OPERATING AGREEMENT
OF
PLLC

THIS OPERATING AGREEMENT (this “Agreement”) is madad entered into effective as of
(the “Effective Date”) by and among Dr___, an individual, Dr. , an individual, and
, an individual, as all of the members of PLLC, a Utah professional limited liability compa
(the “Company”).

RECITALS
A. The Company was formed as a Utah professioratdd liability company on January
24, 2007 under the name *“ " The Compangisenwas changed in connection with the filing of

amended and restated articles of organization on .

B. The Company is a franchisee of Cascade Famihddel LC (“Franchisor”), and each of
the Members has reviewed the franchise documempigable to the Company and desires to participate
in the Company subject to such franchise documents.

C. The undersigned constitute all of the membeth®@Company as of the Effective Date.

D. The parties intend by this Agreement to deflmgrtrights and obligations with respect to
the Company’s governance and financial affairs anadopt regulations and procedures for the conduct
of the Company’s activities. Accordingly, they egras follows:

ARTICLE 1: DEFINITIONS

1.1 Scope. For purposes of this Agreement, unless the laggaa context clearly indicates
that a different meaning is intended, capitalizzdis have the meanings specified in this Article 1.

1.2 Defined Terms.
@) “Act” means the Utah Revised Limited Liability Coamy Act.

(b) “Affiliate,” with respect to a Person, means (1)P&rson that, directly or
indirectly, through one or more intermediaries, toais, is controlled by or is under common contxith
the Person, (2) a Person who owns or controlsaat len percent of the outstanding voting interebts
the Person, (3) a Person who is an officer, direct@nager or general partner of the Person, oa(4)
Person who is an officer, director, manager, gérmagner, trustee or owns at least ten percerihef
outstanding voting interests of a Person desciiibethuses (1) through (3) of this sentence.

(© “Agreement” means this agreement, including anyradments.

(d) “Articles” means the Company’s amended and redtatécles of organization,
as the same may be amended from time to time.

(e) “Available Funds,” for any period, means the Compsrgross cash receipts
from any source (other than Contributions) receistadng the period in question, less the sum df) (
payments during the period in question of pringijpaterest, charges and fees then due pertainirigeto



Company’s indebtedness (including without limitati@payment of debt being refinanced); (2) opegatin
and capital expenditures during the period in qaesincurred incident to the usual conduct of the
Company’s business; (3) net additions to resemwesdet the reasonable current and anticipated rafeds
the Company'’s business as determined by the Memidéas reductions during a given period in amount
of prior period reserves shall be deemed a caskipteduring the period in which the reduction is
approved by the Members.

() “Bankruptcy,” with respect to a Person, means (B¢ tPerson's general
assignment for the benefit of creditors, (2) tHimdi of a petition or answer seeking for the Peraog
reorganization, arrangement, composition, readjgstmliquidation, dissolution, protection or sinnila
relief in any state or federal bankruptcy, insolwerreorganization or receivership proceeding 9rtli@
filing of an answer or other pleading admittingfailing to contest the material allegations of ditjmn
filed against the Person in any state or federakhgptcy, insolvency, reorganization or receivepshi
proceeding.

(9) “Capital Account” of a Member means the capitalcagt maintained for the
Member in accordance with Article 4.5.

(h) “Code” means the Internal Revenue Code of 1986nanded.
0] “Company” means PLLC and any successorddiability company.

()] “Contribution” means anything of value that a Membmontributes to the
Company as a prerequisite for or in connection wiigmbership, including any combination of cash,
property, services rendered, a promissory notengrogher obligation to contribute cash or propey
render services.

(K) “Dissolution,” with respect to an Entity, means (e filing of articles of
dissolution on the Entity’'s behalf, (2) the Entgyadministrative dissolution, unless the Entity is
reinstated within the time period prescribed byliapple law or (3) any other event that initiatée t
Entity’s winding up under applicable law.

()] “Distribution” means the Company’s direct or inditéransfer of money or other
property with respect to a Membership Interesteotihan (1) issuance of a Membership Interest, (2)
issuance of evidence of indebtedness, (3) reaservhpensation for past or present services; or (4)
reasonable payments made in the ordinary courbaisihess pursuant to a bona fide retirement plan or
other benefits program.

(m) “Division” means the Division of Corporations andm@mercial Code of the
Utah Department of Commerce.

(n) “Effective Date,” with respect to this Agreementeans the date first above
written.

(o) “Entity” means an association, relationship orf@itil person through or by
means of which an enterprise or activity may befldlw conducted, including, without limitation, a
domestic or foreign corporation, nonprofit corpamaf limited liability company, general partnership
limited partnership, business trust, associatiamst estate, joint venture, cooperative or govenmtal
unit.



(p) “Incapacity,” with respect to a Member, means impaint by reason of mental
illness, mental deficiency, physical iliness oradhigity, chronic use of drugs, chronic intoxicationother
cause to the extent the Member lacks sufficientesstdnding or capacity to make or communicate
responsible decisions.

Q) “Member” means a Member named herein and any Pavbonsubsequently is
admitted as an additional or substitute Memberr #fie Effective Date, in accordance with the priovis
of Article 3.1(b).

(n “Member Collection Percentage Interest” means a bts percentage interest
in the Company, calculated for the period in questconsisting of the Member’s right to share iofies
and receive Distributions. Allocations to the Marshall be based on the amount of revenue actuall
collected by the Company that is attributable torlkwor services performed by the Member. An
allocation to a Member shall be made accordindh¢éoratio that the revenue collected attributabléhéo
work or services performed by the Member duringigular period bears to the total amount of rexen
collected attributable to the work or services perfed by all of the Members during such period.
Changes in the allocation of the Member Collectt@ncentage for the Members after the Effective Date
including those necessitated by the Transfers hadatdmission of Members, will be reflected in the
Company’s records. The allocation of Member Coiltec Percentage Interests reflected in the
Company'’s records from time to time is presumebig@orrect for all purposes of this Agreement dued t
Act

(s) “Membership Interest” means a Member's Member Quilbe Percentage
Interest and the Member’s right to participatehia Company’s governance, approve the Company’s acts
and receive information pertaining to the Compamfairs.

(® “Minimum Gain” means minimum gain as defined in ti@ts 1.704-2(b)(2) and
1.704-2(d) of the Regulations.

() “Person” means a natural person or an Entity.

(v) “Principal Office” means the Company’s office indbit where the Company’s
records are required to be kept.

(w) “Profit,” as to a positive amount, or “Loss,” asamegative amount, means, for a
Taxable Year, the Company’s net taxable incomeoss Ifor the Taxable Year, as determined in
accordance with Section 703(a) of the Code, withftlowing adjustments: (1) all items requiredo®
separately stated pursuant to Section 703(a)(tf)eo€ode will be accounted for in the aggregatea(®
income that is exempt for federal income tax puegosill be included; and (3) any item that is splbgi
allocated pursuant to Article 4.2(b) will be disaeded.

) “Regulations” means proposed, temporary or fingulations promulgated under
the Code by the Department of the Treasury, as deten

(y) “Taxable Year” means the Company’s taxable yeatedasrmined in accordance
with Article 5.2.

2 “Transfer,” as a noun, means a transaction by whkicMember voluntarily
changes or encumbers the ownership of any portiomlloof the Member's Membership Interest,
including, without limitation, a sale, exchangesigament, gift, devise, distribution, abandonment,
pledge, grant of a security interest or changewneasship through merger, consolidation, conversion



other transformation in the Member’s identity ornfoof business organization. “Transfer,” as a yerb
means to effectuate a Transfer.

(aa) “Transferee” means a Person who acquires a Memipehsterest by Transfer
from a Member or another Transferee and is not teldnas a Member in accordance with the provisions
of this Agreement.

ARTICLE 2. THE COMPANY

2.1 Status. The Company is a professional limited liabilitgngpany organized under the

Act.

2.2 Name. The Company’s hame PLLC.

2.3 Term. The Company’s existence as a professional limigdaility company commenced
on , and will continue until terminated untthe Act or this Agreement.

24 Purposes. The Company's purpose is to engage in the peactidentistry.
2.5 Principal Office and Registered Agent.
(@) Principal Office The Company’s registered office is its Principéfice.

(b) Registered Office and Agent

Q) The Company'’s registered office is located at , and its
registered agent at that location is Robert M. dBair

(2) The Company at any time may change the locatidts oggistered office
or the identity of its registered agent by filingtatement of change with the Division within 3@slafter
the effective date of the change. However, thatloo of the registered agent’s business officetmus
remain the same as the location of the Compangistered office.

3) If the location of the registered agent's busineffice changes, the
registered agent may change the location of thepaownis registered office by giving written noticé o
the change to the Company and filing a statemerhahge with the Division within 30 days after the
effective date of the change.

ARTICLE 3: MEMBERS

3.1 Identification; Qualification; M anagement.

(@) Members The names and addresses of the Members arefagtisen the
signature page hereto. Members must be licenspdhttice dentistry in the state in which the Conypa
operates its dental practice. The Company wilineenber-managed.

(b) Additional and Substitute Members The Company may admit additional or
substitute Members only with the approval of alliveers. A Member may withhold approval of the
admission of any Person for any or no reason.ddfitian, the transfer or issuance of any inteneshe
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Company (whether by a Member, the Company or otisejvhall be subject to the restrictions and other
provisions of a buy sell agreement among the Memaed the franchise agreement pursuant to which
the Company operates as a “Cascade Family Dergeti€s.”

(© Rights of Additional or Substitute Memberé Person admitted as an additional
or substitute Member has all the rights and powatsis subject to all the restrictions and obligadi of a
Member under this Agreement and the Act.

3.2 Verification of Membership Interests. Within 10 days after receipt of a Member’s
written request, the Company will provide the Memiyith a statement of the Membership Interest of a
Member. The statement will serve the sole purpdsesrifying the Member's Membership Interest, as
reflected in the Company’'s records, and will nohstdgute for any purpose a certificated security,
negotiable instrument or other vehicle by whichranBfer of a Membership Interest may be affected.

3.3 Manner of Acting.

(a) Member Meetings

D Right to Call Any Member may call a meeting of Members by rgiyvi
written notice to all Members not less than 10 more than 60 days prior to the date of the meetiFige
notice must specify the date of the meeting andhéttere of any business to be transacted.

(2) Proxy Voting A Member may act at a meeting of Members thraugh
Person authorized by a written proxy signed byMieenber and filed with the secretary of the meeting
before or at the time of the meeting.

3 Quorum A majority of Members will constitute a quorumeameeting
of Members. No action may be taken in the abseheequorum.

4) Required Vote; Extraordinary Matter&xcept with respect to matters
for which a greater minimum vote is required by tAgreement, the vote of a majority of the Members
present will constitute the act of the Members ateeting of Members. Notwithstanding the foregoing
the following actions shall require the unanimoppraval of the Members:

)] The sale, pledge, assignment, securitization orodmgr
disposition of all or substantially all of the assef the Company;

(i) The Merger of the Company with any other Entity;
(iii) Filing Bankruptcy on behalf of the Company; and

(iv) Incurring any indebtedness on behalf of the Compamxcess
of $1,000 in each instance.

(b) Written Consent The Members may act without a meeting by writtensent
describing the action and signed by at least timelben of Members equal to the minimum that would be
necessary to take the action at a meeting at validllembers were present. For avoidance of dahbt,
same group and class voting provisions of this Agrent shall apply to actions by written consent as
apply to voting at Member meetings. The Comparniy giwe written notice of any action approved by
written consent to each Member who does not joithéwritten consent. The notice must containeor b




accompanied by a description of the action apprdwedhe written consent and be delivered to the
Member at least five days before consummation egittion approved by the written consent.

3.4 Delegation of Authority. A Member at any time may delegate to any othembkr, in
whole or in part, the delegating Member's authodtyd powers to manage the Company’s business,
affairs and properties. Any such delegation mestffected by a written instrument that (a) spesithe
scope and duration of the delegation, (b) resetwebe delegating Member the power to revoke the
delegation at any time and for any or no reasoh,pohibits substitution without the delegating
Member’'s written consent and (d) is signed by tb&egating Member and delivered to the delegate.
While a delegation is in effect, the delegate magrese the delegated authority and powers with the
same force and effect as if the delegating Membergersonally joined in the exercise of the delegjat
authority and powers. However, the delegating Memill not be liable for any action so taken.
Delegation of a Member's authority and powers pansuto this Article 3.4 is not an event of
Dissociation.

3.5 Fiduciary Duties.

(@) Exculpation A Member is liable to and will indemnify the Cpamy only for
costs, expenses and damages that are attributedteact or omission that constitutes a breachisf t
Agreement, a knowing violation of law, negligencendlful misconduct to the extent any such costs o
expenses are not covered under an insurance poliayor of the Company.

(b) Justifiable Reliance A Member may rely on the Company’s records naamed
in good faith and on information, opinions, repantstatements received from any Person pertatoing
matters the Member reasonably believes to be willdrPerson’s expertise or competence.

(© Outside Activities Subject to the applicable provisions of the @dscFamily
Dental Practice franchise documents and the ottosigions of this Agreement, a Member may
participate in any business or activity (other tti@a practice of dentistry) without accountinghe t
Company or the other Members.

(d) Self-Dealing A Member may enter into a business transactidim tive
Company if the terms of the transaction are noflasrable to the Company than those of a similar
transaction with an independent third party. Appiar ratification by Members having no interast i
the transaction will constitute conclusive evidetiea the terms satisfy the foregoing condition.

3.6 I ndemnification and Advancement of Costs.
@) Indemnification

D Mandatory The Company will indemnify a Member for all exiges,
losses, liabilities and damages the Member actaadyreasonably incurs in connection with the
Member’s successful defense of any claim, actioproceeding arising out of or relating to the
Member’s conduct of the Company’s activities.

(2) Permissive The Company may, but is not required to, indéynai
Member for all expenses, losses, liabilities anthalges the Member actually and reasonably incurs in
connection with the Member’s unsuccessful defefisap claim, action or proceeding arising out of or
relating to the Member’s conduct of the Companygvéies, but only if (i) the Member’s conduct wams
good faith, (ii) the Member reasonably believed tha Member’s conduct was in, or not opposedh®, t
Company'’s best interests, (iii) in the case ofimicral proceeding, the Member had no reason t@beli



the Member’s conduct was unlawful, (iv) in the cafa proceeding by or in the right of the Company,
the Member was not adjudged liable to the Compaualy(&) in the case of any other proceeding, the
Member was not adjudged liable to any Person obaises that the Member derived an improper
personal benefit.

(b) Advancement of CostsThe Company may, but is not required to, payofor
reimburse the expenses a Member actually and reblyoimcurs in connection with a proceeding arising
out of or relating to the Member’s conduct of then@bany’s activities in advance of final dispositimh
the proceeding, but only if (1) the Member furnishe the Company a written affirmation of the
Member’s good faith belief that the Member has thetapplicable standards of conduct described in
Article 3.6(a)(2), (2) the Member furnishes to @empany a written, signed undertaking to repay the
advance if it is ultimately determined that the Mmdid not meet such standards of conduct anthé3)
Company determines that the facts then known Wpitld not preclude indemnification under this
Article 3.6.

3.7 Reimbursement. The Company will reimburse each Member for reabtmexpenses
properly incurred on the Company’s behalf.

3.8 Withdrawal of a Member. A Member not withdraw from the Company prior tet
dissolution and completion of winding up of the Guany, without the written consent of all the other
Members.

3.9 Expulsion of a Member. The Company may not expel a Member except asgedyvn
Section 48-2¢c-710 of the Act.

3.10 Transfer of Membership Interest. A Member may Transfer the Member’'s Membership
Interest only in strict compliance with the Buy a8dll Agreement executed in connection with this
Agreement.

3.11 Operations of Dental Practice.

(@) New Patients Patients are not assigned to dentists. Eachbideshall have
access to perform patient exams at the Companiyteoh at least proportion to the following
percentages of the Company'’s available working ieach work:

40%
40%
20%

(b) Work Hours; Weekends; Emergencigsach Member shall be guaranteed
exclusive use of the office for the available wakhours per week in proportion to the percentages
forth in Section 3.11(a) above or as otherwise edjggnmong the Members. The Members shall work on
weekends in accordance with a schedule to be agm@damong the Members. Except as provided
below, services related to emergency calls shalidstormed by the Member to whom the emergency
call is directed. Emergency calls referred by amal agency employed by the Company shall benedder
to the Member who is responsible for working theu8iay of the week in which such call is received.

© Support Staff The Company shall make available adequatecstipfaff for
each of the Members so that each Member may pederwices in a professional and competent manner.



(d) Practice FocusTheCompanybusiness telephone shall be answered with the
Companyor franchisename and not with individudllember’'snames. There shall be no attempt by
the Members oemployees of th€ompanyto encourage a patient to request a partiddiamber
There shall be a concerted effort by Membersand by employees of tf@ompanyto place greater
emphasis on thEompany’sdentity than on the individudembers’identities.

(e) Collections Any and all production and collection attribd&ato professional
services rendered by a Member or the Company dattdeto a specific patient shall be allocatedrte o
of the Members. Collections that cannot be allatébea specific Member including but not limited to
capitation fees, shall be allocated utilizing cclilen percentages that can be attributed to afépeci
Member.

() Payment for Dental Service®\ll Members agree that no services shall be
performed for a patient unless the patient ag@esy for such services by cash, check, or credd at
the time the service is performed, or agrees togoagn installment basis as determined by theimigpat
dentist. All Members agree that a Member shallawatept goods or services, i.e., bartering or id kin
trades, from a patient in exchange for servicedesad by the Member to the patient.

ARTICLE 4: FINANCE

4.1 Contributions.

(@) Members The members have made the Contributions sét fiothe books and
records of the Company.

(b) Additional Members A Person admitted as a Member in connection thigh
acquisition of a Membership Interest directly frtime Company after the Effective Date will make the
Contributions specified in the agreement pursuamittiich the Person is admitted as a Member.

(© Additional Contributions

D Permitted The Company may authorize additional Contrilngiat such
times and on such terms and conditions as it dates1io be in its best interest.

2) Required The Company shall have no right to require aold
Contributions from any Member without the Membezlicit written consent.

(d) Contributions Not Interest BearingA Member is not entitled to interest or other
compensation with respect to any cash or propeeymember contributes to the Company.

(e) No Return of Contribution A Member is not entitled to the return of any
Contribution prior to the Company'’s dissolution amicding up.

() Membership Interest for Servicdéa Member receives a Membership Interest
that exceeds the ratio of the Member’'s Capital Aictdo the aggregate Capital Account of all Membpers
such excess will be deemed to be an interest i€timepany’s Profit received in exchange for services
rendered or to be rendered to the Company (a ‘Rrifierest”). A Member who holds a Profits Intdre
has all of the rights of a Member under this Agreetrand the Act, except that the Member is not be
entitled to share in any Distribution from the aggate Capital Account of all Members determinedfas




the date the Member receives the Profits Interést.all purposes of this Article 4.1(f), the Memd&e
Capital Accounts will be as adjusted in accordamitle the provisions of Article 4.5(b).

4.2 Allocation of Profit and Loss

(@) General Allocations After giving effect to the special allocatiorequired by
Section 4.2(b)the “special allocations”), the Company’s Profit for a Taxable Year or otheplaable
period, including the Taxable Year in which the @amy is dissolved, will be allocated among the
Members as follows:

)] First, in proportion to cumulative Losses allocatedMembers for all
prior Taxable Years in excess of cumulative Prditts all prior Taxable Years in an
amount equal to such excess; and

(i) Second, to the Members in proportion to their reBpe interests in the
distributions made pursuant to Section 4.4(a) bdtmwhe Taxable Year.

Loss for any period shall be allocated: (i) firstang all Members, in proportion to the relative ams

of Profit previously allocated to them under Settb2(a)(i) and (i) above, until each Member (atsd
predecessors in interest) has received aggregbtteatibns of Loss equal to the amount of Profit
previously allocated to the Member (and its predsges in interest); and (ii) thereafter in prajor to
their relative Member Collections Percentage Irgere

(b) Special Allocations

D) If a Member unexpectedly receives an adjustmenicaion, or
distribution described in Sections 1.704-I(b)(2§¢)(4), (5) or (6) of the Regulations that creates
increases a deficit in the Member’s Capital Accaambf the end of a Taxable Year, a pro rata podio
each item of the Company’s income, including grosme and gain for the Taxable Year and, if
necessary, for subsequent years will be allocatdld Member in an amount and manner sufficient to
eliminate the deficit in the Member’s Capital Acovas quickly as possible.

(2) If a Member would have a deficit in his or her GapAccount at the end
of a Taxable Year that exceeds the sum of (i) theumt the Member is required to pay the Company
pursuant to an obligation described in Section 4-{)(2)(ii))(c) of the Regulations and (ii) the
Member’'s share of Minimum Gain, a pro rata portidreach item of the Company’s income, including
gross income and gain, for the Taxable Year wilabecated to the Member in an amount and manner
sufficient to eliminate the deficit in the MembeE€spital Account as quickly as possible.

3) If there is a net decrease in the Company’s Minim@ain during a
Taxable Year, the items of the Company’s incomeépiing gross income and gain, for the Taxable Year
and, if necessary, for subsequent Taxable Yeatsbwihllocated to the Members in proportion to rthei
shares of the net decrease in Minimum Gain. Ifahecation made by this paragraph would cause a
distortion in the economic arrangement among thenbs and it is expected that the Company will not
have sufficient income to correct that distortitme Company may seek to have the Internal Revenue
Service waive the requirement for the allocationaiccordance with Section 1.704-2(f)(4) of the
Regulations.

(4) Items of the Company’s loss, deductions and experedi described in
Section 705(a)(2)(B) of the Code that are chareetdras “partner nonrecourse deductions” under
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Section 1.704-2(i) of the Regulations will be alted to the Members according to the ratio in whingh
Members bear the economic risk of loss with resfzetite nonrecourse liabilities to which such iteans
attributable.

(5) Items of income, gain, loss and deduction with eespo property
contributed to the Company’s capital will be alltehbetween the Members so as to take into account
any variation between book value and basis, t@e#tent and in the manner prescribed by Sectioncy04(
of the Code and related Regulations using the reghatkthod or such other permitted methods as the
Members determine.

(6) If the special allocations required by this Artide(b) result in Capital
Account balances that are different from the Capitaount balances the Members would have hackif th
special allocations were not required, the Compaitlyallocate other items of income, gain, loss and
deduction in any manner it considers appropriateftset the effects of the special allocations be t
Members’ Capital Account balances. Any offsettaitpcation required by this paragraph is subject to
and must be consistent with the special allocations

(© Effect of Transfers During YearThe Company will prorate items attributable to
a Membership Interest that is the subject of a 3iexrduring a Taxable Year between the transfendr a
the Transferee based on an interim closing of tbm@any’s books or based on such other permitted
method as the Members determine.

4.3 Tax Allocations. For federal income tax purposes, unless the QuvdRegulations
otherwise requires, each item of the Company’srmgogain, loss or deduction for a Taxable Year will
be allocated to the Members in proportion to tladimcations of the Company’s Profit or Loss forttha
Taxable Year.

4.4 Distributions of Available Cash.

(@) Available Funds Subject to Article 6.2(d) below, not later thih days after the
close of each calendar month, the Company shdtilmise its Available Funds to the Persons who are
Members on the date of distribution in proportiortheir respective Member Collection Percentages fo
collections received during the prior calendar rhonthe Company may make additional distributiohs o
Available Funds from time to time in the amountd amanner determined by the Members.

(b) Prohibited Distributions The Company may not make a Distribution if, iafte
giving effect to the Distribution, (1) the Compawgpuld not be able to pay its debts as they became d
in the usual and regular course of its busineg®)the fair market value of the Company’s totadeds
would be less than the sum of its total liabiliti€ehe Company’s determination of its capacity takea
Distribution under this Article 4.4(b) will be mades of the date and in accordance with a method
authorized by Section 48-2¢-1005(2) of the Act.

(© Negation of Right to Distribution in Kind Except as provided in Article 6.2, a
Member has no right to receive a Distribution ifmian other than cash.

(d) Obligation to Return Wrongful Distribution Except to the extent required by
Section 48-2¢-603 of the Act, a Member has noliigtto return to the Company a Distribution to whi
the Member is legally entitled, regardless of tr@mPany’s inability to discharge its obligationsite
creditors. If for any reason a Member receivessribution to which the Member is not legally el
under Section 48-2¢-603 of the Act, the Member véturn the Distribution to the Company within 30
days after receiving notice of the wrongful Distrtilon.
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4.5 Capital Accounts.

(a) General Maintenance The Company will establish and maintain a Cépita
Account for each Member. A Member’s Capital Accowiil be:

D increased by: (i) the amount of any money the Marabatributes to the
Company’s capital; (ii) the fair market value ofygoroperty the Member contributes to the Company’s
capital, net of any liabilities the Company assuroedo which the property is subject; and (iii) the
Member’s share of Profits; and

2) decreased by: (i) the amount of any money the Coagpiéstributes to

the Member; (ii) the fair market value of any prapehe Company distributes to the Member, netryf a
liabilities the Member assumes or to which the propis subject; and (iii) the Member’s share ostes.

(b) Adjustments

D) Distributions in Kind If at any time the Company distributes propanty
kind, it will adjust the Members’ Capital Accourtts account for their shares of any Profit or Ldss t
Company would have realized had it sold the prgpattfair market value and distributed the sale
proceeds.

(2) Acquisitions and Redemptions If at any time a Person acquires a
Membership Interest from the Company or the Compadgems a Membership Interest, the Company
will adjust the Members’ Capital Accounts to accofan their shares of any Profit or Loss the Compan
would have realized had it sold all of its assdt$aa market value on the date of the acquisitayn
redemption.

(© Transfer of Capital AccountA Transferee of a Membership Interest succeeds t
the portion of the transferor’'s Capital Accountttbarresponds to the portion of the Membershiprage
that is the subject of the Transfer.

(d) Compliance with Code The requirements of this Article 4.5 are intathdend
will be construed to ensure that the allocationshef Company’s income, gain, losses, deductions and
credits have substantial economic effect undeRégulations promulgated under Section 704(b) of the
Code.

ARTICLE 5: RECORDSAND ACCOUNTING

51 M aintenance of Records.

(a) Required Records The Company will maintain at its Principal O#icsuch
books, records and other materials as are reagonabéssary to document and account for its aietsyit
including, without limitation:

D) a current list, in alphabetical order, of the fohme and last-known
business, residence or mailing address of each Memb

(2) a copy of the Articles;
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3) copies of any signed powers of attorney pursuamnttizh the Articles
were signed;

4) a copy of the writing required of the Company’samiger pursuant to
Section 48-2¢-401(2) of the Act;

(5) copies of the Company’s federal, state and loaadrite tax returns and
reports for the three most recent Taxable Years;

(6) copies of the Company’s financial statements fer ttiree most recent
Taxable Years;

(7 a copy of this Agreement, including any amendmeants);

(8) copies of any minutes of each meeting of the Memlmerd of any
written consents of the Members.

(b) Authorized Access

Q) Each current or former Member is entitled to inspswd copy, during
regular business hours at the Company’s Princiffite€) any of the records described in Article 2)1(
after first giving the Company written notice aase five business days before the inspection apgicg
is to occur. However, a former Member is entitiednspect and copy only those records that pettain
the period of the former Member’s tenure as a Menabare reasonably necessary to enable the former
Member to establish a claim or defense in a cortsyvwith the Company, any Member or any other
Person.

(2) An authorized agent or attorney of a current omier Member has the
same rights of inspection and copying as such stuaoeformer Member.

3) Any costs associated with the production or repectida of the
Company’s records will be borne and paid in advdncthe requesting current or former Member.

(© Confidentiality No current or former Member will disclose anyoimation
relating to the Company or its activities to anyauthorized person or use any such information ioh
her or any other Person’s personal gain or forathgr improper purpose.

5.2 Financial Accounting.
(@ Accounting Method The Company will account for its financial tran8ons

using a method of accounting determined by the Memin compliance with Sections 446 and 448 of
the Code.

(b) Taxable Year The Company’'s Taxable Year is the Company’s ahnu
accounting period, as determined by the Memberoimpliance with Sections 441, 444 and 706 of the
Code. The Taxable Year shall be the calendar year.

5.3 Reports.

(@) Members As soon as practicable after the close of eaakalile Year, the
Company will prepare and send to the Members sepbrts and information as are reasonably necessary
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to (1) inform the Members of the results of the @amy’s operations for the Taxable Year and (2) kEnab
the Members to completely and accurately refleetrthistributive shares of the Company’s income,
gains, deductions, losses and credits in theirédstate and local income tax returns for therappate
year.

(b) Periodic Reports The Company will complete and file any periodaports
required by the Act or the law of any other jurdiin in which the Company is qualified to do bess.

54 Tax Compliance.

(@) Withholding If the Company is required by law or regulationwithhold and
pay over to a governmental agency any part orfalistribution or allocation of Profit to a Membe

) the amount withheld will be considered a Distribatito the Member;
and

2) if the withholding requirement pertains to a Distiion in kind or an
allocation of Profit, the Company will pay the amouequired to be withheld to the governmental agen
and promptly take such action as it considers macgor appropriate to recover a like amount from t
Member, including offset against any Distributiaasvhich the Member would otherwise be entitled.

(b) Tax Matters Partner The Members will designate a Member to act as'Trax

Matters Partner" pursuant to Section 6231(a)(ZhefCode. The Members may remove any Tax Matters
Partner, with or without cause, and designate aessor to any Tax Matters Partner who for any measo
ceases to act. The Tax Matters Partner will infdh®m Members of all administrative and judicial
proceedings pertaining to the determination of @oenpany’s tax items and will provide the Members
with copies of all notices received from the In@rRevenue Service regarding the commencement of a
Company-level audit or a proposed adjustment of @nthe Company’s tax items. The Tax Matters
Partner may extend the statute of limitations fesessment of tax deficiencies against the Members
attributable to any adjustment of any tax item.e Tompany will reimburse the Tax Matters Partner fo
reasonable expenses properly incurred while achitgin the scope of the Tax Matters Partner’'s
authority.

ARTICLE 6: DISSOLUTION

6.1 Events of Dissolution.
(a) Enumeration The Company will dissolve upon the first to acoti

D) the vote of all of the Members to dissolve the Camyp unless the
dissolution is revoked in accordance with the psimris of Section 48-2¢-1205 of the Act;

(2) any event that makes the Company ineligible to nonils activities as a
limited liability company under the Act;

3) the Company’s administrative dissolution under ®act8-2c-1207 of
the Act, unless the Company is reinstated withintime prescribed by Section 48-2c-1208 of the Act;

(4) entry of a decree of judicial dissolution pursuemSection 48-2c-1213
of the Act; or
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(5) any event or circumstance that makes it unlawfuingrossible for the
Company to carry on its business, unless the Cowgancapacity to carry on its business is cured
within 90 days after such event or circumstance.

(b) Exclusivity of Events Unless specifically referred to in this Arti@el, no event
will result in the Company’s dissolution.

6.2 Effect of Dissolution.

(@) Appointment of Liquidatar Upon the Company’s dissolution, the Members will
appoint a liquidator, who may, but need not, beanider. The liquidator will wind up and liquidatest
Company in an orderly, prudent and expeditious reaim accordance with the following provisions of
this Article 6.2.

(b) Final Accounting The liquidator will make proper accountings {dthe end of
the month in which the event of dissolution occdraad (2) to the date on which the Company is linal
and completely liquidated.

(© Duties and Authority of Liguidator The liquidator will pay or make reasonable
provisions to pay all of the Company’s debts, dddiigns and liabilities in accordance with the psimis
of the Act. The liquidator may sell, encumber otaie for distribution in kind any of the Company’s
assets. Any gain or loss recognized on the salasséts will be allocated to the Members’ Capital
Accounts in accordance with the provisions of Aetid.2. With respect to any asset the liquidator
determines to retain for distribution in kind, figuidator will allocate to the Members’ Capital éaunts
the amount of gain or loss that would have beengmeized had the asset been sold at its fair market
value.

(d) Final Distribution The liquidator will distribute any assets renmagnafter the
discharge or accommodation of the Company’s deblgyations and liabilities in proportion to the
relative Capital Accounts of all Members.

The liquidator may distribute any assets distriblgdn kind to the Members in undivided interests a
tenants in common. A Member whose Capital Accaainegative will have no liability to the Company,
the Company’s creditors or any other Member wipeet to the negative balance.

(e) Required Filings The liquidator will file articles of dissolutiowith the Division
and take such other actions as are reasonably sagesr appropriate to effectuate and confirm the
cessation of the Company'’s existence.

ARTICLE 7: GENERAL PROVISIONS

7.1 Amendments.

(a) Required Amendments The Company and the Members will execute ared fil
with the Division a certificate of amendment of #icles when (1) there is a change in the Com{zany
name, (2) there is a change in the character oCtimapany’s business, as specified in the Artio8¥,
there is a false or erroneous statement in theclasti (4) there is a change in the Company’s pesiod
duration, (5) there is a change in the Company'sagament structure or (6) there is a change in the
identity of any Member. If any such amendment ltesa inconsistencies between the Articles and thi
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Agreement, this Agreement will be considered toeh&seen amended in the specifics necessary to
eliminate the inconsistencies.

(b) Other Amendments Any Member or group of Members whose aggregate
Membership Percentage exceeds 10% may proposeifsideration and action an amendment to this
Agreement or to the Articles. A proposed amendmgélhbecome effective at such time as it is apgabyv
by all the Members.

7.2 Power of Attorney. Each Member appoints the other Members, with faver of
substitution, as the Member’s attorney-in-factata in the Member’'s name to execute and file (k) al
certificates, applications, reports and other imsgnts necessary to qualify or maintain the Compeny
limited liability company in the states and foreigountries where the Company conducts its actsyitie
(b) all instruments that effect or confirm changesnodifications of the Company or its status, ticihg,
without limitation, certificates of amendment teetArticles and (c) all instruments of transfer reseey
to effect the Company’s dissolution and terminatidiine power of attorney granted by this Articl2 i&
irrevocable and coupled with an interest.

7.3 Nominee. Title to the Company’s assets may be held imtmae of the Company or any
nominee (including any Member so acting), as then@any determines. The Company’s agreement with
any nominee may contain provisions indemnifying loeninee for costs or damages incurred as a result
of the nominee’s service to the Company.

7.4 Investment Representation. Each Member represents to the Company and thex oth
Members that (a) the Member is acquiring a Membpritierest in the Company for investment and for
the Member’s own account and not with a view teé#ke or distribution and (b) neither the Compaoy n
any Member has made any guaranty or representation which the Member has relied concerning the
possibility or probability of profit or loss resuig from the Member’s investment in the Company.

7.5 Notices. Any notice contemplated by this Agreement magéet by any commercially
reasonable means, including hand delivery, firas€lmail, facsimile, e-mail or private courier. €Th
notice must be prepaid and addressed as set fottle iCompany’s records. The notice will be effect
on the date of receipt or, in the case of notice bg first class mail, the fifth day after mailindf notice
is required to be given to a Member, a written waigigned by the Member and delivered to the
Company, whether before or after the time the eascrequired to be given, is the equivalent ofetym
notice.

7.6 Resolution of Inconsistencies. If there are inconsistencies between this Agredraad
the Articles, the Articles will control. If therare inconsistencies between this Agreement and\the
this Agreement will control, except to the extdre tnconsistencies relate to provisions of thethAat the
Members cannot alter by agreement. Without lirgititme generality of the foregoing, unless the
language or context clearly indicates a differatgnt, the provisions of this Agreement pertairtimghe
Company’s governance and financial affairs and tiiglts of the Members upon dissolution will
supersede the provisions of the Act relating tosér@e matters.

7.7 Provisions Applicable to Transferees. As the context requires, the provisions of this
Agreement pertaining to the rights and obligatioha Member also govern the rights and obligatioins
the Member’s Transferee.

7.8 Additional Instruments. Each Member will execute and deliver any documant

statement necessary to give effect to the termthisfAgreement or to comply with any law, rule or
regulation governing the Company’s formation anilvdes.
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7.9 Computation of Time. In computing any period of time under this Agree) the day
of the act or event from which the specified permtjins to run is not included. The last day & th
period is included, unless it is a Saturday, Suratdggal holiday, in which case the period wilhruntil
the end of the next day that is not a Saturdayd&yor legal holiday.

7.10 Entire Agreement. This Agreement and the Articles comprise therentigreement
among the parties with respect to the Company.s Rgreement and the Articles supersede any prior
agreements or understandings with respect to tiep@oy. No representation, statement or conditan n
contained in this Agreement or the Articles has famge or effect.

7.11 Waiver. No right under this Agreement may be waived, pkd®y an instrument in
writing signed by the party sought to be chargetth ¢hie waiver.

7.12 General Construction Principles. Words in any gender are deemed to include ther oth
genders. The singular is deemed to include theapblknd vice versa. The headings and underlined
paragraph titles are for guidance only and havsigrificance in the interpretation of this Agreermen

7.13 Binding Effect. Subject to the provisions of this Agreement ietato the transferability
of Membership Interests and the rights of Trangferéhis Agreement is binding on and will inuretfte
benefit of the Company, the Members and their re@spedistributees, successors and assigns.

7.14 Governing Law; Dispute Resolution; Waiver of Jury Trial. Utah law governs the
construction and application of the terms of thggdement. With respect to any lawsuit, claim, eaofs
action or dispute arising under or with respe¢hts Agreement, each party expressly submits iteetie
exclusive personal and subject matter jurisdictibthe federal and state courts situated in SdtelGity,
Utah (the “Utah Courts”), waives any objection that may now or hereafter have to the personal or
subject matter jurisdiction of such Utah Courtstmvenue of any such lawsuit or action in such Utah
Courts or claim that any such lawsuit or action Wwasught in an inconvenient forum, and agrees oot t
plead or claim the samel o the fullest extent permitted by Utah law, each Member hereby waives
any right to trial by jury with respect to any law suit, dispute, claim, counterclaim or cause of
action arising under or with respect to this Agreement.

7.15 Counterparts. This Agreement may be executed in counterpadsbgrfacsimile, each
of which will be considered an original.

[remainder of page intentionally left blank — sigirat page follows
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Signed on the respective dates set forth beloweteffective as of the Effective Date.

MEMBERS:
Dr. Dr.
Date: Date:
Address: Address:
Dr.
Date:
Address:

Signatur e Page to Operating Agreement
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