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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT, 
dated as of the    , is by and among , LLC (the 
“Manager”) in its capacity as Manager and the persons identified as Members from time to time 
on the records of the LLC (each such person being individually referred to as a “Member” and 
all such persons being referred to collectively as the “Members”).   

WHEREAS, Ceres Farms, LLC (the “LLC”) has been formed as a limited liability company 
under the Act by the filing on December 1, 2007 of Articles of Organization in the office of the 
Secretary of State of the State of Indiana; 

WHEREAS, the Members and  (the “Initial Manager”) entered into a 
Limited Liability Company Agreement dated as of December 1, 2007 (the “Initial Agreement”); 

WHEREAS, the Initial Manager transferred its entire interest in the LLC, including all of its 
rights as manager thereof, to the Manager;  

WHEREAS, the Initial Agreement was amended and restated in its entirety in 2009, 2017 and 
again in 2019, in each case setting out fully the respective rights, obligations and duties of the 
Members and the Manager with respect to the LLC and its business, management and 
operations; and 

WHEREAS, the Manager, acting pursuant to the authority in Section 9.08(a)(ii) to modify any 
provision of this Agreement to cure any ambiguity, to correct or supplement any provision herein 
which may be inconsistent with any other provision herein or to make any other provision with 
respect to matters or questions arising under this Agreement which is not inconsistent with the 
provisions of this Agreement, and to make any other change that does not adversely affect the 
Members in any material respect, hereby further amends and restates this Agreement intending 
that this Agreement set out fully the respective rights, obligations and duties of the Members and 
the Manager with respect to the LLC and its business, management and operations. 

NOW, THEREFORE, in consideration of the mutual agreements contained herein, and for other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties hereto hereby agree as follows: 
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ARTICLE I 

Definitions 

1.01 Definitions 

The following capitalized terms used in this Agreement shall have the respective 
meanings ascribed to them below: 

“Act” means the Indiana Business Flexibility Act, Indiana Code 23-18-1-1, et seq. as 
amended, in effect at the time of the initial filing of the Articles of Organization with the office 
of the Secretary of State of the State of Indiana, and as thereafter amended from time to time. 

“Adjustment Date” means (i) the date immediately preceding the effective date of the 
admission of a new Member or the acceptance of an additional capital contribution from an 
existing Member; (ii) any Redemption Date; (iii) the date immediately preceding the date on 
which any transfer of all or a portion of an Interest is effective; (iv) the last business day of each 
calendar quarter; (v) the date of the LLC’s termination; and (vi) such other dates as determined 
by the Manager in its sole discretion. 

“Affiliate” means, with respect to a specified Person, (i) any Person directly or indirectly 
owning, controlling or holding  

 in the specified Person, (ii) any Person  
 are directly or 

indirectly owned, controlled or held with power to vote by the specified Person, (iii) any Person 
 are 

directly or indirectly owned, controlled or held with power to vote by a Person that  
 

 of the specified Person, (iv) any Person directly or 
indirectly Controlling, Controlled by or under common Control with the specified Person, (v) a 
partnership, limited liability company or other entity in which the specified Person acts as an 
officer, director, general partner, managing member, manager or with similar authority and (vi) 
any officer, director, general partner, managing member or manager of (or Person acting with 
similar authority with respect to) the specified Person. 

 “Agreement” means this Limited Liability Company Agreement as it may be amended, 
supplemented, or restated from time to time. 

“Bankruptcy” means the occurrence of any of the following events: 

i. A Member makes an assignment for the benefit of creditors; 

ii. A Member files a voluntary petition in bankruptcy; 

iii. A Member is adjudged a bankrupt or insolvent, or has entered against it an 
order for relief, in any bankruptcy or insolvency proceeding; 
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iv. A Member files a petition or answer seeking for itself any reorganization, 
arrangement, composition, readjustment, liquidation, dissolution or similar 
relief under any statute, law or regulation; 

v. A Member files an answer or other pleading admitting or failing to contest 
the material allegations of a petition filed against it in any proceeding of 
this nature; 

vi. A Member seeks, consents to or acquiesces in the appointment of a 
trustee, receiver or liquidator of the Member or of all or any substantial 
part of his properties; or 

vii. 120 days after the commencement of any proceeding against a Member 
seeking reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under any statute, law or 
regulation, if the proceeding has not been dismissed, or if within 90 days 
after the appointment without its consent or acquiescence of a trustee, 
receiver or liquidator of the Member or of all or any substantial part of its 
properties, the appointment is not vacated or stayed, or within 90 days 
after the expiration of any such stay, the appointment is not vacated. 

 “Business Day” means any day on which the New York Stock Exchange is open for 
regular trading and on which banks in Boston, Massachusetts and New York, New York are 
open for business. 

“Capital Account” shall have the meaning ascribed to such term in Section 3.03 hereof. 

“Capital Contribution” shall have the meaning ascribed to such term in Section 3.02 
hereof. 

“Carrying Value” means, with respect to any asset, the asset’s adjusted basis for federal 
income tax purposes, except as follows: 

i. The Carrying Value of any asset contributed to the LLC shall be such 
asset’s Fair Value at the time of such contribution; 

ii. The Carrying Values of all LLC assets shall be adjusted to equal their 
respective Fair Values upon an adjustment to the LLC’s Capital Accounts 
as provided in Section 3.03(c); and 

iii. If the Carrying Value of an asset has been determined pursuant to clause 
(i) or (ii), such Carrying Value shall thereafter be adjusted in the same 
manner as is the asset’s adjusted basis for federal income tax purposes in 
accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(g). 

 “Code” means the Internal Revenue Code of 1986, as amended. 
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“Consent” means the written consent or approval of holders of Units representing more 
than  of the outstanding Units. 

“Control” means the possession, directly or indirectly, of the power to direct the 
management or policies of a Person, whether through ownership of voting Securities or other. 

 “Fair Value” means, for any asset of the LLC, the Fair Value of such asset (without 
regard to any indebtedness or other associated liabilities) determined under the valuation 
principals set forth below applied on a consistent basis.  Such Fair Value shall be determined by 
the Manager or, at the election of the Manager, an appraiser, or other agent of the LLC appointed 
for such purpose, in accordance with the following valuation rules: 

i. Securities that are listed on a securities exchange shall be valued at their 
last sale price on the date of determination on the primary securities 
exchange on which the securities shall have traded on such date (or, if the 
date of determination is not a date on which a securities exchange on 
which such securities are listed was open for trading, on the last prior date 
on which such securities exchange was so open not more than 10 days 
prior to the date of determination).  If no such sales of such securities 
occurred on either of the foregoing dates, such securities shall be valued at 
the closing “bid” price for long positions or closing “ask” price for short 
positions on the date of determination on the largest securities exchange 
on which the securities shall be listed on such date (or, if the date of 
determination is not a date on which a securities exchange on which such 
securities are listed was open for trading, on the last prior date on which 
such securities exchange was so open not more than 10 days prior to the 
date of determination). 

ii. Assets for which no such market prices are available shall be valued in 
such manner as shall be determined in good faith by the Manager or, at the 
election of the Manager,  

 
 

 
  Fair Value shall be based upon all factors deemed 

relevant by  
including, without limitation, type of asset, marketability, recent 

purchases of the same or similar asset, restrictions on use or disposition, 
income generated by the asset, and risks and potential of the asset.   

 
 properly licensed or registered to provide such 

service in the jurisdiction where the asset being valued is located.  

iii. If the Manager determines that the valuation of any asset held by the LLC 
in accordance with the foregoing valuation principles does not fairly 
present fair value, the Manager shall value such asset as it reasonably 
determines and shall set forth the basis of such valuation in the LLC’s 
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records.  All values assigned to securities by the Manager, appraiser or 
other agent of the LLC’s assets in accordance with the definition of Fair 
Value shall be final and conclusive as to all of the Members. 

“Fiscal Period” means each period that commences on an Adjustment Date and continues 
through the day immediately preceding the next succeeding Adjustment Date. 

“Fiscal Quarter” means the 3 month period ending March 31st, June 30th, September 30th 
and December 31st. 

“Fiscal Year” means the calendar year, except that the LLC’s first Fiscal Year 
commenced on the date hereof and the LLC’s last Fiscal Year shall end on the date of liquidation 
of the LLC. 

“High Water Mark” means, at any time, with respect to a Capital Account, the highest 
aggregate Net Asset Value of Units representing such Capital Account as of the first Business 
Day of the then current Fiscal Quarter or, if higher, the first Business Day of  any prior Fiscal 
Quarter (or, if the Capital Account was opened during the Fiscal Quarter, the date of such 
opening, rather than the first Business Day of such Fiscal Quarter); provided, that such highest 
aggregate Net Asset Value of Units representing such Capital Account as of the first day of a 
Fiscal Quarter (or the date of opening) shall be increased by the amount of any Capital 
Contributions subsequently credited to such Capital Account; and provided, further, that the 
highest aggregate Net Asset Value of Units representing such Capital Account as of the first 
Business Day of any Fiscal Quarter (or the date of opening) shall be reduced in connection with 
one or more redemptions of Units made with respect to such Capital Account, in which case the 
Highest Water Mark (which, if previously adjusted pursuant to this provision, shall be the High 
Water Mark as so adjusted) shall be reduced by multiplying such balance by a fraction the 
numerator of which is the aggregate Net Asset Value of Units representing such Capital Account 
after giving effect to such redemption and the denominator is the aggregate Net Asset Value of 
Units representing such Capital Account immediately prior to such redemption. 

“Interest” means the entire ownership interest of a Member in the LLC, including, 
without limitation, such Member’s interest in the capital, profits and losses of,  and in any 
distributions from, the LLC. 

“Investment Company Act” means the Investment Company Act of 1940, as amended. 

 “Legal Representative” means, with respect to any individual, a duly appointed executor, 
administrator, guardian, conservator, personal representative or other legal representative 
appointed as a result of the death or incompetency of such individual. 

“LLC” means the limited liability company formed pursuant to the Certificate and 
governed by this Agreement, as it may from time to time be constituted and amended. 

“Management Company” means , LLC and any Person who, at the sole 
discretion of the Manager, becomes an additional, substitute or replacement Management 
Company in each such Person’s capacity as (and for the period during which such Person serves 
as) a Management Company to the LLC. 
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“Manager” shall refer to any Person named as a Manager in this Agreement, currently 
, LLC, and any Person who becomes an additional, substitute or replacement 

Manager as permitted by this Agreement, in each such Person’s capacity as (and for the period 
during which such Person serves as) a Manager of the LLC.  “Manager” shall refer collectively 
to all of such Persons in their capacities as (and for the period during which such Persons serve 
as) Managers of the LLC.  If there shall be more than one Manager, any action requested or 
permitted to be taken by the Manager pursuant to this Agreement shall be effective if approved 
by a majority of the Managers of the LLC. 

“Member” shall refer severally to any Person named as a Member in the records of the 
LLC and any Person who becomes an additional, substitute or replacement Member as permitted 
by this Agreement, in such Person’s capacity as a Member of the LLC.  “Members” shall refer 
collectively to all such Persons in their such capacities as Members. 

“Net Asset Value” means (i) the sum of the Fair Values of all of the assets of the LLC 
(including all cash and cash equivalents) less (ii) the total liabilities (including indebtedness for 
borrowed money and liabilities that are accruing but have not yet become payable) determined 
under generally accepted accounting principles, applied on a consistent basis with the past 
practices of the LLC or as the Manager shall otherwise reasonably determine to be reasonable; 
provided, however, that liabilities of the LLC shall be taken at the amounts at which they are 
carried on the books of the LLC and reasonable provision shall be made for contingent or other 
liabilities not reflected on such books and, in the case of the liquidation of the LLC, for the 
expenses (to be borne by the LLC) of the liquidation and winding up of the LLC’s affairs 
regardless of whether such reserves are required by generally accepted accounting principles. 

“Net Asset Value per Unit” means, with respect to each class of Units outstanding, the 
Net Asset Value of the LLC attributable to such class divided by the number of Units of such 
class outstanding. 

“Net Increase” means, with respect to any Fiscal Year and each Capital Account, the 
excess, if any, of (a) the aggregate Net Asset Value of Units representing such Capital Account 
as at the end of such Fiscal Year (but prior to any adjustments to such Capital Account pursuant 
to Section 3.04(b)), over (b) aggregate Net Asset Value of Units representing such Capital 
Account at the commencement of such Fiscal Year, adjusted, in the case of any Capital 
Contribution after the commencement of such Fiscal Year, by the amount of such Capital 
Contribution, and in the case of any redemption of Units during such Fiscal Year as provided in 
Section 3.04(c)(ii). 

“Net Profits” and “Net Losses” mean the taxable income or loss, as the case may be, for a 
period (or from a transaction) as determined in accordance with Section 703(a) of the Code (for 
this purpose, all items of income, gain, loss, or deduction required to be separately stated 
pursuant to Code Section 703(a)(1) shall be included in taxable income or loss) computed with 
the following adjustments: 

i. Items of gain, loss and deduction shall be computed based upon the 
Carrying Values of the LLC’s assets (in accordance with Treasury 
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Regulation Sections 1.704(b)(2)(iv)(g) and/or 1.704-3(d)) rather than upon 
the assets’ adjusted bases for federal income tax purposes; 

ii. Any tax-exempt income received by the LLC shall be included as an item 
of gross income; 

iii. The amount of any adjustments to the Carrying Values of any assets of the 
LLC pursuant to Code Section 743 shall not be taken into account; and 

iv. Any expenditure of the LLC described in Code Section 705(a)(2)(B) 
(including any expenditures treated as being described in 
Section 705(a)(2)(B) pursuant to Treasury Regulations under Code 
Section 704(b)) shall be treated as a deductible expense. 

“Participating Percentage” means, with respect to each Capital Account at any time 
during a Fiscal Period, the percentage determined by dividing the Units representing such Capital 
Account as of the beginning of such Fiscal Period by the aggregate Units representing of all 
Capital Accounts as of the beginning of such Fiscal Period (in each case, prior to any 
Performance Allocation). 

“Performance Allocation Percentage” means as the 
Manager and a Member may agree.  

“Person” shall mean an individual, a partnership, an association, a joint venture, a 
corporation, a business trust, an unincorporated organization, any other entity or a government, 
or any department, agency, authority, instrumentality or political subdivision thereof. 

“Qualified Financial Asset” means personal property (including stock) that is actively 
traded, as provided in Treasury Regulation §1.704-3(e)(3)(ii). For purposes of this definition, 
“actively traded” personal property includes any personal property for which there is an 
established financial market, as provided in Treasury Regulation §1.1092(d)–1. 

“Redemption Date” shall have the meaning ascribed to such term in Section 4.02(a) 
hereof. 

“Security” or “Securities” means securities and other financial instruments of the United 
States and foreign entities, including, without limitation, capital stock; shares of beneficial 
interest; partnership interests and similar financial instruments; interests in real estate-related 
assets; bonds, notes and debentures (whether subordinated, convertible or otherwise); 
commodities; currencies; interest rate, currency, commodity, equity and other derivative 
products, including, without limitation, (i) futures contracts, (ii) swaps, options, warrants, caps, 
collars, floors and forward rate agreements, (iii) spot and forward currency transactions and 
(iv) agreements relating to or securing such transactions; equipment lease certificates; equipment 
trust certificates; loans; accounts and notes receivable and payable held by trade or other 
creditors; trade acceptances; contract and other claims; executory contracts; participations; 
mutual funds; money market funds; obligations of the United States, any state thereof, foreign 
governments and instrumentalities of any of them; commercial paper; certificates of deposit; 
bankers’ acceptances; trust receipts; and other obligations and instruments or evidences of 
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indebtedness of whatever kind or nature; in each case, of any Person, corporation, government or 
other entity whatsoever, whether or not publicly traded or readily marketable. 

“Securities Act” means the Securities Act of 1933, as amended. 

 “Taxable Gain” means, the amount of taxable income or gain realized by the LLC upon 
the sale, exchange or other disposition of an asset. 

“Taxable Loss” means, the amount of taxable loss realized by the LLC upon the sale, 
exchange or other disposition of an asset. 

“Transfer” and any grammatical variation thereof shall refer to any sale, exchange, 
issuance, redemption, assignment, distribution, encumbrance, hypothecation, gift, pledge, 
retirement, resignation, transfer or other withdrawal, disposition or alienation in any way 
(whether voluntarily, involuntarily or by operation of law) as to any interest as a Member.  
Transfer shall specifically, without limitation of the above, include assignments and distributions 
resulting from death, incompetency, Bankruptcy, liquidation and dissolution. 

“Treasury Regulations” means the regulations promulgated by the Internal Revenue 
Service and in effect from time to time under the Code.  

“Unrealized Gain” means, for any asset, on the applicable Adjustment Date, the excess, if 
any, of (i) the Fair Value of the asset on such Adjustment Date over (ii) the asset’s Carrying 
Value on such Adjustment Date determined immediately prior to adjusting the Carrying Values 
of the LLC’s assets in accordance with clause (ii) of the definition of Carrying Value.   

“Unrealized Loss” means, for any asset, on the applicable Adjustment Date, the excess, if 
any, of (i) the asset’s Carrying Value on such Adjustment Date determined immediately prior to 
adjusting the Carrying Values of the LLC’s assets in accordance with clause (ii) of the definition 
of Carrying Value, (ii) the Fair Value of the asset on such Adjustment Date. 

ARTICLE II 
 

General 

2.01 Name of the Limited Liability Company.  The name of the limited liability 
company formed hereby is Ceres Farms, LLC, or such other name as the Manager may, in its 
sole discretion, from time to time determine.  The LLC’s name and goodwill shall, as among the 
Members, be deemed to have no value and, subject to the next sentence, shall belong to the LLC 
or any successor thereof, and no Member shall have any right or claim individually to the use 
thereof.   

2.02 Place of Business; Registered Office; Registered Agent.  The address of the 
registered office and the registered agent of the LLC in the State of Indiana is 806 Howard 
Street, Suite 200, South Bend, IN 46617.  The name of the registered agent of the LLC in the 
State of Indiana for service of process on the LLC is .  Such office and such agent 
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may be changed from time to time by the Manager in his discretion through appropriate filings 
with the Secretary of State of the State of Indiana.  

2.03 Organization.  The Manager shall cause to be filed such documents as may be 
necessary or appropriate to comply with the Act and any other applicable requirements for the 
operation of a limited liability company in accordance with the laws of the State of Indiana and 
any other jurisdictions in which the LLC shall conduct business, and shall continue to do so for 
so long as the LLC conducts business therein. 

2.04 Purposes and Powers.  The general character of the business of the LLC, as set 
forth in the Articles of Organization, is to operate as and to carry on the business of a private 
investment fund, and to exercise all the powers necessary or incidental to, or in support of, its 
investment activities. The purpose of the LLC is to   

 and to engage in any and all activities related or incidental thereto or necessary in 
connection therewith and for any legal purpose whatsoever.   

Subject to all other provisions of this Agreement, in furtherance of the conduct of its 
business, the LLC is hereby authorized: 

(a) to purchase and sell, hold and otherwise invest   
; 

(b) to purchase, sell and trade for its own account Securities, futures contracts, 
commodities and other financial instruments of every kind, whether or not traded on a public 
market, including, without limitation, shares of capital stock, and bonds or notes as well as 
futures contracts, swap agreements, warrants, rights, options and similar instruments; 

(c) to enter into or engage in any kind of activity necessary to, in connection 
with, or incidental to the accomplishment of the purposes of the LLC, so long as said activities 
may be lawfully carried on or performed by a limited liability company under the laws of the 
State of Indiana;  

(d) to issue Units representing Interests in the LLC; and  

(e) to take any other action not prohibited under the Act or other applicable 
law. 

2.05 Members.  The Members of the LLC are identified as Members on the records of 
the LLC.  Additional Members may be admitted to the LLC (i) pursuant to and in accordance 
with Articles III and VII hereof.  In connection with any such admission, the records of the LLC 
shall be amended to reflect the additional Member, its capital contribution, if any, its aggregate 
Interest, and any other rights and obligations of the additional Member. 

2.06 Manager.  , LLC is the Manager of the LLC and shall maintain in 
its Capital Account an amount not less than   Except to the extent necessary to comply 
with the preceding sentence, the Manager shall not be required to make any Capital 
Contributions to the LLC.  Any Manager may withdraw or be removed as a manager of the LLC, 
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and other Persons may be added or substituted as Managers, only in the manner specified in 
Article VII. 

2.07 Managers as Members.  Any Manager may, but need not, hold Interest in the LLC 
as a Member.  Any such Person’s rights and interest as a Manager shall be distinct and separate 
from such Person’s rights and interest as a Member. 

2.08 Liability of Members.  The liability of the Members for the losses, debts and 
obligations of the LLC, whether arising in contract, tort or otherwise, shall be limited to their 
Capital Contributions; provided, however, that under applicable law, the Members may under 
certain circumstances be liable to the LLC to the extent of previous distributions made to them in 
the event that the LLC does not have sufficient assets to discharge its liabilities.  Without 
limiting the foregoing, (i) no Member, in his, her or its capacity as a Member (or, if applicable, 
as a Manager), shall have any liability to restore any negative balance in his, her or its Capital 
Account, and (ii) the failure of the LLC to observe any formalities or requirements relating to 
exercise of its powers or management of its business or affairs under this Agreement or the Act 
shall not be grounds for imposing personal liability on the Members or Managers for liabilities of 
the LLC. 

2.09 Notices of Default.  No Member or Manager shall have any obligation to give 
notice of an existing or potential default of any obligation of the LLC to any of the Members, nor 
shall any Member or Manager be obligated to make any capital contributions or loans to the 
LLC, or otherwise supply or make available any funds to the LLC, even if the failure to do so 
would result in a default of any of the LLC’s obligations or the loss or termination of all or any 
part of the LLC’s assets or business. 

2.10 Investment Representations.  Each Member, by execution of this Agreement or an 
amendment hereto reflecting such Member’s admission to the LLC, whether or not pursuant to a 
power of attorney, hereby represents and warrants to the LLC that: 

(a) It is acquiring an Interest in the LLC for its own account for investment 
only, and not with a view to, or for sale in connection with, any distribution thereof in violation 
of the Securities Act, or any rule or regulation thereunder. 

(b) It understands that (i) the Interest in the LLC it is acquiring have not been 
registered under the Securities Act or applicable state securities laws and cannot be resold unless 
subsequently registered under the Securities Act and such laws or unless an exemption from such 
registration is available, (ii) such registration under the Securities Act and such laws is unlikely 
at any time in the future and neither the LLC nor the Members or Managers are obligated to file 
a registration statement under the Securities Act or such laws, and (iii) the assignment, sale, 
transfer, exchange, or other disposition of the Interest in the LLC is restricted in accordance with 
the terms of this Agreement. 

(c) It has had such opportunity as it has deemed adequate to ask questions of 
and receive answers from the Manager or other representatives of the LLC concerning the LLC, 
and to obtain from representatives of the LLC such information which the LLC possesses or can 
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acquire without unreasonable effort or expense, as is necessary to evaluate the merits and risks of 
an investment in the LLC. 

(d) It has, either alone or with its professional advisers, sufficient experience 
in business, financial and investment matters to be able to evaluate the merits and risks involved 
in investing in the LLC and to make an informed investment decision with respect to such 
investment. 

(e) It can afford a complete loss of the value of its investment in the LLC and 
is able to bear the economic risk of holding such investment for an indefinite period. 

(f) If it is an entity, (i) it is duly organized, validly existing and in good 
standing under the laws of its jurisdiction of organization, (ii) it has full organizational power to 
execute and deliver this Agreement and to perform its obligations hereunder, (iii) its execution, 
delivery and performance of this Agreement has been authorized by all requisite action on behalf 
of the entity, and (iv) it has duly executed and delivered this Agreement. 

2.11 Title to LLC Property.  All property owned by the LLC, whether real or personal, 
tangible or intangible, shall be deemed to be owned by the LLC as an entity, and no Member or 
Manager, individually, shall have any ownership of such property. The LLC may hold any of its 
assets in its own name or in the name of its nominee, which nominee may be one or more 
Persons including the Manager.  Any property held by a nominee for the benefit of the LLC 
shall, for purposes of this Agreement, be treated as if such property were directly owned by the 
LLC. 

ARTICLE III 
 

Capital Contributions 

3.01 Interests Issuable in Units.  All Interests in the LLC shall be denominated in 
“Units.”  Subject to the other provisions of this Agreement (including those governing the 
Members’ respective rights to receive allocations of Net Profit and Net Loss and distributions of 
cash or property), each Unit shall have the rights, and be subject to the obligations, equivalent to 
those of each other Unit.  The holders of Units shall be entitled to one vote for each Unit held at 
all meetings of Members (and written actions in lieu of meetings).  The LLC may issue an 
unlimited number of Units.  Fractional interests in Units may be issued.  Any Unit reflected on 
the books and record of the LLC as having been issued and not redeemed shall be deemed to be 
outstanding for purposes of this Agreement.  The Manager may divide or combine outstanding 
Units into such greater or lesser number of Units as the Manager shall determine in its sole 
discretion, such division or combination to be effected equally to all outstanding Units.  All 
reductions and/or increases in Capital Accounts made proportionately to all Capital Accounts 
represented by the same class of Units, shall be reflected in a change in the Net Asset Value per 
Unit of such class.  All adjustments to a Capital Account that are not proportionately made to all 
Capital Accounts represented by the same class of Units, shall be made by increasing or 
decreasing, as the case may be, the number of Units representing such Capital Account.  The 
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Manager shall adjust the number of Units representing each Capital Account as of the beginning 
of each Fiscal Period so that the Net Asset Value for all outstanding Units of a class is the same. 

3.02 Capital Contributions. 

(a) Each Member has contributed to the capital of the LLC the amount of cash 
and/or marketable securities having an aggregate Fair Value reflected in the records of the LLC 
(such amount is hereinafter referred to as the Member’s “Capital Contribution”).  Each initial 
Capital Contribution by a Member  

  The 
amount contributed per Unit shall be equal to the Net Asset Value per Unit on the date of 
contribution.   

(b) The Manager  
 

; provided, that 
(i) such offering of Units does not conflict with the exemption from registration under the 
securities laws pursuant to which the Units are being offered, and (ii) without the consent of the 
Manager, in no event shall additional Members be admitted that would cause the LLC to be 
required to register as an investment company under the Investment Company Act of 1940. 

(c) With the consent of the Manager, the granting or denying of which 
consent shall be in the Manager’s absolute discretion, any Member may make additional Capital 
Contributions in cash to the LLC at such time as the Manager may permit.  Each additional 
Capital Contribution by a Member shall be in amounts determined by the Manager, in its sole 
discretion.  Any Capital Contribution received within five Business Days after the beginning of 
any month may be accepted by the Manager as of the first Business Day of such month; 
provided, that the Manager shall deduct from any such Capital Contribution an amount 
corresponding to the short-term interest (at the Borrowed Funds Rate) on such Capital 
Contribution from the first Business Day of such month to the date of contribution, which shall 
be credited to the Capital Accounts of the Members who were fully subscribed as of the first date 
of such month.   

(d) Each additional Member shall become a party to this Agreement by 
signing such number of counterpart signature pages to this Agreement and such other instrument 
or instruments, and in such manner and at such time, as the Manager shall determine.  Upon 
admission to the LLC, each additional Member shall contribute such Member’s Capital 
Contribution and such Member’s name and address and the amount of such Member’s Capital 
Contribution as set forth in the records of the LLC. 

(e) No interest shall accrue on any contributions to the capital of the LLC, and 
no Member shall have the right to redeem any Units or to be repaid any capital contributed by 
such Member or to receive any other payment in respect of such Member’s interest in the LLC, 
including without limitation as a result of the redemptions of the Units of such Member from the 
LLC, except as otherwise specifically provided in this Agreement. 
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(f) Each Member hereby constitutes and appoints the Manager and its 
directors, partners and officers, if any, and each of them acting singly, and any Person which 
becomes a substitute or additional Manager of the LLC, and each director, partner or officer 
thereof, such Member’s agent and attorney-in-fact for the purpose of executing, delivering and 
filing such agreements, certificates and other instruments as said attorney-in-fact shall deem 
necessary or appropriate in order to offer and sell Units in the LLC and to admit subscribers 
therefor into the LLC as Members, to reflect the admission of the Members to the LLC and the 
agreed upon amounts of their respective Capital Contributions.  Any such amendment, when 
prepared by said attorney-in-fact, shall be deemed a part of this Agreement and incorporated 
herein by reference, as of the effective date of such amendment, to the same extent as if attached 
hereto and incorporated herein by this reference on the date hereof.  The power of attorney 
contained in this Section 3.02(f) is coupled with an interest and, therefore, is irrevocable and 
shall survive the death, dissolution, Bankruptcy or incapacity of any Member. 

3.03 Capital Accounts.  A separate account (a “Capital Account”) shall be maintained 
for each Member and adjusted in accordance with Treasury Regulations under Code Section 704.  
To the extent consistent with such Treasury Regulations, the adjustments to such accounts shall 
include the following: 

(a) There shall be credited to each Member’s Capital Account the amount of 
(i) any cash (which shall not include imputed or actual interest on any deferred contributions) 
actually contributed by such Member to the capital of the LLC, (ii) the Fair Value (without 
regard to Code Section 7701(g)) of any property contributed by such Member to the capital of 
the LLC (net of any liabilities secured by such property that the LLC is considered to assume or 
take subject to or under Code Section 752) and (iii) such Member’s share of the Net Profits of 
the LLC and of any items in the nature of income or gain separately allocated to the Members; 
and there shall be charged against each Member’s Capital Account (i) the amount of all cash 
distributions to such Member and Net Asset Value of all Units redeemed, (ii) the Fair Value 
(without regard to Code Section 7701(g)) of any property distributed to such Member by the 
LLC (net of any liability secured by such property that the Member is considered to assume or 
take subject to or under Code Section 752), (iii) the Management Fee payable with respect to 
such Capital Account pursuant to Section 5.05(j) (iv) any Performance Allocation with respect to 
such Capital Account pursuant to Section 3.04(b) and (v) such Member’s share of the Net Losses 
of the LLC and of any items in the nature of losses or deductions separately allocated to the 
Members. 

(b) If the LLC at any time distributes any of its assets in-kind to any Member, 
the Capital Account of each Member shall be adjusted to account for that Member’s allocable 
share (as determined under Sections 3.04 and 3.05 below) of the Unrealized Gain or Unrealized 
Loss attributable to each asset so distributed (computed for purposes of this Section 3.03(b) as if 
the date of the distribution constituted an Adjustment Date). 

(c) Upon each Adjustment Date, the Capital Account balance of each Member 
shall be adjusted to reflect the Member’s allocable share (as determined pursuant to Sections 
3.04 and 3.05 below) of the aggregate net Unrealized Gain or Unrealized Loss attributable to all 
of the LLC’s Qualified Financial Assets and the amount of Unrealized Gain or Unrealized Loss 
with respect to each of the LLC’s assets other than Qualified Financial Assets, all such amounts 
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to be determined on the Adjustment Date.  For purposes of determining such Unrealized Gain or 
Unrealized Loss, the Fair Value of the assets shall be determined on the Adjustment Date if such 
date is an Adjustment Date and otherwise as of the end of the Adjustment Date immediately 
preceding such Adjustment Date. 

(d) In the event any interest in the LLC is transferred in accordance with the 
terms of this Agreement, the transferee shall succeed to the Capital Account of the transferor to 
the extent it relates to the transferred interest. 

(e) Taxable Gain and Taxable Loss realized by the LLC shall not be reflected 
in Capital Accounts. 

3.04 Allocation of Net Profit and Net Loss; Performance Allocation. 

(a) General Allocation.  Except as otherwise provided herein, at the end of 
each Fiscal Period, the Capital Account(s) of each Member shall be provisionally adjusted (as a 
preliminary step in the computation of the Capital Accounts of the Members at the end of the 
Fiscal Year in which such Fiscal Period occurs) by crediting any Net Profit for such Fiscal 
Period to or debiting any Net Loss for such Fiscal Period from the Capital Accounts of all the 
Members in proportion to their respective Participating Percentages on the first day of such 
Fiscal Period or as otherwise determined by the Manager.  At the end of each Fiscal Year, items 
of income, gain, loss and deduction for such Fiscal Year shall be allocated so that the balance of 
each Capital Account equals the balance (calculated in accordance with Section 3.03), as of the 
end of such Fiscal Year, assuming any Performance Allocation at the end of such Fiscal Year 
pursuant to Section 3.04(b) were made.  

(b)    

(i)   Except as otherwise provided herein,  
 

 
 

 
with respect to each Capital Account shall  

 
 
 

 
 

 to the extent that such Net Increase causes the aggregate Net Asset 
Value of Units representing such Capital Account at the end of such Fiscal 
Quarter (after giving effect to such  to exceed the High 
Water Mark with respect to such Capital Account.   

(ii) Annual Clawback.  If, as of the end of a Fiscal Year, (A) the sum 
of the Performance Allocations allocated to the Manager with respect to each 
Member’s Capital Account for each of the four Fiscal Quarters of such Fiscal 
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Year exceeds (B) the amount which would have been allocated to the Manager 
with respect to such Member’s Capital Account had such Performance Allocation 
been calculated for the entire Fiscal Year (disregarding the Performance 
Allocations made to the Manager during such Fiscal Year) (the excess of (A) over 
(B) referred to as the “Excess Amount”), then the Excess Amount shall be 
deducted from the Manager’s Capital Account and allocated to such Member’s 
Capital Account, and to the extent of any deficiency in the Manager’s Capital 
Account with respect to the Excess Amount, the Manager is obligated to 
contribute such deficiency to the LLC.   

(c) Partial Fiscal Years; Partial Redemptions.   

(i) In the event that the LLC is dissolved other than at the end of a 
Fiscal Year, the Performance Allocation under Section 3.04(b) with respect to all 
Capital Accounts, shall be calculated and made as if the date of dissolution were 
the end of a Fiscal Year, and Net Profit or Loss (and Net Increase) and any other 
relevant amounts shall be determined through such date and the affected Capital 
Account(s) shall be adjusted pursuant to this Section 3.04 as if such date were the 
end of a Fiscal Year. 

(ii) In the case of a complete or partial redemption of Units 
representing a Capital Account on a date that is not the end of a Fiscal Year, the 
Performance Allocation under Section 3.04(b) with respect to such Capital 
Account (including the related Net Increase) shall be calculated and made under 
this Section 3.04 as if the Redemption Date were the end of the Fiscal Year for 
the portion of the Capital Account being redeemed.   

(d) Special Allocation of Redemption Expense.  At the Manager’s election, all 
or a portion of expenses incurred by the LLC in connection with a redemption requested by a 
Member including, without limitation, brokerage or auction commissions and other costs of any 
sale of assets necessary to generate cash for such redemption, and valuation, accounting, tax, 
legal and other costs associated with such redemption, may be specifically allocated to the 
redeeming Member in order to more equitably allocate costs incurred for the benefit of the 
redeeming member.   

3.05 Federal Income Tax Allocations.  All items of income, gain, loss, deduction or 
credit for a Fiscal Period shall be allocated among the Members for federal income tax purposes 
in the same manner as are Net Profits and Net Losses for such Fiscal Period. 

3.06 Liabilities; Reserves.  Liabilities shall be determined, using generally accepted 
accounting principles as a guideline, and the Manager may establish reserves for estimated 
accrued expenses, liabilities or contingencies, including general reserves for unspecified 
contingencies (even if such reserves are not in accordance with generally accepted accounting 
principles).  Any such reserve shall be deemed an expense of the LLC in the Fiscal Period in 
which such reserve is established.  At the expiration of such period, as shall be deemed advisable 
by the Manager, the remaining balance of such reserve shall be distributed to the Members who, 
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in the reasonable determination of the Manager, would have received such amounts had they not 
been reserved. 

ARTICLE IV 
 

Cash Distributions; Redemptions 

4.01 Redemptions and Distributions in General.  No Member shall be entitled to 
receive distributions from the LLC, except as provided in this Article IV or to withdraw any 
amount from its Capital Account(s) or redeem any Units, except as provided in Sections 4.02.  In 
addition to the foregoing, Members may withdraw amounts from their Capital Accounts through 
the redemption of Units with the prior consent of, and upon such terms as may be determined by, 
the Manager.   

4.02 Redemptions. 

(a) Members.  Except as may be permitted by the Manager in its sole 
discretion, a Member may not redeem any of the Units (including fractional Units) representing a 
Capital Account except on the last business day of February (the “Redemption Date”) provided 
that (i)  

 
 

   

(b) Payment.  Payment of any amount with respect to Units redeemed 
pursuant to Section 4.02(a) shall be made within 30 days of the Redemption Date; provided, 
however, that if a  

 
 

 within 30 days after the Redemption Date.  The LLC shall 
pay the balance of such Member’s redemption proceeds (subject to audit adjustments) within 30 
days after completion of the audit of the LLC’s books for the Fiscal Year in which such 
Redemption Date occurs.  The LLC shall pay interest on all redemption proceeds paid more than 
30 days after the Redemption Date at a rate per annum equal to the average interest rate on 90 
day US T-bills during the month of February of the Fiscal Year in which such payment is made.   

(c) Manager.  The Manager may, at its election, at any time and from time to 
time and without notice to the Members, withdraw all or any portion of the Units representing its 
Capital Account. 

(d) Withholding.  To the extent that the LLC is required to withhold and pay 
over any amounts to any governmental authority with respect to distributions or allocations to 
any Member, the amount withheld shall be treated as a distribution to that Member.  In the event 
of any claimed over-withholding, Members shall be limited to an action against the applicable 
jurisdiction and not against the LLC (unless the LLC has not paid such amounts over to such 
jurisdiction).  If any amount required to be withheld was not, in fact, actually withheld from 
distributions, the LLC may, at its option, (i) require the affected Member to reimburse the LLC 
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for such withholding or (ii) reduce any subsequent distributions to such Member by the amount 
required to be but not withheld.  Each Member agrees to furnish the LLC with such 
documentation as shall reasonably be requested by the LLC to assist it in determining the extent 
of, and in fulfilling, its withholding obligations.  Each Member shall indemnify the Manager and 
the LLC against any losses and liabilities (including interest and penalties) related to any 
withholding obligations with respect to allocations or distributions made to such Member by the 
LLC. 

(e) Required Redemptions.  The Manager may terminate the Interest of any 
Member or require any Member to redeem all or any portion of its Units in the LLC at any time 
upon at least 5 days’ prior written notice. Any such required redemption shall be deemed to be 
made pursuant to the fiduciary obligations of the Manager to the LLC and the Members, and no 
such required redemption shall give rise to any claim or cause of action by any Member.  The 
Member receiving such notice shall be treated for all purposes and in all respects as a Member 
who has given notice of redemption of all of the Units representing its Capital Accounts under 
Section 4.02. 

4.03 Distributions. 

(a) The Manager shall generally make distributions to Members in cash but 
may, in its sole discretion, distribute assets in kind (i) in connection with a redemption of Units 
from the LLC by a Member, including without limitation a required redemption pursuant to 
Section 4.02(e), and (ii) at any time to all of the Members on a pro rata basis in accordance with 
the Member’s Participating Percentages.   

(b) If a distribution is made in kind, immediately prior to such distribution the 
Manager shall determine the Fair Value of the property distributed and adjust the Capital 
Accounts of all Members upwards or downwards to reflect the difference between the Carrying 
Value and the Fair Value thereof, as if such gain or loss had been recognized upon an actual sale 
of such property and allocated pursuant to Section 3.04.  Each such distribution shall reduce the 
Capital Account of the recipient Member by the Fair Value thereof.  Any distribution in kind 
shall be made pro rata to all the Members receiving a distribution at such time in proportion to 
the respective amounts being distributed to them. 

4.04 Effective Date of Redemption.  Unless otherwise specified herein, the effective 
date of a Member’s redemption shall mean: (a) the Redemption Date in the case of a redemption 
under Section 4.02(a), or (b) the date determined by the Manager if such Member shall be 
required to redeem all of its Units pursuant to Section 4.02(e).  

ARTICLE V 
 

Management 

5.01 Management of the LLC. 

(a) Subject to the provisions of this Agreement, including without limitation 
Section 5.03, the overall management and control of the business and affairs of the LLC shall be 
vested in the Manager. 
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(b) All management and other responsibilities not specifically reserved to the 
Members in this Agreement shall be vested in the Manager and the Members shall have no 
voting rights except as specifically provided in this Agreement.  Specifically, but not by way of 
limitation, but subject to all other provisions of this Agreement (including without limitation 
Section 5.03), the Manager shall be authorized in the name of and on behalf of the LLC, or in its 
own name and on its own behalf, as appropriate, to do all things necessary or appropriate, to 
carry on the business and purposes of the LLC and generally to exercise such powers and to do 
such acts whether or not expressly authorized in this Agreement (including without limitation 
directing any other Manager in the exercise of its powers) which may be considered necessary, 
desirable or appropriate by the Manager for the protection of the LLC. 

(c) Specifically, but not by way of limitation, but subject to all other 
provisions of this Agreement, the Manager shall be authorized in the name of and on behalf of 
the LLC, or in its own name and on its own behalf, as appropriate, to do all things necessary or 
appropriate, to carry on the business and purposes of the LLC, including without limitation the 
following: 

(i) to  
 securities, 

and any other property or assets necessary to conduct the business of the LLC; 

(ii) to borrow money and issue evidences of indebtedness or to 
guarantee loans and to secure the same by mortgage, deed of trust, pledge or other 
lien on any assets or property of the LLC and to pay, prepay, extend, amend or 
otherwise modify the terms of any such borrowings; 

(iii) to hire or employ such agents, employees, managers, accountants, 
attorneys, consultants and other persons necessary or appropriate to carry out the 
business and operations of the LLC, and to pay fees, expenses, salaries, wages 
and other compensation to such persons; 

(iv) to pay, extend, renew, modify, adjust, submit to arbitration, 
prosecute, defend or compromise, upon such terms as it may determine and upon 
such evidence as it may deem sufficient, any obligation, suit, liability, cause of 
action or claim, including taxes, either in favor of or against the LLC; 

(v) to cause the LLC to make or revoke any of the elections referred to 
in Sections 108, 704, 709, 754 or 1017 of the Code or any similar provisions 
enacted in lieu thereof, or in any other Section of the Code; 

(vi) to establish and maintain reserves for such purposes and in such 
amounts as it deems appropriate from time to time; 

(vii) to pay all organizational expenses and general and administrative 
expenses of the LLC; 

(viii) to deal with, or otherwise engage in business with, or provide 
services to and receive compensation therefor from, any person who has provided 
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or may in the future provide any services to, lend money to, sell property to, or 
purchase property from the LLC, including without limitation, any Member or 
Manager or their respective Affiliates; 

(ix) to engage in any kind of activity and to perform and carry out 
contracts of any kind necessary to, or in connection with, or incidental to the 
accomplishment of the purposes of the LLC; 

(x) to pay any and all fees and to make any and all expenditures which 
it, in its sole discretion, deems necessary or appropriate in connection with the 
organization of the LLC, the management of the affairs of the LLC, and the 
carrying out of its obligations and responsibilities under this Agreement, 
including, without limitation, fees, reimbursements and expenditures payable to a 
Member or Manager or their respective Affiliates; 

(xi) to exercise all powers and authority granted by the Act to 
managers, except as otherwise provided in this Agreement; 

(xii) to cause the LLC and and assets to be maintained and 
operated in such manner as the Manager may determine, subject, however, to 
obligations imposed by applicable laws or by any  or security interest 
encumbering the LLC and  and assets from time to time, and by 
any  or other agreement pertaining thereto; 

(xiii) to cause to be obtained and continued in force all policies of 
insurance required by any  relating to the 
LLC’s business or any part thereof, or determined by the Manager to be in the 
best interests of the LLC; 

(xiv) to cause to be paid any and all taxes, charges and assessments that 
may be levied, assessed or imposed upon any of the assets of the LLC, unless the 
same are contested by the Manager; 

(xv) to compromise the obligation of a Member to make a contribution 
to the capital of the LLC or to return to the LLC money or other property paid or 
distributed to such Member in violation of this Agreement or the Act; and 

(xvi) to perform any other act which the Manager may deem necessary, 
convenient or desirable for the LLC or the conduct of its business.   

(d) Each Manager shall devote, and shall cause its officers and directors, if 
any, to devote, such time to the affairs of the LLC as may be reasonably necessary for 
performance by the Manager of its duties hereunder; provided, however, such persons shall not 
be required to devote full time to such affairs and each Manager and its Affiliates may at any 
time and from time to time engage in and possess an interest in other business ventures of any 
and every type and description, independently or with others, including without limitation 
ventures involving investment in , securities or managing or participating in other 
funds which ventures may be similar to and competitive with the LLC, and neither the LLC nor 
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any Member or other Manager shall by virtue of this Agreement have any right, title or interest 
in or to such independent ventures. 

5.02 Brokerage.  Without limiting the powers of the Manager set forth in this 
Agreement:  the Manager shall have sole and exclusive authority to designate from time to time 
the broker or brokers through whom transactions will be made and to issue to such brokers 
instructions to purchase, sell, and otherwise trade in or deal with, any asset for the account and at 
the risk of, and in the name of, the LLC; provided, however, that the Manager shall be entitled to 
delegate such authority to the Management Company.  The Manager or its designee shall 
determine the rate or rates to be paid for brokerage services.  In the selection of such brokers or 
dealers and the placing of such orders, the Manager or its designee is directed to seek for the 
LLC the most favorable overall execution and net price which may include retaining a broker at 
a commission rate greater than the lowest bidder, if the Manager reasonably believes that under 
the circumstances the LLC will benefit overall.   

5.03 Member Approval Requirements.  Notwithstanding the provisions of Sections 
5.01 and 5.02, without the prior written Consent of the Members, no Manager shall cause the 
LLC to (and the LLC shall not) take any of the following actions: 

(a) do any act in contravention of this Agreement; 

(b) perform any act that would knowingly subject any Member to liability as a 
general partner in any jurisdiction; 

(c) perform any act, or cause the LLC to perform any act, which knowingly 
would result in the LLC being classified as (i) an investment company under the Investment 
Company Act or (ii) a publicly traded partnership as defined in Code Section 469(k)(2) or 
Section 7704(b); 

(d) provide any compensation to, or pay any expense of, any Manager or its 
Affiliates except for the fees and expenses contemplated by this Agreement or pursuant to 
another agreement entered into by the LLC in accordance with the terms of this Agreement; 

(e) cause the LLC to make any loan to the Manager or any Affiliate of the 
Manager; or 

(f) amend the LLC’s investment management agreement with the 
Management Company or any of its Affiliates or consent to its “assignment” (as such term is 
used under the Investment Company Act of 1940 and the rules and interpretations thereunder) if 
the amendment or consent would result in an increase in the rate at which the investment 
management fee is paid under such agreement. 

5.04 Binding the LLC.  The signature of the Manager on any agreement, contract, 
instrument or other document shall be sufficient to bind the LLC in respect thereof and 
conclusively evidence the authority of the Manager and the LLC with respect thereto, and no 
third party need look to any other evidence or require the joinder or consent of any other party. 
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5.05 Expenses and Liabilities of the LLC; Reimbursement of the Managers; 
Compensation of Managers.  The LLC shall pay directly or reimburse the Manager or its 
Affiliates for all expenses of managing and conducting the business and affairs of the LLC, 
including, but not limited to, the following:  

(a) All administrative expenses of the LLC incurred in connection with the 
LLC’s business, the maintenance of books and records of the LLC, the preparation and 
distribution of financial reports or other similar day-to-day business activities of the LLC, 
including the fees and expenses of service provider performing such services. 

(b) All costs and expenses of complying with applicable tax laws, including 
without limitation the costs of preparing, filing, and distributing tax returns. 

(c) All fees and expenses of attorneys, accountants, consultants, advisors and 
custodians employed in connection with the LLC’s business and operations. 

(d) All costs and expenses incurred in connection with  
 

 
 and other taxes. 

(e) Insurance premiums and related costs. 

(f) All expenses incurred in connection with any meetings of the Members. 

(g) Marketing and related expenses (including related travel expenses) 
incurred by the Manager in connection with the marketing of the LLC to existing or potential 
Members. 

(h) All expenses incurred in connection with any litigation involving the LLC 
(including investigation and preparation costs) and the amount of any judgment or settlement 
paid in connection therewith. 

(i) All other costs and expenses incurred in connection with the business or 
operations of the LLC including, without limitation, travel expenses incurred by officers or 
employees of the Manager or the Management Company in connection with the actual or 
potential acquisition, disposition or retention of investments by the LLC or otherwise incurred 
specifically on behalf of the LLC. 

(j) A quarterly management fee (the “Management Fee”) payable to the 
Management Company in arrears on the last Business Day of each calendar quarter with respect 
to each Capital Account,  

   .  Each 
Capital Account shall be decreased (and the Units representing such Capital Account reduced) 
by an amount equal to such Management Fee.  If a Member redeems any portion of the Units 
representing the balance of a Capital Account other than on the last Business Day of a calendar 
quarter, the Management Fee with respect to the portion of the Capital Account being redeemed 
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shall be calculated and payable at the time of such redemption.   The Management Company 
may waive or reduce its Management Fee with respect to any Capital Account.   

(k) The organizational expenses of the LLC may be amortized by the LLC, 
may initially be paid by the Manager and, if so paid, shall be reimbursed by the LLC in such 
installments and at such times as the Manager shall determine in its discretion. 

(l) Any claim, liability, loss or expense (including attorneys’ fees and 
expenses) for which reserves have not been established shall be deemed an expense of the LLC 
in the fiscal period in which such claim, liability, loss or expense arises regardless of whether it 
relates to one or more earlier fiscal periods.  The LLC may, but shall have no obligation to, 
pursue persons who were Members in such prior fiscal periods for payment of any such claim, 
liability, loss or expense. 

5.06 Manager Purchase of LLC Assets.  In the event that the LLC seeks to sell or 
otherwise liquidate assets of the LLC, the Manager may purchase such asset provided that (i) the 
sale of LLC assets   

 
or (ii) if the sale of LLC assets  

 
and no Member offers 

to pay more for the asset than what the Manager offers prior to execution of a purchase 
agreement between the LLC and the Manager with respect to such LLC assets. 

5.07 Exculpation and Indemnification; Fiduciary Duty. 

(a) The Members’ respective obligations to each other are limited to the 
express obligations described in this Agreement, which obligations the Members shall carry out 
with ordinary prudence and in a manner characteristic of business persons in similar 
circumstances.  No Member shall be a fiduciary of or have any fiduciary obligations to the other 
Members in connection with the LLC or this Agreement or such Member’s performance of its 
obligations under this Agreement, and each Member hereby waives to the fullest extent 
permitted by applicable law any rights it may have to claim any breach of fiduciary obligation 
under this Agreement or in connection with the LLC. 

(b) No Manager or its Affiliates shall have any liability to the LLC or to any 
Member for any loss suffered by the LLC, a Member or Manager which arises out of any action 
or inaction of any Manager or its Affiliates if such Manager or its Affiliates, as the case may be, 
in good faith, determined that such course of conduct was in or not opposed to the best interests 
of the LLC and such course of conduct did not constitute gross negligence, willful misconduct 
bad faith or fraud of such Manager or its Affiliates. 

(c) Each Manager and its Affiliates shall be indemnified by the LLC against 
any losses, judgments, liabilities, expenses and amounts paid in settlement of any claims 
sustained by it with respect to actions taken by such Manager or its Affiliates on behalf of the 
LLC, provided that no indemnification shall be provided for any person with respect to any 
matter (i) as to which such person shall not have acted in good faith in the reasonable belief that 
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such person’s action was in or not opposed to the best interest of the LLC or (ii) if such action or 
inaction constituted gross negligence, willful misconduct, bad faith or fraud of such Manager or 
its Affiliates.   

Without limiting the foregoing, the LLC shall cause such indemnification to include 
payment by the LLC of expenses incurred in defending a civil or criminal action or proceeding in 
advance of the final disposition of such action or proceeding, upon receipt of an undertaking by 
the person indemnified to repay such payment if such person shall be adjudicated not to be 
entitled to indemnification under this Section 5.06, which undertaking may be accepted without 
reference to the financial ability of such person to make repayment.  Any indemnification to be 
provided hereunder shall be provided although the person to be indemnified is no longer a 
Manager or an Affiliate of a Manager. 

Notwithstanding the foregoing, no Manager, nor its respective Affiliates, nor any person 
acting as a broker-dealer, shall be indemnified for any losses, liabilities or expenses arising from 
or out of a violation of federal or state securities laws or any other intentional or criminal 
wrongdoing. 

(d) Any indemnity under this Section 5.06 shall be paid from, and only to the 
extent of, LLC assets, and no Member shall have any personal liability on account thereof.  The 
LLC shall not incur the cost of that portion of any insurance, other than public liability insurance, 
which insures any party against any liability as to which such party is herein prohibited from 
being indemnified. 

ARTICLE VI 
 

Fiscal Matters 

6.01 Books and Records.  The Manager shall keep or cause to be kept complete and 
accurate books and records of the LLC.  The LLC’s books and records shall be maintained and 
be available, in addition to any documents and information required to be furnished to the 
Members under the Act, at the office of the Manager for examination and copying by any 
Member or Manager, or his, her or its duly authorized representative, at its reasonable request 
and at its expense during ordinary business hours; provided, however, except to the extent 
required by the Act, the Manager shall not be required to make available to any Member the 
identity or furnish information concerning any other Member.  A current list of the full name and 
last known address of each Member and Manager, a copy of this Agreement, any amendments 
thereto, the Certificate, including all certificates of amendment thereto, executed copies of all 
powers of attorney, if any, pursuant to which this Agreement, any amendment, the Certificate or 
any certificate of amendment has been executed, copies of the LLC’s financial statements and 
federal, state and local income tax returns and reports, if any, for the three most recent fiscal 
years, shall be maintained at the office of the Manager. 

The LLC shall have no obligation to deliver or mail a copy of the Certificate or any 
amendment thereto to the Members.  Any demand by a Member for examination of the books 
and records of the LLC under this Section shall be made in writing to the Manager and shall state 
the purpose of such demand. 



 

 - 24 - 
 

6.02 Reports.  The LLC’s books shall be kept on such method of accounting as the 
Manager may determine, and shall be closed and balanced at the end of each Fiscal Year of the 
LLC. 

(a) The Manager will deliver to each Member and, to the extent necessary, to 
each former Member (i) within 90 days after the end of each Fiscal Year or as soon thereafter as 
is reasonably possible, a copy of the balance sheet of the LLC, audited by a firm of independent 
public accountants selected by the Manager, as of the end of such Fiscal Year, together with 
statements of changes in a Member’s Capital Account for the LLC, all in reasonable detail, 
prepared in accordance with the laws, rules and regulations then prevailing, (ii) within 90 days 
after the end of each Fiscal Year or as soon thereafter as is reasonably possible, such tax 
information as is necessary for such Member to prepare and file federal and applicable state 
income tax returns and any other reporting or filing requirements and (iii) within 60 days after 
the end of each calendar quarter or as soon thereafter as is reasonably possible, a statement (as of 
the preceding quarter-end Adjustment Date) of the Member’s Capital Account balance and 
capital contributions or withdrawals by the Member since the preceding quarter-end Adjustment 
Date. 

(b) The LLC’s financial statements and reports shall not include a listing of 
the LLC’s  portfolio investments; provided, however; the financial statements referred to in 
Section 6.02(a)(i) shall include a condensed schedule of investments. 

(c) The cost of all such reporting shall be paid by the LLC as an expense of 
the LLC.   

(d) Except as provided in this Section, no Manager shall be required to render 
any account, annually or otherwise, in any court. 

6.03 Partnership Representative.  

(a) , LLC is hereby designated as the “partnership 
representative” as described in Code Section 6223, as in effect upon the enactment of the 
Bipartisan Budget Act of 2018 (and any analogous provisions of state law) (the “Partnership 
Representative”).  The Members may Consent at any time to remove the Partnership 
Representative.  In the event of the resignation or removal of the Partnership Representative, the 
Members will Consent as soon as practicable thereafter to a replacement Partnership 
Representative. 

(b) The Partnership Representative is authorized and required to represent the 
LLC in connection with all examinations of the LLC’s affairs by taxing authorities, including 
resulting administrative and judicial proceedings, and to expend Company funds for professional 
services and costs associated therewith.  Each Member other than the Partnership Representative 
agrees that such Member will not independently act with respect to such examinations, unless 
previously authorized to do so in writing by the Partnership Representative, which authorization 
may be withheld in the sole discretion of the Partnership Representative.  Each Member will 
provide cooperation and assistance, including executing and filing forms or other statements and 
providing information about the Member, as is reasonably requested by the Partnership 
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Representative to enable the LLC to satisfy any applicable tax reporting or compliance 
requirements.  The Partnership Representative shall have sole authority to act on behalf of the 
LLC in any such examinations and any resulting administrative or judicial proceedings, and shall 
have sole discretion to determine whether the LLC (either on its own behalf or on behalf of the 
Members) will contest or continue to contest any tax deficiencies assessed or proposed to be 
assessed by any taxing authority. 

(c) The LLC shall indemnify and reimburse the Partnership Representative 
for all losses and expenses (including legal and accounting fees) incurred as Partnership 
Representative, including in connection with any examination or administrative or judicial 
proceeding.  

(d) The Partnership Representative shall select an individual to act on behalf 
of the Partnership Representative (the “Designated Individual”).  All rights, powers, and 
authority conferred upon the Partnership Representative shall also be conferred upon the 
Designated Individual.  

(e) The Partnership Representative shall, on behalf of the LLC and its 
Members, be permitted to make any filing or election under the Code, the Regulations, or any 
other law or regulations that it in good faith believes to be in the best interests of the LLC or the 
Members, except as otherwise provided herein.  At the request of the Partnership Representative, 
in connection with an adjustment of any item of income, gain, loss, deduction, or credit of the 
LLC, (i) each Member or former Member shall promptly file one or more amended returns in the 
manner contemplated by Code Section 6225(c)(2)(A) and any Regulations or other guidance that 
may be promulgated or issued in the future relating thereto and pay any tax due with respect to 
such returns, and each Member or former Member whose status as tax-exempt, foreign, or being 
subject to a lower tax rate results in a reduction of any imputed underpayment otherwise payable 
by the LLC under Code Section 6225(c) shall be accorded the benefit of such reduction, or 
(ii) each Member or former Member shall provide such information, pay such amounts, and take 
into account such adjustments as are required to utilize the alternative “pull-in” procedure, in 
accordance with Code Section 6225(c)(2)(B) and any Regulations or other guidance that may be 
promulgated or issued in the future relating thereto to modify an imputed underpayment. If the 
Partnership Representative makes an election pursuant to Code Section 6226 with respect to an 
imputed underpayment, each Member shall comply with the requirements under such section 
(and any Regulations or other guidance thereunder that may be promulgated or issued in the 
future relating thereto). At the request of the Partnership Representative, each Member shall 
provide the Partnership Representative and the LLC with any information available to such 
Member and with such representations, certificates, or forms relating to such Member (or its 
direct or indirect owners or account holders) and any other documentation, in each case, that the 
Partnership Representative determines, in its reasonable discretion, are necessary to make an 
election under Code Section 6221(b)(1) or the Regulations or other official guidance thereunder 
or to modify an imputed underpayment under Code Section 6225(c) or the Regulations or other 
official guidance thereunder. Notwithstanding anything to the contrary in this Agreement, any 
information, representations, certificates, forms, or documentation so provided may be disclosed 
to any applicable taxing authority. Each Member's obligations to comply with the requirements 
of this Section shall survive the Member’s ceasing to be a Member of the LLC and/or the 
termination, dissolution, liquidation and winding up of the LLC, to the extent applicable.  
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ARTICLE VII 
 

Transfers of Interests 

7.01 General Restrictions on Transfer of Interests by Members. 

(a) Except as provided in this Agreement, no Member may Transfer any of 
his, her or its Interests in the LLC (including without limitation, by resignation as a member of 
the LLC) unless: 

(i) in the case of a Member which is not a Manager, the Manager shall 
have previously approved such Transfer in writing, the granting or denying of 
which approval shall be in the Manager’s absolute discretion; and 

(ii) in the case of a Member which is a Manager, unless such Transfer 
(other than a transfer from the Manager to one of its Affiliates)  shall satisfy the 
requirements of Section 7.02. 

The Manager may refuse to permit or recognize any Transfer of all or any portion of an 
Interest for any reason.  Unless an assignee becomes a substituted Member in accordance with 
the provisions of Section 7.01(b), it shall not be entitled to any of the rights granted to a Member 
hereunder. 

(b) An assignee of the Interests of a Member, or any portion thereof, shall 
become a substituted Member entitled to all the rights of a Member if, and only if: 

(i) the Transfer is approved as provided in Section 7.01(a); 

(ii) the assignee pays to the LLC all costs and expenses incurred in 
connection with such substitution, including specifically, without limitation, costs 
incurred in the review and processing of the assignment and in amending the 
LLC’s then current Certificate and/or this Agreement, if required; and 

(iii) the assignee executes and delivers an Amendment to this 
Agreement (and to the Certificate, if required), which Amendment shall be 
executed by the Manager and such assignee, and such other instruments, in form 
and substance satisfactory to the Manager, as may be necessary, appropriate or 
desirable to effect such substitution and to confirm the agreement of the assignee 
to be bound by the terms and provisions of this Agreement. 

(c) The LLC and the Managers shall be entitled to treat the record owner of 
any Interest in the LLC as the absolute owner thereof in all respects, and shall incur no liability 
for distributions of cash or other property made in good faith to such owner until such time as a 
written assignment of such Units has been received and, in its sole discretion which may be 
withheld for any reason or no reason, accepted by the Manager and recorded on the books of the 
LLC.  The Manager may refuse to accept an assignment until the end of the next successive 
Adjustment Date.  In no event shall any Interest in the LLC, or any portion thereof, be sold, 
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transferred or assigned to a minor or incompetent, and any such attempted sale, transfer or 
assignment shall be void and ineffectual and shall not bind the LLC or the Managers. 

7.02 Substitution and Assignment of Manager’s Interest. The Interest of the Manager 
 

 
 

 
 
 

 
 in form and substance satisfactory to the 

Manager, as the Manager may deem necessary or desirable to effect the admission of the 
Transferee into the LLC  and to confirm the agreement of the Transferee to be bound by all of 
the terms and provisions of this Agreement; and (iv) the LLC receives an opinion of counsel that 
the LLC will continue to be classified as a partnership for Federal income tax purposes 
notwithstanding the admission of the Transferee and, if applicable, the withdrawal of the 
Transferor Manager. 

7.03 Restrictions as to Certain Matters.  Every Transfer of the Interest of a Member of 
the LLC permitted by this Article VII shall be subject to the following restrictions: 

(a) No Transfer of any Interest in the LLC may be made if such Transfer 
would cause or result in a breach of any agreement binding upon the LLC or of then applicable 
rules and regulations of any governmental authority having jurisdiction over such Transfer.  The 
Manager may require as a condition of any Transfer that the transferor furnish an opinion of 
counsel, satisfactory to the LLC (both as to counsel and as to the substance of the opinion), that 
the proposed Transfer complies with applicable law, including federal and state securities laws, 
and does not cause the LLC to be an investment company as such term is defined in the 
Investment Company Act. 

(b) Unless the Manager has specifically approved otherwise in writing, a 
transferor of the Interest, if the transferee is a Member hereunder or if the transferee becomes a 
Member pursuant to the provisions of this Agreement, shall not be relieved of liability under this 
Agreement with respect to the transferred Interest arising or accruing on or after the effective 
date of the Transfer, except to the extent of the payments made in the transferor’s place by any 
transferee of its Interest, and the LLC may proceed to collect any amount due from the transferor 
as and when due,  

 but not exceeding the maximum rate permitted by 
law, and all costs and expenses of collection incurred by the LLC (including reasonable fees and 
disbursements of counsel). 

(c) Any Person who acquires in any manner whatsoever an Interest (or any 
part thereof) in the LLC, whether or not such Person has accepted and assumed in writing the 
terms and provisions of this Agreement or been admitted into the LLC as a Member as provided 
in Section 7.01(b), shall be deemed, by acceptance of the acquisition thereof, to have agreed to 
be subject to and bound by all of the obligations of this Agreement with respect to such Interest 
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and shall be subject to the provisions of this Agreement with respect to any subsequent Transfer 
of such Interest. 

(d) Any Transfer in contravention of any of the provisions of this Agreement 
shall be null and void and ineffective to transfer any Interest in the LLC, and shall not bind, or be 
recognized by, or on the books of, the LLC, and any transferee or assignee in such transaction 
shall not be or be treated as or deemed to be a Member for any purpose.  In the event any 
Member shall at any time Transfer an Interest in the LLC in contravention of any of the 
provisions of this Agreement, then each other Member shall, in addition to all rights and 
remedies at law and equity, be entitled to a decree or order restraining and enjoining such 
transaction, and the offending Member shall not plead in defense thereto that there would be an 
adequate remedy at law; it being expressly hereby acknowledged and agreed that damages at law 
would be an inadequate remedy for a breach or threatened breach of the provisions of this 
Agreement concerning such transactions. 

ARTICLE VIII 
 

Dissolution 

8.01 Events Causing Dissolution.  The LLC shall be dissolved and its affairs wound up 
upon: 

(a) The sale or other disposition of all or substantially all of the assets of the 
LLC, unless the disposition is a transfer of assets of the LLC in return for consideration other 
than cash and the Manager determines not to distribute all or substantially all of such non-cash 
items to the Members; 

(b) Subject to the provisions of Section 8.02, the withdrawal, retirement, 
resignation, expulsion, Bankruptcy, dissolution or occurrence of any other event which 
terminates the membership of a Member who is also a Manager; 

(c) The election to dissolve the LLC made in writing by the Manager; 

(d) Any consolidation or merger of the LLC with or into any entity following 
which the LLC is not the resulting or surviving entity; or 

(e) Upon the occurrence of an event specified under the laws of the State of 
Indiana as one effecting dissolution, except that where, under the terms of this Agreement or the 
Act, the LLC is not to terminate, then the LLC shall immediately be reconstituted and reformed 
on all the applicable terms, conditions, and provisions of this Agreement.  The LLC shall not be 
dissolved upon the death, insanity, retirement, resignation, expulsion, Bankruptcy, dissolution or 
occurrence of any other event which terminates the membership of a Member, except as 
provided in Section 8.01(b).   

8.02 Continuation of the LLC.  Notwithstanding the occurrence of an event specified 
in Section 8.01(b), the LLC shall not be dissolved and its business and affairs shall not be 
discontinued, and the LLC shall remain in existence as a limited liability company under the 
laws of the State of Indiana, if the remaining Members acting by Consent, elect within 90 days 



 

 - 29 - 
 

after such occurrence to continue the LLC and the LLC’s business, and, if no Manager remains, 
designate from among the Members one or more Managers.  If following such election to 
continue the LLC and its business there remains only one Member, an additional Member shall 
be admitted to the LLC in connection with such election. 

8.03 Procedures on Dissolution.  Dissolution of the LLC shall be effective on the day 
on which occurs the event giving rise to the dissolution, but the LLC shall not terminate until the 
Certificate shall have been cancelled and the assets of the LLC shall have been distributed as 
provided herein.  Notwithstanding the dissolution of the LLC, prior to the termination of the 
LLC, as aforesaid, the business of the LLC and the affairs of the Members, as such, shall 
continue to be governed by this Agreement.  The remaining Manager or, if there be none, a 
liquidator appointed with the Consent of the Members, shall liquidate the assets of the LLC, 
apply and distribute the proceeds thereof as contemplated by this Agreement and cause the 
cancellation of the Certificate. 

8.04 Distributions Upon Liquidation. 

(a) After payment of liabilities owing to creditors, the remaining Manager or 
such liquidator shall set up such reserves as it deems reasonably necessary for any contingent or 
unforeseen liabilities or obligations of the LLC.  Said reserves may be paid over by such 
Manager or such liquidator to a bank, to be held in escrow for the purpose of paying any such 
contingent or unforeseen liabilities or obligations and, at the expiration of such period as such 
Manager or such liquidator may deem advisable, such reserves shall be distributed to the 
Members or their assigns in the manner set forth in paragraph (b) below. 

(b) After paying such liabilities and providing for such reserves, the 
remaining Manager or liquidator shall cause the remaining net assets of the LLC to be distributed 
to and among the Members with positive Capital Account balances (after such balances have 
been adjusted to reflect the allocation of Net Profits or Net Losses arising from such an event 
pursuant to Sections 3.04 and 3.05) in proportion to and to the extent of such positive balances.  
In the event that any part of such net assets consists of securities or other non-cash assets, the 
Manager or liquidator may take whatever steps it deems appropriate to convert such assets into 
cash or into any other form which would facilitate the distribution thereof.  If any assets of the 
LLC are to be distributed in kind, such assets shall be distributed on the basis of their Fair Values 
net of any liabilities. 

ARTICLE IX 

General Provisions 

9.01 Notices.  Any and all notices under this Agreement shall be given in writing, and 
shall be effective (a) on the fourth business day after being sent by registered or certified mail, 
return receipt requested, postage prepaid, (b) on the first business day after being sent by express 
mail, or commercial overnight delivery service providing a receipt for delivery, (c) on the date of 
hand delivery or (d) on the date actually received, if sent by any other method.  In order to be 
effective, all such notices shall be addressed, if to the LLC at its principal office, and if to a 
Member or Manager at the last address of record on the LLC’s books. 
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9.02 Word Meanings.  The words such as “herein,” “hereinafter,” “hereof,” and 
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which such 
words appear unless the context otherwise requires.  The singular shall include the plural and the 
masculine gender shall include the feminine and neuter, and vice versa, unless the context 
otherwise requires. 

9.03 Binding Provisions.  Subject to the restrictions on transfers set forth herein, the 
covenants and agreements contained herein shall be binding upon, and inure to the benefit of, the 
parties hereto, their heirs, Legal Representatives, successors and assigns. 

9.04 Applicable Law.  This Agreement shall be construed and enforced in accordance 
with the internal substantive laws of the State of Indiana, including the Act, as interpreted by the 
courts of the State of Indiana, notwithstanding any rules regarding choice of law to the contrary. 

9.05 Counterparts.  This Agreement may be executed in several counterparts and as so 
executed shall constitute one agreement binding on all parties hereto, notwithstanding that all of 
the parties have not signed the same counterpart. 

9.06 Separability of Provisions.  Each provision of this Agreement shall be considered 
separable.  To the extent that any provision of this Agreement is prohibited or ineffective under 
the Act, this Agreement shall be considered amended to the smallest degree possible in order to 
make the Agreement effective under the Act (and, if the Act is subsequently amended or 
interpreted in such manner as to make effective any provision of this Agreement that was 
formerly rendered invalid, such provision shall automatically be considered to be valid from the 
effective date of such amendment or interpretation). 

9.07 Section Titles.  Section titles are for descriptive purposes only and shall not 
control or alter the meaning of this Agreement as set forth in the text. 

9.08 Amendments.   

(a) In addition to any amendments otherwise authorized herein, amendments 
may be made to this Agreement from time to time as follows: 

(i) by a writing duly executed by the Manager and the Consent of the 
Members; provided, however, that no such amendment shall (A) in any manner 
allow the Members to take part in the control of the LLC’s business or otherwise 
modify their limited liability; (B) increase the liability or obligations of any 
Member without the specific consent of such Member; or (C) alter the limitations 
set forth in clauses (A), or (B) or this clause (C); 

(ii) by the Manager, without the consent or approval of the Members: 
(A) to add to the Manager’s duties or obligations or surrender any right or power 
granted to it herein; (B) to cure any ambiguity, to correct or supplement any 
provision herein which may be inconsistent with any other provision herein or to 
make any other provisions with respect to matters or questions arising under this 
Agreement which is not inconsistent with the provisions of this Agreement; 
(C) subject to Section 9.08(a), to add, delete or modify any provision of this 
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Agreement required to be so added, deleted or modified by any Federal agency, 
which addition, deletion or modification is deemed by such agency or official to 
be for the benefit or protection of the Members or which the Manager determines 
to be necessary or advisable to comply with any Federal or state law or regulation 
applicable to the LLC or the Manager, including the Investment Company Act of 
1940, as amended; (D) to modify the financial and tax allocations and other 
provisions set forth herein in an equitable manner so as better to achieve the intent 
of the Members relating to the basic economic and other relationships of the 
Members as set forth in general terms in the Private Placement Memorandum of 
the LLC; and (E) to make any change that does not adversely affect the Members 
in any material respect; and 

(iii) by the Manager, without the consent or approval of Members, to 
amend appropriate provisions of this Agreement if the LLC is advised at any time 
by its legal counsel that the allocations of profits and losses provided for 
Article III are unlikely to be respected for Federal income tax purposes.  In 
making any such amendment, the Manager shall use its best efforts to avoid 
adversely affecting any Member and to effect as little change in the economic and 
tax arrangements among the Members as the Manager shall determine to be 
necessary or advisable to provide for allocations of profits and losses to the 
Members which it believes will be respected for Federal income tax purposes.  

Notwithstanding anything to the contrary herein, a Member must approve any amendment that 
would (i) reduce such Member’s Capital Account, right of withdrawal,  allocable share of 
income or loss, or right to distributions, (ii) increase the Performance Allocation Percentage or 
management fee payable with respect to such Member or (iii) adversely affect such Member in 
any material respect; and 

(b) In addition, the Manager shall be entitled to amend any of the economic 
terms of this Agreement, including, without limitation, the Management Fee and Performance 
Allocation, without the consent of any Member provided that such amendment shall only be 
effective with respect to such Member if the Manager has both (i) provided such member at least 
60 days advance notice of such amendment and (ii) regardless of any Lock-Up Period, permits 
such Member to withdraw all or any portion of its Capital Account as of the end of such 60-day 
period (such Redemption Date being treated as the end of a Fiscal Year for purposes of 
Section 3.04(c)). 

(c) Any amendments made by the Manager pursuant to this Section shall be 
deemed to be made pursuant to the fiduciary obligations of the Manager to the LLC and the 
Members, and no such amendment shall give rise to any claim or cause of action by any 
Member.   

9.09 Consent to Jurisdiction.  EACH MEMBER IRREVOCABLY CONSENTS AND 
AGREES THAT ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS 
AGREEMENT OR THE LLC AND ANY ACTION FOR ENFORCEMENT OF ANY 
JUDGMENT IN RESPECT HEREOF OR THEREOF SHALL BE BROUGHT IN UNITED 
STATES FEDERAL COURTS OR STATE COURTS LOCATED IN SOUTH BEND, 
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INDIANA, AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH 
MEMBER (AND TRANSFEREE) HEREBY SUBMITS TO AND ACCEPTS FOR ITSELF 
AND IN RESPECT OF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE 
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND APPELLATE 
COURTS.  Each Member and Transferee further irrevocably consents to the service of process 
out of any of the aforementioned courts in any such action or proceeding by the mailing of 
copies thereof in the manner set forth in Section 9.01.  Each Member and Transferee hereby 
irrevocably waives any objection which it may now or hereafter have to the laying of venue of 
any of the aforesaid actions or proceedings brought in the courts referred to above and hereby 
further irrevocably waives and agrees not to plead or claim in any such court that any such action 
or proceeding brought in any such court has been brought in an inconvenient forum.  Nothing in 
this Section 9.09 shall be deemed to constitute a submission to jurisdiction, consent or waiver 
with respect to any matter not specifically referred to herein. 

9.10 Waiver of Trial by Jury.  TO THE FULLEST EXTENT PERMITTED BY LAW, 
EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR ANY MATTER ARISING HEREUNDER. 

9.11 Third Party Beneficiaries.  The provisions of this Agreement, including without 
limitation Articles III and IV, are not intended to be for the benefit of any creditor (other than a 
Member who is a creditor) or other Person (other than a Member in his, her or its capacity as a 
Member) to whom any debts, liabilities or obligations are owed by (or who otherwise has any 
claim against) the LLC or any of the Members.  Moreover, notwithstanding anything contained 
in this Agreement, including without limitation Articles III and IV, no such creditor or other 
Person shall obtain any rights under this Agreement or shall, by reason of this Agreement, make 
any claim in respect of any debt, liability or obligation (or otherwise) against the LLC or any 
Member or Manager. 

9.12 Meetings. 

(a) Meetings of the Members for any purpose may be called by the Manager 
at any time. 

(b) Notice of any meeting to be held pursuant to Section 9.12(a) shall be given 
not less than 10 days nor more than 60 days before the date of the meeting, to each Member at its 
record address, or at such other address which it may have furnished in writing to the Manager.  
Such notice shall be in writing, and shall state the place, date and hour of the meeting, and shall 
indicate that the notice is being issued at or by the direction of the Manager.  The  notice shall 
state the purpose or purposes of the meeting.  If a meeting is adjourned to another time or place, 
and if an announcement of the adjournment or time or place is made at the meeting, it shall not 
be necessary to give notice of the adjourned meeting.  The presence in person or by proxy of a 
majority in interest of the Members shall constitute a quorum at all meetings of the Members; 
provided, however, that if there be no such quorum, a majority in interest of the Members so 
present or so represented may adjourn the meeting from time to time without further notice, until 
a quorum shall have been obtained.  No notice of the time, place or purpose of any meeting of 
Members need be given (i) to any Member who attends in person or is represented by proxy, 
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except for a Member attending a meeting for the express purpose of objecting at the beginning of 
the meeting to the transaction of any business on the ground that the meeting is not lawfully 
called or convened, or (ii) to any Member entitled to such notice who, in writing, executed and 
filed with the records of the meeting, either before or after the time thereof, waives such notice. 

(c) For the purpose of determining the Members entitled to vote on, or to vote 
at, any meeting of the Members, or any adjournment thereof, or to vote by written consent 
without a meeting, the Manager may fix, in advance, a date as the record date for any such 
determination of Members.  Such date shall not be more than 60 days nor less than ten days 
before any such meeting or submission of a matter to the Members for a vote by written consent. 

(d) Each Member may authorize any person or persons to act for it by proxy 
with respect to any matter in which a Member is entitled to participate, whether by waiving 
notice of any meeting, or voting or participating at a meeting.  Every proxy must be signed by 
the Member or its attorney-in-fact (including persons granted discretionary investment authority 
over the Member’s assets represented by its interest in the LLC).  No proxy shall be valid after 
the expiration of 12 months from the date thereof unless otherwise provided in the proxy.  Every 
proxy shall be revocable, prior to its use, at the pleasure of the Member executing it. 

9.13 Entire Agreement.  This Agreement embodies the entire agreement and 
understanding between the parties hereto with respect to the subject matter hereof and supersedes 
all prior agreements and understandings relating to such subject matter.  The Members and 
Managers hereby agree that each Member and each Manager shall be entitled to rely on the 
provisions of this Agreement, and no Member or Manager shall be liable to the LLC or any other 
Member or Manager for any action or refusal to act taken in good faith reliance on the terms of 
this Agreement. 

9.14 Waiver of Partition.  Each Member agrees that irreparable damage would be done 
to the LLC if any Member brought an action in court to dissolve the LLC.  Accordingly, each 
Member agrees that he, she or it shall not, either directly or indirectly, take any action to require 

, and 
notwithstanding any provisions of this Agreement to the contrary, each Member (and his, her or 
its successors and assigns) accepts the provisions of the Agreement as his, her or its sole 
entitlement on termination, dissolution and/or liquidation of the LLC and hereby irrevocably 
waives any and all right to maintain any action for partition or to compel any sale or other 
liquidation with respect to his, her or its interest, in  

  Each Member agrees that he, she or it will not petition a court for the dissolution, 
termination or liquidation of the LLC. 

9.15 Confidentiality.  Each Member and Transferee agrees that it shall not distribute 
any information regarding the LLC or the Manager without the express written approval of the 
Manager.  For the avoidance of doubt and not by way of limitation, no Member may provide 
information concerning the LLC to any third party, knowing that such third party may use such 
information in any form of printed, electronic or “on-line” publication, newsletter or circular, 
whether publicly or privately distributed.  Each Member’s investment in the LLC, as well as the 
performance of such investment and the LLC, shall be maintained on a strictly confidential basis.  
All information concerning the LLC, its affiliates and their respective businesses and/or affairs 
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(including, without limitation, all reports and notices received by a Member from the LLC or the 
Manager) shall be maintained as confidential by each Member.  No Member shall disclose such 
information to any Person, except for information that is otherwise publicly available or required 
to be disclosed by applicable law.  (A Member may, however, share information with such 
Member’s beneficial owners, accountants and attorneys; provided, that such beneficial owners, 
accountants and/or attorneys undertake to hold such information confidential to the same extent 
set forth herein, and not in any manner or respect to use any of such information for their 
personal gain.) 

In no event shall the LLC, without the prior written consent of the Manager, disclose to the 
Members, or make available for inspection, any information which would identify the investment 
assets or the trading or investment strategies of the LLC or any of its affiliates. 

Each Member agrees that the LLC and the Manager would be subject to potentially irreparable 
injury as a result of any breach by such Member of the covenants and agreements set forth in this 
Section 9.15, and that monetary damages would not be sufficient to compensate or make whole 
either the LLC or the Manager for any such breach.  Accordingly, each Member agrees that the 
LLC, the Manager and each of them shall be entitled to equitable and injunctive relief, on an 
emergency, temporary, preliminary and/or permanent basis, to prevent any such breach or the 
continuation thereof. 
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GENERAL INSTRUCTIONS 
In connection with your subscription for a limited liability company interest (an “Interest”) in Ceres 

Farms, LLC (the “LLC”) managed by , LLC (the “Manager”), this booklet includes the 
following documents, which must be properly and fully completed, dated and signed by each prospective 
investor: 

1. an Investor Questionnaire; 

2. a Subscription Agreement; 

3. a U.S. Internal Revenue Service Form W-9, Request for Taxpayer Identification Number and 
Certification; 

4. an Electronic Distribution Request and Disclosure Form; and 

5. a Signature Page to the LLC’s Amended and Restated Limited Liability Company 
Agreement (to be held in escrow by the Manager until a “Capital Call” is funded as of an 
“Investment Date,” each as defined in the Subscription Agreement). 

In the case of a revocable trust, the trust and each grantor separately must complete and sign all 
documents. 

At the request of the Manager: an individual subscriber must supply a copy of his or her driver’s 
license and/or passport;  a corporate subscriber must supply a copy of its articles or certificate of 
incorporation, bylaws (or equivalent documents), and a certified corporate authorizing resolution; a 
partnership subscriber must supply a copy of the subscriber’s partnership agreement; a limited liability 
company must supply its certificate of formation, limited liability company agreement (or equivalent 
documents) and, if applicable, an authorizing resolution; a trust subscriber must supply a copy of its trust 
agreement; a foundation subscriber must supply a copy of its organizational documents; an estate subscriber 
must supply a copy of the will governing such estate, including any codicils thereto, and letters testamentary; 
an employee benefit plan subscriber must supply a copy of its plan and its trust agreement, if any; and a 
governmental plan or governmental unit must supply a copy of its authorizing or enabling legislation. 

Each of such entities (or any other entity), as well as any agent or Person acting in a representative 
capacity, must, if requested by the Manager, furnish such other documentation that the Manager may deem 
appropriate based upon the type of entity and its jurisdiction and may be required to furnish an opinion of 
counsel or other evidence satisfactory to the Manager that such subscriber has the power and authority to 
become a member in the LLC. 

Failure to comply with the above requirements may constitute an incomplete subscription and, if not 
corrected, may result in the rejection of your subscription request. 

This subscriber’s investment of the “Amount Subscribed For” as set forth on the signature page to 
this Subscription Agreement (the “Subscription Amount”) is contingent upon the Manager’s acceptance of 
the Subscription Agreement and the Manager’s issuance of one or more Capital Call Notices.  Each 
subscriber whose Subscription Agreement is accepted (and who does not previously deliver a valid “Opt-out 
Notice” as defined in the Subscription Agreement) must deliver funds to the LLC in an amount equal to the 
dollar amount specified in the Capital Call Notice (the “Capital Call Amount”).  The deadline for delivering 
the Capital Call Amount will be specified in the Capital Call Notice.  The cumulative dollar amount of all 
Capital Call Amounts made with respect to the Subscription Agreement will not exceed the subscriber’s 
Subscription Amount.  Capital will not be considered contributed to the LLC by any subscriber until actually 
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received by the LLC from such subscriber.  The subscriber acknowledges that the Manager has not made any 
representation regarding when, if ever, a Capital Call Notice will be issued. 

If you have any questions regarding the completion of this Investor Questionnaire and Subscription 
Agreement, please contact the Manager.  When complete*, please return the entire Investor 
Questionnaire and Subscription Booklet to: 

 
Ceres Farms, LLC 
806 Howard Street, Suite 200 
South Bend, IN  46617 

* Please see the Check List on the following page to confirm that you have completed the entire Investor 
Questionnaire and Subscription Booklet.  Also, please retain a photocopy of the completed Investor 
Questionnaire and Subscription Agreement.
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Check List 

Have you read the following sections of this Investor Questionnaire and Subscription Agreement? 

“General Instructions” — page 1 

Have you indicated the amount of your Amount Subscribed For on the signature page? 

□ “Signature Page to Investor Questionnaire and Subscription Agreement” — pages 22 to 31 

Have you read, filled in the requested information, and signed each of the following forms? 

□ “Investor Questionnaire” — pages 4 to 12 

□ “Subscription Agreement” — pages 13 to 21 

□ “Signature Page to Investor Questionnaire and Subscription Agreement” — pages 22 to 31 

□ “Signature Page to Limited Liability Company Agreement” (which the Manager will hold in 
escrow on behalf of the LLC until the subscriber provides the Capital Call Amount specified 
in the first Capital Call Notice) — page 33 

□ “Electronic Distribution Request and Disclosure Form” — page 34 

□ “Form W-9 for U.S. Persons” — page 35 

Do any of the following apply to you? 

□ If the subscriber is a grantor of a revocable trust, has the trust also read, filled in the 
requested information, and signed each of the forms referred to above? 

□ If the subscriber is a revocable trust, has the grantor also read, filled in the requested 
information, and signed each of the forms referred to above? 

□ If the subscriber is an individual subscribing jointly with a co-owner, has such co-owner 
also read, filled in the requested information, and signed each of the forms referred to above? 

□ If the subscriber is an employee benefit plan directed by a participant for his or her own 
account, has each Person making the investment decision to purchase an Interest read, filled 
in the requested information, and signed each of the forms referred to above? 
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INVESTOR QUESTIONNAIRE 

To:  
806 Howard Street, Suite 200 
South Bend, IN 46617 

Ladies and Gentlemen: 
 

The undersigned understands that the offering of limited liability company interests (“Interests”) in 
Ceres Farms, LLC (the “LLC”) is not being registered under the Securities Act of 1933, as amended (the 
“Securities Act”), or the securities laws of any state or any foreign jurisdiction but rather is being made by 
the LLC and , LLC, the managing member of the LLC (the “Manager”), pursuant to the 
private placement exemptions from registration provided in Section 4(a)(2) of the Securities Act and 
Regulations D and S promulgated thereunder by the Securities and Exchange Commission and exemptions 
from registration under state securities laws.  Furthermore, the LLC and the Manager have not registered as 
an investment company pursuant to an exclusion from the definition of “investment company” under the 
Investment Company Act of 1940, as amended (the “Investment Company Act”).   

The undersigned understands that the information required to be provided by this Investor 
Questionnaire is needed in order to ensure compliance with the requirements of the private placement 
exemptions, applicable state exemptions, the Investment Company Act, the Investment Advisers Act and the 
Commodity Exchange Act and to determine whether the undersigned meets the suitability standards of the 
LLC.  The undersigned also understands that the Manager and the LLC will rely upon the information 
contained herein in connection therewith.  Accordingly, the undersigned represents and warrants to the LLC 
and the Manager (both as the Manager of the LLC and in its individual capacity) as follows: 

(i) The information contained herein is complete and accurate and may be relied upon by the 
Manager and the LLC; and 

(ii) The undersigned will notify the Manager and the LLC immediately of any change in any of 
such information occurring at any time at which the undersigned is a member of the LLC.  In 
the absence of any such notification, the undersigned acknowledges that the information 
contained herein will continue to be deemed correct in all material respects and shall be 
relied upon by the LLC. 

The undersigned also understands and agrees that, although the Manager and the LLC will use their 
reasonable best efforts to keep the information provided in the answers to this Investor Questionnaire and 
Subscription Agreement strictly confidential, the Manager and the LLC may present this Investor 
Questionnaire and Subscription Agreement and the information provided in answers to it to such parties as 
they deem advisable if called upon to establish the availability of an applicable exemption under any federal 
or state securities laws or if the contents hereof are relevant to any issue in any investigation, action, suit or 
proceeding to which the Manager or the LLC or any of their respective affiliates is a party or by which any of 
them is or may be affected. 

The undersigned understands that this Investor Questionnaire and Subscription Agreement does not 
constitute an offer by the Manager or the LLC to sell an Interest to the undersigned or to admit the 
undersigned as a member of the LLC but is merely a request for information. 
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1. General Information. 

Name of Subscriber:         
(Please print exactly as Interest will be recorded) 

Please Indicate Type of Ownership: 

□ Individual (an individual subscriber must supply a copy of his or her driver’s license and/or 
passport) 

□ Co-Ownership (an Investor Questionnaire must be completed by each co-owner and each co-
owner must supply a copy of his or her driver’s license and/or passport) 

□ Grantor of a revocable trust (an Investor Questionnaire must also be completed on behalf of 
the trust) 

□ Corporation 

□ Partnership 

□ Limited Liability Company 

□ Trust or Foundation (if a revocable trust, an Investor Questionnaire must also be completed 
on behalf of the grantor) 

□ Employee Benefit Plan (as defined in ERISA) 

□ Estate 

□ Governmental Plan 

□ Governmental Unit 

□ Individual Retirement Account (IRA) 

Address of 
Subscriber:            
    (Number and Street) 

             
  (City)    (State)    (Zip Code) 



 

 
Ceres Farms, LLC - 6 - Investor Questionnaire and 

  Subscription Agreement (Delayed Call Version) 

Address of 
Correspondence: 
(if different)            
    (Number and Street) 

             
  (City)    (State)    (Zip Code) 

Telephone:         

Facsimile:        

E-mail:        

Tax Identification Number:            

Payment instructions for any distribution or withdrawal: 

             

             

             

             

Please complete the following with respect to either (i) the subscriber in the case of a subscription by 
an individual or (ii) the individual who is making the investment decision on behalf of the subscriber in 
all other cases: 

Name:               

Date of Birth:              

Relationship to Subscriber (if applicable):           

Occupation or Profession:            

Current Position or Title:            

Name of Business:             

Name of Employer (if different):            

Business 
Address:            
    (Number and Street) 

             
  (City)    (State)    (Zip Code) 

Business Telephone:             
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2. ERISA Status*. 

(a) The undersigned is a corporation, partnership, trust or other entity, and  25% or more 
of the value of any class of equity interests of the undersigned is held by employee benefit plans 
within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”) 
(including plans maintained outside the United States) (“Employee Benefit Plans”) subject to 
ERISA. 

□ True  □ False 

Only answer Questions 2(b) and 2(c) if the undersigned is an Accredited Investor as a result of its 

status as an Employee Benefit Plan (see Question 3(l) below): 

(b) The undersigned certifies that it is a “defined benefit plan” (as defined in 
Section 3(35) of ERISA) which is not described in Section 4(b)(1), 4(b)(2) or 4(b)(4) of ERISA. 

□ True  □ False 

(c) The undersigned certifies that it is an involuntary, noncontributory defined benefit 
plan as defined in Securities and Exchange Commission Release Nos. 33-6188 and 33-6281. 

□ True  □ False 

*Note:  If the answer to either Question 2(b) or 2(c) is False, the subscriber must submit a complete list of its security holders.  Each 
security holder may be required by the Manager to submit a properly completed Investor Questionnaire. 

3. “Accredited Investor” Status. 

□ (Check if applicable)  The undersigned is an “Accredited Investor” within the meaning of 
Rule 501(a) under the Securities Act and has checked the box or boxes below which are next 
to the categories under which the undersigned qualifies as an Accredited Investor.  As one of 
the qualifications for being an Accredited Investor, the undersigned has the financial ability 
to bear the economic risk of the undersigned’s investment and has adequate means for 
providing for the undersigned’s current needs and possible personal and other contingencies.  
The undersigned is: 

Individuals: 

□ a. A natural person who had an individual income in excess of $200,000 in 
each of the two most recent years or joint income with that person’s spouse or 
spousal equivalent1 in excess of $300,000 in each of those years and has a 
reasonable expectation of reaching the same income level in the current year. 

 
1 “Spousal equivalent” is defined as a cohabitant occupying a relationship generally equivalent to that of a spouse.  
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□ b. A natural person whose individual net worth, or joint net worth with that 
person’s spouse or spousal equivalent, exceeds $1,000,000 at the time of purchase of 
an Interest (excluding the value of the primary residence of that person, but 
including any liability secured by such residence if and to the extent that the fair 
market value of such residence is less than the amount of such liability and the 
mortgagee or other lender would have recourse to such person individually for any 
deficiency). 

□ c.  An investment adviser registered pursuant to Section 203 of the Investment 
Advisers Act or registered pursuant to the laws of any state, or an investment adviser 
relying on the exemption from registration with the U.S. Securities and Exchange 
Commission (the “SEC”) pursuant to Sections 203(l) or 203(m) of the Investment 
Advisers Act. 

□ d.  An individual holding in good standing one or more professional 
certifications, designations or credentials from an accredited educational institution 
that the SEC has designated as qualifying an individual for accredited investor 
status.  (Through December 8, 2020, the SEC has designated three certifications and 
designations administered by the Financial Industry Regulatory Authority, Inc. 
(“FINRA”) as qualifying for accredited investor status: (i) Licensed General 
Securities Representative (Series 7); (ii) Licensed Investment Adviser 
Representative (Series 65); and (iii) Licensed Private Securities Offerings 
Representative (Series 82).) 

□ e. A “knowledgeable Ceres employee,” which is defined as an employee, 
director or executive officer (or the equivalent) of the LLC or Manager (other than 
an employee performing solely clerical, secretarial or administrative functions with 
regard to the LLC or the Manager) who, in connection with his or her regular 
functions or duties, has participated for at least the past 12 months in the investment 
activities of the LLC, other funds or investment companies whose investment 
activities are managed by the Manager. 

Trusts, Partnership, Companies and Other Entities: 

□ f. A trust, with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring an Interest, whose purchase is directed by a sophisticated 
person as described in Rule 506(b)(2)(ii) under the Securities Act. 

□ g. An organization described in Section 501(c)(3) of the Internal Revenue 
Code of 1986, as amended (the “Code”), corporation, limited liability company, 
Massachusetts or similar business trust, or partnership, not formed for the specific 
purpose of acquiring an Interest, with total assets in excess of $5,000,000. 

□ h. A private business development company as defined in Section 202(a)(22) 
of the Investment Advisers Act. 
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□ i. A “family office” as defined in Rule 202(a)(11)(G)-1 under the Investment 
Advisers Act and (a) has assets under management in excess of $5,000,000; (b) was 
not formed for the specific purpose of acquiring securities of the LLC; and (c) its 
prospective investment in the LLC is directed by a person who has such knowledge 
and experience in financial and business matters that such family office is capable of 
evaluating the merits and risks of the prospective investment. 

□ j.  A “family client,” as defined in Rule 202(a)(11)(G)-1 under the Investment 
Advisers Act, of a family office as defined above, whose prospective investment in 
the LLC is directed by such family office as described above. 

Financial Institutions: 

□ k. A “bank” as defined in Section 3(a)(2) of the Securities Act, or savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Securities 
Act, whether acting in its individual or fiduciary capacity. 

□ l. A broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934. 

□ m. An insurance company as defined in Section 2(13) of the Securities Act. 

□ n. An investment company registered under the Investment Company Act or a 
business development company as defined in Section 2(a)(48) of the Investment 
Company Act. 

□ o. A Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 
1958. 

□ p.  A Rural Business Investment Company as defined in Section 384A of the 
Consolidated Farm and Rural Development Act. 

Benefit Plans: 

□ q. A plan established and maintained by a state, its political subdivisions, or 
any agency or instrumentality of a state or its political subdivisions, for the benefit 
of its employees, if such plan has total assets in excess of $5,000,000. 
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□ r. An employee benefit plan within the meaning of Title I of ERISA, if the 
investment decision is made by a plan fiduciary, as defined in Section 3(21) of 
ERISA, which is either a bank, savings and loan association, insurance company, or 
registered investment adviser, or if the employee benefit plan has total assets in 
excess of $5,000,000 or, if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors. 

Other: 

□ s. A director or executive officer2 of the LLC or of the Manager. 

□ t. An entity in which all of the equity owners are Accredited Investors as 
defined above.  (If this category is applicable, each equity owner must submit an 
Investor Questionnaire.) 

If the investor is a trust, please list all beneficiaries and their occupations: 

Name of Beneficiary    Occupation 

            

            

            

            

4. Investment Company Status. 

On both the date hereof and the date on which the Subscriber funds any Capital Call, the undersigned 
is not and will not be either: 

(a) an “investment company” as that term is defined in Section 3(a) of the Investment Company 
Act, or 

(b) excluded from the definition of an “investment company” by the exceptions provided for in 
Section 3(c)(1) or 3(c)(7) of the Investment Company Act. 

□ True  □ False* 

*Note: If the answer to Question 4 is False, the Manager may require additional information regarding the undersigned 
and possibly its investors. 

 
2 A manager of the LLC or the Manager who performs a policy making function equivalent to that of an executive 
officer of a corporation under Rule 501(f) will be deemed to be an executive officer of the LLC or the Manager, as 
applicable, for purposes of paragraph s. 
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If (a) the beneficial owner of the Interest is a grantor trust, an S corporation, or a partnership (a 
“Flow-through Entity”) and (b) the Flow-through Entity’s investment in the LLC represents substantially all 
of the value of the Flow-through Entity’s total assets, then the Flow-through Entity represents that the 
number of beneficial owners that currently hold ownership interests in the Flow-through Entity is as follows:  
_____________, and the Flow-through Entity hereby undertakes to promptly notify the LLC of the amount 
of any change in such number. 

5. U.S. Person Status. 

The undersigned is a “U.S. Person” (as defined in Regulation S promulgated under the Securities Act 
and copied in relevant part below), and has received and accepted the offer to purchase an Interest in the 
U.S., and the Investor maintains its residence as shown above and such residence is not merely a temporary 
or transient residence. 

□ True  □ False* 

A “U.S. Person” is (i) Any natural person resident in the United States; (ii) Any partnership 
or corporation organized or incorporated under the laws of the United States; (iii) Any estate of 
which any executor or administrator is a U.S. person; (iv) Any trust of which any trustee is a U.S. 
person; (v) Any agency or branch of a foreign entity located in the United States; (vi) Any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or other 
fiduciary for the benefit or account of a U.S. person; (vii) Any discretionary account or similar 
account (other than an estate or trust) held by a dealer or other fiduciary organized, incorporated, or 
(if an individual) resident in the United States; and (viii) Any partnership or corporation if (A) 
Organized or incorporated under the laws of any foreign jurisdiction; and (B) Formed by a U.S. 
person principally for the purpose of investing in securities not registered under the Act, unless it is 
organized or incorporated, and owned, by accredited investors who are not natural persons, estates or 
trusts. 

*IF YOU INDICATED “FALSE” TO THIS ITEM, PLEASE CONTACT THE MANAGER 
FOR INFORMATION ABOUT ADDITIONAL FORMS THAT MAY BE REQUIRED IN 
CONNECTION WITH YOUR INVESTMENT. 

6. Certain Representations. 

The undersigned understands that the LLC will not register as an investment company under the 
Investment Company Act, and the undersigned hereby certifies that: 

(i) it will hold its Interest for its own account and not for the direct or indirect account 
or benefit of any other person or entity (in particular but not by way of limitation, the undersigned is not 
acting as a total return swap counterparty or other form of financial intermediary); 

(ii) no person or entity that is in any way affiliated with or otherwise related to the 
undersigned is also purchasing an Interest nor is the undersigned acting jointly or otherwise in concert with 
any other person or entity in connection with its purchase of an Interest and the undersigned, in purchasing 
an Interest, is not doing so as part of a “company” as defined in Section 2(a)(8) of the Investment Company 
Act; 
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(iii) it was not formed for the specific purpose of investing in the LLC or in any other 
entity excluded from the definition of “investment company” (as defined in Section 3(a) of the Investment 
Company Act) by Sections 3(c)(1) or 3(c)(7) of the Investment Company Act, nor for the purpose of 
circumventing the registration requirements of the Investment Company Act, nor did or will the 
shareholders, members, partners, grantors, trustees or other beneficiaries or owners (or any other persons or 
entities having a relationship similar to any of the foregoing), as the case may be, of the undersigned, if any, 
contribute additional capital for the purpose of purchasing the Interest; 

(iv) its shareholders, members, partners, grantors, trustees or other beneficiaries or 
owners (or any other persons or entities having a relationship similar to the foregoing) are not permitted to 
opt in or out of particular investments made by the undersigned, each such person participates in all 
investments made by the undersigned pro rata in accordance with its interest in the undersigned (except to 
the extent required by applicable law or regulation and except to the extent such non-pro rata participation in 
the undersigned is non-voluntary by any such person and in accordance with the undersigned’s governing 
documents), and no such person is consulted regarding participation (or non-participation) in particular 
investments nor determines whether or how much to invest in particular investments, including the 
undersigned’s investment in an Interest; 

(v) the undersigned, if an Employee Benefit Plan or other type of pension or retirement 
plan or fund, does not permit its beneficiaries or participants to make investment decisions with respect to 
amounts contributed to the plan or fund by them or on their behalf or amounts allocated to them under the 
plan or fund; and 

(vi) if the undersigned is an insurance company using assets of its general account to 
purchase an Interest, the percentage of such assets used to purchase an Interest that represents assets of 
Employee Benefit Plans is approximately ____%. 
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SUBSCRIPTION AGREEMENT 
(DELAYED CAPITAL CALL) 

To:  
 806 Howard Street,  Suite 200 
 South Bend, Indiana 46617 

Ladies and Gentlemen: 

The undersigned (the “Subscriber”) hereby subscribes to purchase, pursuant to one or more Capital 
Calls (as defined below), a limited liability company interest (“Interest”) in Ceres Farms, LLC, an Indiana 
limited liability company (the “LLC”), upon the terms and conditions set forth below.  Any capitalized term 
used in this subscription agreement (this “Subscription Agreement”) and not otherwise defined has the 
meaning assigned to such term in the LLC Agreement (as defined below). 

Section 1 – Subscription Commitment 

1.1 Subscription Commitment; Manager Acceptance.   

(a) The Subscriber, intending to be legally bound, hereby subscribes for and agrees to 
purchase an Interest in the LLC upon receipt of a request from the Subscriber for such subscription in the 
form of Appendix A in connection with one or more Capital Calls.  This Subscription Agreement may not be 
revoked by the Subscriber except as expressly permitted in this Subscription Agreement.  

(b) The Subscriber understands and agrees that this Subscription Agreement shall not be 
effective until (i) the Subscriber completes all applicable information requested in the Investor Questionnaire 
and this Subscription Agreement, (ii) the Subscriber signs and delivers to , the managing 
member of the LLC (the “Manager”), the Investor Questionnaire and this Subscription Agreement, and 
(iii) the Manager accepts this Subscription Agreement.  The Manager will determine in its sole discretion, 
based in part on the information provided in the Subscriber’s Investor Questionnaire, whether this 
Subscription Agreement will be accepted.   

(c) The Manager will endeavor to provide written notice to the Subscriber, within 
fifteen (15) days after the Manager’s receipt of a completed Investor Questionnaire and this Subscription 
Agreement, each duly signed by the Subscriber, that the Manager has accepted or rejected this Subscription 
Agreement.  If the Manager has not provided such notice within thirty (30) days after the Manager’s receipt 
of a completed and signed Investor Questionnaire and Subscription Agreement, the Subscriber may terminate 
this Subscription Agreement by written notice to the Manager, which notice shall become effective only 
upon receipt by the Manager, notwithstanding Section 5.2 of this Subscription Agreement.   

(d) The Subscriber’s investment in the LLC pursuant to this Subscription Agreement 
shall be on the terms and conditions described herein, the LLC’s Amended and Restated Limited Liability 
Company Agreement, as the same may be amended from time to time prior to any Capital Call (the “LLC 
Agreement”), and in the Private Placement Memorandum dated  (together with all amendments 
thereof and supplements and exhibits thereto as of the date of this Subscription Agreement, the “Private 
Placement Memorandum”).  The Subscriber acknowledges that it has received and reviewed the LLC 
Agreement and the Private Placement Memorandum.   
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(e) The Subscriber understands and agrees to the terms and conditions upon which the 
Interest is being offered, including, without limitation, the risk factors referred to in the Private Placement 
Memorandum. 

(f) The Subscriber acknowledges and agrees that the Subscriber will be admitted as a 
Member in the LLC only upon satisfaction of the conditions set forth in Section 2.1(b) below.   

Section 2– Delayed Capital Call 

2.1 Irrevocable Subscription Commitment; Opt-Out Notice.   

(a) The Subscriber agrees that the “Amount Subscribed For” specified on the applicable 
signature page to this Subscription Agreement (the “Subscription Amount”) will not be invested in whole or 
part in the LLC unless and until the Manager delivers to the Subscriber one or more written notices in 
substantially the form of the attached Appendix A (each a “Capital Call Notice”), with each Capital Call 
Notice specifying the dollar amount of the capital contribution (the “Capital Call”) to be made by the 
Subscriber to the LLC at that time (the “Capital Call Amount”) and the date by which the Subscriber is 
requested to deliver the Capital Call Amount to the LLC (the “Funding Date”), which Funding Date will not 
be earlier than fifteen (15) days after the date the Manager delivers a Capital Call Notice to the Subscriber.  
The sum of all Capital Call Amounts will not exceed the Subscription Amount without the Subscriber’s 
written consent.  (The Subscription Amount should not be transmitted to the LLC in whole or part except in 
response to and accordance with a Capital Call Notice.) 

(b) The Subscriber will be admitted as a Member in the LLC only if (i) the Manager 
notifies the Subscriber in writing that the Manager has accepted this Subscription Agreement; (ii) the 
Manager issues an initial Capital Call Notice to the Subscriber; and (iii) the LLC confirms receipt from the 
Subscriber of the initial Capital Call Amount by wire transfer or other means acceptable to the Manager.  

(c) The date on which the Manager notifies the Subscriber in writing that the Manager 
has accepted this Subscription Agreement is referred to as the “Commitment Date.”  The  

 
, by written notice to the Manager (the 

“Opt-Out Notice”), to reduce the Subscription Amount prospectively by all or a portion of the arithmetic 
difference between (i) the Subscription Amount and (ii) the sum of all Capital Call Amounts that have a 
Funding Date on or before the later of (X) the Commitment Date Anniversary and (Y) the date on which the 
Manager receives the Opt-Out Notice.  The Opt-Out Notice must specify the dollar amount of Subscription 
Amount as reduced by the Opt-Out Notice.  Notwithstanding Section 5.2 of this Subscription Agreement, the 
Opt-Out Notice shall be effective only upon receipt by the Manager.  (For avoidance of doubt, the Opt-Out 
Notice may reduce the Subscription Amount to zero if the arithmetic difference calculated in accordance 
with this Section 2.1(c) equals the Subscription Amount.) 

2.2 Investment Date for Capital Call; Purchase Price; Acceptance or Rejection.   

(a) The Manager intends that the Funding Date for each Capital Call will be the last 
Business Day of the calendar month in which the Capital Call Notice is issued.  If the Subscriber delivers the 
applicable Capital Call Amount to the LLC on or before the Funding Date, or within five Business Days 
thereafter, the Subscriber’s purchase of an Interest in the LLC pursuant to such Capital Call will deemed to 
occur as of the first calendar day of the month immediately following the Funding Date (the “Investment 
Date”). 
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(b) Subject to the Manager’s rights under this Subscription Agreement, including 
Section 2.2(e) and Section 2.3(e) below, if the Subscriber does not deliver the applicable Capital Call 
Amount to the LLC on or before the Funding Date, or within five Business Days thereafter, the Investment 
Date will be the first calendar day of the month immediately following the month in which the LLC receives 
the Capital Call Amount, unless the LLC receives the Capital Call Amount within the first five Business 
Days of a month, in which case the Investment Date will be the first calendar day of the month in which the 
LLC receives the Capital Call Amount. 

(c) The date immediately preceding the Investment Date is referred to in this 
Subscription Agreement as the “Valuation Date.”  The purchase price for the Interest purchased as of the 
Investment Date will be calculated based upon the LLC’s net asset value (“NAV”) as of the Valuation Date. 

(d) Payment made by the Subscriber with respect to a Capital Call shall be made in 
United States Dollars by wire transfer of immediately available funds to an account or accounts of the LLC 
specified by the Manager, unless the Manager in its sole discretion notifies the Subscriber that payment may 
be made by check.  

(e) The Subscriber understands and agrees that the Manager reserves the right, in its 
absolute discretion, to reject this subscription, in whole or in part, at any time prior to the admission of the 
Subscriber as a Member as of the initial Investment Date, notwithstanding any prior receipt by the Subscriber 
of notice of acceptance of this Subscription Agreement.  In the event of the rejection of this subscription in 
full, the Manager shall return to the Subscriber this Subscription Agreement and the amount wired, if any, by 
the Subscriber in accordance with the Capital Call Notice (without interest), and this Subscription Agreement 
shall thereafter have no force or effect. 

2.3 Subscription Priorities; Subscription Default.   

(a) When issuing any Capital Call Notice, the Manager, acting in its capacity as both the 
managing member of the LLC, and   (the “ ”), 
shall allocate the aggregate Capital Call Amounts among subscribers to the LLC and  
respectively, whose Subscription Agreement contains Capital Call provisions that are substantially similar to 
this Section 2 based upon the subscribers’ respective Commitment Dates. For purposes of this Section 2.3, 
the Manager and the General Partner shall not distinguish between subscriptions to the LLC and 
subscriptions to  and the Manager and the General Partner shall give priority to a subscriber 
having an earlier Commitment Date over all subscribers with a later Commitment Date. 

(b) If two or more subscribers have the same Commitment Date, the Capital Call 
Amount, if any, for those subscribers will be proportionate to their respective Subscription Amounts. 

(c) The Manager reserves the right to accept from time to time capital contributions 
from one or more members or employees of the Manager and to prioritize any or all of those contributions 
over any Subscription Agreement that then is unfunded in whole or part. 

(d) Notwithstanding anything to the contrary in subsections (a) or (b) of this Section 2.3, 
the Manager may vary the allocation priorities described in such subsections if the Manager determines in its 
sole discretion that (1) the absence of such variance could reasonably be expected to expose the LLC or the 
Manager, or any of their respective Affiliates, to additional tax or regulatory burdens or (2) such variance is 
required to comply with the terms of the LLC Agreement or the Manager’s fiduciary duties.  
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(e) Notwithstanding anything to the contrary in subsections (a) or (b) of this Section 2.3, 
if the Subscriber fails to deliver the Capital Call Amount within five Business Days after the Funding Date 
specified in the Capital Call Notice, and such failure continues for five (5) Business Days after the Manager 
has provided the Subscriber with written notice thereof (a “Subscription Default”), the Manager, in its sole 
and absolute discretion, may take one or more of the following actions:  

 
 

 
 

 or (4) pursue any other 
remedy available to the LLC under this Subscription Agreement, the LLC Agreement or applicable law.  In 
the event of a Subscription Default, the Manager, on behalf of the LLC, may proceed to collect from the 
Subscriber any amount due from the Subscriber as and when due, as well as all costs and expenses of 
collection (including reasonable fees and disbursements of counsel) incurred by the LLC in connection with 
a Subscription Default.  The Subscriber acknowledges that the LLC Agreement3 entitles the Manager to 
terminate the Interest of any Member or to require any Member to redeem all or any portion of its Units in 
the LLC at any time upon at least 5 days’ prior written notice. 

Section 3 - Representations, Warranties and Acknowledgments 

3.1 Subscriber Representations and Warranties.  The Subscriber hereby acknowledges, 
represents and warrants to and agrees with the Manager and the LLC as of the date of this Subscription 
Agreement as follows: 

(a) The Subscriber and its purchaser representative (if any) have received and reviewed 
carefully copies of the Private Placement Memorandum relating to the offer for sale by the LLC of its 
Interests and the LLC Agreement.  The Subscriber and its purchaser representative (if any) have such 
knowledge and experience in financial and business matters as to be able to evaluate the merits and risks of 
an investment in the LLC. 

(b) The Subscriber is able to bear the economic risks of its investment in the LLC, 
including a complete loss of its investment. 

(c) The Subscriber or its purchaser representative (if any) has had the opportunity to ask 
questions of and receive answers from the Manager concerning the terms and conditions of the offering of an 
Interest in the LLC and to obtain any additional information necessary to verify the accuracy of the 
information furnished to it concerning the LLC and such offering. 

(d) The Subscriber is acquiring the Interest for its own account and not with an intent to 
resell or distribute all or any part of such Interest (or any distributions received from the LLC), and the 
Subscriber agrees that it will not resell, distribute or otherwise dispose of all or any part of the Interest (or 
any distributions received from the LLC) except in compliance with the terms of the LLC Agreement and as 
permitted by law, including without limitation the Securities Act. 

(e) If the Subscriber has utilized a purchaser representative, the Subscriber has 
previously given the LLC notice in writing of such fact, specifying in such notice that such purchaser 
representative would be acting as its “purchaser representative” as defined in Rule 501(h) under the 
Securities Act. 

 
3 Section 4.02(e) of current LLC Agreement. 
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(f) The Subscriber meets any additional or different suitability standards imposed by the 
state of the Subscriber’s residence or state of incorporation or imposed by any other applicable laws and has 
complied with, and will comply with, all applicable laws relating to the Subscriber’s acquisition of the 
Interest, including any currency or exchange control laws. 

(g) The Subscriber has relied (irrespective of any information provided to the Subscriber 
or its purchaser representative in accordance with subsection 3.1(c) above) solely on the information 
contained in the Private Placement Memorandum (including all exhibits thereto) and the LLC Agreement, 
and the Subscriber is not relying on the Manager or the LLC with respect to individual and partnership tax 
and other economic considerations involved in this investment.  No representations or warranties have been 
made to the Subscriber by the LLC or the Manager, or any partner, officer, employee, agent, affiliate or 
subsidiary of any of them, other than the representations of the Manager in the Private Placement 
Memorandum. 

(h) The Subscriber has completed and provided to the Manager the Investor 
Questionnaire which, among other things, contains certain representations and warranties concerning certain 
financial matters of the Subscriber.  The Subscriber hereby confirms to the Manager and the LLC that the 
information, representations and warranties contained in such Investor Questionnaire are complete and 
correct, and the Subscriber understands and acknowledges that the Manager and the LLC intend to rely on 
such information.  Such information, representations and warranties shall survive each sale of an Interest 
pursuant to a Capital Call and shall be deemed to be made or given on both the date of the admission of the 
Subscriber as a Member and upon each contribution of capital by the Subscriber to the LLC.  The 
Subscriber agrees to notify the LLC immediately if any of the Subscriber’s representations and 
warranties contained in the Investor Questionnaire becomes untrue or incomplete in any respect.  The 
Subscriber shall contact the LLC at its principal place of business for this purpose. 

(i) The execution, delivery and performance by the Subscriber of the Investor 
Questionnaire, LLC Agreement and this Subscription Agreement are within the powers of the Subscriber, 
have been duly authorized and will not constitute or result in a breach of default under, or conflict with, any 
order, ruling or regulation of any court or other tribunal or of any governmental commission or agency, or 
any agreement or other undertaking, to which the Subscriber is a party or by which the Subscriber is bound; 
and, if the Subscriber is not an individual, will not violate any provisions of the incorporation documents, by-
laws, indenture of trust, or partnership agreement or similar documents or instruments, as may be applicable, 
of the Subscriber.  Entity investors must reconfirm their authority to invest in the LLC; many entities may 
not, in fact, be authorized to invest in a speculative non-traditional investment such as the LLC. 

(j) The signature on this Subscription Agreement is genuine, and the signatory, if the 
Subscriber is an individual, has the legal competence and capacity to execute the same, and is at least 21 
years of age or, if the Subscriber is not an individual, the signatory has been duly authorized to execute the 
same, and each of the Investor Questionnaire, LLC Agreement and this Subscription Agreement constitutes a 
legal, valid and binding obligation of the Subscriber, enforceable against it in accordance with its terms. 

(k) The Subscriber has not reproduced or duplicated the Private Placement 
Memorandum, the LLC Agreement or this Investor Questionnaire Subscription Agreement or delivered any 
such document to any other Person, except professional advisers to the Subscriber or as permitted by the 
Manager. 

(l) To Subscriber’s knowledge after reasonable inquiry and consultation with 
Subscriber’s tax adviser, no Person holds a beneficial interest in the Subscriber, or in one or more Flow-
Through Entities (as defined below) that owns, directly or indirectly, an interest in the Subscriber, that would 
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cause that Person to be treated as a Member of the LLC for purposes of Treasury Regulation Section 1.7704-
1(h)(3).  As used in this subsection, the term “Flow-Through Entities” includes a partnership, a limited 
liability company treated as a partnership for federal income tax purposes, a grantor trust or an S corporation. 

(m) If the Subscriber is an entity, the sponsor or general partner of the Subscriber is 
either:  (i) registered with the Commodity Futures Trading Commission as a “commodity pool operator” and 
is a member in good standing of the National Futures Association in such capacity; or (ii) not required to be 
so registered or to be such a member. 

(n) If the Subscriber is not an Employee Benefit Plan and at any time twenty-five 
percent or more of the value of any class of equity interests in such Subscriber is or comes to be held by 
Employee Benefit Plans (a “25% Subscriber”), the Subscriber shall forthwith disclose to the LLC the amount 
of such Employee Benefit Plan investment.  If the Subscriber is a 25% Subscriber or an Employee Benefit 
Plan, (i) the Subscriber understands and agrees that its participation in the applicable LLC may be reduced by 
the Manager (in any manner that the Manager considers appropriate) to an amount that, when aggregated 
with the aggregate amount of all other Employee Benefit Plan participations in the LLC or in any group of 
capital accounts that may be deemed to be a separate entity for purposes of ERISA, such aggregate 
participations in the LLC are less than twenty-five percent, and (ii) the Subscriber agrees that 
(notwithstanding anything herein or in the LLC Agreement to the contrary) the Manager shall have the right 
(in addition to its expulsion rights provided in the LLC Agreement) to require the Subscriber to withdraw (on 
the terms provided in the LLC Agreement) some or all of the Subscriber’s capital at any time or from time to 
time, if in the exclusive discretion of the Manager, such withdrawal is advisable to limit participation by 
Employee Benefit Plans in the LLC or in any group of capital accounts that may be deemed to be a separate 
entity for purposes of ERISA to less than twenty-five percent.  The Subscriber hereby represents and 
warrants as follows: 

(i) If the Subscriber is an Employee Benefit Plan, the Person subscribing on 
behalf of the Subscriber is either a named fiduciary of the Employee Benefit Plan (as defined 
in section 402(a)(2) of ERISA) or an investment manager of the Employee Benefit Plan (as 
defined in section 3(38) of ERISA) with full authority under the terms of the Subscriber’s 
constituent documents and full authority from all the Subscriber’s beneficiaries, if required, 
to cause the Subscriber to invest in the LLC.  Such investment has been duly approved by all 
other named fiduciaries whose approval is required, if any, and is not prohibited or restricted 
by any provision of the Subscriber’s constituent documents.  The purchase of an Interest by 
the Subscriber will not result in a non-exempt prohibited transaction under ERISA or the 
Code. 

(ii) Such Person has independently determined that the investment by the 
Subscriber satisfies all requirements of section 404(a)(1) of ERISA, specifically including 
the “prudent man” standards of section 404(a)(1)(B) and the “diversification” standard of 
section 404(a)(1)(C), and will not be prohibited under any of the provisions of section 406 of 
ERISA or section 4975(c)(1) of the Code.  Such Person has requested and received all 
information from the Manager that such Person, after due inquiry, considered relevant to 
such determinations.  In determining that the requirements of section 404(a)(1) are satisfied, 
such Person has taken into account the risk of loss of part or all of the Subscriber’s 
investment, that an investment in the LLC will be relatively illiquid, and that funds so 
invested will not be readily available for the payment of employee benefits.  Taking into 
account these factors, and all other factors relating to the LLC, the Person subscribing on 
behalf of the Subscriber has concluded that investment in the LLC constitutes an appropriate 
part of the Subscriber’s overall investment program. 
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(iii) Such Person will notify the Manager, in writing, of (1) any termination, 
substantial contraction, merger or consolidation of the Employee Benefit Plan or any 
Employee Benefit Plan investing in the 25% Subscriber, or transfer of the assets of any such 
Employee Benefit Plan, (2) any amendment to any such Subscriber’s constituent documents 
or any related instrument that materially affects the investments of any Employee Benefit 
Plan investing in the 25% Subscriber or the authority of any named fiduciary or investment 
manager to authorize investments for the Subscriber, and (3) any alteration in the identity of 
any named fiduciary or investment manager, including such Person, who has the authority to 
approve investments for the Subscriber. 

(iv) The Manager and its affiliates do not render any investment advice on a 
regular basis pursuant to a mutual understanding, arrangement or agreement, written or 
otherwise, between the Subscriber or any Employee Benefit Plan investing in the Subscriber 
and any of such parties who will act in regard to the LLC, and none of such parties renders 
any investment advice to any such Employee Benefit Plan that furnishes the primary basis 
for investment decisions with respect to assets of any such Employee Benefit Plan. 

If the Manager or any employee or agent of the Manager is ever held to be a fiduciary, it is agreed 
that, in accordance with sections 405(c)(1), 405(c)(2), and 405(d) of ERISA, the fiduciary responsibilities of 
that Person shall be limited to such Person’s duties in administering the business of the LLC, and such 
Person shall not be responsible for any other duties with respect to the Subscriber or any Employee Benefit 
Plan investing in the Subscriber (specifically including evaluating the initial or continued appropriateness of 
the Subscriber’s investment in the LLC under section 404(a)(1) of ERISA). 

(o) The foregoing representations, warranties and agreements are deemed to be made or 
given as of the date of this Subscription Agreement and as of each Investment Date for a capital contribution 
by the Subscriber, and shall survive such dates, and the Subscriber immediately will inform the Manager in 
writing if any of the foregoing representations, warranties, agreements or information should become untrue 
or incorrect while the Subscriber is a Member of the LLC. 

(p) Subscriber understands and acknowledges that, in accepting capital contributions 
from the Subscriber and issuing Interests to Subscriber, the LLC will be relying on the representations and 
warranties made and information supplied in this Subscription Agreement to determine that the sale of an 
Interest to the Subscriber and acceptance of the applicable capital contribution complies with (or meets the 
requirements of any applicable exemption from) the Securities Act, the Investment Company Act, the 
Investment Advisers Act, the Commodity Exchange Act and applicable state securities laws.   

(q) By executing this Subscription Agreement, the Subscriber certifies under penalties 
of perjury that (i) the taxpayer identification number (as shown on page 6 of the subscription booklet of 
which this Subscription Agreement is a part) is the Subscriber’s correct taxpayer identification number and 
(ii) the Subscriber is not subject to backup withholding because (a) the Subscriber is exempt from backup 
withholding, or (b) the Subscriber has not been notified by the Internal Revenue Service that the Subscriber 
is subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified the Subscriber that the Subscriber is no longer subject to backup withholding. 

3.2 Subscriber Awareness.  The Subscriber understands, acknowledges, represents, warrants, 
agrees and is aware that: 

(a) No U.S. federal, U.S. state or non-U.S. agency has passed upon an Interest in the 
LLC or made any finding or determination as to the fairness of an investment in an Interest in the LLC. 
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(b) There are substantial risks of loss incident to the purchase of an Interest, including 
those summarized in the Private Placement Memorandum. 

(c) There are numerous potential conflicts of interest among the LLC and the Manager 
and its affiliates, as summarized in the Private Placement Memorandum.  There may exist other potential 
conflicts of interest between the LLC and the Manager and/or its affiliates, including the substantial 
involvement of certain Persons associated with affiliates of the Manager with other matters, the authority of 
the Manager with other matters, the authority of affiliates of the Manager and its affiliates to form other 
investment vehicles and to operate existing investment vehicles and the possibility that affiliates of the 
Manager and its affiliates may invest indirectly in entities in which the LLC may invest or in investments not 
pursued by the LLC. 

(d) The discussion of the tax consequences arising from investment in the LLC set forth 
in the Private Placement Memorandum is general in nature, and the tax consequences to the Subscriber of 
investment in the LLC depend on individual circumstances. 

(e) Upon being accepted as a Member, the Subscriber will be bound and governed by 
the LLC Agreement, and the Subscriber will be unable to participate in the management of the LLC. 

(f) Interests in the LLC are illiquid investments; the Subscriber must bear the economic 
risk of investment through the expiration of the Lock-up Period and thereafter for an indefinite period of time 
subject to the redemption restrictions in the LLC Agreement.  For avoidance of doubt, the Lock-up Period 
will apply separately to the Interests purchased by each Capital Call Amount. 

(g) There is no established market for an Interest, and it is unlikely that a public market 
for an Interest will develop. 

(h) The LLC Agreement contains substantial restrictions on transferability of an Interest 
and includes a requirement that the written consent of the Manager be obtained before any transfer of an 
Interest held by a Member that is not a Manager can be made, which consent may be withheld in the sole 
discretion of the Manager.  Further, the Interests have not been registered under the Securities Act and, 
therefore, no Interest may be sold or otherwise transferred unless it is registered under the Securities Act or 
an exemption from such registration is available.  It also understands that the LLC does not have any 
intention of registering the Interests under the Securities Act. 

(i) The LLC will not be restricted in the types of investments it may make, in the types 
of entities in which it may invest or in the amount it may invest in a single security or issuer, other than as 
expressly set forth in the Private Placement Memorandum or the LLC Agreement. 

(j) The Subscriber understands that the LLC intends to engage in  
.   

(k) The LLC may incur indebtedness for borrowed money, and U.S. tax-exempt 
Members will recognize unrelated business taxable income if such indebtedness is incurred. 

(l) The Subscriber acknowledges, understands and agrees that the Manager has 
authority to allocate transaction costs to obtain research and investment management related services and 
equipment as permitted by applicable law. 
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(m) The Subscriber acknowledges that a Member may not withdraw capital or give 
notice to withdraw capital from the LLC  

 
 and such withdrawal will be effective on the last Business Day of February in the subsequent 

calendar year.  The Manager may, but is not required to, permit withdrawals of capital at other times and 
may waive the notice requirement in its sole discretion.   

   The Subscriber understands and agrees that requests to withdraw Interests from the 
LLC will only be accepted if signed by a Person authorized to give such instructions on behalf of the 
Subscriber (“Authorized Party”).  The initial Authorized Parties are designated in the Investor Questionnaire.  
The Subscriber may add or eliminate Authorized Parties in writing in a form determined to be acceptable to 
the Manager.  The Manager and the LLC shall be entitled to deal with any Authorized Party until otherwise 
notified in writing by the Subscriber.  Neither the Manager nor the LLC shall be under any duty to question 
any directive of an Authorized Party.  The Manager and the LLC shall be fully protected in acting in 
accordance with such directions or instructions which it reasonably believes to have been given by an 
Authorized Party or in failing to act in the absence thereof. 
 
   The Subscriber has designated in the Investor Questionnaire an account to which all 
distributions or withdrawals from the LLC are to be deposited.  Other than the deposit of any such 
distribution or withdrawal proceeds to such designated account, neither the Manager nor the LLC shall have 
any liability to the Subscriber with respect to such distributions or withdrawals.  The Subscriber agrees that 
the designated account may only be changed by an Authorized Party’s delivery to the Manager in writing of 
the designation of the new account and wire transfer instructions, any such designation shall be in a form 
acceptable to the Manager and the Manager shall be entitled to receive such evidence of authority as the 
Manager shall require in its sole discretion. 
 

Section 4 - Indemnification 

4.1 Indemnity.  In the event that the Manager, the LLC, their respective owners, shareholders, 
partners, officers, members, managers and any of their respective affiliates (each an “Indemnified Party” and 
collectively, the “Indemnified Parties”) becomes involved in any capacity in any action, proceeding or 
investigation brought by or against any Person (including the Subscriber) arising out of or based upon any 
false representation or warranty or breach or failure by the Subscriber to comply with any covenant or 
agreement made by the Subscriber herein or in any other document furnished by the Subscriber to any of the 
foregoing in connection with this subscription, the Subscriber will reimburse the Indemnified Parties for their 
legal and other expenses (including the cost of any investigation and preparation) incurred in connection 
therewith.  The Subscriber also will indemnify and hold harmless each Indemnified Party from and against 
any losses, claims, damages or liabilities to which it may become subject in connection with any such matter 
(other than arising from the willful misfeasance, gross negligence or bad faith of the Indemnified Party).  If 
for any reason (other than the willful misfeasance, gross negligence or bad faith of the entity which would 
otherwise be indemnified) the foregoing indemnification is unavailable to, or is insufficient to hold such 
Indemnified Party harmless, then the Subscriber shall contribute to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability in such proportion as is appropriate to 
reflect not only the relative benefits received by the Subscriber on the one hand and the Indemnified Parties 
on the other but also the relative fault of the Subscriber and the Indemnified Parties, as well as any relevant 
equitable considerations.  The reimbursement, indemnity and contribution obligations of the Subscriber 
under this paragraph shall be in addition to any liability which the Subscriber may otherwise have, and shall 
be binding upon and inure to the benefit of any successors, assigns, heirs and personal representatives of the 
Indemnified Parties.  
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4.2 Indemnity as to Tax Withholding.  The Subscriber hereby agrees that the Subscriber shall 
indemnify and hold harmless the Indemnified Parties from and against any tax, interest, additions to tax, 
penalties, reasonable attorneys’ and accountants’ fees and disbursements, together with interest on the 
foregoing amounts at a rate determined by the Manager computed from the date of payment by the Manager 
through the date of reimbursement to the Manager, arising from the Manager’s failure to withhold and pay 
over to the U.S. Internal Revenue Service or the taxing authority of any other jurisdiction any amounts 
computed, as required by applicable law, with respect to the income or gains allocated to or amounts 
distributed to the Subscriber with respect to its Interest during the period from the Subscriber’s acquisition of 
the Interest until the Subscriber’s transfer of the Interest in accordance with the LLC Agreement. 

4.3 Survival.  The indemnification obligations provided for in Sections 4.1 and 4.2 above and 
the confidentiality provisions in Section 5.10 below shall survive the Subscriber’s admission as a Member 
and each capital contribution pursuant to a Capital Call under this Subscription Agreement, as well as any 
subsequent withdrawal as a Member. 

Section 5 - Miscellaneous 

5.1 Modification.  Neither this Subscription Agreement nor any provision hereof shall be 
supplemented, modified, discharged or terminated except by an instrument in writing signed by the party 
against whom any waiver, change, discharge or termination is sought. 

5.2 Notices.  Any and all notices, elections or demands permitted or required to be made under 
this Subscription Agreement shall be in writing, signed by the party giving such notice, election or demand 
and shall be delivered personally, or sent by overnight courier or mail or facsimile or telecopy (i) in the case 
of a notice, election or demand to the Manager, to the LLC’s principal office and (ii) in the case of a notice, 
election or demand to a Member, to such Member’s address or telecopy number as set forth in the books and 
records of the LLC.  The Business Day of personal delivery or the Business Day following the date of 
mailing, facsimile or telecopy, as the case may be, shall be the date of such notice or the date of receipt in the 
case of a notice to the Manager. 

5.3 Counterparts.  This Agreement may be executed in two (2) or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature 
complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method 
and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and 
effective for all purposes. 

5.4 Power of Attorney.   

(a) Provided that the action to be taken is in accordance with the terms of the LLC 
Agreements, Subscriber hereby makes, constitutes and appoints the Manager and each Person or corporation 
or unincorporated entity that shall hereafter become the Manager, with full power of substitution and 
resubstitution, its true and lawful attorney in its name, place and stead and for its use and benefit to sign, 
execute, certify, acknowledge, swear to, file and record the LLC Agreements, and to sign, execute, certify, 
acknowledge, swear to, file and record any and all instruments amending the LLC Agreements, as now or 
hereafter amended, that the Manager in its sole discretion deems appropriate including, without limitation, 
agreements or other instruments or documents (a) to reflect the exercise by the Manager of any of the powers 
granted to it under any LLC Agreements; (b) to reflect any amendments made to any LLC Agreement by the 
Members pursuant to the applicable LLC Agreement; (c) to reflect the withdrawal of any Member, in the 
manner prescribed in the LLC Agreement; and (d) to reflect actions which may be required of the LLC or the 
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Members by the laws of any jurisdiction.  Subscriber authorizes such attorney-in-fact to take any further 
action which such attorney-in-fact shall consider necessary or advisable in connection with any of the 
foregoing, hereby giving such attorney-in-fact full power and authority to do and perform each and every act 
or thing whatsoever requisite or advisable to be done in and about the foregoing as fully as Subscriber might 
or could do if personally present, hereby ratifying and confirming all that such attorney-in-fact shall lawfully 
do or cause to be done by virtue hereof.  By way of clarification, the power of attorney granted hereby is 
intended to be ministerial in scope and limited to those items permitted under the relevant grant of authority, 
and such power of attorney rights are not intended to be a general grant of power to independently exercise 
discretionary judgment on behalf of the Subscriber or any other Member. 

(b) The power of attorney granted pursuant hereto: 

(i) Is a special power of attorney coupled with an interest and is irrevocable; 

(ii) May be exercised by such attorney-in-fact by listing all of the Members 
executing any agreement, certificate, instrument or documents with the single signature of 
such attorney-in-fact acting as attorney-in-fact for all of them; 

(iii) Shall survive the delivery of an assignment by Subscriber of the whole or a 
portion of its Interest in the LLC, except that where the purchaser, transferee or assignee 
thereof has the right to be, or with consent of the Manager is admitted as, a substituted 
Member, the power of attorney shall survive the delivery of such assignment for the sole 
purpose of enabling such attorney-in-fact to execute, acknowledge and file any such 
agreement, certificate, instrument or document necessary to effect such substitution; and 

(iv) The undersigned hereby agrees to be bound by all of the representations of 
the undersigned’s attorney-in-fact, and waives any and all defenses which may be available 
to the undersigned to contest, negate or disaffirm the actions of such attorney-in-fact under 
this Power of Attorney, and hereby ratifies and confirms all acts which said attorney-in-fact 
may take as attorney-in-fact hereunder in all respects in conformity with the power granted 
herein as though performed by the undersigned. 

5.5 Binding Effect.  Except as otherwise provided herein, this Subscription Agreement shall be 
binding upon and inure to the benefit of the parties and their heirs, executors, administrators, successors, 
legal representatives, assigns and the Indemnified Parties.  If the Subscriber is more than one Person or 
entity, the obligation of the Subscriber shall be joint and several, and the other agreements, representations, 
warranties and acknowledgments herein contained shall be deemed to be made by and be binding upon each 
such Person and his or her heirs, executors, administrators and successors. 

5.6 Entire Agreement.  This Subscription Agreement contains the entire agreement of the 
parties, and there are no representations, covenants or other agreements except as stated or referred to herein. 

5.7 Assignability.  This Subscription Agreement is not transferable or assignable by the 
Subscriber except as may be provided herein, and any transfer or assignment in violation of this provision 
shall be null and void. 

5.8 Governing Law; Consent to Jurisdiction.  Notwithstanding the place where this 
Subscription Agreement may be executed by any of the parties hereto, the parties expressly agree that all the 
terms and provisions hereof shall be construed under the laws of the State of Indiana and, without limitation 
thereof, that the Indiana Business Flexibility Act, Indiana Code 23-18-1-1 as now in effect or as hereafter 
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amended, shall govern the limited liability company aspects of this Subscription Agreement.  Any action or 
proceeding brought by any Indemnified Party against one or more Members or the LLC relating in any way 
to this Subscription Agreement, the LLC Agreement or the Investor Questionnaire may, and any action or 
proceeding brought by any other party against any Indemnified Party or the LLC relating in any way to this 
Agreement or the LLC Agreement shall, be brought and enforced in the courts of Saint Joseph County in the 
State of Indiana or (to the extent subject matter jurisdiction exists therefor) in the courts of the United States 
located in South Bend, Indiana, and the Subscriber and the LLC irrevocably submit to the jurisdiction of both 
such state and federal courts in respect of any such action or proceeding.  The Subscriber and the LLC 
irrevocably waive, to the fullest extent permitted by law, any objection that they may now or hereafter have 
to laying the venue of any such action or proceeding in the courts of Saint Joseph County in the State of 
Indiana or in the courts of the United States located in South Bend, Indiana and any claim that any such 
action or proceeding brought in any such court has been brought in an inconvenient forum. 

5.9 Headings.  The headings in this Subscription Agreement are for convenience of reference 
only, and shall not limit or otherwise affect the meaning hereof. 

5.10 Confidentiality.  The Subscriber hereby acknowledges and agrees to the confidentiality 
provisions set forth in the LLC Agreement, whether or not the Subscriber becomes a Member of the LLC. 
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EXECUTION AND SIGNATURE PAGES TO INVESTOR QUESTIONNAIRE 
AND SUBSCRIPTION AGREEMENT 

Please execute the Investor Questionnaire and Subscription Agreement by completing the 
appropriate signature page. 



 

 
Ceres Farms, LLC - 26 - Investor Questionnaire and 

  Subscription Agreement (Delayed Call Version) 

SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(INDIVIDUALS) 

If the subscriber is an INDIVIDUAL, please complete the following.  Each co-owner should sign a 
Signature Page to this Investor Questionnaire and Subscription Agreement. 

The Subscriber represents and warrants that each of the representations, warranties, agreements and 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the Subscriber 
and hereby confirms the same. 

X             
  Signature of individual      Date 

             
Name (Please type or print) 

Amount Subscribed For:      
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(CORPORATIONS) 

If the subscriber is a CORPORATION, please complete the following and, if requested by the 
Manager, enclose a true copy of the Articles or Certificate of Incorporation and the By-laws (or equivalent 
documents), and the Resolutions of the Board of Directors (or equivalent body) authorizing the execution of 
this Investor Questionnaire and Subscription Agreement and the Limited Liability Company Agreement: 

The Subscriber hereby represents, warrants, and covenants that the Person signing below is an 
authorized officer of the Subscriber, that the Subscriber has been duly authorized to take all requisite action 
on the part of the Subscriber to enter into this Investor Questionnaire and Subscription Agreement and the 
Limited Liability Company Agreement and that the Subscriber has all requisite authority to enter into such 
Agreements. 

The Subscriber represents and warrants that each of the representations, agreements, or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the Subscriber 
and hereby confirms the same. 

             
Name of corporation (Please type or print) 

X             
 Signature of individual signing on behalf of corporation    Title 

 
Corporate            
Seal  Name of individual signing on behalf of corporation   Date 
   (please type or print) 

 
Amount Subscribed For:_________________________ 
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(PARTNERSHIPS) 

If the subscriber is a PARTNERSHIP, please complete the following and, if requested by the 
Manager, enclose a copy of the subscriber’s Partnership Agreement as amended and/or restated (and 
authorizing resolutions of those general partners that are corporations) and, if requested by the 
Manager, provide the names of each general and/or limited partner: 

The Subscriber hereby represents, warrants, and covenants that the Person signing below is the 
general partner of the Subscriber or a Person authorized by the general partner, that the Subscriber has 
been duly authorized to enter into this Investor Questionnaire and Subscription Agreement and the 
Limited Liability Company Agreement, that the Subscriber has all requisite authority to enter into such 
Agreements, and that set forth below are the names of all partners of the subscriber. 

The Subscriber represents and warrants that each of the representations, agreements, or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of partnership (Please type or print) 

X             
 Signature of individual signing on behalf of the general     Title 
  partner of the partnership  

             
 Name of individual signing on behalf of the general    Date 
  partner of the partnership 
  (Please type or print) 
 
        
 Name of the general partner of the partnership 
  (Please type or print) 
 

Capacity of individual signing on behalf of the 
partnership:        

Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(LIMITED LIABILITY COMPANIES) 

If the subscriber is a LIMITED LIABILITY COMPANY acting pursuant to the power granted to 
the member(s) or manager(s), please complete the following and, if requested by the Manager, enclose a 
true copy of the Certificate of Formation and Limited Liability Company Agreement (or equivalent 
documents) as amended and/or restated, and, if required by the Certificate of Formation or Limited 
Liability Company Agreement as amended and/or restated, the resolution of the Board of Managers (or 
equivalent body) authorizing the execution of this Investor Questionnaire and Subscription Agreement 
and the Limited Liability Company Agreement: 

The Subscriber hereby represents, warrants and covenants that the Person signing below is a 
manager, managing member or other authorized member or officer of the Subscriber or a Person 
authorized by such manager, managing member or authorized member or officer, that the Subscriber has 
been duly authorized to enter into this Investor Questionnaire and Subscription Agreement and the 
Limited Liability Company Agreement, and that the Subscriber has all requisite authority to enter into 
such Agreements, and that set forth below are the names of all members of the Subscriber. 

The Subscriber represents and warrants that each of the representations, agreements, or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of limited liability company (Please type or print) 

X             
Signature of individual signing on behalf of limited liability company    Title 
 
             
Name of individual signing on behalf of limited liability company    Date 
  (Please type or print) 
 
X             
Signature of individual signing on behalf of limited liability company    Title 
 
             
Name of the individual signing on behalf of limited liability company    Date 
  (Please type or print) 
 

Names of Members:           

             
      (Add additional sheets if necessary) 
 

Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(TRUSTS OR EMPLOYEE BENEFIT PLANS) 

If the subscriber is a TRUST or EMPLOYEE BENEFIT PLAN, please complete the following 
and, if requested by the Manager, enclose a copy of the Trust Agreement or, if none, the Plan of the 
subscriber: 

The Subscriber hereby represents, warrants and covenants that the Subscriber is duly authorized 
by the terms of the Trust Instrument or Plan of the Subscriber set forth below to enter into this Investor 
Questionnaire and Subscription Agreement and the Limited Liability Company Agreement and that the 
Subscriber has all requisite authority to enter into such Agreements. 

The Subscriber represents and warrants that each of the representations, agreements or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of trust (Please type or print) 

X             
 Signature of individual signing on behalf of trust     Title 

 
             
 Name of individual signing on behalf of trust     Date 
  (please type or print) 

 
Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(FOUNDATIONS) 

The Subscriber hereby represents, warrants and covenants that the Subscriber is duly authorized 
by the terms of the organizational documents of the Subscriber set forth below to enter into this Investor 
Questionnaire and Subscription Agreement and the Limited Liability Company Agreement and that the 
Subscriber has all requisite authority to enter into such Agreements. 

The Subscriber represents and warrants that each of the representations, agreements or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

 
             

Name of trust (Please type or print) 

X             
 Signature of individual signing on behalf of subscriber    Title 

 
             
 Name of individual signing on behalf of subscriber    Date 
  (please type or print) 

 
Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(ESTATES) 

If the subscriber is an ESTATE, please complete the following and, if requested by the Manager, 
enclose a true copy of the Will, including any codicils thereto, and Letters Testamentary, and any and all 
amendments thereto, of the subscriber: 

The Subscriber hereby represents, warrants and covenants that the Subscriber is duly authorized 
by the terms of the Will or Letters Testamentary of the Subscriber set forth below to enter into this 
Investor Questionnaire and Subscription Agreement and the Limited Liability Company Agreement and 
that the Subscriber has all requisite authority to enter into such Agreements. 

The Subscriber represents and warrants that each of the above representations, agreements or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of estate (Please type or print) 

             
 Name of individual signing on behalf of estate     Title 
  (Please type or print) 

X             
 Signature of individual signing on behalf of estate    Date 
 
Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(GOVERNMENTAL PLANS AND GOVERNMENTAL UNITS) 

If the subscriber is a GOVERNMENTAL PLAN or GOVERNMENTAL UNIT, please complete the 
following and, if requested by the Manager, enclose a true copy of the authorizing or enabling legislation 
or such other statute or regulation of its governing body that authorizes execution of this Investor 
Questionnaire and Subscription Agreement and the Limited Liability Company Agreement: 

The Subscriber hereby represents, warrants and covenants that the Subscriber is duly authorized 
by the authorizing or enabling legislation or such other statute or regulation of the governing body of the 
Subscriber set forth below to enter into this Investor Questionnaire and Subscription Agreement and the 
Limited Liability Company Agreement and that the Subscriber has all requisite authority to enter into 
such Agreements. 

The Subscriber represents and warrants that each of the above representations, agreements or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of governmental plan or governmental unit (Please type or print) 

X             
 Signature of individual signing on behalf of governmental     Title 
  plan or governmental unit 
 
             
 Name of individual signing on behalf of governmental     Date 
  plan or governmental unit 
 (Please type or print) 
 
Amount Subscribed For:     
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SIGNATURE PAGE TO 
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT 

(INDIVIDUAL RETIREMENT ACCOUNTS (IRAS)) 

If the subscriber is an Individual Retirement Account (IRA), please complete the following: 

The Subscriber hereby represents, warrants and covenants that the Subscriber is duly authorized 
by the terms of the Trust/Custodial Account Agreement establishing the IRA set forth below to enter into 
this Investor Questionnaire and Subscription Agreement and the Limited Liability Company Agreement 
and that the Subscriber has all requisite authority to enter into such Agreements. 

The Subscriber represents and warrants that each of the above representations, agreements or 
understandings set forth in the Investor Questionnaire and Subscription Agreement applies to the 
Subscriber and hereby confirms the same. 

             
Name of IRA (Please type or print) 

X             
 Signature of Trustee/Custodian on behalf of IRA      Title 
 
             
 Name of Trustee/Custodian signing on behalf of IRA     Date 
  (Please type or print) 
 
 

Amount Subscribed For:     
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SIGNATURE PAGE TO AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT 

By its signature below, the undersigned hereby agrees that effective as of the date of its 
admission to Ceres Farms, LLC as a Member it shall (i) be bound by each and every term and provision 
of the Amended and Restated Limited Liability Company Agreement of Ceres Farms, LLC, as the same 
may be duly amended from time to time in accordance with the provisions thereof, and (ii) become and 
be a party to said Amended and Restated Limited Liability Company Agreement. 

Entity Name:     __________________________________ 
 
Entity Type (i.e., partnership, LLC, trust,  
foundation, estate, employee benefit plan,  
governmental plan or unit):   __________________________________ 
 
 
Signature:     __________________________________ 
 
Name of Signatory:    __________________________________ 
 
 
Title of Signatory:    __________________________________ 

 
Date:      __________________________________ 

 
 

Agreed and acknowledged: 

, Manager 

 

By: ______________________________ 
Name:  
Title:  
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ELECTRONIC DISTRIBUTION AND DISCLOSURE FORM 

You may elect to receive your Schedule K-1 by secure web portal by consenting to the 
terms outlined below.  If you do not provide such consent, then your Schedule K-1 will be 
delivered by US mail.  After you consent to receive your Schedule K-1 electronically, you can 
still request that a paper copy be mailed to you by US mail.  Upon receiving your request, we 
will furnish your Schedule K-1 in paper form through the US mail for the requested year.  A 
request for a paper copy of your Schedule K-1 will not be treated as a withdrawal of consent. 
 
You may withdraw your consent by emailing your request to  

or sending your request via US mail to: 
 

 
806 Howard Street 
Suite 200 
South Bend, IN  46617   
 
We will send a confirmation that we have received your withdrawal of consent.  Your 
withdrawal will take effect within 30 days of the date that we receive it.  A withdrawal of 
consent does not apply to any Schedule K-1 that you received via email prior to the date on 
which the withdrawal of consent takes effect.  We will cease providing Schedules K-1 to you 
electronically when you completely withdraw from the partnership or withdraw your consent as 
described above.  In order to furnish your Schedule K-1 efficiently, we must have both your 
current email address and your current US mail address.  You may verify your contact 
information at any time by contacting    If our contact 
information changes, we will notify you using the most recent contact information that you have 
provided to us.  Your Schedule K-1 will be provided by secure email.  Your Schedule K-1 may 
be required to be printed and attached to a federal, state, or local income tax return.  To access, 
save, and print your Schedule K-1, you must have Adobe Reader XI.  If we need to amend your 
Schedule K-1, we will furnish your amended Schedule K-1 via email within 30 calendar days of 
the date that the Schedule K-1 was amended. 
 

CONSENT 

The undersigned hereby requests that his, her or its Schedule K-1 be delivered via encrypted 
password protected email until such time as the undersigned withdraws such request in 
accordance with the terms of this Electronic Distribution and Disclosure Form. 
 

Entity Name:  ___________________________ 

By:   ___________________________ 
Individual Name: ___________________________ 
Title:   ___________________________ 
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Form W-9, Request for Taxpayer Identification Number and Certification (U.S. Persons) 
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Appendix A 

CERES FARMS, LLC 
 

Managed by:  

FORM OF CAPITAL CALL NOTICE 

 

TO: ___________________________ (“Subscriber”) 

Reference is made to the Subscriber’s attached Subscription Agreement dated 
[_____________________] for an investment in Ceres Farms LLC.  Any capitalized term used in this 
Capital Call Notice has the meaning assigned to it in the Subscription Agreement. 

This Capital Call Notice is given pursuant to Section 2 of the Subscription Agreement. 

Subscriber’s Capital Call Amount is: $[_________________]. 

The Funding Date for Subscriber’s Capital Call is [___________________]. 

Please remit the Capital Call Amount to the account set forth below via wire transfer of immediately 
available funds no later than the Funding Date. 

Bank: ___________________ 

ABA Number: ___________________ 

Account Number: ___________________ 

Account Name: Ceres Farms, LLC. 

Attention: ___________________ 

 

Sincerely, 
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