our department if there are any changes in ownership, names, or addresses. If you have a

Streamlined sales tax license any changes must be made through the Streamlined Registration System at www.streamlinedsalestax.org.

For more information, visit our website at http://dor.sd.gov, call the Department of Revenue at 1-800-829-9188 weekdays from 8:00 am to

5:00 pm Central Time or e-mail us at b

Website: http://dor.sd.gov
SD EPath: http://dor.sd.gov/EPath

ustax@state.sd.us. Thank you.

DEPARTMENT OF REVENUE

http://dor.sd.gov

ISSUE DATE: 05/06/2024
EXPIRATION DATE:

LICENSE NUMBER: 1041-2348-ST
LICENSE TYPE: Sales Tax

ISSUED TO:
GENESIS FARM

SIOUX FALLS, S

NON-TRANSFERABLE

This license is issued to the below named. This license remains the property of the State of South Dakota and,

while in possession of the person to whom issued, entitles the licensee to transact the business or activity

specified on this license until this license expires or is cancelled. This license makes no representation about

the legality of products or services sold.

S, LLC

225 E 11TH STSTE 112

D 57104-6334

GENESIS FARMS
2035 ORCHARD DR STE 5
BROOKINGS, SD 57006-3528

Mike Houdyshell
Secretary of Revenue
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OPERATING AGREEMENT
FOR
GENESIS FARMS, LLC
A SOUTH DAKOTA LIMITED LIABILITY COMPANY -

111871769.3 3
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OPERATING AGREEMENT
FOR
GENESIS FARMS, LLC
A SOUTH DAKOTA LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT is made effective as of June 18, 2021, by and among the
parties listed on the signature pages hereof expressly including Justin J. J ohnson, Troy M. Erickson, and
Marlyn G. Erickson (sometimes referred to herein individually as a “Class A Member” or collectively as the
“Class A Members”), and Justin J. Johnson, Troy M. Erickson and Marlyn G. Erickson in their capacities as
Co-Managers, with reference to the following facts:

A, On June 18, 2021, Articles of Organization for the Company (as hereinafter defined) were
filed with the South Dakota Secretary of State;

B. S.D. Codified Laws § 47-34A-103 authorizes the members of a limited liability company to
enter into an Operating Agreement; and

C. The parties desire to adopt and approve an Operating Agreement for the Company.

NOW, THEREFORE, the parties by this Agreement set forth the Operating Agreement for the
Company under the laws of the State of South Dakota upon the terms and subject to the conditions of this
Agreement. '

ARTICLE 1
DEFINITIONS

When used in this Agreement, the following terms shall have the meanings set forth below (all terms
used in this Agreement that are not defined in this Article I shall have the meanings set forth elsewhere in this
Agreement):

1.1 “Act” shall mean the South Dakota Uniform Limited Liability Act, as contained in South
Dakota Codified Laws Chapter 34A.

1.2 “Affiliate” of a Member or Manager shall mean any Person, directly or indirectly, through
one or more intermediaries, controlling, controlled by, orunder common control with a Member or Manager,
as applicable. The term “control,” as used in the immediately preceding sentence, shall mean with respect to
a corporation or limited liability company the right to exercise, directly or indirectly, more than ten percent
(10%) of the voting rights attributable to the controlled corporation or limited liability company, and, with
respect to any individual, partnership, trust, other entity or association, the possession, directly or indirectly,
of the power to direct or cause the direction of the management or policies of the controlled entity.

1.3 “Agreement” shall mean this Operating Agreement, as originally executed and as amended
from time to time.

1.4 “Articles” shall mean the Articles of Organization for the Company originally filed with the
South Dakota Secretary of State and as amended from time to time.

1.5 “Bankruptcy” shall mean: (a) the filing of an application by a Member or Manager for, or his

or her consent to, the appointment of a trustee, receiver, or custodian of his or her other asgets; (b) the entry of
an order for relief with respect to a Member or Manager in proceedings under the United States Bankruptcy

{11871769.3 )
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Code, as amended or superseded from time to time; (c) the making by a Member or Manager of a general
assignment for the benefit of creditors; (d) the entry of an order, judgment, or decree by any court of
competent jurisdiction appointing a trustee, receiver, or custodian of the assets of a Member or Manager
unless the proceedings and the person appointed are dismissed within ninety (90) days; or (e) the failure by a
Member or Manager generally to pay his or her debts as the debts become due within the meaning of Section
303(h)(1) of the United States Bankruptcy Code, as determined by the Bankruptcy Court, or the admission in
writing of his or her inability to pay his or her debts as they become due.

1.6 “Capital Account” shall mean with rcspeét to any Member the capital account that the
Company establishes and maintains for such Member pursuant to Section 3.3.

1.7 “Capital Call” shall have the meaning ascribed to it in Section 3.2.

1.8 “Capital Contribution” shall mean the total amount of cash and fair market value of property
or services contributed to the Company by Members.

1.9 “Capital Proceeds” means net funds of the Company arising from a Capital Transaction.

1.10 “Capital Transaction” means the sale, financing, refinancing or similar transaction of or
involving any part or all of the Property (including the receipt by the Compeany of condemnation awards,
payment of title insurance proceeds or casualty loss insurance proceeds, other than business interruption
or rental loss insurance proceeds, to the extent such awards and proceeds are not applied to mortgage
indebtedness of the Company and not used to repair damage caused by a casualty or taking or in
alleviation of any title defect).

111 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, the
provisions of succeeding law, and to the extent applicable, the Regulations,

112 “Company” shall mean GENESIS FARMS, LLC, a South Dakota limited liability company.

113  “Company Minimum Gain” shall have the meaning ascribed to the term “Partnership
Minimum Gain” in the Regulations Section 1.704-2(d).

114 “Company Representative” shall mean the Person designated in Section 9.8 hereof as such,
which Person shall act as “partnership representative,” as defined in Section 6223(a) of the Code (or any
similar position under any corresponding provisions of applicable state, local, or foreign law).

1.15  “Distributable Cash” shall mean the amount of cash which the Managers deems available for
distribution to the Members, taking into account all debts, liabilities, and obligations of the Company then
due, and working capital and other amounts which the Managers deem necessary for the Company’s business
or to place into reserves for customary and usual claims with respect to such business.

1.16  “Financial Rights” shall mean the right to receive distributions of the Company’s assets and
allocations of income, gain, loss, deduction, credit and similar items from the Company pursuant to this
Agreement and the Act, but shall not include any other rights of a Member, including, without limitation, the
right to vote or participate in the management of the Company, or any right to information conceming the
business and affairs of the Company.

1.17  “Fiscal Year” shall mean the Company’s fiscal year, which shall begin January 1 of each

year.

(118717693 } 2
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118 “Governance Rights” shall mean all of a Member’s rights as a Member in the Company
except for Financial Rights or any right to assign Financial Rights.

1.19  “Major Decisions” shall mean those items described in Section 5.2(A), which require the
affirmative consent of the Voting Interest.

120 “Majority Voting Interest” shall mean the affirmative vote by the holder(s) of more than fifty
percent (50%) of the outstanding Units having Governance Rights of the Company.

1.21  “Manager 6r Managers" shall mean, initially, Justin J. J ohnson, Troy M. Erickson, and
Marlyn G. Erickson, or their successors as manager of the Company. A Manager need not be a Member of the
Company.

122 “Member” shall mean each Person who (a) is an initial signatory to this Agreement, has been
admitted to the Company as a Member in accordance with the Articles or this Agreement; or (b) is a substitute
Member in accordance with Article VII.

123 “Member Loan” shall have the meaning ascribed to it in Section 3.5.

1.24  “Member Nonrecourse Debt” shall have the meaning ascribed to the term “Partner
Nonrecourse Debt” in Regulations Section 1.704-2(b)(4).

1.25  “Member Nonrecourse Deductions” shall mean items of Company loss, deduction, or Code
Section 705(a)(2)(B) expenditures that are attributable to Member Nonrecourse Debt.

1.26  “Membership Interest” shall mean a Member's entire interest in the Company. Membership
Rights are of two classes, Class A Membership Interest (also referred to as Class A Units) and Class B
Membership Interest (also referred to as Class B Units), and shall have the rights provided by law, subject to
any statement in this Agresment of the specific rights or terms of such Membership Rights. Class A Units
shall have Financial Rights, including certain preferences set forth herein, and Governance Rights. Class B
Membership Rights have no Governance Rights but shall have Financial Rights.

127 “Membership Unit” means the manner into which the Members Membership Interests in the
Company are divided. Class A Units shall have Financial Rights, including certain preferences set forth
herein, and Governance Rights. Class B Units have no Governance Rights but shall have Financial Rights.

1.28  “Net Profits” and “Net Losses” shall mean the income, gain, loss and deductions of the
Company in the aggregate or separately stated, as appropriate, determined in accordance with the method of
accounting at the close of each Fiscal Year on the Company’s information tax return filed for federal income

tax purposes.

1.29  “Nonrecourse Liability” shall have the meaning set forth in Regulations Section 1.752-
1(a)(2).

130 “Percentage Interest” shall mean the percentage of a Member set forth opposite the name of
such Member under the column “Member’s Percentage Interest” in Exhibit A hereto; as such, percentage may
be adjusted from time to time pursuant to the terms of this Agreement.

131 “Person” shall mean an individual, partnership, limited partnership, limited liability company,
corporation, trust, estate, association, or any other entity.

{11871760.3 ) 3
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1.32  “Purpose” shall have the meaning ascribed to it in Section 2.6.

.33 “Regulations” shall, unless the context clearly indicates otherwise, mean the regulations in
force as final or temporary that has been issued by the U.S. Department of Treasury pursuant to its authority
under the Code, and any successor regulations.

134 “Removal Event” shall have the meaning ascribed to it in Section 5.3C.

135  “Super Majority Interests” or “Super Majority Interest” shall mean the affirmative vote by the
holder(s) of more than Ninety Percent (90%) of the outstanding Units having Governance Rights of the

Company.

1.36  “Super Majority Decisions” shall mean those items described in Section 5.2(B), which
require the affirmative consent of the Super Majority Interests.

1.37  “Unit” means the manner into which a Member’s Membership Interests in the Company are

represented.
1.38  “Voting Interests” or “Voting Interest” shall mean the holder(s) of Units having Governance
Rights of the Company.
ARTICLE II
ORGANIZATIONAL MATTERS

2.1 Formation. The Members have formed a South Dakota limited liability company under the
laws of the State of South Dakota by filing the Articles with the South Dakota Secretary of State and entering
into this Agreement, which Agreement shall be deemed effective as of the date the Articles were so filed. The
rights and liabilities of the Members shall be determined pursuant to the Act and this Agreement. To the
extent that the rights or obligations of any Member are different by reason of any provision of this Agreement
than they would be in the absence of such provision, this Agreement shall, to the extent permitted by the Act,
control.

2.2 Name. The name of the Company shall be “Genesis Farms, LLC.” The business of the
Company may be conducted under that name or, upon compliance with applicable laws, any other name that
the Managers deem appropriate or advisable. The Managers shall file any fictitious name certificates and
similar filings, and any amendments thereto, that the Managers consider appropriate or advisable,

2.3 Term. The term of this Agreement shall commence on the date hereof and shall continue
until the Company is dissolved and liquidated pursuant to Article X.

24 Office and Agent. The Company shall continuously maintain an office and registered agent
in the State of South Dakota. The principal office of the Comparny shall be at 1002 South Minnesota Avenue,
Sioux Falls, 8D 57105, or such other address as the Managers may determine, The Company may also have
such offices, anywhere within and without the State of South Dakota, as the Managers may determine from
time to time, or the business of the Company may require. The registered office and the registered agent shall
be as stated in the Articles or as otherwise determined by the Managers.

2.5 Addresses of the Members and the Managers. The respective addresses of the Members and

the Managers are set forth on Exhibit A. A Member may change his or her address upon notice thereof to the
Managers.
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2.6 Purpose and Business of the Company. Iitially, the primary business purpose of the
Company (the “Purpose™), is to engage in the business of: (i) acquiring, owning, holding, operating,
managing and leasing agricultural real property engaged in the cultivation of cannabis and its derivatives
(collectively, the “Property”) or owning direct or indirect ownership interests in entities that engage in such
activities; (if) providing capital, financing or other indirect or passive investment in the Property, on
commercially reasonable terms and conditions; (iii) borrowing funds, mortgaging or otherwise encumbering
any of the Property; (iv) renewing, refinancing or replacing any existing mortgages or encumbrances with

- respect to the Property; (v) selling, exchanging or otherwise disposing of any of the Property; (vi) selling,
conveying, or otherwise transferring cannabis and cannabis products as a wholesaler to entities and other third
parties engaged in the sale of cannabis and cannabis products to the general public or owning direct or
indirect ownership interests in entities that engage in such activities; (vii) selling cannabis to the general
public or owning direct or indirect ownership interests in entities that engage in such activities, (viii)
performing all other activities reasonably necessary or incidental to the furtherance of such purposes
described in (i) ~ (viii) herein; and (ix) any other business the Managers determine to pursue by passage ofa
Super Majority Decision. The business purpose of the Company (including all matters concerning the
Property) may be carried on directly or indirectly by the Company, alone or in conjunction with other
Persons.

2.7 Duties and Indemnification.

2.7.1  Duty of Loyalty. Notwithstanding anything to the contrary in Section 47-34A-409 of the Act,
the Members acknowledge and agree as follows:

(a) Consideration of Interests, The Members have formed the Company and entered into
this Agreement and become Members without any expectation that the any Member (or any of their
respective Affiliates) would forgo any other opportunity available to any Member in the future or any
Member (or any of their respective Affiliates) would be required to consider the interests of the
Company or any other Officer, Member or Person in any matter. Mote specifically, each Member
recognizes that each other Member is, as of the date of this Agreement, engaged as an equity owner,
contractor, consultant and/or agent in the competing businesses described on the attached Exhibit
2.7.1(a). The Members record that their mutual expectation is that when taking any action, the
Officers, Managers and Members are free to consider their own interests exclusively without
considering whether such action serves the interests or is in the best interest of the other Members,
the Company, or any other Person. The Members also record that their mutual expectation is that,
when taking any action, the Members and Managers are free to consider the interests of any Member
exclusively over the interests of any other Member without considering whether such action serves
the interests or is in the best interest of the other Managers, Members, the Company, or any other
Person. Accordingly, when the Managers or Members cause the Company to take any action, when
the Members are voting on any matter under this Agreement, or when a Member is otherwise
permitted or required to make a decision (including a decision that is in such Member’s “discretion”
or under a grant of similar authority or latitude), the Managers and each Member shall be entitled to
consider only such interests and factors as the Officer or such Member desires, including its own
interests (or the interests of any of their respective Affiliates), and shall have no duty or obligation to
give any consideration to any interest of or factors affecting the other Managers, Members, the
Company, or any other Person. Whenever in this Agreement the Managers or any Member are
permitted or required to make a decision in “good faith,” the Managers and each Member shall act
under such express standard and shall not be subject to any other or different standard imposed by
this Agreement or any other applicable law.

EACH MEMBER WAS ADVISED BY COUNSEL, OR HAD THE OPPORTUNITY TO BE
ADVISED BY COUNSEL, IN ENTERING INTO THIS AGREEMENT AND IS F ULLY
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APPRISED AND AWARE OF ALL IMPLICATIONS AND CONSEQUENCES OF
ENTERING INTO THIS AGREEMENT. THE MEMBERS AGREE THAT THIS SECTION
2.7.1(2) IS NOT MANIFESTLY UNREASONABLE.

(b) Dealings with the Company: Company Opportunities. The Members have no

expectation that (i) the Managers or any Member will be prohibited, by virtue of the Member”s status
as a Member of the Company, from pursuing and engaging in any activities and (ii) the Managers or
any Member will be not obligated to inform the Company or any Member of any such opportunity,
relationship or investment (a “Company Opportunity”) or to present to the Company any Company
Opportunity. Further, the Company hereby renounces any interest in any Company Opportunity and
any expectancy that any Company Opportunity will be offered to it,

EACH MEMBER WAS ADVISED BY COUNSEL, OR HAD THE OPPORTUNITY TO BE
ADVISED BY COUNSEL, IN ENTERING INTO THIS AGREEMENT AND IS FULLY
APPRISED AND AWARE OF ALL IMPLICATIONS AND CONSEQUENCES OF
ENTERING INTO THIS AGREEMENT. THE MEMBERS AGREE THAT THIS SECTION
2.7.1(b) IS NOT MANIFESTLY UNREASONABLE,

272 Duty of Care of Members and Managers. The duty of care of a Manager, Member or an

Officer in the conduct of the Company’s activities is to act with the care that a person in a like
position would reasonably exercise under similar circumstances and in a manner the Manager,
Member or an Officer reasonably believes to be in the best interests of the Company. In discharging
this duty, the Manager, Member or an Officer may rely in good faith on opinions, reports, statements,
or other information provided by another person that the Manager, Member or an Officer reasonably
believes is a competent and reliable source for the information. With respect to the duty of care set
forth in this Section 2.7.2, in accordance with Section 47-34A-303 of the Act, no Manager, Member
or an Officer of the Company shall be liable for any money damages to the Company or to any
Member, unless the Manager, Member or an Officer has engaged in intentional misconduct or a
knowing violation of the law. EACH MEMBER WAS ADVISED BY COUNSEL, OR HAD THE
OPPORTUNITY TO BE ADVISED BY COUNSEL, IN ENTERING INTO THIS
AGREEMENT, AND IS FULLY APPRISED AND AWARE OF ALL IMPLICATIONS AND
CONSEQUENCES OF ENTERING INTO THIS AGREEMENT. THE MEMBERS AGREE
THAT THIS SECTION 2.7.2 IS NOT MANIFESTLY UNREASONABLE.

213 Prescribing Standards of Good Faith and Fair Dealing. The Manager, Member or an Officer

shall exercise their rights and discharge their duties under this Agreement and the Act in a manner
consistent with the contractual obligation of good faith and fair dealing, including by acting in a
manner, in light of this Agreement, that is honest, fair and reasonable. Any right exercised or duty
discharged by a Manager, Member or an Officer pursuant to the written advice of the Company’s
attorneys, accountants, investment bankers, appraisers or other professional advisors shall be deemed
to satisfy such contractual obligation. EACH MEMBER WAS ADVISED BY COUNSEL, OR
HAD THE OPPORTUNITY TO BE ADVISED BY COUNSEL, IN ENTERING INTO THIS
AGREEMENT AND IS FULLY APPRISED AND AWARE OF ALL IMPLICATIONS AND
CONSEQUENCES OF ENTERING INTO THIS AGREEMENT. THE MEMBERS AGREE
THAT THIS SECTION 2.7.3 IS NOT MANIFESTLY UNREASONABLE.

214 No Personal Liability. No Manager, Member or an Officer, solely by reason of being a
Manager, Member or an Officer, will be liable, under a judgment, decree or orderofa court, orin any
other manner, for a debt, obligation or ligbility of the Company, whether arising in contract, tort or
otherwise, or for the acts or omissions of any other Manager, Member, Officer, agent, or employee of

the Company.
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2.7.5 Intentionally Deleted.

2.7.6  Limitation of Liability.

(a) Limitation. In accordance with Section 47-34A-407 of the Act, no Person will be
liable to the Company or its Members for any loss, damage, liability, or expense on account of any
action taken or omitted to be taken by such Person as an Officer or Member, other than for: (i) breach
of the duty of loyalty in contravention of this Agreement; (ii) a financial benefit received by the
Member or Officer to which the Member or Manager is not entitled; (iii) a breach of a duty under
Section 47-34A-407 of the Act; (iv) intentional infliction of harm on the Company or a Member; or
(v) an intentional violation of criminal law. If the Act is hereafter amended to authorize the further
elimination or limitation of the liability of an Officer then, without requiring any action by the
Members, the liability of each Officer shall be further limited to the fullest extent permitted by the
amended Act. Any repeal of this provision as a matter of law or any modification of this subpart by
the Members shall be prospective only, and shall not adversely affect any limitation on the personal
liability of any Officer existing at the time of such repeal or modification.

(b) Additional Limitation on Indemnification. Except as otherwise determined by the
Members, the Company shall not be required to indemnify a Person or advance expenses in
connection with a proceeding (or part thereof) covered by Section 47-34A-407 of the Act if such
proceeding (or part thereof) was commenced by such Person.

(c) Right to Indemnification and Advancement. Subject to Section 2.7.6(b), the

Company shall indemnify and advance expenses to the Members and Managers to the fullest extent
required by Section 47-34A-407 of the Act for actions thereafier.

2.7.7  Insurance. The Company may purchase and maintain insurance on behalf of any person in
such person’s official capacity against any liability asserted against and incurred by such person in or
ariging from that capacity, whether or not the Company would otherwise be required to indemnify the
person against the liability,

ARTICLE ITL
CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. Each Member has contributed or shall contribute such amount
as is set forth on Exhibit A as his, her, or its initial Capital Contribution, which Exhibit A shall be revised to
reflect any additional contributions made in accordance with Section 3.2.

3.2 Additional Capital Contributions. No Member shall be required to make any additional
Capital Contributions. Notwithstanding the foregoing, in the event the Members, upon the passage of a Major
Decision or Super Majority Decision, as the case may be, determine that additiona] capital is advisable and in
the best interests of the Company (a “Capital Call””), then the Members shall have the opportunity, but not the
obligation, to participate in such additional Capital Contributions on a pro rata basis in accordance with their
Percentage Interests. Each Member shall receive a credit to his or her Capital Account in the amount of any
additional capital that he or she contributes to the Company. Immediately following such Capital
Contributions, the Percentage Interests shall be adjusted by the Managers to reflect the new relative
proportions of the Capital Accounts of the Members. In the event the Majority Voting Interest do not approve
a Capital Call, then no Capital Call shall be issued; provided, the Managers may raise such additional funds
through one or more Member Loans.
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33 Capital Accounts. The Company shall establish and maintain an individual Capital Account
for each Member in accordance with Regulations Section 1.704-1(b)(2)(iv). If a Member transfers all or a
part of his or her Membership Interest in accordance with this Agreement, such Member’s Capital Account
attributable to the transferred Membership Interest shall carry over to the new owner of such Membership
Interest pursuant to Regulations Section 1.704-1(b)(2)(iv)(1).

34 Class of Membership Interests / Capitalization. The Company shall have two classes of

Membership Interests, Class A Membership Interests and Class B Membership Interests as defined in Section
1.26 and as otherwise provided for in this Agreement. The Company is authorized to issue the following
Membership Interests:

10,000 Class A Membership Units; and
10,000 Class B Membership Units.

34 No Interest. No Member shall be entitled to receive any interest on his or her Capital
Contributions.

3.5 Member Loans. In the event the Managers determine additional funds are necessary for the
Company (other than Initial Capital Contributions or Additional Capital Contributions), then the Managers
may authorize any of the Members to make loans to the Company to the extent so approved by the Managers
for such additional funds required for the Company (a “Member Loan”). Any Member Loan shall accrue
interest at an annual rate equal to the then-current prime rate, as published by Wells Fargo Bank, N.A. or
another similarly situated institution, plus two percent (2%). Any such Member Loans shall not be freated as
Capital Contributions to the Company for any purpose under this Agreement nor entitle such lending Member
to any increase in his or its share of the profits and losses and distributions of the Company, but the Company
shall be obligated to such Member for the amount of any such loans pursuant to the terms thereof (including
reasonable interest).

3.6 Bank Accounts. The Managers shall maintain the funds of the Company in one or more
separate bank accounts in the name of the Company, and shall not permit the funds of the Company to be
commingled in any fashion with the funds of any other Person.

ARTICLE IV
MEMBERS

4.1 Limited Liability. Except as expressly set forth in this Agreement or required by law, no
Member shall be personally liable for any debt, obligation, or liability of the Company, whether that liability
or obligation arises in contract, tort, or otherwise.

4.2 Admission of Additional Members. The Managers, upon the passage of a Super Majority
Decision, may admit as additional Members to the Company transferees who satisfy the criteria set forth in
Article VII or other Persons so approved by the Managers.

43 Remuneration to Members. Except as otherwise specifically provided in this Agreement, no
Member is entitled to remuneration for acting in the Company business.

4.4 Members Are Not Agents. Pursuant to Section 5.1, the management of the Company is
vested in the Managers. The Members shall have no power to participate in the management of the Company
except as expressly authorized by this Agreement. No Member, acting solely in the capacity of 2 Member, is
an agent of the Company nor does any Member, unless expressly and duly authorized in writing to do so by
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the Managers, have any power or authority to bind or act on behalf of the Company in any way, to pledge its
credit, to execute any instrument on its behalf or to render it liable for any purpose

4.5 Members Voting Rights. Each Member shall have one vote for each Unit having Governance
Rights entitled to vote that is reflected in the name of such Member in the required records of the Company.
It is intended that the method of voting by Members provided in this Section and throughout this Agreement
is intended to override the Act. At each meeting of the Members, every Member owning Units having
Govemance Rights entitled to vote shall be entitled to vote in person or by proxy duly appointed by an
instrument in writing subscribed by such Member.

4.5.1 Voting on Major Decisions. The Major Decisions described in Section 5 .2(A) shall require
the affirmative vote of the Majority Voting Interest.

4.5.2  Voting on Super Majority Decisions. The Super Majority Decisions described in Section
5.2(B) shall require the affirmative vote of the Super Majority Interest.

ARTICLE V
MANAGEMENT AND CONTROL OF THE COMPANY

5.1 Management of the Company by Managers, Powers and Limitations,

A. Exclusive Management by Managers. Except as expressly provided otherwise, the Company
shall be “manager-managed” pursuant to South Dakota Codified Laws § 47-34A-404.1(b). The Managers

shall have full, complete and exclusive authority, power, and discretion to manage and control the business,
property and affairs of the Company, to make all decisions regarding those matters and to perform any and all
other acts or activities customary or incident to the management of the Company’s business, property and
affairs. Managers may also be referred to as chief manager, co-chief manager, or co-manager of the
Company. Except for a Major Decision as defined in Section 5.2(A) and Super Majority Decisions
defined in Section 5.2(B) of this Agreement, when as is initially the case, there are co-Managers acting
as Manager, any Manager may aunthorize an action and the signature of such Manager acting alone
shall legally bind the Company. Notwithstanding the foregoing, in the event any Manager takes an action
involving a capital or non-recovetable expenditure or incurrence of any obligation by or for the Company in
excess of $10,000 but below the dollar amounts which require the passage of a Major Decision or Super
Majority Decision, then such Manager shall provide written notice of such non-refundable expenditure or
incurrence, which written notice shall including the purpose and recipient of such expenditure, no later than
five (5) business days following the taking of such action,

B. Agency Authority of Managers. The Managers, acting alone, are authorized to endorse
checks, drafts, make deposits, and other evidences of indebtedness made payable to the order of or by the
Company. The signing of contracts and obligations on behalf of the Company requires the signature of only
one Manager for approval, unless such action constitutes a Major Decision or Super Majority Decision.

C. Written Action of Managers. Any action required or permitted to be taken by the Managers
may be taken by the Managers without a meeting, if a majority of the Managers individually or collectively
consent in writing to such action, unless the action requires more than a Majority Voting Interest of the
Managers, in which case the number of Managers required to approve such action must consent in writing.
Such action by written consent shall have the same force and effect as a majority vote or unanimous vote, as
applicable, of such Managers. Nothing in this Section 5.1C or in this Agreement js intended to require that
meetings of Managers be held, it being the intent of the Members that meetings of Managers are not required.

5.2 . Major Decisions and Decisions Requiring Super-Majority Interest.
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A Major Decisions. Notwithstanding any other provisions of the Act or this Agreement, no
Manager acting jointly or severally nor any other Person shall have authority hereunder to cause the Company
to take any of the following actions (each, a “Major Decision™) without first obtaining the affirmative
consent of the Majority Voting Interest:

(a) The determination of the terms and conditions of all Company borrowings in excess
of $100,000 but below or equal to $250,000 and the identity of the lender thereof;

(b) The making of any capital or non-recoverable expenditure or incurrence of any
obligation by or for the Company in excess of $100,000 but below or equal to $250,000;

(©) Any release, settlement, assignment or transfer of any claims, rights or benefits of the
Company in excess of $100,000 but below or equal to $250,000;

(d) Any call for additional Capital Contributions which, in the aggregate, are under
$1,000,000 as to Justin J. Johnson or $500,000 as to each of Troy M. Erickson and Marlyn G.
Erickson ; and

(e The approval of any Member Loan.

B. Decisions Requiring Super-Majority Interest. Notwithstanding any other provisions of the

Act or this Agreement, no Manager acting jointly or severally nor any other Person shall have authority
hereunder to cause the Company to take any of the following actions (each, a “Super Majority Decision”)
without first obtaining the affirmative consent of the Super Majority Interest.

() The purchase, sale or offering by the Company of any Utits or an agreement to do so;

(b) The formation of any subsidiary of the Company;

(¢) Any acquisition, sale, transfer, exchange, mortgage, financing (including, without
limitation, obtaining lines of credit for working capital), hypothecation or encumbrance of all or any
part of all or substantially all of the assets of the Company or any real property utilized in furtherance
of the Purpose of the Company, provided, however, that a Manager may, without the consent of the
Majority Voting Interest, make any lease of agricultural real property, in addition to exchanges,
conveyances or transfers of personality, or fixtures in the ordinary or customary course of business;

(d) The determination of the terms and conditions of all Company borrowings in excess of
$250,000;

(¢) The making of any capital or non-recoverable expenditure or incurrence of any
obligation by or for the Company in excess of $250,000;

() Any release, settlement, assignment or transfer of any claims, rights or benefits of the
Company in excess of $250,000;

(g) The admission of any additional Members to the Company;

(h) The authorization or issuance of any additional Units of the Company;
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(1) The decision to proceed with any proposed opportunity for the Company outside of its
Purpose;

(G) Any call for additional Capital Contributions which, in the aggregate, exceed $1,000,000
as to Justin J. Johnson or $500,000 as to each of Troy M. Erickson and Marlyn G. Erickson;

& The amendment of the Articles of Organization of the Company; and

O Any Reorganization or bankruptcy proceeding, the liquidation or termination ofthe
Company, or any other merger or consolidation to which the Company is a party or the acquisition of
another business by the Company.

53 Appointment of Managers.

A. Number, Term, and Qualifications. The Company shall initially have three (3) Managers
who shall act as co-Managers. The initial Managers shall be Justin J. Johnson, Troy M. Erickson, and Marlyn

G. Erickson. Unless Justin J. Johnson, Troy M. Erickson, or Marlyn G. Erickson resigns, is removed pursuant
to Section 5.3C, or is otherwise unable to act as co-Manager, they shall hold office as long as they each hold
Class A Units. In the event Justin J. Johnson, Troy M. Erickson, or Marlyn G. Erickson is unable or
unwilling to act or at any time ceases to act as co-Manager, then, subject to Section 5.3C, the holders of a
Majority Voting Interest may appoint a successor co-Manager of the Company or the holders of a Majority
Voting Interest may permit the then still serving co-Managers to act as the sole co-Managers, as the case may
be. Any other Manager may be appointed or removed by the holders of a Majority Voting Interest.

B. Resignation. Any Manager may resign at any time by giving written notice to the Members
without prejudice to the rights, if any, of the Company under any contract to which the Manager is a party. At
the time of such Manager’s resignation, he or she shall have the right, but not the obligation, to appoint a
Person to act as successor Manager (the “Appointes”), provided that such Appointee provides written
acceptance of the office of Manager. Upon written acceptance, the Appointee, if any, shall be subject to the
remaining terms and conditions of this Agreement. The resignation of any Manager shall take effect upon
receipt of that notice or at such later time as shall be specified in the notice. Unless otherwise specified in the
notice, the acceptance of the resignation shall not be necessary to make it effective. The resignation of a
Manager who is also a Member shall not affect the Manager’s rights as a Member and shall not constitute a
withdrawal of a Member.

C. Removal of Manager. A Manager, or any successor Manager may be removed as provided
below in this Section 5.3C only under the following circumstances (a “Removal Event™):

) The Manager: (1) commits a criminal act which materially adversely affects the
Company, (2) misapplies any funds derived from the Company, including deposits, insurance
proceeds and condemnation awards; (3) commits fraud, makes a material misrepresentation, commits
gross negligence or willful misconduct; (4) intentionally damages or destroys Company’s property,
assets or reputation; (5) has taken an action on behalf of the Company that is a Major Decision or
Super Majority Decision, as defined under Section 5.2 of this Agreement without first obtaining the
consent of the Majority Voting Interest or Super Majority Interest, as the case may be, which is not
reasonably cured or reversed within thirty (30) days after written notice to such Manager setting forth
in detail the circumstances of the alleged action of the Manager constituting a Major Decision or
Super Majority Decision; or (6) commits a material breach of this Agreement; or

@) The Death, Bankruptcy, or Disability of the Manager.
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For the purpose of this Agreement “Disability” of the Manager shall mean a physical or mental
impairment that prevents the Manager from performing a material aspect of his or her duties as a manager of
the Company as determined by a competent medical or psychiatric evaluation panel (“Panel”), The Panel
shall consist of at least a single physician (licensed as a medical doctor under the laws of the State of South
Dakota) selected by the Company; however, if the Manager disputes the selection of the single physician, he
or she shall be entitled to select and appoint a second physician (licensed as a medical doctor under the laws
of the State of South Dakota) to also serve on the Panel. The two (2) physician Panel shall then make the
required medical or psychiatric evaluation taking into consideration the Manager’s duties and the availability
of rehabilitation training or therapy which could likely restore or rehabilitate his or her impaired abilities
within a reasonable period of time not to exceed ninety (90) days after the onset of Disability. The final
reports and final opinions of the Panel shall be available to all members and the Company; however, tests,
evaluations and examinations may be disclosed or not as determined appropriate by the Panel. The Manager
hereby authorizes each and every person who directly or indirectly provided medical or psychiatric services,
treatment or opinions to disclose such reports, records and opinions to the members and the Company as
provided herein. In making such an evaluation the Panel may consult with employees of the Company and
obtain and consider opinions and reports of other physicians and other competent persons who are not
physicians; however, if upon such considerations the Panel is unable to agree as to the required determination,
they shall select a third physician who shall replace them and constitute the Panel to make the determination
required herein. If the two (2) physicians are unable to agree as to their determination of the third physician,
within sixty (60) days from their appointment, then the Company may petition the Chief Judge of Minnehaha
County District Court to appoint a physician to act as the Panel. The determination, when made, shall consist
of a single statement; is unable to perform a material aspect of his or her duties for the
Company” or “ is able to perform a material aspect of his or her duties for the Company” as
appropriate. If the determination is that the Manager is unable to perform a material aspect of his duties for
the Company, the Panel shall also determine the date of onset of Disability.

The Manager shall submit himself or herself to examination and evaluation by the Panel upon
reasonable request by the Company or any Member. The costs, expenses, and fees of the Panel shall be paid
by the Company. The Manager hereby consents to each physician, laboratory or other professional service
provider to provide the Company a report containing the results of any test or diagnosis described in this
Agreement even if such report, diagnosis, or test results contain or may contain Protected Health Information
as defined in the Health Insurance Portability and Accountability Act of 1996 (the regulations and statutes are
hereinafter referred to as “HIPAA™). Furthermore, the Manager waives all of his rights under HIPAA with
respect to any physician, laboratory, or other professional service provider who performed services under this
Agreement in good faith. In addition, the Manager, hereby agrees to indemnify and hold harmless any
physician, laboratory or other professional service provider from any actions related to the privacy of the
Manager health information or any action for an alleged violation of HIPAA where such physician, laboratory
or other professional service provider performed the services under this Agreement in good faith yet
expressed a reluctance to furnish a report or test result as described above.

Upon the occurrence of a Removal Event concerning the removal of Justin T, Johnson as a Manager,
the then remaining Manager(s) may remove Justin J. Johnson as a Manager, in which event the then
remaining Manager(s) may appoint a successor co-Manager of the Company or the then remaining
Manager(s) may permit the then still serving Manager(s) to act as co- or sole Manager, as the case shall be.

Upon the occurrence of a Removal Event concerning the removal of Troy M. Erickson as a Manager,
the then remaining Manager(s) may remove Troy M. Erickson as a Manager, in which event the then
remaining Manager(s) may appoint a successor co-Manager of the Company or the then remaining
Manager(s) may permit the then still serving Manager(s) to act as co- or sole Manager, as the case shall be.
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Upon the occurrence of a Removal Event concerning the removal of Marlyn G. Erickson as a
Manager, the then remaining Manager(s) may remove Marlyn G. Erickson as a Manager, in which event the
then remaining Manager(s) may appoint a successor co-Manager of the Company or the then remaining
Manager(s) may permit the then still serving Manager(s) to act as co- or sole Manager, as the case shall be.

In the event that a Manager is removed pursuant to a Removal Event provided in Section 5.3(C)(i),
such Manager shall automatically be removed and shall relinquish all of their right, title, interest, duty, and
obligation as a Manager and forever lose his or her right to act as a Manager.

Any removal shall be without prejudice to the rights, if any, of the Manager under any employment
contract and, if the Manager is also a Member, shall not affect the Manager’s rights as a Member,

54 Performance of Duties; Liability of Managers. The Managers shall not be personally liable to
the Company or to any Member for any loss, liability, or damage sustained by the Company or any Member,
unless the loss, liability, or damage shall have been the result of fraud, gross negligence, reckless or
intentional misconduct, or a knowing violation of law by the Manager. The Manager shall perform his orits
managerial duties in good faith, in a manner he or it reasonably believes to be in the best interests of the
Company and its Members, and with such care, including reasonable inquiry, as an ordinarily prudent person
in a like position would use under similar circumstances. A Manager who so performs the duties of Manager
shall not have any liability by reason of being or having been a Manager of the Company.

In performing his or its duties, the Managers shall be entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, of the following persons or
groups unless they have knowledge concerning the matter in question that would cause such reliance to be
unwarranted and provided that the Managers act in good faith and after reasonable inquiry when the need
therefore is indicated by the circumstances:

A One or more officers, employees or other agents of the Company or the management
company retained by the Managers whom the Managers reasonably believe to be reliable and competent in
the matters presented;

B. Any attorney, independent accountant, or other person as to matters which the Managers
reasonably believe to be within such person’s professional or expert competence; or

C. A committee upon which the Manager does not serve, duly designated in accordance with a
provision of this Agreement, as to matters within its designated authority, which committee the Manager
reasonably believes to merit competence.

55 Devotion of Time. The Managers are not obligated to devote all of his or its time or business
efforts to the affairs of the Company. The Managers shall devote whatever time, effort, and skill as he or she
deems appropriate for the operation of the Company.

5.6 Limited Liability. No person who is a Manager or officer or both a Manager and officer of
the Company shall be personally liable under any Judgment of a court, or in any other manner, for any debt,
obligation, or liability of the Company, whether that liability or obligation arises in contract, tort, or
otherwise, solely by reason of being a Manager or officer or both a Manager and officer of the Company.

5.7 Membership Interests of Managers. Except as otherwise provided in this Agreement,
Membership Interests held by the Manager as a Member shall entitle the Manager to all the rights of a
Member, including without limitation the economic, voting, information and inspection rights of a Member

(11871769.3 ) 13



DocuSign Envelope ID: 587DF49D-D6AD-4862-A6D8-6D4B4A6CCCED

ARTICLE VI
ALLOCATIONS OF NET PROFITS AND NET LOSSES AND DISTRIBUTIONS

6.1 Allocations of Net Profit and Net Loss.

6.1.1 NetLoss. Net Loss shall be allocated to the Members in proportion to their Capital
Account balance, to the extent that Net Loss shall be allocated to the Members in proportion to their
Percentage Interests, to the extent that such loss allocations will not create a deficit Capital Account balance
for that Member in excess of an amount, if any, equal to such Member’s share of Company Minimum Gain.
Any loss not allocated to a Member because of the foregoing provision shall be allocated to the other
Members (to the extent the other Members are not limited in respect of the allocation of losses under this
Section 6.1.1),

6.1.2  Net Profit. Net Profit shall be allocated to the Members in proportion to their
Percentage Interests,

6.1.3  Net Profit or Net Loss Resulting From A Capital Transaction. Net Profit orNet Loss
resulting from a Capital Transaction shall be allocated according to the following priority: first in accordance
with the provisions of Sections 6.1.1 and 6.1.2, and then to all Members in such & manner as to eliminate any
disparity that exists between any Member’s Capital Account balance, after making all allocations pursuant to
the preceding Sections 6.1.1 and 6.1.2, and such Member’s percentage interest in the net equity of the
Company, after valuing all Company assets at their respective fair market values if such assets were disposed
for such values and the resulting Net Profit or Net Loss from such dispositions would have been allocated to
the Members in accordance with the preceding Sections 6.1.1 and 6.1.2.

6.2 Special Allocations. Notwithstanding Section 6.1:

6.2.1  Allocations of Distributions. The allocation of Net Profit or Net Loss shall follow
distributions made pursuant to Section 6.5 herein.

6.2.2 Minimum Gain Chargeback. Ifthere is a net decrease in Company Minimum Gain
during any Fiscal Year, each Member shall be specially allocated items of Company incorme and gain for such
Fiscal Year (and, if necessary, in subsequent fiscal years) in an amount equal to the portion of such Member’s
share of the net decrease in Company Minimum Gain that is allocable to the disposition of Company property
subject to a Nonrecourse Liability, which share of such net decrease shall be determined in accordance with
Regulations Section 1.704-2(g)(2). Allocations pursuant to this Section 6.2.2 shall be made in proportion to
the amounts required to be allocated to each Member under this Section 6.2.2. The items to be so allocated
shall be determined in accordance with Regulations Section 1.704-2(f). This Section 6.2.2 is intended to
comply with the minimum gain chargeback requirement contained in Regulations Section 1.704-2(f) and shall
be interpreted consistently therewith,

6.2.3  Chargeback of Minimum Gain Attributable to Member Nonrecourse Debt, Ifthereis

a net decrease in Company Minimum Gain attributable to a Member Nonrecourse Debt, during any Fiscal
Year, each member who has a share of the Company Minimum Gain attributable to such Member
Nonrecourse Debt (which share shall be determined in accordance with Regulations Section 1.704-2(i)(5))
shall be specially allocated items of Company income and gain for such Fiscal Year {(and, if necessary, in
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subsequent Fiscal Years) in an amount equal to that portion of such Member’s share of the net decrease in
Company Minimum Gain attributable to such Member Nonrecourse Debt that is allocable to the disposition of
Company property subject to such Member Nonrecourse Debt (which share of such net decrease shall be
determined in accordance with Regulations Section 1.704-2(i)(5)). Allocations pursuant to this Section 6.2.3
shall be made in proportion to the amounts required to be allocated to each Member under this Section 6.2.3.
The items to be so allocated shall be determined in accordance with Regulations Section 1.704-2(i)(4). This
Section 6.2.3 is intended to comply with the minimum gain chargeback requirement contained in Regulations
Section 1.704~2(i)(4) and shall be interpreted consistently therewith.

6.24  Nonrecourse Deductions. Any nonrecourse deductions (as defined in Regulations
Section 1.704-2(b)(1)) for any Fiscal Year or other period shall be specially allocated to the Members in
proportion to their Percentage Interests.

6.2.5 MemberNonrecourse Deductions. Those items of Company loss, deduction, or Code
Section 705(a)(2)(B) expenditures which are attributable to Member Nonrecourse Debt for any Fiscal Year or
other period shall be specially allocated to the Member who bears the economic risk ofloss with respect to the
Member Nonrecourse Debt to which such items are attributable in accordance with Regulations Section
1.704-2(i).

6.2.6 Qualified Income Offset. If a Member unexpectedly receives any adjustments,
allocations, or distributions described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), or any other
event creates a deficit balance in such Member’s Capital Account in excess of such Member’s share of
Company Minimum Gain, items of Company income and gain shall be specially allocated to such Memberin
an amount and manner sufficient to eliminate such excess deficit balance as quickly as possible, Any special
allocations of items of income and gain pursuant to this Section 6.2.6 shall be taken into account in computing
subsequent allocations of income and gain pursuant to this Article VI so that the net amount of any item so
allocated and the income, gain, and losses allocated to each Member pursuant to this Article VI to the extent
possible, shall be equal to the net amount that would have been allocated to each such Member pursuant to the
provisions of this Section 6.2.6 if such unexpected adjustments, allocations, or distributions had not occurred,

6.3 Code Section 704(c) Allocations. Notwithstanding any other provision in this Article VI, in
accordance with Code Section 704(c) and the Regulations promulgated there under, income, gain, loss, and
deduction with respect to any property contributed to the capital of the Company shall, solely for tax
purposes, be allocated among the Members so as to take account of any variation between the adjusted basis
of such property to the Company for federal income tax purposes and its fair market value on the date of
contribution. Allocations pursuant to this Section 6.3 are solely for purposes of federal, state, and local taxes.

As such, they shall not affect or in any way be taken into account in computing a Member’s Capital Account
or share of profits, losses, or other items of distributions pursuant to any provision of this Agreement.

6.4 Compliance with Section 704(b).

6.4.1 Generally. The allocation methods set forth in Section 6.1 are intended to allocate
income and losses to the Members for federal income tax purposes in accordance with their economic
interests in the Company while complying with the requirements of Section 704(b) of the Code and the
Treasury Regulations thereunder. If the Manager determines that the allocation of income or losses pursuant
to this Agreement do not (i) satisfy the requirements of Section 704(b) of the Code or the Treasury
Regulations thereunder or (ii) properly take into account any transfer of Units, the Manager may,
notwithstanding any other provision of this Agreement, change the allocation to comply with clauses (i) or (ii)
and amend this Agreement without notice to or action by the other Members to reflect any such change in the
method of allocating income and losses; provided, however, that any such change shall not materially alter the

economic agreement of the Members.
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6.42  Allocation of Net Profits and Losses and Distributions in Respect of a Transferred
Interest. If any Financial Interest is transferred, or is increased or decreased by reason of the admission of a
new Member or otherwise, during any Fiscal Year of the Company, Net Profit or Net Loss for such Fiscal
Year shall be assigned pro rata to each day in the particular period of such Fiscal Year to which such item is
attributable (i.e., the day on or during which it is accrued or otherwise incurred) and the amount of each such
item so assigned to any such day shall be allocated to the Member or Assignee based upon his, her, or its
respective Financial Interest at the close of such day.

However, for the purpose of accounting convenience and simplicity, the Company shall treat a
transfer of, or an increase or decrease in, an Financial Interest which occurs at any time during a
semi-monthly period (commencing with the semi-monthly period including the date hereof) as having been
consummated on the last day of such semi-monthly period, regardless of when during such semi-monthly
period such transfer, increase, of decrease actually occurs (i.e., sales and dispositions made during the first
fifteen (15) days of any month will be deemed to have been made on the 15th day of the month).

6.5 Distributions by the Company. Subject to Section 6.5.2 and 6.7 below and applicable law,
the Managers may elect, from time to time, to distribute Distributable Cash or Capital Proceeds, as applicable,
in the following order of priority:

6.5.1 Distribution of Distributable Cash. Distributable Cash of the Company may be
distributed to the Members from time to time in the discretion of the Managers, but in the following order of

priority:

(a) First, to the repayment of Company obligations, including Member Loans, loans
from financial institutions or other persons to finance the operations and other
expenses or obligations of the Company; then

(b) To the establishment of reasonable reserves for Company obligations, as determined
by the Managers; and

(c) Finally, any excess shall be distributed to the Members in proportion to their
Percentage Interests.

6.5.2 Mandatory Distributions. Notwithstanding anything to the contrary herein, the
Company shall declare and make (on or before March 31 for the year ending on the immediately preceding
December 31) distributions in an amount at least equal to the amount necessary to satisfy the federal, state and
local (if any) income tax obligations of the Members attributable to the eamings of the Company, using the
highest marginal income tax rate applicable to any Member provided that the Company has sufficient cash
available for distribution and such distribution shall not violate any law or loan agreement to which the
Company is subject.

6.6 Form of Distribution. A Member, regardless of the nature of the Member’s Capital
Contribution, has no right to demand and receive any distribution from the Company in any form other than
money. Except as provided in Section 10.4, no Member may be compelled to accept from the Company a
distribution of any asset in kind in lieu of a proportionate distribution of money being made to other Members
and no Member may be compelled to accept a distribution of any asset in kind.

6.7 Restriction on Distributions.

6.7.1 No distribution shall be made if, after giving effect to the distribution:
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(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 liabilities plus,
unless this Agreement provides otherwise, the amount that would be needed, if the Company were to
be dissolved at the time of the distribution, to satisfy the preferential rights of other Members, if any,
upon dissolution that are superior to the rights of the Member receiving the distribution.

6.7.2  The Managers may base a determination that a distribution is not prohibited on any of
the following:

(a) Financial statements prepared on the basis of accounting practices and principles that
are reasonable in the circumstances;

(b) A fair valuation; or
(© Any other method that is reasonable in the circumstances.

The effect of a distribution is measured as of the date the distribution is authorized if the payment
occurs within 120 days after the date of authorization, or the date payment is made if it occurs more than 120
days of the date of authorization.

6.8 Return of Distributions. Members who receive distributions made in violation of the Act or
this Agreement shall return such distributions to the Company. Except for those distributions made in
violation of the Act or this Agreement, no Member shall be obligated to return any distribution to the
Company or pay the amount of any distribution for the account of the Company or to any creditor of the
Company. The amount of any distribution returned to the Company by a Member or paid by a Member for
the account of the Company or to a creditor of the Cornpany shall be added to the account or accounts from
which it was subtracted when it was distributed to the Member.

6.9 Obligations of Members to Report Allocations. The Members are aware of the income tax

consequences of the allocations made by this Article V1 and hereby agree to be bound by the provisions of
this Article VI in reporting their shares of Company income and loss for income tax purposes.

ARTICLE VLI
TRANSFER OF INTERESTS

7.1 Transfer of Interests. A Person may freely transfer all or any portion of such Person’s
Membership Interest, including Governance Rights and/or Financial Rights, whether by sale, gift, devise, or
distribution; the death, withdrawal, bankruptcy, divorce, separation, dissolution or termination of such Person;
or otherwise (collectively, “transfer”), subject to the restrictions set forth in this Agreement. The transferor of
all or any such portion of such Membership Interest shall continue to be a Member of the Company to the
extent such transferor retains a Membership Interest having Governance Rights, but shall cease to be the
owner of the Governance Rights and/or Financial Rights transferred. The transferee of the Governance Rights
and Financial Rights or only Governance Rights may only be admitted as a Member upon writien approval
the Super-Majority Interest.

7.2 Options Upon Voluntary Transfer. Notwithstanding any other provision in this Agreement,
no Person owning 2 Membership Interest having Governance Rights and/or Financial Rights shall voluntarily
transfer such Membership Interests during such Person’s lifetime (except to a Member already a party to this
Agreement or in trust for the primary benefit of such Person, and upon such transfer the Membership Interests
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shall remain subject to this Agreement), such Person is referred to as a “Transferor” in this Section 7.2, unless
notice shall first have been given to the Company and each Member, as hereinafter provided, for the purpose
of commencing the period within which the Company or the Members may purchase such Membership
Interest in accordance with this Article. Such notice to the Company and the Members shall be in writing,
shall state the number of Units proposed to be disposed of, the amount of any consideration offered, the
payment terms, a copy of all relevant proposed agreements with the proposed transferee, and the name of the
bona-fide proposed transferee (the “Transferee”). Such notice to the Company and the Members shall be
delivered personally or be deposited in the United States mail in a sealed envelope with first class mail
postage prepaid thereon, addressed to the Manager of the Company at the principal office of the Company
with regard to notice given to the Company, and addressed to each of the Members at each of their respective
mailing addresses as reflected in the required records of the Company with regard to notice given to the
Members.

Within ninety (90) days after the date of receipt of such notice the Company shall first have the option to
purchase such Membership Interest, in whole but not in part, at a price and on such other terms as provided in
this Article. The Company’s option shall be exercised by delivery of written notice to the Transferor within
the above-prescribed period. Any transfer to be made after the expiration of the Company’s option to
purchase such Membership Interest must be made within an additional period of ninety (90) days; otherwise,
requisite notice to the Company and each Member must be given again,

In the event the Company does not exercise its option, the Membex(s) (other than the Transferor) (the
“Remaining Member™) shall then have the option (i) to elect to dissolve the Company in accordance with
Article 10 herein; (ii) to purchase such Membership Interest, in whole but not in part, at any time, at the price
and on the other terms provided in this Article; or (iii) to approve of the transfer. The Remaining Member’s
option shall be exercised by delivery of written notice to the Transferor within the above-prescribed period. If
more than one Member exercises the Members’ option to purchase such Membership Interest pursuant to this
Section 7.2, each Member exercising such Members’ option shall purchase such Membership Interests pro
rata based upon a fraction, the numerator of which is such Member’s percentage of Membership Interest in
the Company, and the denominator of which is the total of the percentages of Membership Interest in the
Company of the Members exercising the Members’ option to purchase such Membership Interest pursuant to
this Section 7.2. It is further provided that after any such disposition of the Transferor’s Units, the Transferee
and the transferred Units shall be subject to the provisions and conditions of this Agreement, even though said
Transferee may not have executed this Agreement.

In the event that the Company, the Remaining Members, or a third (3™) party, as the case may be (the
“Buyer”), elect to purchase the Membership Interest (as provided in subsection (ii) or subsection (iii) above),
then for any credit facilities existing on the date the Transferor provides notice to the Company and
Remaining Members (the “Existing Loans”), the Transferor must indemnify and hold harmless the Company
and the Remaining Members in the event that such transfer constitutes an event of default under the Existing
Loans. Further, the Buyer must use reasonable efforts to remove the Transferor or as guarantor, obligor or the
like under the Existing Loans.

7.3 Options Upon Involuntary Transfer. Any involuntary transfer of a Membership Interest
including one where the Member is adjudicated bankrupt or has a judgment entered against such Member and
execution is levied thereon or encumbers such Member’s Membership Interest and such Membership Interest
is foreclosed upon or sold pursuant to the collateral agreement, or in the case of an entity the Member is
dissolved or terminated (an “Involuntary Transfer Bvent”) (such Member also is referred to as a “Transferor”
in this Section 7.3), the Company shall first have an option to purchase all but not part of the Membership
Interest owned by such Member as of the date of the Involuntary Transfer Event. The Company’s option
shall be exercisable at any time for a period of ninety {90) days after the later of (i) the occurrence of an
Involuntary Transfer Event, and (ii) the date that the Company has actual notice of the Involuntary Transfer
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Event, at a price and on such other terms as provided in this Article. The Company’s option shall be exercised
by delivery of written notice to the Transferor within the above-prescribed period.

In the event that the Company does not exercise its option to purchase such Membership Interest, each
Member (other than the Transferor) shall then have an option to purchase such Membership Interest, in whole
but not in part, at any time within ninety (90) days after the expiration of the Company’s option to purchase
such Membership Interest, at a price and on such other terms as provided in this Article. The Members’
option shall be exercised by delivery of written notice to the Transferor within the above-prescribed period. If
more than one Member exercises the Members’ option to purchase such Membership Interest pursuant to this
Section 7.3, each Member exercising such Members’ option shall purchase such Membership Interests pro
rata based upon a fraction, the numerator of which is such Member’s percentage of Membership Interest in
the Company, and the denominator of which is the total of the percentages of Membership Interest in the
Company of the Members exercising the Members’ option to purchase such Membership Interest pursuant to
this Section 7.3. Notwithstanding the foregoing, each of Troy M. Erickson and Marlyn G. Erickson shall
mutually have the initial sole right to purchase the Membership Interest of the other for any Involuntary
Transfer Event.

7.4 Exercise of Options. The options granted to the Remaining Members and the Company by
Sections 7.2 and 7.3 of this Article shall be exercised by delivery of written notice of the exercise, signed by
the non-transferring Manager of the Company (or, in the event of a purchase by a Member, signed by such
Member), to the seller(s) of the Membership Interest, All questions and isstes required to be addressed by the
Company in connection with the Company exercising any options in this Article and the calculation of
payment of the purchase price as provided in this Article shall be made by the non-transferring Manager If
any question or issue is for any reason submitted to a vote of the Members, the seller(s) of such Membership
Interest having Governance Rights entitled to vote shall vote in the same manner as a majority of the other
Members owning a majority of Units having Governance Rights entitled to vote.

7.5 Determination of Purchase Price. If an option contained in Article 7 is exercised, the
purchase price for the entire Membership Interest of such seller(s) shall be determined by multiplying the
number of the seller’s Units having Financial Rights by the purchase price per Unit determined pursuant to
Section 7.6, below.

7.6 Value of Unit. The purchase price per Unit shall be determined as follows:

7.6.1  Agreed Value. The Members, by unanimous agreement in writing, may, from time to
time, establish an agreed-upon value for the Company (the “Agreed Value”). The most recent Agreed Value,
if any, shall be endorsed upon the Schedule of Agreed Value attached hereto as Exhibit B and made a part of
this Agreement, and shall be binding upon the Members and the Company; provided, however, that the stated
Agreed Value shall be disregarded and the appraisal process described in Section 7.6.2 shall be followed in
the event that the Members have not designated the Agreed Value within the one-year period immediately
preceding any Date of Valuation.

7.6.2  Offered Price vs. Appraised Value. If the Members have not established and Agreed
Value as outlined in Section 7.6.1, or if the event giving rise to the purchase option ig described in Section
7.3, then the buyer (either a purchasing Remaining Member or the Company, the “Buyer” as the case may be)
shall have the option of purchasing the Transferor’s Units for the lesser of (i) the offered price as described in
the notice described in Section 7.2, if applicable; or (b) the Appraised Value determined as follows (the
“Appraised Value”): for a period of fifteen (15) days following expiration of the period specified in Section
7.6.1, the Transferor and the Buyer shall attempt to mutually agree upon an Appraiser. If the parties agree
upon the identity of the Appraiser, the Appraiser shall determine the purchase price per Unit, and the value
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determined by such Appraiser shall be the Appraised Value. If the parties are not able to reach agreement
within such fifteen (15) day period, each shall identify an Appraiser, the Appraisers identified by the
Transferor and Buyer shall select a third Appraiser, and the third Appraiser shall determine the Appraised
Value. Any Appraiser appointed pursuant to the terms of this Agreement shall have no less than ten (10) years
of experience valuing businesses engaged in the same or similar Purpose ofthe Company. The purchase price
per Unit determined by such third Appraiser shall be the Appraised Value, If the parties agree on the
Appraiser or if a third Appraiser is selected, the costs and expense of such Appraiser or third Appraiser (as the
case may be) shall be paid one-half by the Transferor and one-half by the Buyer. The parties shall be
responsible for the costs and expense of their own Appraisers, respectively. If either the Transferor or the
Buyer fail to designate their own Appraiser as set forth herein, or if the Transferor’s and the Buyer’s
Appraisers cannot agree on a third Appraiser, the third Appraiser or the Appraiser not selected by Transferor
or Buyer (as the case may be) shall, upon petition, be selected by the Chief Judge of the District Court for the
County in which the Company then has its registered office. In determining the purchase price per Unit, the
Appraisers shall consider and consideration any bona-fide offer received by any Member pursuant to Section
7.2 (if applicable).

7.6.3  Discount. Whether the purchase price for the Transferor’s Units is the Agreed Value

- determined pursuant to Section 7.6.1 or of the Appraised Value determined pursuant to Section 7.6.2, any

such determination of the purchase price shall be reduced and/or discounted by twenty percent (20%) (the

“Discount”), and the Members and the Managers agree that: (a) such Discount is generally applied to closely

held, non-public companies when valuing equity interests which lack control; and (b) such Discount is not
manifestly unreasonable given the Purpose of the Company.

7.7 Insurance, Purchase Price, and Distributions of Excess Insurance Proceeds. The Company, in

its discretion, may insure the life of the Members and may purchase life insurance coverin g the Members in such
coverage amounts as is deemed appropriate. The Company shall have the ri ght to acquire additiona] life
insurance for any Member in its discretion. All premiums on all insurance policies taken out by the Company
pursuant to this Section 7.7 shall be paid by the Company. Upon the death of a Member, any proceeds received
under such insurance policies shall be held by the Company and shall be applied by the Company towards the
purchase of the deceased Mermbers Units as provided herein. To the extent any such insurance proceeds on the
life of a deceased Member exceed the purchase price of such deceased Member’s Units in the Company, such
excess policy proceeds shall be distributed to the legal representative of the deceased Mermber. Notwithstanding
anything herein or to the contrary, and subject to any applicable legal requirements, any such insurance policy
proceeds shall become immediately distributed as set forth as provided herein.

7.8 Payment of Purchase Price. The closing of a purchase and sale of Units pursuant to this
Article VII shall occur within ninety (90) days after: (1) the delivery of the written notice outlined in Section
7.4, should the purchase price be determined pursuant to Section 7.6.1; or (2) date of the decision of the
Appraised Value, should the purchase price be determined pursuant to Section 7.6.2. Buyer shall pay the
entire purchase price, less the Discount, in cash or, at the option of Buyer, in one hundred and twenty (120)
equal, consecutive monthly installments pursuant to a promissory note in the form attached hereto as
Exhibit C.

7.9 Pledge Prohibition. No Member shall pledge or encumber a Membership Interest or

~ otherwise subject a Membership Interest to a security interest; provided, however, that this prohibition shall

not apply to a security interest securing an obligation to or of the Company (i.e. pursuant to a guarantee by a
Member) or a pledge to secure payment for a Membership Interest,

7.10  Permitted Transfers. Notwithstanding any other provision of this Article 7 or elsewhere in
this Agreement, a Person may, without the approval of the Managers and/or Members, freely transfer all or
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any portion of such Person’s Membership Interest, including Governance Rights and/or Financial Rights, to:
(a) a trust if (i) the trust was created by and is revocable by a Member, (ii) the Member is and remains the
primary beneficiary of such trust during his or her lifetime, and (iii) the trustee becomes a party to this
Agreement by executing and delivering a consent to the Company, in a form acceptable to the Company; or
(b) to any of such Member’s lineal descendants, and such lineal descendant becomes a party to this
Agreement by executing and delivering a consent to the Company, in a form acceptable to the Company
(each, a “Permitted Transfer”). A Permitted Transfer shall: (y) not be considered a voluntary transfer
(governed by Section 7.2) or an involuntary transfer (govemed by Section 7.3); and (z) shall be effective on
the date on which the trustee or the lineal descendant, as the case may be, agrees to become a party to this
Agreement.

ARTICLE VIII
TRUSTS AND SMLLC AS MEMBERS

8.1 Trusts as Members. Any reference in this Agreement to the Membership Units held by a
Member shall refer also to any Membership Units held by a grantor trust established by such Member as if the
grantor Member held such Membership Units in his or her individual capacity. All reference to 8 Member in
this Agreement shall apply to a Member in his or her individual capacity and to a Member as trustee of a
grantor trust, where appropriate. For purposes of clarity, in the event of the death of the grantor of a graator
trust Member, the rights and obligations under this Agreement shall apply as though the Membership Units
held by the grantor trust Member were held by the deceased grantor individually,

8.2 SMLLC as Members. Any reference in this Agreement to the Membership Units held by a
Member shall refer also to any Membership Units held by a single member limited liability company
(“SMLLC”) established by such Member as if the sole member of the SMLLC Member held such
Membership Units in his or her individual capacity. All reference to a Member in this Agreement shall apply
to a Member in his or her individual capacity and to a Member as sole member of such SMLLC, where
appropriate. For purposes of clarity, in the event of a change of contro] of an SMLLC Member and/or the
death of the sole member of an SMLLC Member, the rights and obligations under this Agreement shall apply
as though the Membership Units held by the sole member of such SMLLC Member were held by the
deceased sole member individually.

ARTICLE IX
ACCOUNTING, RECORDS, REPORTING BY MANAGERS

9.1 Books and Records. The books and records of the Company shall be kept as required under
SD Codified Laws § 47-34A-408.

9.2 Delivery to Members and Inspection.

9.2.1  Upon the request of any Member for purposes reasonably related to the interest of
that Person as a Member, the Managers shall promptly deliver to the requesting Member, at the expense of the
Member, a copy of the information required to be maintained under Section 9.1 and a copy of this Agreement.

9.22 Each Member and Manager has the right upon reasonable request for purposes
reasonably related to the interest of the Person as Member or Manager to:

@) Inspect and copy during normal business hours any of the Company records
described in Section 9.1; and
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(i1) Obtain from the Managers, promptly after their becoming available, a copy of the
Company’s federal, state, and local income tax or information returns for each Fiscal Year,

9.2.3 Members representing at least five percent (5%) of the Percentage Interests, or three
or more Members, may make a written request to the Managers for an income statement of the Company for
the initial three-month, six-month, or nine-month period of the current Fiscal Year ended more than thirty
(30) days prior to the date of the request, and a balance sheet of the Company as of the end of that period.
Such statement shall be prepared without audit from the books and records of the Company.

9.24  Anyrequest, inspection or copying by a Member under this Section 9.2 may be made
by that Person or that Member.

9.2.5 The Managers shall promptly furnish to 2 Member a copy of any amendment to the
Articles or this Agreement executed by a Manager pursuant to a power of attorney from the Member.

9.3 Annual Statements.

9.3.1 The Managers shall cause the Company (at the Company’s expense) to prepare and
furnish to the Members (i) annual financial statements; and (if) information necessary for the preparation of
the Members’ federal and state income tax returns. The Managers shall send or cause to be sent to each
Member within ninety (90) days after the end of each fiscal year such information as is necessary to complete
federal and state income tax or information returns, and, a copy of the Company’s federal, state, and local
income tax or information returns for that year.

9.3.2 The Managers shall cause to be filed at least annually with the South Dakota
Secretary of State the South Dakota LLC Annual Registration.

9.4 Financial and Other Information. The Managers shall provide such financial and other
information relating to the Company or any other Person in which the Company owns, directly or indirectly,
an equity interest, as a Member may reasonably request. The Managers shall distribute to the Members,
promptly after the preparation or receipt thereof by the Managers, any financial or other information relating
to any Person in which the Company owns, directly or indirectly, an equity interest.

9.5 Filings. The Managers, at Company expense, shall cause the income tax returns for the
Company to be prepared and timely filed with the appropriate authorities. The Managers, at Company
expense, shall also cause to be prepared and timely filed, with appropriate federal and state regulatory and
administrative bodies, amendments to, or restatements of, the Articles and all reports required to be filed by
the Company with those entities under the Act or other then current applicable laws, rules, and regulations, If
a Manager required by the Act to execute or file any document fails, after written demand and Notice
delivered to the Managers, to do so within a reasonable period of time or refuses to do so, any other Manager
or Member may prepare, execute, and file that document with the South Dakota Secretary of State.

9.6 Bank Accounts. The Managers shall maintain the funds of the Company in one or more
separate bank accounts in the name of the Company, and shall not permit the funds of the Company to be
commingled in any fashion with the funds of any other Person.

9.7 Accounting Decisions and Reliance on Others. All decisions as to accounting matters, except

as otherwise specifically set forth herein, shall be made by the Managers. The Managers may rely upon the
advice of their accountants as to whether such decisions are in accordance with accounting methods followed
for federal income tax purposes.
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9.8 Tax Matters; Company Representative. The Managers shall select the Company’s Company
Representative. The Members hereby designate Justin J. Johnson as the initial Company Representative, The
Company Representative shall have all powers and responsibilities provided in the Code; provided, however,
that the Company Representative shall not have the authority to do any of the following without first
obtaining the Consent of the Members: (i) extend any statutes of limitations; (ii) enter into a settlement
agreement with the Internal Revenue Service or other state or foreign taxing authority that purports to bind the
Members; (iii) file a petition with respect to any tax matter as contemplated by the Code or similar provisions
of state or local tax law or otherwise compromise any issue in any such examination, audit, or other
proceeding; (iv) make any election described in Section 6226 of the Code; or (v) make any election or
determination, enter into any administrative proceedings, or enter into any audit proceedings and any tax-
related elections, settlements or agreements related thereto that could disproportionately impact any of the
Members. The Company Representative shall keep all Members informed of all notices from government
taxing authorities which may come to the attention of the Company Representative. The Company shall pay
and be responsible for all reasonable third-party costs and expenses incurred by the Company Representative
in performing those duties. A Member shall be responsible for any costs incurred by the Member with respect
to any tax audit or tax-related administrative or judicial proceeding against any Member, even though it
relates to the Company. A Member’s obligation to comply with this Section 9.8.1 shall survive the Transfer or
other disposition of such Member’s Interest in the Company and the liquidation of the Company.

ARTICLE X
DISSOLUTION AND WINDING UP

10.1  Dissolution. The Company shall be dissolved, its assets shall be disposed of, and its affairs
wound up on the first to occur of the following:

A, The happening of any event of dissolution specified in the Articles; or
B. At any time in the sole discretion of the Majority Voting Interest,

10.2  Notice of Dissolution. As soon as possible following the occurrence of any of the events
specified in Section 10.1, the Managers who have not wrongfully dissolved the Company or, if none, the
Members, shall execute a Notice of Dissolution in such form as shall be prescribed by the South Dakota
Secretary of State and file the Notice as required by the Act.

10.3  Winding Up. Upon the occurrence of any event specified in Section 10.1 , the Company shall
continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets, and
satisfying the claims of its creditors. The Managers shall be responsible for overseeing the winding up and
liquidation of Company, shall take full account of the liabilities of Company and assets, shall either cause its
assets to be sold or distributed, and if sold as promptly as is consistent with obtaining the fair market value
thereof, shall cause the proceeds therefrom, to the extent sufficient therefore, to be applied and distributed as
provided in Section 10.5. The Persons winding up the affairs of the Company shall give written notice of the
commencement of winding up by mail to all known creditors and claimants whose addresses appear on the
records of the Company. The Managers or Members winding up the affairs of the Company shall be entitled
to reasonable compensation for such services, ‘

104 Distributions in Kind. Any non-cash asset distributed to one or more Members shall first be
valued at its fair market value to determine the Net Profit or Net Loss that would have resulted if such asset
were sold for such value, such Net Profit or Net Loss shall then be allocated pursuant to Article VI, and the
Members’ Capital Accounts shall be adjusted to reflect such allocations. The amount distributed and charged
to the Capital Account of each Member receiving an interest in such distributed asset shall be the fair market
value of such interest (net of any liability secured by such asset that such Member assumes or takes subject
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to). The fair market value of such asset shall be determined by the Managers or by the Members or if any
Member objects by an independent appraiser (any such appraiser must be recognized as an expert in valuing
the type of asset involved) selected by the Managers or liquidating trustee and approved by the Members.

10.5  Distributions on Liquidation. Upon dissolution of the Company, the business of the
Company shall be wound up, the Managers shall take full account of the Company assets and liabilities, and
all assets shall be liquidated as promptly as is consistent with obtaining the fair value thereof, If any assets
are not sold, gain or loss shall be allocated to the Members in accordance with Article VI, as if such assets had
been sold at their fair market value at the time of the liquidation, If any assets are distributed to a Member,
rather than sold, the distribution shall be treated as a distribution equal to the fair market value of the assets at
the time of the liquidation. Upon liquidation, the assets of the Company shall be applied and distributed in the
following order of priority:

(a) First, to the payment of all debts and liabilities of the Company, including any
Member Loans; then

(b) To the establishment of any reserves deemed necessary by the Managers or the
Person winding up the affairs of the Company for any contingent liabilities or obligations of the
Company; then

(c) To the Members, ratably in proportion to the credit balances in their respective
Capital Accounts, in an amount equal to the aggregate credit balances in the Capital Accounts after
and including all allocations to the Members under Article VI, including the allocation of any
income, gain or loss from the sale, exchange or other disposition (including a deemed sale pursuant to
this Section 10.5) of the Company's assets;

(d) To the Members, ratably in proportion to their Percentage Interests.

10.6  Limitations on Payments Made in Dissolution. Except as otherwise specifically provided in
this Agreement, each Member shall only be entitled to look solely at the assets of the Company for the return
of his or her positive Capital Account balance and shall have no recourse for his or her Capital Contribution
and/or share of Net Profits (upon dissolution or otherwise) against the Managers or any other Member.

10.7  Articles of Termination. The Managers or Members who filed the Notice of Dissolution shall
cause to be filed in the office of, and on a form prescribed by, the South Dakota Secretary of State, the
Articles of Termination as soon as reasonably possible after the filing of the Notice of Dissolution.

10.8  No Action for Dissolution. The Members acknowledge that irreparable damage would be
done to the goodwill and reputation of the Company if any Member should bring an action in court to dissolve
the Company. This Agreement has been drawn carefully to provide fair treatment of all parties and equitable
payment in liquidation of the Membership Interests. Accordingly, except where the Managers have failed to
liquidate the Company as required by this Article IX, each Member (other than a Manager) hereby waives and
renounces his or her right to initiate legal action to seek the appointment of a receiver or trustee to liquidate
the Company or to seek a decree of judicial dissolution of the Company on the ground that (a) it is not
reasonably practicable to carry on the business of the Company in conformity with the Articles or this
Agreement, or (b) dissolution is reasonably necessary for the protection of the rights or interests of the
complaining Member. Damages for breach of this Section 10.8 shall be monetary damages only (and not
specific performance), and the damages may be offset against distributions by the Company to which such
Member would otherwise be entitled.
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ARTICLE X1
INDEMNIFICATION

11.1  Indemnification and Liability of Members, Officers, and Managers. The Company shall

indemnify the Members, Officers, and Managers against any claim or liability incurred by the Members,
Officers or Managers, or any of them in connection with the conduct of the business of the Company, and
neither the Company nor any Member will have any claim against the Members, Officers or Managers, or any
of them by reason of any such act or omission of the Members, Officers or Managers, or any of them;
provided that, in each instance, a Member, Officer or Manager shall not be indemnified or exculpated if such
act or failure to act was not in good faith or constituted fraud, gross negligence, or willful misconduct. The
provisions of this section regarding liability and indemnification will apply with equal force and effect to any
Manager, Officer, Member, agent or employee of a Member, Officer or Manager, and their successors and
assigns. The Company shall indemnify and advance expenses to the Members, Officers, and Managers to the
fullest extent required by the Act.

ARTICLE XII
MISCELLANEOUS

12.1  Complete Agreement. This Agreement and the Articles constitute the complete and exclusive
statement of agreement among the Members and Managers with respect to the subject matter herein and
therein, and replace and supersede all prior written and oral agreements or statements by and among the
Members and Managers or any of them. No representation, statement, condition or warranty not contained in
this Agreement or the Articles will be binding on the Members or Managers or have any force or effect
whatsoever.

12.2  Binding Effect. Subject to the provisions of this Agreement relating to transferability, this
Agreement will be binding upon and inure to the benefit of the Members, and their respective successors and
assigns.

12.3  Parties in Interest. Except as expressly provided in the Act, nothing in this Agreement shall
confer any rights or remedies under or by reason of this Agreement on any Persons other than the Members
and Managers and their respective successors and assigns nor shall anything in this Agreement relieve or
discharge the obligation or liability of any third person to any party to this Agreement, nor shall any provision
give any third person any right of subrogation or action over or against any party to this Agreement,

124 Pronouns; Statutory References. All pronouns and all variations thereof shall be deemed to
refer to the masculine, feminine, or neuter, singular or plural, as the context in which they are used may
require. Any reference to the Code, the Regulations, the Act, or other statutes or laws will include all
amendments, modifications, or replacements of the specific sections and provisions concerned.

125  Headings. All headings herein are inserted only for convenience and ease of reference, and
are not to be considered in the construction or interpretation of any provision of this Agreement,

12.6  Interpretation. In the event any claim is made by any Member relating to any conflict,
omission or ambiguity in this Agreement, no presumption or burden of proof or persuasion shall be implied
by virtue of the fact that this Agreement was prepared by or at the request of a particular Member or his or her
counsel,

12.7  References to this Agreement. Numbered or lettered articles, sections, and subsections herein

contained refer to articles, sections, and subsections of this Agreement unless otherwise expressly stated.
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12.8  Judsdiction. Each Member hereby consents to the exclusive jurisdiction of the state and
federal courts sitting in Minnehaha County, South Dakota, in any action on a claim arising out of, under or in
connection with this Agreement or the transactions contemplated by this Agreement. Each Member further
agrees that personal jurisdiction over him or her may be effected by service of process by registered or
certified mail addressed as provided in Section 12.12 of this Agreement, and that when so made shall beasif
served upon him or her personally within the State of South Dakota.

12.9  Exhibits. All Exhibits attached to this Agreement are incorporated and shall be treated as if
set forth herein.

12.10  Severability. If any provision of this Agreement or the application of such provision to any
person or circumstance shall be held invalid, the remainder of this Agreement or the application of such
provision to persons or circumstances other than those to which it is held invalid shall not be affected thereby.

12.11 Additional Documents and Acts. Each Merber agrees to execute and deliver such additional
documents and instruments and to perform such additional acts as may be necessary or appropriate to
effectuate, carry out, and perform all of the terms, provisions, and conditions of this Apgreement and the
transactions contemplated hereby.

12,12 Notices. Any notice to be given or to be served upon the Company or any party hereto in
connection with this Agreement must be in writing (which may include facsimile) and will be deemed to have
been given and received when delivered to the address specified by the party to receive the notice. Such
notices will be given to a Member or Manager at the address specified in Exhibit A hereto. Any party may at
any time, by giving five (5) days’ prior written notice to the other patties, designate any other address in
substitution of the foregoing address to which such notice will be given,

12.13  Amendments. The terms and provisions of this Agreement may be amended, restated or
terminated only by the written agreement by the affirmative vote of the Majority Voting Interest; provided,
however, that this Agreement shall not be amended without the consent of each Member adversely affected if
such amendment would (a) modify the limited liability of such Member, (b) alter the interest of such Member
in profits, losses, or any Company distributions, or (c) materially and adversely alter the rights or preferences
of any existing class or series of Units, Dilution of a Percentage Interest of Units due to the issuance of
additional Units or the issuance of a new class or series of Units with differing rights and preferences
including priority is not considered an alteration of a Member’s interest

12.14  Reliance on Authority of Person Signing Agreement. If a Member is not a natural person,

neither the Company nor any Member will (a) be required to determine the authority of the individual signing
this Agreement to make any commitment or undertaking on behalf of such entity or to determine any fact or
circumstance bearing upon the existence of the authority of such individual or (b) be responsible for the
application or distribution of proceeds paid or credited to individuals signing this Agreement on behalf of
such entity.

12.15 Waiver of Conflict of Interests. Each of the parties to this Agreement acknowledges that
DeWitt, LLP (“DeWitt™) has represented the Justin I, Johnson with respect to the negotiation, execution, and
enforcement of this Agreement. As such potential conflicts of interest which may arise at a later time if the
parties to this agreement are not represented by separate legal counsel to advise them regarding the terms and
conditions of an Agreement such as this one. Each party agrees that DeWitt has adequately disclosed that
potential or actual conflicts of interest may exist among the parties and in DeWitt’s representation of the
Justin J. Johnson, which each fully understands and that the members are encouraged to seek separate counsel
before signing this Agreement. Each party hereby waives any claim of any kind and nature whatsoever that
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DeWitt’s representation of the Justin J. Johnson in connection with the negotiation, execution, and
enforcement of this Agreement is a conflict of interest or any way affects the enforceability of this Agreement

12.16 No Interest in Company Property; Waiver of Action for Partition. No Member has any
interest in specific property of the Company. Without limiting the foregoing, each Member irrevocably
waives during the term of the Company any right that he or she may have to maintain any action for partition
with respect to the property of the Company.

12.17 Multiple Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which shall constitute one and the same instrument.

12.18  Attorney Fees. If any legal action or any arbitration or other proceeding is brought to enforce
or interpret this Agreement or any provision thereof, or because of an alleged breach, default or
misrepresentation in connection with any of the provisions of this Agreement, the successful or prevailing
party in such action or proceeding shall be entitled to recover from the other party its reasonable attorneys’
and other costs incurred in that proceeding, including any attorneys’ fees and costs for the collection of any
Jjudgments in favor of the successful or prevailing party, in addition to any other relief to which it or they may
be entitled.

12.19  Time is of the Essence. All dates and times in this Agreement are of the essence.

12.20 Remedies Cumulative. The remedies under this Agreement are cumulative and shall not
exclude any other remedies to which any person may be lawfully entitled.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO

GENESIS FARMS, LL.C
OPERATING AGREEMENT

By signing below, each of the undersigned (a) agrees to become a member of GENESIS FARMS,
LLC; (b) represents to GENESIS FARMS, LLC, the Managess and the other Members that the undersigned
has read this Operating Agresment; and (c) agrees to be bound by the terms and conditions of this Operating
Agreement,

MEMBERS

stin on, Individually

DocuSigned by:
l ’hﬂag Enclsen.
roy M. Btickson, Individually

Psdor 1 G bos.

Marlyn &. Erickson, Individually

ACCEPTANCE OF OFFICE BY MANAGERS

1, Justin J. Johnson, hereby accept my appointment as a Manager of Genesis Farms, LLC, effective
the 18% day of June, 2021,

ustipr’d. J6hnson, Manager

1, Troy M., Erickson, hereby accept my appointment as a Manager of Genesis Farms, LLC, effective
the 18% day of June, 2021.

DocuSlgned by:
Troy Grickson.

Troy M. Erickson, Manager

I, Marlyn G. Erickson, hereby accept my appointment as a Manager of Genesis Farms, LLC, effective

the 18% day of Tune, 2021,
Marlyn G.%-'rickson, Manager
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EXHIBIT A

TO

OPERATING AGREEMENT

GENESIS FARMS, LLC

OF

SCHEDULE OF MEMBERS

Justin J. Johnson

1008 Batcheller Lane 500 0 50% Up to $1,000,000

Sioux Falls, SD 57105 Class A Units | Class B Units (See Also Contribution
Agreement)

Troy M. Erickson

1180 Creek Drive 250 0 25% Up to $500,000

Rapid City, SD 57703 Class A Units | Class B Units (Sec Also Contribution
Agreement)

Marlyn G. Erickson

1180 Creek Drive 250 0 25% Up to $500,000

Rapid City, SD 57703 Class A Units | Class B Units (See Also Contribution
Agreement)

Total 1,000 0 100% Up to $2,000,000

Class A Units | Class B Units
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EXHIBIT B

TO
OPERATING AGREEMENT
OF
GENESIS FARMS, LLC

SCHEDULE OF AGREED VALUE

For the period commencing on , 20__, the “Agreed Value” of GENESIS FARMS, LLC (the
“Company”), as defined in the Operating Agreement of the Company, is hereby set at § .00,

MEMBERS

son, Individually

DocuSignad by:
[ M; Ericksoin
Troy M. Erickson, Individually

ckson, Individually
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EXHIBIT C
TO
OPERATING AGREEMENT
OF
GENESIS FARMS, LLC
PROMISSORY NOTE

$ , South Dakota

FOR VALUE RECEIVED, , hereinafter the “Obligor”,
promises to pay to , the principal sum of $
with interest from the date hereof upon the unpaid principal at the rate of ____ percent {_%) per annum
[applicable federal rate under IRC Section 12 74(d) as of the date of the note], until fully paid. The principal
and interest shall be paid in lawful money of the United States at the principal office of the Corporation, or at
such other place as the legal holder of this Note may designate in writing. Payment shall be due and payable
in one hundred and twenty (120) equal, consecutive monthly installments of principal and interest from the
date hereof; payments when made shall be first applied against accrued but unpaid interest and then against
principal. Any unpaid ptincipal and interest shall be due and payable on the date, which is one hundred and
twenty (120) months from the date of this Promissory Note.

Default in the payment of this Note or any installment of principal or interest at the maturity thereof,
which default is not cured within ten (10) days following written notice by the holder hereof'to the Obligor,
shall give to the holder the option to declare all of the unpaid installments of this Note due and payable at
once. In the event of such default, the Maker shall be liable for all cost and expenses, including reasonable
attorney’s fees, incurred with respect to the collection of amounts owing under this Note.

Without affecting the liability of any maker, endorser, or guarantor, the holder may, without notice,
renew or extend the time for payment or accept partial payments. There shall be no prepayment penalty.

Any maker, endorser, or guarantor hereby waives presentment, demand, protest, or notice of
intention to accelerate.

Any notice required hereunder shall be sent to the Obligor by certified meil, return receipt requested,
to the following address:

IN WITNESS WHEREOF, the Obligor has caused this Note to be executed as of the date and year
first above written.
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EXHIBIT 2.7.1(a)

TO
OPERATING AGREEMENT
OF
GENESIS FARMS, LLC

COMPETING BUSINESSES
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