Filing # 168212325 E-Filed 03/07/2023 02:11:33 PM

IN THE CIRCUIT COURT FOR THE TWENTIETH JUDICIAL CIRCUIT
IN AND FOR COLLIER COUNTY, FLORIDA

PROBATE DIVISION
INRE: ESTATE OF LYNN
E. BAKER, Case No.:22-CP-3062
Deceased.
/
STATEMENT OF CLAIM

The undersigned, GERALD K. ALLEN and LORI A. ALLEN, through their undersigned
counsel, file this their Statement of Claim against the ESTATE OF LYNN E. BAKER
(“BAKER™) and state:

1. The basis for this claim is that the undersigned claimants invested funds with the
decedent for the following investments:

a. Impossible Foods, Inc., $25,000.00. The Investment Agreements are attached hereto
as Exhibit “A”.

b. Nano C, Inc. $100,000.00. Subscription Agreement documentation is attached as
Exhibit “B.”

c. AWA, LLC $164,740.00. Subscription and Exchange and Release documentation is
attached as Exhibit “C.”

2. The name and address of the claimants are: Gerald K. and Lori A. Allen, 232 Linwood
Lane, Wayzata, MN 55391.

3. The amount of the claim is $289,740.00. which amount is now due,.
4. The claim is not contingent or unliquidated.
5. The claim is not secured.

Under penalties of perjury I declare that I have read the foregoing, and the facts alleged are
true, to the best of my knowledge and belief.

Februard 8 , 2023,

2l
Signed on 4 _? 2023,

Attoxyé&;for:]j‘é‘m‘raﬁt Gérald K. Allen, Claimant
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Gregory J. Orcutt, Esquire 18
Gregory J. Orcutt, P.L. Signed on February éﬁ, 2023

4921 Memorial Highway, Suite 110
Tampa, FL 33634 %m @ m

Lori A. Allen, Claimant

Copy Mailed to attorney for the Personal
Representative on , 2023

CLERK OF THE CIRCUIT COURT

BY:
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INVESTMENT AGREEMENT
Bor
Beif-Bivectod IRA Investars

Thts INVESTMENT AGRFEMENT {“Agreement™ is executed effective as of BI1Y2020 | 51 AM EDT

{the “Efeetive Date”) by and between TAMC, LLC, s Minnesuta Tivited Hability company {“1MC™, and
Midiand Trust Compary ds Custodiin FBD Cigtaid | Allsn SR _ (e “fw&si&r"}

{Trvestor is the owner of the TRA snd not this IRA Acsotnd Name).

A TMChes cstablishod Class C Tnerests for 64 Accrodited Tatestors and no more thaw 35 non-
Accredited Sopbisticared Tnvestors, for, the purpose to pool Investors: fundy and to fovcst the aggregats pooled
funds by avquiring Class & Infarests in Advisors Equity LLO ot $10; &Hﬁ per Class & fnterest.

B HAdvisors fsqmtyLL%" {<AE™) iz 6 Delaore lneioed Sabilicy company, thatis o special purpose
investient vehicle seekidg 1o raise fonds through the ssle of Cliss A Momber Interests in ardar to divest in,
acquins, hold andior sell seourities of private and public-cotitics Portfolio Securities™)..

. AR intends to focns 1t Investments in resricted equity securities issued b:r Imposyible Fouds Inc.
and similae eptities (ibe “Yssuer Securities”}, provided, hewever, AE niay investap to 23% of investable
proceeds fu other types of securitics which AE s Mapager, PMC (the “Manager™) believes possess the potential
For caphtal sppreciation. Acquisitiong of Tsswer Sectwities may be wrade thoongh direet pumhams from. the holders

thereof or fhrough nvestments in various entities the sole holdings of whith are Issaer Scourites.

[+ IV s the Wlieesigrimy Mlember and g0l Cluss B mrember for AR and the sole Manager of AE,

B IMC il st clrarige poy freson the Llass C Interests-or on the assets purchased ot bebalfof the
Clnss © Membres wnd il not maw in dny of the profits of Tospes on-the assets for Cluss O Intenssis, IMC is
being compensaied ‘&y AE tor mnmgmwﬁmmm, sl ymﬁt»s%xmwg fees as the Mmagex of AE.

F..  The Class'C Turerests of IMC will osly shiiwe fn the ned profis amd fet losses from the specific
BB fssen, Class 4 Tmerests- 0F AB, invesied i AB by IME oi behnif of the Class © Interests of IMCL The Cluss
C Interests 0ol nat shave T the net peofits or et Josses of AL on any 6P IMC’s other assels, MOVEMEES fotrees, of

newne producing o uuvmm ncluding any of the fees camed from IWICs rolivas the Manager for AE,

G.  The Tvesior heeehy-elects 2o purchase  totel (US4 doflays) $.20000.00 of Chss C
Imtervsts, st & price squal 10 $10,000 per Class C Tnterest, the same price of the AE Class A Toterosts wt 310,000
e Class A Interest in AR, Fractiona! Titevests allowed, for example $25,000 = 2 % Interesis or Units.

AGREEMENT

NOW, mmmm for good and velwable considermion, the receipt and sufficiency of which are
‘hezeb‘i‘x' acknewledged, the pasties nmee as follows:

1 Re spresentasions ant Warrities of Tovestor, Inwestor vadesstands that the Bsuance of the Units has not
been registored under the Securities Act of 1933, =5 Amended {the *Act™), Investor also understends tha the
Units aze. being offered and soll pursuant to au exemption from repistration contained in the Act based in pant
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gﬂg Tnwestor’s Tepresentations contidacd in this Agreement. Tavestor hereby represents and wiarants to TMC os
N

« oA deeestir s vapable of evalnating the merits snd risks of an favestment-in IMC, which i
-:mvesmg i ,&E agpd h;;s fhecapacity to mtact Tnvestor’s owm intevests. The safe of the Units is not being
: n@smrc& and Tiwestor must s hes wseomomic visk: of this investment mﬁ&ﬁmﬁ&!y‘ vplesy the resale of m«:
Units. i3 w-g;sw:m& ‘pursint to: e A, or an mngaﬁiﬁn frmn registiation 38 available.  Investor
“ymfsritands that ther: is o, mmﬁm&my exemption fom x&ggmma umler this Aok will be aiesibable
-dnd that, pvencil it is availiibe, s&um’ﬁ; sxemiption newy not sllow Investor to transfer all or sy portion of the

niks w&&r #ﬁiwimmma A thie annouits o atﬁemmmmgmmm

i Bwagicr §¢ doquiring the Units for Invastor's own acsount for Tvestiient only, and not
Wil & viow ipwvands their distribation,

i Investor ackiepwledges that e hus-had an opportamity to adk questions of and receive
arswers fom }Mb O - Persn. 9T persons: amng om I bebalf, consorning the teoms smd sonditions
sned il other wepects of investiett inthe Unite.

, S Ori the asgmm pisges 1 this- Agrecaent, the. Tavestor uas tm&ﬁs’ﬁy certified whether
Trwwestor 34 m “scoredited nvesior™ a3 defined i Rule 501 of the Seowrities Act, incloding the basis en
“which the Emame* may-satisfy such definition by net income-or net worth or bias checked off a5 & “non-
ancredited invesior wid qualifics o3 a sophisticated investor 1o make this investment,

v Investor shiall be brund hjg the terms snd conditions of TMC™s Amended and Restated
Apreenent of Linsited Linbiity Company {55 amended Tromm thme to time, the “ELC Agreement”). Upon
“gxoeution of this Aggreeient by Eﬁvzmr, Immr shall e bovnd- aummhmm Zsyt’fm LLC Agreement as
5 Cliss 'C Mombes of IMC as welk 2k be bownd by 1l Operating Agroement for Advisors Equity LLC,
which, e Clase C Meémiber’s gsm}zase r:»f Tritewest’s proceeds will be: nvested. Tovestor acknowledges
W@W‘fﬁg ‘aind Having en opperimity © teview both the BLL Agresmint and the AE Dpereting Apreement
oo te-thic Bffertive Raw.

Vi By sxeenting and deliverhng iy Ageeement, the jovestor anknowledges, warrants and
vipmsenis as follaws: (o)’ ‘this Tnvestor has il 18 st power and capacify fo exvouly sod deliver this
Aﬁagmma«m il Apon, SIED. SHechtion ahd ﬂaaiw s - Agrevment shall be the valid ang hitding
SEYEEDILRE afﬁa, Investor, enforoeble Yo sseondimed with 1t terms;-and (b) the txcoation and delivery of
Hhis Agrermont will not conflick with or vesuli i my defivalt ¥ any other sgreement to which the Tovestor
i “tmmx:h

; ';'Z;j Loek:Up: Withdrawals of capit o restricted duting the two (2) year period following the date of
sioguisition of the 88 ‘Cinss 4 Interesis by BC, whith will sppdy to the IMC Class C Membor Interssls, a5 no
Wferber will hgve the vight'to withdeaw all. A 8y, pavtiil-amotit of hisor its Capital Account {either kn cash or in
the form of ] E‘mﬁﬁ}lm Seeniritied), withott the piffat: wnssm of the Memuger, which consent miy be withheld for
AV 1SASOUL

3. Resticdons, The Company, AE, believes that ary Issuer Secucdties that it acquires will be subject wo the
s restrictions on ransfer avd siphits of fise vefissal us they wers when ‘Teolid By the helders-of Feuer Securities
o whom they Werk aciired. These restehetions inclede ock-up provisions pursuant to which the Compuny, or
o P holding such Toaner Seeipities, would not e permiited 1o sell Tssher Securitics for a sdt patied of hzmea,
which is ﬂamraﬁ}* up o 180 days follwwing the effective date-of au initisl public offering by an Jssuer, wnles
snch 821 i consented 1o, by the Jeiuer and the lead unilerwair for such offering.
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ntialivy. Trycstor agreés that the matters set forth in this Agreement are confidential and that the
mm set torth in this. Agreemont have viot and -shsll not be disclosed exeept 1o ateountants, attorneys and
- insivers, o wnless conypelled to do so by subpoena, governmental invesfigation or andit {in whicl case Investor
-shiat] protopely netify IMC prior to suck disclasure). Any suchi permitied disclore st inshude & seatement that
“thie texiis of thas Agreament ars confidential

M .

Gowe enme. This Agredément s governed by thie laws of the Siste of binaesots withon:
ragam b it mnﬁws&»af ’aaw pnnczp}gzs *‘Eha practies berohy irevorably and waconditenally consent to sabmit 20 -
Al priv-gxclusive jacisdiction of the courts of the St of Mitmesots and of the United States of Amorics located
i Mmﬂa&gﬁhs Diaensoka {the ’*C‘anrﬁ“} fisr sy Hifigetion arising out of o velating to this Agmemn: an} the
wnsaekions contemplatisd brreby; waive any ab;&am to the Jaying of venue of any such litigation in the Courts

o agree ot o plead or claim i any Cowrt that such ltigation brought thercin his beem brought in an
incomvenient ferum:-

urther fsurances, Prom tine to thne afier fhee Bffective Datg, 2t the request ofa patty. the other party
shiaft. fXﬂﬁﬁiﬁv& and deliver snch documents and tale sﬁﬁh ﬂﬁm mitm as the requesting pary mey reasonably
 peuSE th consuniate the tanssctions. contemplived hereby.

’? Em&mhﬂasi The prowisions of thiy MAgreement wre soversble, and i any provision of this Agreement
-shaﬁ be d@termm& t-ti 1{;:; smahd of uneafm&ahie mtz?s: agzgaimhlg iaw? saach amahéw or unentorcenbility shall

\\\\\

: ooy, The pariies bireo acknowledge: Ahiat is Agreement sets forth the emxz'e agrearent
- i mdm‘smnﬁmg of the parties hereto-as to the Subject mwtter hereof, wud shali not be suhdedt 1o any c:hamg& or
‘nedification excepr iy hi eReculion of wwrithen instynmée by the parties hovero and shall supersede sl previous
: wnmmmcaﬁzm&, agremens; represeniitions or dnderswmdings, either oral or writtew, among Trivestor and TMC
“yelafing to-the stibjeet matter herrof,

Enforcernent Bxpenses, The prevailing party in aay action or mjunction. 16 eufirct the terms of this
égrmmmt shall be-entitled: to recover fom the piher paty it wosts fnd efpenses inevirred in such action or
iftmesion, incloding reastnable attomeys’ fes and ather Bligation xpenses. For purposes of this Agueement, the

 “provatling porey™ mends-the party (s p?mnﬁff o dofidint} witeh I finally determined to beve materially
ﬁmwaﬂarl ok aw el Tor iia%n‘tmr wier or Sor breath of this Jerebiment or Hy iis positon i dclnisory action’
proceeding, o ity deferse pRanypolaim hovinder, mgindliss of whetbicr amy danvages or other relinfis wwarded

Sash.party.

Stgmatsie Peages faliow .

L



SIGNATURE FAGHS FOR SELF-DIRECTED TRA
L Tovestir Tnformvation,

ﬁamw .&aﬂa&r} Silen

al

ﬁainxfe Addragg:

Steety " {City/StiteiZip Codey
Telephone Number: __ 3
Fmnil Addrese: .

L Tovestor Saitability Questionnaire.

Hlease: initial 2l agpropriste spaces bejow indicsting the basis ppon which the Towostor may qualify as an “accredited
; uweﬁmﬂ” ma“mpﬁix&ﬁmmd fnvestar® under the Seenritios Astof 1933 as Hinknded.

e Envostor qualifies avan scesitited fyvestor with a pet worlh (or fobnt met worth together with the Tnvestor's
spiose) fo encess of $1,000,000 and his.no seasod 16 believe it such net worth weltf e remsin o exeess of
53, EBOD fuor e forespeable futnre. Pliue Note: ‘fof purgdses hercof, “net woeth’” means the excess of fole)
axsits. ok e it waloe fexcluding - fhi wodue of § priniary -residunos), over totn] linbilides {cxeludiog
lﬁmﬁﬁﬁé stiired by'e prinary vesidence, X e (o the extent fhat such linbilides exeerd the falr market walis
ot ficaary fegiderics).-

Or., the Tnvestor bied 9 stinse] focome dodng the fst 2o fa!i palendar yoasg of in excess of B200,000 {or j Joing
annil inomme fagcth:r with the favester"s spotse of in excrss of $306,000) and roasouably expoots to have an
ol -income fn exerss of $200,000 (or joinl annual income fopetier with the Fnvestor's spouse of in cxcess
ﬁfi@ﬁi‘f 0 during the cumont estendar FIRE.

ﬁﬂmmf? ﬁs

Fhe Tavestoy quakifies 45 o won-srenedited fovestor, who is & sophisticated. investor with kmewledge sod
experience i msmsg matiers to.evaluate the Eﬁkﬂmﬁﬁmﬁ&ﬂfm purehase of Class © Member Tnteres,

¢ [
Dnglflet
ﬁ'ﬁiﬁéﬂ 3 heye saly initfaled ane of the aﬁ&v& to confirm my fnvestor statas

Wi RA Custodion Name: Midind Trust Company

Principl Plane of Busimessy 1520 Royal Pudm Sq. Blvd, Suits 320, Fort Myers, FL 13918
' ' {Stseet) (City/State/Zip Code)

P . .y N ;,4'!3' 333 ] s A
Te 13@11 I fytiic] b i il ? " amz

LER L — — _ Aecoust ¥
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{Printed wae)

{Signanure, il joint mvestmenty

{Printed wae, i joint investient)

Iﬁ%’i{.‘, LLC:

* Edward Baker, Maraging Member

[T
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REPORT OF ASSETS

Cierald Mien
Sef-Dircnted Traditional IR4
ACCOUNT il AS OF D&/21/2020
» o : T “d
Investraent Objective: SelfDirecied Accout
Limifg
NO ASSETS HELD BY THIS TRUST
TOTAL INVESTMENTS
“CASH ON HaMD
o L_w-:::,.ﬁm;ww. ‘m ‘w: w_.m; oo 'u_ - e I e e R e NY{;}T@LWWM‘ ,,.,,,,‘wm NS
“Cashiisheldin
ﬁﬁﬂiﬁEC‘i‘Eﬁ TASH

Market values provided in fhis statemant are aither tha digng oot
or thi dast-market value prosided o Midiand fRA for sach asset. it s
ihie responsibility of the acsount holiter 10 ensure thatthe market
value 6f each syset 5 otmont and pravided St faest anmually to

Hidhard for reporing purposes. Pursient to SOCL 55-3-48, vou have
- ‘ape hundred eighty days from e date of this statement in which to -

pontest the value{s) reported on iz stalement, otherwiys, these

~yahee{s) will be raported:ard éa;:spmvaf& as the true and sceurate

valuesish of your assount. (f any information in this statemant
appears 1o b indomect, cortact us 2t (846} 8350425,

BB enad cienie TV PriE ROIFIY

Prige

PAGE 1

Market Value

Q.00
12,502,098

T R, B




REFORT OF CASH ACCOUNT PAGE 2
Gorald Mlan
SelF-Dirscted Traditionsl (RA

ACCQUNT SEIIeFOR DATES mfmmaamfm A

- o

it S W copvann’

- BEGINNING BALANCE -

B

¢ — L awe marerse -

THENMS OERECEIRT

A Gﬁr&h Transferln o
062412020 CHECK £ROM ALLIANY LIFE IMSURANCE - 12,502.2¢
RECENVED FROM ACCTE RARIOTES FUNDS
AVAILABLE DR 81312080
Chpok ¥ 735397

Total {5, Cash Transier in : 12,502,95
AL CHNTRIBUTIONS RECEWED - : ’ . : 12,502.35

TOTAL TTENS OF RECERT 12,502.36

CASHACGOLNT BALANCE 1250238

g LA

- Fitabast an LAY



REPORT OF CASH ACCOUNT PAGE 2
-  Self-Diiécted Tradtional (RA
ACCOUNT SIS FOR DATES 00/04i2000 T 0982020
‘&E@ﬂ%ﬁ!ﬁf&%%c& T2.502.36
g ERE T T NS DR DISBURSEENR

‘Purchass Assebw Umt Gmm;e
BAMC LG
D100 Purchased 12,000 unity ~12,000.00
WHRE TOIAME LG U?d TED BANKERS BANK 091001322
MAMC 110 DES01628 3“&&355& '

Total Purehwise Agsstwr Unlt Chemge T veomon
TOTAL ASSET PURCHASES AND TRANSFERS -12,000.00

TOFAL TTEMS OF DISEURSENERT «12,000.00

CASH ALEOUNT HALANCE Koz

wiiiny,
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W&mﬁx& IRA Inwestors
Tis INVESTMENT AGREGMENT f‘&gugmmf’}zs Waﬁ‘wmmaﬂm 2020 {the

“Bifective Date") by and bepween IAMC; LLC, &
 Midland Trust Company ﬁs(ﬁuﬁm@m.ﬁ&kﬁnﬂﬁm% P
Mmth&w@ﬁmiﬂ&m&nﬁiﬁﬁmg@mﬁﬁm)

& DMChas established Cluass C mberests for §4 Aceredited Tnvestors and to vhore than 35 nop-
Arcredited Sepbisticated Tnvestors, for the purpose 1 peol Investors finds. axd w0 invest the agerepate povled
fimds by wexuiring Class A Intevests in Advisdes Bouity LEC at 510,000 per Class A Interest,

B Sudvisors Eqmﬁrklﬁ{“m"} ;xammﬁtmwwmy,mmmm
mvmmvmmmmmﬁmﬁamgme sale.of Class 4 Menber Interests o order t-ftvest in,
- giquire, hold undfor soll seturities of private and public evtitivg {“Portfolo Seeuritie™).

Timbbed kahlhﬁy Cotgeny {“mc*m And
fihe “Tovestar™

T AR intenils to fovus its Investmmts § n. vestricted equity sbouritisy issud by dmpossible Foods Inc.
- rud wivtlar entities {Tﬁﬁ “Tssuer Seonrities™, provided, however, AP may invest up to 2336 of investable
procerds in other iypza wf seourities which AX"s Manager, TMC {fhe “Mavmper") believes possess the patential
- For sapival appoésistion. Aaquimﬁzsm ‘o Tssuer Secntities sy be tads through direct parchases from the holders
therenf or throvgh wvestiyents I vartows emtities e sole holdings of which are fssuer Securities!

Do MG the Wanaging Wember and sole Chass B member for AR and the sole Manger of AB.
E.  Cwilinot churge sny foes on the Class C Jofreuts or on thi assets punckased on behalf of the

Clss O Meinhers and will ot share in auy of e profits or losses on the assets for Class C Joterosts, BC i
“béing compensmted by AR for manaserment, plestment, and profit-dhiaring feos my the Mansger of AE,

. TheCloss C Fiterests of BAC will only share i the net profits sod net losses fom the gpepifip
BMC sk, Class A Imerers of AR, fnvested Ip 4T by IME o behulfof e Class © Interests of MO, The Cless
C Jriberests will motshate in the ust profits or net lasses of IMC ooy HFIMC'S ofi:or 2550ts, XOVENNES SOUNCRS, O
incoms produciny astivities, incleding sny of the fey egened fiom W0 role as the Wanager for AE.

G Thelovestor heeehy cdects bo prrchase o total (U8 A. doliacs) § 13.;)(;& 00 of Class C
Totuxats, ot a price egual 1o $10,000 per Class C tuterest, e same prics of the AE Class A Tnterests at $10,000
mmmﬁmwmé& Fractions Interests sllowred, for cxample $25,000 = 2 % Interests or Usits.

| AGREEMENT

WOW, THEREFORE, for good and walusble considesation, the mesipt sud suffiviency of which are
herehy acknowlsdged, the parties agres 25 follows:

1. fi i itgr. Tnvestor undarstands theethe ismencs of the Uniis bas not
b, mgxmm wnder tiw Smﬂeg Ak of 15)33 as Amendod {the *&xi% Tavestor alseyndériands tat the
Hnits are belng offared and 5ol pursumnt $o-an exemption from vegistation somtained in 0o, Avt based In part -
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gu?kmrswmmmﬂﬁm@sm MWWWWmeE&C%
o

B Investor is capable of evaluating the misits snd risks of an wvestnient in IMC, which is
investing s AR and has the capacity 1 protoct Investor™s own interests, mwﬁﬂftheﬂamasm being
m@sﬁﬁm&&wﬁmmﬁ%%mmmﬁﬁf%mm‘ e e ; ‘
;ﬁmwhwmmmmmmmnmf@mmmﬂm& {nwestor
‘understands that there is noassuzance that acy et from segistration woder the Aet will be avaflable
md&agmzﬁmawﬁa&mw&mﬁmmmmwhvwwmmﬁ of any portion of e
Units nacber the circumsiances, inthe aﬁm@&wxaﬂﬁaﬁxm Tivestor might progoss,

. , Investor i-acquiring the Unitd for Investor’s own acecumt for investment only, and not
‘with & view tovwards their Sstdbution.

fien Emmmhﬁwedmm&a hiak bad an-opportinity to ask questions of and recsive
wnswees Fom IVIC, 6 a person o persins gting on IME's helislf, conceming the tems and conditfons
s ll oifer azpects of investment in o Units, .

A iv. @mmwmmmmwﬁuhmmmmgmwmmﬁ
Investoir-i6 @ “accredfied Tovestor™ a-fefied in Rules 301 of the Seenritien Act, inphuding the basis on
wisich the Wmﬁ&s&ﬁsﬁrm&%ﬁﬁmbynﬂmmm&%ﬁf%@m@aﬁma ey
secredited investor™ and qualifisy & u sophisticated investor to make this iovestment

¢ Tovester hell be bound by she terms: and’ gg@ﬁimg of. ‘WC“S Mm’nﬁﬁd o Restated

Agtecment of Limited Lisbility Company (as axoendid from time 16 time sument”), Upon
moﬁsﬁswwﬁvm@vﬁmmwbﬁm ! Mmém&mmas

2 Class 1 Member of TAC 25 well mhabmhyﬂwﬂmwfwmwm
which the Class C Meaber®s purchase of Tntepést™s proceeds will be favestell, Tavestor sckmowledpes

mmmwwmwmyWWmeMﬁmmﬁmﬁmgw
prior o fhe Bifective Date,

vi. By em&ng and éehvmg shis Agrecmenty t:tm Trvestor amieﬁg&, werranis sd
Tepresants 26 fillows: (2} the Wviestor s Foll Togal power wnd capucity 1o execuie and: ‘defiver this
W%ﬁmmﬁm@ﬁmﬁd&@mmmﬁsﬂﬁi e the valid snd binding
agreemest of i Tovestor, enforceeble in accordence with iy ferms; sl (b} the cxeeution and delivery of
this Agroemmt will mot sonflice with or sesult fp any defilt of suy otber agreement to which the Inveitor
i bound. "

2 Lodkllp Withdrawals of vepits] are vostricted during the two (2) year period Sollowing the date of
acouisition of thie AR Class A Intsrests by IMC, which will apply to the IMC Class C Member Interasty, as no
Wesber will have the right to-withdraw uif or any partisl amount of Bis or ffs Capital ' Aot {efther in cash or in
o Fomem, of Portfolio Beturities), withont the prics comsent of te anager, which consent may be withheld for
B PRGSO

3, . Restrietions, The Campeny, AE, belleves that any Issesr Ssewrities thut it soquives will be sabject ta the
Sam Testrictions on irmsfer and righis of furstrefissad as e wmwmmaahy thi Bolders of Tssuer Securities
foom whom they were acqufrid, Thess restrictions includs totk-up provisions pursusant to which the Company, or

- Fuh bolding sueh Tsuer Sepuritics, would not be permitted to sell Issuw Stourities feasa prriodof time,
which i generally uip it 180 days Sollowing She effeetive duts of an initial publics offéring by an fesuer, unfess
surh sale is sonsentud o by the Essuee ard the Inad voderwedter for such offering.
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4, ggnmmg mmmmzwmmﬁmﬁmmwmmemMmﬁmwﬁm
- matters. set Torth in 5 Apresnam e pot aed shall pot e disslosed except to accoumiants, attorneys and
_Wmmwmg&i&éméuwhgmf i, governmsital Rwvestipation or swdit (in which sase Tnvestor
,Mmﬁgm@ﬁmmmm&m@e} Adry sush peemitied disclosure must include & staternent that
ihaﬁﬁmaﬁhm: soeemornt ave confideniisl,

3. Goveping Taw: Yenue, . 'This Aprecinent i goverie byﬁsimaf&&%ﬂ%ﬁnwmﬁmm
mgﬂ%%waﬂ:ﬁs&f—&awmﬁa& mmmwmawm" i it i
anmmamm mmafmmafmmaﬂmmmwmuwsmnfmmm
15 Minneapolis, Mmasm{me “Comrts’™) for any iitigation mmng:sﬂmfnrmmmgm thig Agresment snd the
«Mmﬁm&%%@,mw&ﬁm&m&@%@wﬂw%%mm e Couris.
and- agmng;wm o -Slaime. 3n noy Court that sch ‘itigation bronght ihercin has beén brought in en
inedivenient fornum.

6 M@&m Friomh tiene To Hime sfter the Bfftctive Date, ui the xetgﬁm of 4 panty, te oy party
shall expoute and deliver-snch documents. and tike guch offier actiow s the-requesing party Ty resscnably
mqmﬁiammmmmam fho transgntions. cimteieplufid herde

7. -Severibility. The provisfons of this Agrecment are severable; and if sy provision of his Agresment
- shiall be ditormice wmmmawmmhxsw&ﬁ asplicablo: i, Such; nvalidity or vienforoeability shall
sk T mry ey bt the vﬁx@:ﬁrm pnftrssabilit ,afﬁ&mmmgmﬁmhmwﬁ

' sressnont. Tha;;m-m hesero ckiowledge That Sis Agyeement sats forth the entire agreement
and mﬁﬁfs!mﬂmg of the pacties herelo ss to the subject matter hereof, snd shall not be subject to any chamge oT
modification except by the exctution of & writien instroment by the parties hereto-and shall suporsede all provious
copmiieations, AfIECTICETS, representations or upderstandings, either aml or written, among Investor and IMC
l&ﬂ&ﬁ%i{! the sulsfiect instber hereof

ot Expesinee. Them@mmmmmyw&mwmmmmfmmamﬁ&m
agrmni shall be entitfed o mecovér from the other pisty it conts and expenses incurred i such action o
Injunetion, tacluding 1 ressonable attoreys® fees and Gfhor litdpation ecpenses. For purposes of this Agreement, the
ye; ,,.‘fi party” means e party (35 plainkiff or defendunty which is finally detersgined fo have swierslly
ft&s’iﬂmﬁa&ﬁahéwwﬁiararmm&&ﬁﬁsﬁmmtwmﬁspmmmaﬁmmmwsr:t«.m
g, wm%ﬁnimniws}wmmémmmmaf%&hﬁmy@mmmﬁmwmm‘mawmlsd

mm



SIGRATIRE PAGES FOR SELR-DINECTED IRA

Name: _LoriAllen’

Hotme Addvess; __ 232 Lindaweod L ' — . e Wayeats, MN 55397
{(tzoet) {City/Stare/Zig Code)

Telephone Mumber: _ (612) 860-3505

Bl Addesss: iemfmﬂéma&m

Eims&msﬂamk} g{zmgnm@pmmw Judigating fe basiy wpon- which fhe Tavestor may qualify as an “acoredited
mf*ma‘baplnm&m irinfeator™ ymder, the Seoneitics Actnf 1933 dx Amended.

S ﬂmhmtnrmtm 1 an snoredied Meetor twithanet wosth for joint mot wortls mahzrmﬂnﬁm Tnvestor's
spoiie) i cncess. ol 51,006,000 smd ﬁaa ai6-ropson, o btiswe that such et warths will oot rooeie & axesss of
1,000,000 for e Tordsoeable Ditune. Elagee Notg: for puspodss heriof, “net worth i ths exnese of 1otal
asels 2k v markel value fovdhading the wilne of & primaiy residense), aver total. linbilitiss (exchuding
Tiabiliies seenred by & picimary residems, excopt o e extent that sch Habilities axcesd the fisr market valye
f the primery residentn).

ir, &gmmrﬁaﬂmmﬂmmw&émmmi&% $oll calemiar years of in sroess of 5200000 ot joint

et Fudonme tgpether veith, the Tnvestin's spovee of i exsess oF S30.060) and ressonabiy axpits to have s
annuir] income i extées of $200,000 (or joint smmel eome together with the Iovestor’s spowse of in éxcess
afﬁgﬁﬂ,ﬁﬂﬂ}dadngﬁkwmm@mwmyw

The Tnvesior quelifies a5 2. ritwpieradized imvestor, who i & sophisticatsd fmvestor with knowledge and
exparience fn business masfers 1o evaluate the risks and merits f ikls purchiase of Cless G Member Intorests.

Initial ihava italed AT LERST ONE of above to comfism my Tnvestor status.

bveritoncad

I RA Custofin Name: |MEIENG TrUSt Company

fg;gm[ﬁ; Tlace of Business: 1520 Royal palw Sq. Blvd #3230 s*-‘aft Myers, FL 33816
(Bireut) {CityiStuindZip Code)

“Yelepihong Nimiber; B06833042¢

‘ . V?ﬁéﬁigﬁéfﬁﬁ{i;ﬁ&ﬁﬁ&mﬂﬁﬁ? s Cusiotian B0 David Kelly & 1715142
A Ascounk Tide: | _ ;, N
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REPORT OF ASSETS PAGE 1
Lo Allan
— Be¥f-Diraciad Tradiionat 104

ACCOUNT «BINEP AS OF DH0/2020

tnvestmint Objactive: SelkDirected Account

Lratss Price Mariket Value

oamele
Matlat Value az of DB24/2

JOTaL. Private Eqully

130004000 ERE 13.000.00

145,000.00

T 8. INVESTMENTS 13,000.00
“CABH ON HAND 1,000.00
TOTAL AZSETS: 14,080,600

* Cash is heldin
UNDIRECTED CASH

Itasket valuss provaded in dhis statement ave aither Ihe dgleal sost
o, OF e L2k igwket vidue provided fo Midland 0 for a2ch seuat, s
the Tesponsibility of #ié acosunt holder-toansuve Hat Tha market
alus Of pach asset is correct and proviged ot leastanmuallyto
- Winlland for nepoiing Pliposes, Pomsuanttn BDCL 56345, you haye
are huridrad gighty’ days from the date.ol this stlimentin which e
cordest the vilis{s) reporiad o fels statement, othenvise, fhese
vikue{sh will be reported and approved as the iy ahtl socurate
vaies(s) of your acoount. If any infarmtation in this statement
appears v bo ingorradt, contaet us at (8BS 3300428,

e



REPORT OF CASH ACCOUNT PAGE 2

Lovi Alien
Salt-Directed Tradifonat 14
AOCOUNT SN FOR DATES 03012020 TO DRBIR020

BEGINNING BALANCE

NS REGEIVED
{RA Cash Transterts
08 122020 CHECK FROM ALLIANT LIPE INSURANCE 14,000.00
REGEWED FROM AQCTS DAY Yaset FUNDS
A ANL OB E Ol S RII0R0
r::hac%a S 3’*‘%@%

Totat {HA Cash Tesisber I : - - - © O TAAR000
TOTAL CONTRIBUTIONS REGEIVED : $4,000.00

TOTAL [TEMS OF RECEIPT $4,000.00

g T LD ITEMS OF DIEBURSEMENT 7T
t m@sﬁr mﬁgﬁsa AND Tﬁamg‘ffaﬁs
Purchass Asset w UnitChange
BMGLLS . -
0972142020 Purchased 13 QL}IB urilts ~13,000:00
WIRE TO 1A816 1LC UNITED BANKERS BANK 081004822
IMC LLG 02501526 BEIGAGES

Tomal Purchass Assetw Lirit Change 18,000,000
TOYAL ASSET PURCHASES AND TRANSFERS -43,000.00

T~

TOTAL TEMS OF DISHURSEMENT  ~13.000.00

CASH ACCOUNT BALANGE 3,000.00

PRGNS ——



EXHIBIT B



Frare: Gamall rraliniigadion &

- Hubjeets - Adviser Bauity Fnds Buer Signed lnpossiie Foods pal Seeatd Fik
Daver Novembier 2y, 2088 106 PY .

T@. %mmﬁmn W@wwm%mﬁwm

*ﬁa 1 i

s

&M@WWTS@ESCM?&QN i!’z?&{i’vE
CLASS A MEMBER INTERESTS of ARVISORS BQUITY LLC
SERIES HIF FUND
Thig ﬁmalsm Thorio B g Slwerijifices. relsten P olfering of Chiss & Wenher Enpepests iz “ias 4

firkticses™y of Advirars ety L0, & Belywam fimited Gakiifiny nasmpany and KA Adwiums Fauiny Fuzed il
R, wh drpptilesing of mid*xthtmmxm imi*v Frd i yuﬂs it Aepdedtn,

g mamwg %»ﬁﬂhﬁ £ Joait eiaent pﬂaﬁmm& isn;m"za::ﬁé‘!t, Tréied ammamwna ] aiw s
s 47 i btiakbiiesiont wndb iy s skBiiigtal Frvescnbil dr B Cond T o Sepital Avvuest

o, Anendod idnduns Amount; §_ 550000
Ovigind Toiestwiet: 33080 Wew Totab et § 10900086

PAVMENT INSTRUCTIINS: Check ik pament prices.

m T ACH, Y aemtisnfw Advinor ﬁaa:%ty L T wanr ;Egmmﬁt onitils Amendneen, tm o A ACHE
“fruBster frimn yine Bank maﬁmﬁbmﬁﬁu poiBed Bechove

e AL

 Bants Reuting m
Bink ﬁmﬁm #& ﬁ

o R INETRCTIONE:
Hgeehbng Baok Noves Uhitod Baakers Bank
ABAE OFUOIY

Brhilidiarys, Sk Fivs
25 T Tivas s, Sarnell, %N 56377
bt Runbar: %}r};ﬁx«}@ﬁ

Pariier Cradit i Cogstavee: Advieon Bgaity 1L - Series B Pand

Aot Sakiber: WS,

Print Mawss Eaalis. 2 ﬁm

-

= Gigaetns: 2 4 f*-“” g Doie: gr2Eey
= 1%}‘&' » s -,. P
i %ﬂfﬂaﬁsm. Lt ii:’i"a,‘;{hz - De: an2io02y



Aw s a——

Series B FUND - CLASS A MEMBER INTERESTS
of ADVISORS-EQUITY LIL:
‘Flﬁsmﬁdmxmt Pape b your 5 bseription sefules to, ﬁx i’wimg of: i:lass&%{am&ef Insteeressts (the: “r:has A

Pvkerests™) of Advisors Byuity LU, 1 Delwwanrs linidted Vability cotmpany asd DBA Advisors ﬁcgnrty Fuad {the
*‘thnd”},, 'mth e ;mmrmmg of positiung b il Sorics B Pund fo mmrmi a\mmm&» ﬂwﬁmﬂ

PAYMENT INSTRUCTIONS: (chiock ACH or Wire o tho ling)

K ACH (o otsets Pumshitor and th casiest)

e D e ‘ Wings Pivmacial oredde Union
Papdhiser Navie-on the Bank Sccount: ,g _ - R

Bank ABA Routing e T

Bank Apcourd.#; m. "

Check the Typs of Aceovre: Checking ¥ % Savimgs . Money Market ___

, {3& Wriired
:ﬁm: ’Emkiii ;ﬁwaﬂ%biw Fi

Your signatur: h@imi gothorizes Advisors Equity Fond vo ACH your payment fron this bank account.

S WIRE ﬁ’f&‘i’ﬁﬂﬂﬁﬁﬁﬁ'
E&n&ivmg Barnk ¥ame: United B&&ﬂ&ﬁr& Bank
ABAY S

Bonefidiry: éﬁ‘é&ﬁﬁ*&m ’

U8 Torin Em,f»:s ST Sanrell, MM S6377
Aot Mumier: D3501526 '

Furither Credit o Customer: Adyisors Bioiy LIL - Serien B Fomd
. Areonpt Ninither: w

garatd ®: #len

Print N
.. /3652021
Stanatire: Tttt s Date; /2%




B S Rl U L e T s

wvmm BQUITY LLC — Series € Fand
SIGHATURE PAGE TO SUBSCRIPTION ﬁﬁﬁﬁﬁm

Prrchaser hereby elects (b purchase 2 fotal investment af 00,000 iy Clnss A Share
Usirits at 8 plen »etrm} g $10.00 per Elass & Share. it — (Mo investmeat Is $106,000).

Hibe Pmch&wm an m&fﬁﬂﬁﬂa and if gmm a5 JOINT. ’f‘lfiﬁm‘% 0 ?EN)&H"E‘S 2]
COMMON, or s mmu&m iam?gm

adrald K. ATTHRTCHASER:
Primt il B R,
S 1724/ 2022
Srigmstures._, MMX.MM it
EEe) o"“"’u KUY {EN
Poim Ml _

If thye Purchoser i o PARTNERSHIF, ﬂi}ﬁ?&iﬁﬂ’iﬂ& LAY I'El} LIABILITY COMPANY,
TROST or RETIREMENT ACCOUNT:

WAME OF ENTITY:
it . Nornine
Tidhy ; . Yoot -
ADVISORS BQUITY LLC BY: TAMUE, LLC, the Managiog Memher _
L i 77242021
NAME; Tdvysind Baker. ddwiad ;;;z i Dste__

g ge

Mmegerfor the :ﬁmgmg Mot

14
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S3ETWIN F%W%R& COURT SARTELL, VN SEIFT

Jeetsmcitnres - i
i RECENER FIINFORMATION -

K

LIMETED SRS MILE

i INTERWEDIARY FI INFORMATION. i

B !mgﬁﬁm Teouniey:

Kl m&wmwmwmw —

J LR {tﬁpmﬁw }fmm

IAddress:
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EXHIBIT C



Mueleus Mmm Lp

Nuctens Advisers Manngerment LLC (General Pariner)
e TAMC. LL{Z

601 Carfaon Parkway, Suite 1050

Minnetonka, M 5‘33%

Autentior: Chief Executive (fficer -

Tregr Siv vr Magar:

1. Smbmnpmm for an Frierest. Theundersipned hepely ivevorably subsoribes. in
thie st sec foith on the signatuts pages hereto, for a imdted parmecship inzeest {thi -
"1}153_,_,:"} mxﬁiﬁtmg of “Cemmimon Unitg™ it Mucleus Aodvigers LP {the “W‘“} The
whdegsigned acknowledges that this subseription i stbject t acceptince ot rejection {in while
orin par) st the discretion of Nueleus Avisers Management LLC, the gezmr&i partngr of the
E*.mnmhxg: The minirau: iniisl subscription i $10,000, unless. ihe Pmrshi;;r ezhm
djmees in advance. This Subseription Agreement (this “Asmement”) 1§ being eatered Int in
copnection: with the offér for sale by the Parmership of ty 1w 100,000 “Commen Units™ 11 » per-
Unit peice of $10.00 {the “Offeria™). Tie ?mmmp Thist receive execated %uhsmpxtmns and
velgted fands forat lease 25,000 Common Units {w 5209,000 gﬁmmmwng subseribers”
fmds i ﬁmﬂffemg T tenn “Cammon Units™ has the meaniog set forth in vhe "LE
Agreement,” 55 that tona i defined i Section 2{e) below, & copy of Sl P Apfixrnen is not
attachied 1 this Mreeient dnd will be forthcbming withywir: sabscnmm acceptance, - Common

Unigy Tave the i‘ﬁﬁﬁ’i‘iﬁf Highits, prefesemces and g}ﬁ*@%‘g@ et foutli in the LP Agréément.,

3. Representationyacd Wayranties of the Subseriber. The vademsigned, and the
preson exenuling this Agresment on beballl of the uadersipned (i the undursigned is an entiy)
fsuch pRISGn being, refimed to hereln gs.the “signatory™). Bereby jointly and soverally opeessnat

-t Wamait 1o the Parmwsiﬁp iy folloves

) I entiy, the unéemgaaﬁd i ﬁuty auibisrized und qualified 1o becoms & member
afthe Partmesihip, ind the'Signatory hag been duly suthorized by the undetsizncd o exooute ind
defiver this ﬁg;&mm

{5y I anatural persom. the undersigned i 31 ldast N years of age and 15 1&3&513;
competent fo exeeute and detivér this Agreement.

€ the &m;\ersxgtwfi 75 acquiving the Inierest {}. Tor the wai&rssgnad §.own Aseouat.
and {5).Jor Investment purposes @nd nof with.a view 1@ the resaleor distbition of ai;i o Ay B
of suchInierest. Fthid undersigned is wias::xihmg for &n fnverest ag-a rebord ownier opbehell of
one Ok rooTe vestins or benefieldl owners, the nridersipned agrees that the represantations made
iy mmgmph {i befow one teade by the undersioped on behall of and with.sespece 1w boths tha
yndersiened and oll soch beneficial avwners.

TR
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VL Signatures.

ENTITY SUBSCRIBERS:

“(Name of ety

%
[
‘.m ,
P S A BN
. 3

Signatory)

(Signalte, 1fjoint imvesunen)

Lort Allen

ey

tPrinted nsme, 3 Joint thvesmenty

Bited A_ﬁé}éﬁ t%___ .

ACCERYED:

NUCLELS ADVISERS MANAGEMENT LLC
Generg] Pariner of Nuclens Adwisers LP

Byt

Title: -

: {}akﬁdi :

Sepurune Pupe?

Fa Sidworingios Agerusron
TR

Dated:

(Biamature)
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EXCHANGE AND BELEASE AGREEMENT
L Tens EXUHANGE ANG IELEASE AGREEMENT (“Agrocment} is extcuted affoctive s5'0f June 9, 2015 (the
"%ﬁ&:ﬁve Date“’) hgr and be(“m Mﬁf . Gioig, EP, = Bzéawam Hiited partsesship (AWA™, and
- o s Y ‘ ok j?}g 5 {the “Tavestor™.

& f&ﬁeﬁm;’nﬁ&mm@ﬂmmmm $50-'million of its Class A Daits, also referred to
s’ Comman Higis {the: “X?nx&"’} 0 g i0ial p@h}iﬂ nﬁm {thic SEPO7) o conplinmce wﬂﬁ Regolstion A of e
Securitics Act of 1933, ax amended (e “Act™).

B, The invextor praviosly subseribed {ihs: “mmm‘“} to puechais ooraln seouritios, Inciding
‘it ok Tenitind 40 Visnited - paviverihip iindsts and warrsots the *Afliaty Séeuities™)-of Nuclens Adwiseis L
-f“?‘{ﬁ:@lm&*’} andfor MLE, 2 ambﬁ-f&nmak Maxy"&ﬁnﬁ oster Hipnited parnership {“‘M&F”}, ihm!g,ﬁ TAMC, LLC, 2
Mirrieso inbited Jiabifity mmpmy i;*‘mw:‘“}. as il nﬁm aﬁnﬁmatmim of MLR,

G BMCEH ;hif: suife pvmivy af‘ &WA Mamsgamm ELG CAWA Mgt 5 Delaward Timited
ﬁahﬂ:ty epmpsny and e :{'mcting groew:dl pammﬂr of A, drl () forinding lingited parinee oFARA.

. I JAME, the Investor and AWA have agresd upon e teems by which $he procesds of the
Tovestiment shall b used fn oy o prioe, Grrent and sxpected, costs aind expeiises vefared 1o the erpumbration of;
AW A Mt sl AWA, e TP siad wenrdidsig apitaf dor AW & and AWA Migait, I exchangs for coriain Tinits 1o
e issudnd o the'Tavestor, ay set forth herein

E The Hivestor alép agmzs By 'mxm suy wrd all claims related o, amopg other tengs, e
Tigwestent, i exchenge e {nity, apon. the reoms and conditions s&faﬂﬁk&m&

AGREEMENT

KEWW, THEREFORE, for good and valuable consideration, fhe receipt and suffickncy 6f which are
herehy acknowlsdeed, the pariies sgree a5 follows: ’

b Canceilsiion.of &ffiliate 3
wmmﬁ&dm&mcmm

itigs. Investor scknowledges ind agrees thot all of the, Affifiate Securities

2. lssnamge of Units Effecte 3 of the BHiwtive Date, AWA Hercby issues to Tovestor
VT zi A itg, which Units shall be fslly paid, weiidly issucd and nor-assexseblie Fmiked purfaseship
infereals SCAWA,

i wistar, Bavestor vederstamds fhat the fsshance af the Units has not
be:ca mggs&m::i zmder Ihe.‘ m:s_ anwmafaa understunds that i Unils are é‘:srxmg affered and sold pammt t0 an
exsimptite froms repisttation contined in the Act hased in part apon. Investor’s Tepresefitations contgined In this
Ajgesuiat, lavestor hoecly Tepresents nd warrsnts o AW & a8 followsy

i Jmvestor i capable Q:Em*aiummg b yerity snd risks of an investmcns s AWA and bas.
the capinity ko protect Tpvesior's pwn interests. - The s of ihe Elnits s not being registered wndir Yhe
WO, and Javistor. smgs i:w ‘the: goonoiic’ Gk aff this vesant mﬂ&ﬁm{e&y andess, the resale of the
Units 15, popisterad purSiint 10, e ACH Bt Aw amum from rogigtwation i avallable,  lovestor
utdocstands thut thers v o asyuranne tiat any excmption frum registration wader the Actwill o aveiible
and thut, oven iFitds mvmﬂahia, sugh, Gxemption, IRy HOL sltowr Investor to tr:msimnﬂnr ary portion of the
Units unader thyo elrentnstaness, i the ariounts ordt ths Smes fivestop nd ,,,lst; JFRGROSC..

L ER



. Snvestor is acquiritg the Unis fﬂﬁfiﬁa&a&t"s cwn accpust for imvestment onlys, amd ot
with & view pwands thele diswibaton.

it Towvesior mmmgw ok - he has had s oppvrunity to a5k questions-of and recoive
" mmwers. loms AVWA, oF & poison o peteons aoting op SWACs behalf, conceming (e tenms and conditions
and pbd other aspects  of invesiatt in the Units;

i Om the srgﬁswﬁ phges o thiy. Agreenzent, the lovestor has tathfully cortified whether
investoy 38 g “avcredited Frvestor™ a5 defined in Rude 508 of the '{muﬁaﬁs Act, nelpding e basis on
wilibeli fhie Bmvestor may safishe such definition.

. Tuvestor shalf be boamd byt fenns and condiions of AWA’s Amended and Restarsd
Agpoeieat of Limdted: Pmmm;: {5 ametdel from Hne e e, the “Partnership Apresmitnt’™). Lipon
excention o mas Agreament by Investor; fvestor shall by boamid autﬁmmmy by the Pamms!up
Agmaaimi a a Hmrited partner of AWA: , Bovesfors aﬁkﬁmwibdm fecobving vnd Maving an opporiweity 1o
review the Partrership Agrectneprior to i Eifective Dhite:

vh By excyting snd deltvering this Agmizacns, the Investor acknowledgss, warmnts and
Toprosents o8 fefleers {0 the Tmrsstor tms Rl Tegal power bnd capdclty 1 ekevite mnfl debivey this
Apreathént, and, wpon Such exceution and delivery this Apreement &hall be the valid s Ginding
apriemens of the hivestor, eafbiveblefn sceandance with its torns; smd (hy the exceution and deltvery of
mifm ﬁgiwnm will not-conflic wWith or resule i gy diefandt af any other sprestnisa to which the Tnvéstor
-jaboun

,,g&eﬂg@ JRvEStor agrees W ERECHIE R mmmmy Insk-up ageeament, 1 requestod b;.v e wideremites of
ﬁm i?ﬁ) thivt yestricts, withpie e prior wiitten. covisent of huch Utiderwiiters, sales of Uniis of (e Investor and
vertain affifistes ind relsred persois Tor up 1o, Y2 wionhs after the completion of the IO, muﬂei shay ol ofher
perions that pﬁﬁﬂm Units-puysvant 10 & &wkmgg and Telesse siresment with AWA prior fo the IO shall be
bound by sienilar restrictions as Tavestor,

_Mgm fmvestar, on behall of Tuvestor and each Qf Tcstoy’s sffiliates, sucveysors, assigns,
hmaﬁc-mﬁ, insivers, indemnttors, tristens, wgents wid mpmmmws {wﬁmmﬂy, the “Invegtor Reledsing
Parties™), hieehy veliuses sl fhrover dischucges Nuclows, MLP, TAME, AWA, AWA Mgma L. Ediward Baker,
and dheir subsidiarics and affiliates, amd cach of their respective nﬁ‘ie:sss, managers, govermors, directors,
shaycholders, partmors, membess, affilisles, prodecessors, sugcessors, assipns, estates, ingwess, indemnitors,
Attos s, smployees, upeuks and sepresentstives, I any (polletively, the "Released Parties™), of dind from any
oo all past, present and- o olaims, Jdemands, Habilities, judgments, and canses OF 2eon, 31 kow or i oy,
kiown o naknoswa, el or dnasserted, Eiqnitﬁmd ot wahgoidated, sheobite of contiapest, avened ar not
apeamed, witich siy of the Investor Relcasing Parties {oiter individualiy or jointly) svee had, preseaily has, might
have i the Buture, chaim o fave, or claiin to have lad agingt any of ! rhe Relensed Parties zelatid to the Affiliate
Secyrivies ami thoss obaing arising out of, touchingupon, relating by, or ik a0y mimr gomnieated with ary set o
wenisston, of Aoy of the Relewsed Pasics oopuming yeior 1o e Effective. Lrote; provided, Sowsver, that e
fovegniyg shill sot release or waive & breach by AWA of fils Agresment. -

. gmmm Tnvestor, on behslf of Investor wid the levestor R&lmh;g Partiog, hereby
srgyooably vt 16 resfaim foom asserting sy elsim ot derdand, oxmnmg;, instinaring or cosing o be
compuented, any proveading of suy ind sgaiwt shy of the Released Parties based upon. any mattes purporied to
by efisendt imwby

7. Confidontialfity, Tavestor; on Ewbzﬁf of Tovestor and e fovestor Reloasing Pariies, sivees thar the
metiers sot fouth i this fgremméntam vonfidentisl and that the mitters set funb in iz Agriment hivve oot and
shafl not b distlosed etoepi to topmuAtnes, Mtumeys and. indrers or unless compelled o do so by subpoens,

Il

AT 5



governmental fovestigaion:or audiv ‘i which ssse Tnvesior shall piprapily atify AW prior o such disclosure).
é\x&y fuchi; pﬁmmd Jiseosvive mvist shelnde a Stilément this the terms of this Agreement are cinfidentisl.

Tﬁms ﬁgimmt m gmz%mﬁé ﬁy ﬁ{f& &w& ai*&c S{&t& ﬁf Mawam writhout

tmnwmw mmmﬁmiﬁm waiua any ab;&&zmm thi Iaymg af vionme af’my ws?; lmgam in the ’Cmszrs:
sl agmoe mot o plead or. clsim i, any Court that-soeck: lijgation bioughs tiersin las een. brodght in an
mvmlm

_— ciatizs. * Eaels of thic Rebitdsed Parties shiall b an intevired thind piirty bentfioiary, of
Ehjsﬁgtmm, S - e -l Siasy, 1

M B ﬁz ranees, Front &maa o i?me uﬁiaf l}ie ﬁﬁkﬂm& Diats; 8 Hles rexuest of & party, the other pariy
shall “wescuts - and Geliver such docuentts and ke such oiher setion s the requesting paty may reasonably
sEquEst 0 consunrarate the trmsactiony mnmmpm:ﬁ ﬁm&y

Fi. ﬂwmﬁiﬂgg. Thy provisiens o this. & groenent are sevemble, and iany provision. of this Agreennt
sirall e detmined to-be Tidald srgmanforeenti under applisabls davey smnh favaiidity of unsaforceabifioy shall
o B any way aﬁ’&:&tﬁuvmlﬂiy mnﬁ:m’bﬁag of the mnmning peovisisos herent.

12,  Eptipe Agreemént. “The pardies Torofy sokwowledge thad hds Agscemment yeis Foith, fhe sntire sgreement
amrl mﬁﬁmﬁiﬁg of the. gzmles hixrelt as 1o i‘iﬁ: silest whatter herfedf, and shall wot be subject 1o oy chnige or
modificition except by the edeeution of & writien instruendnt by, ‘the purties hitreto and shall supurside oif provious
EORBRWIEHTIONS, agnsunents, represanintions wméﬁmdmgs,, either oral or written, among Investor, AW A and
TAMC velting ’m the subject matter berof,

Proforciment Experses, The provailing pasty in any action of injanchion to enforce g temms of this
ﬁgmem ahak% e amaﬁcd o rf:wm:: from the other party its.costy snd exponses incurred 0 such: action or
infunztion, ichuding rensoiablyationieys” fees and oler Htization. XpENSEs. FOr purposes of this Agreemicat, the

“ngevailing: party” medng L party {as- plaisi or defendmnty. whith is ﬁxxaiﬁy dutermined 10 have mmterinlly
prevatbed oo it ehitm for liability under or for breach of fhis Apresment or in its position in & declaratory action
proeeding, of in Hs defiss of sy clabm, henconder, rogardliess of whither wmy dumiges o ofer relicf is awarded

sack party.
Higuature Pagus follow
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Furisdiction af@rgammﬁ{mm), N{Q i i:i X108 3 _

Telegiboine Nimber: é}t’:l w—ﬁéﬂm%%i %@%ﬁ L{ﬁs Facsimilo Mot 00

et Addisss__ 8 i Ko Wy AN . cow

Tt of Formiition {eaiithus): Fisoil Yéar {entities):

Comtact Perstin Rifies

1L Jevestor Sufmﬁmxmu@ﬁmm;

Pleage inftial i)l appitpriste spaves bc’mw mdmmmg e hasis up-xm which Sie fnvestor may qualify & an “accrodited
ipvasibe under the Skearitios Act of 1933,

I INDIVIDY

" e dnwstor bk o 603 words (or joint net veond tagelbicr vt the: Trvastor's spimse) In wxcass of ST.000,000,
and b vty wemsom o Delipve tict Gick net worth Seill not ramidn in extesy of $1,00008 fuir the foceserwbin
Turke- Elogey Nofe: Fag puspases henk, et wort" méens i extess of wiad assete st fair ek vilas
(eeluding the value of 4 primery tesideénse), over tuia) Habilites (ivleding Habitifica Recused by o jrimney
mm EXiept oy Mm‘mrmﬁms fiabitities mooued the filr mirdel safes of G primary nsifeee),

Thie Imvestor bod s anonl incoms dorng dbe e twa full, caendar yeary of in exoess of S200,000 for jolnt
ezl T mggﬁm with the Tnvestic’s spouss of cxmﬁfssﬁ&&m st eapembly cxpects B have an
wnrtieal-dncarny I sutess oF $200,000¢ {or Jeint sl Sovbme Topethiy with the. Tovestol's FPO0ST oF i weeess
efSSﬂD 000y diarkyy the vuerent eatendar yeay,

me

Fhis doweeitios fras w:a{ asscﬁsfs: R4S mi,mm

Al s, ﬁsgmg mm ot m@g s pﬂzﬁéﬁm{s of the Thvestor are seoredited fovestors, TFéhe Mnvestar
Jaitialed thie staromant srd did s infifsl fny o8 the proveding, haee siabersents, AWA in it sole discreting
shuiy sequiva the fwéetor to povids AN S with 2 Jist satiing forth e miies 8 3l owmers and pandoipants sl
indicating the measer fy wiich ey qualify, and may sepre whch voth porsun fo complete an ancrediind
invvnstor il gnakified wligibli person exuily oante questionsiates b the form supplied by AWA.

Thie bivestor s o brnker-dealer repisised urelor Section 15 of the Seouiting and Bvedpnge Aot of 1954,

reoy

T Ipvestor Buie potel 45083 in- exciss oF 55,000,000, its parchase iz ditseied by i« person who: has such

T bowlede and espedeney i fnaucii and business maters that be it he iz sapable ohevileating the morits
and 7isks of 2 iveslmint bn AWA,
o TueInsezteris nretasablo g which oyt b amended or sevoked ot sl e by fie grantors thunsof ond alf
of the gromtors aee eoezadind dvestoss aod gualificd cligils persons.
&gmxm Poape H &
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_ CAPITAL Cm 2013

Nm&%&u& ﬁdmam ip

Mueleps Advisers Mamgement LLC (General Pariner)
;ﬁm L. Edward Baker

Py, Box 3086

Naples, FL 34105

L.  Subseriptionfor ap Intevest in the Capital Call by Nukleus Advisers
LP. This Capital Call tauhmxpﬁan Offering Is only being offered to existing Nuoleus
Advisers LP shareholders (wit-oldées). The imdersipned heveby imovorsbly subsoribes,
o1 Gty amount uet below, Tor a Muited pactnesship fnterest (the “Interest™ mnmnng of
“Preferred Unite<Class £ in Npclews Adxizers LP fihe “Parinetship’
mdmxgm;ﬂ aﬁkmwzcﬁgw that iHis subistripfion 16 sabieet i abstptaneo or m;cetmn {in
whels or o party ot the dissredon of Nudlens Advisers. Managenert LI, this géheral
pavier of the Parmership. This Subscription Agreement {this “Agreament™] Is being
dntterest info In onnection with this limited offer-for safe by the Partnership of up to
TO9,200 totdl, 1 100% subseribed of “Class B Unite™ Préferced Units at a per-Unit price
of $0.33, piirstsint biveto {the *Capital Calt Offéring”™). The tewm *Preforred Uit bas
e m::am;@ et forth in the *LP Agreomant™, a3 that term iz defined in Section 2(&).
The Closs B Preferred Units have ihe same relative ights as all other Preforred Units,
preferences wad privileges sed farth in the LP Agreement.

A This Cipital Call Offering is priced at $0.53 per unit on s 3<1 basis for
currerit Nutleus Advisers LP ammh@mm {unit-holders) holdings, This offering expives
at 400 pan DT o "I‘aesﬁa:@, Aprii 16,2013,

3. The parpose of the Capital Call 2013 s to reise operating eapital for
Nucleus Advisms{o be s grﬁs&&ﬁﬁg sosnpany in the Private Equity Forosn {“Fomu”) on

May 2, 2013 at the Yale Club in Now York; N sud o cover opersting expenses-during
the period siier the Poresm to close the acquisition edpital raise fiom the Form attendecs.

Amount of silscription at $0.33 per Class B Unit (minimum: $1,000):
§ BSOS (67

1 &ﬁiﬁm‘iﬁﬂ‘ iafﬁrmmm 1
Subscriber's Name: __ (o @wr«ﬁ sg {< t@&*t el

Boeial Security or Taxpayer TdentiBention Wuraher: f::v" £92 w‘{;«%‘ﬁ ) 3@‘%




PUTAL CALL 2013
11 11K, ‘

| gigiﬁﬁ&sms;

INDIVIPUAL OR IRA SUBSCRIBERS: TURST SUBSCRIBERS:

{Name of Trust)

(Prinled nawe) {Trusiee Signatory)

(Sigumtre, Hjoint invesiuent) | {Trostes Frifted Name)

(Printed name; i’iﬁ’jﬁé&aiﬂ&iﬁ&*&éﬁﬁi&i&t}‘

Thated e

Nﬁlﬁixﬁ‘ﬁs ADVISERS EMA&LMENT iR
‘{'mnemf Parmner o Muckens Adwsers 1P

By!
Marng:
Txﬁe,; , .

Dateds ’ .
Send Subscription amoant o Naeleus bank aecount via wiee:

Wirs Instroctions:

Peivate Bank Minnesots, ABA Ammue Adldrass: 222 Sa, Nioth St #3800,
Minnenapolis, MN 55402;

FRO: Nuclens Advisers Mansgement LLC, Sccount # 2020287,

Addross: B.O, Box 3086, Naples, FL 34106

$3



e

Domestic Wire Transfer Worksheet.
Pﬁém ztypa alt Rifaution, | AlFies inustba coinpletsd

gamwalegme ﬁﬁxrﬁ‘?%&ﬁ%ﬁﬂﬁv CELL

Wings D#: SINEP S — =) )
mtwmmw be sk % 2500.00 < Fee: $20.00 :;;
. [Plsee Attt Fom 1 sean for Faturs Wires | ™

iiring Instruclions for Recaiving Bank
ABARoulirig Number, QEEN.
Bansi Namw PRIVATE BANK MEN&ES{}T&

CityStotek: 222 8 NINTH.ST #3800 MINNEAPOLIS AN 554%
Bank. Tﬂ%vphaﬁ&" ]

dorivficiary Bank Nathe i spplicable) "
m *SWIF‘E‘ Code
Hank Mame!
Banefciary Bank ﬁmmnt &mmﬁw 9& ﬂeneimag Baik:
csmmm&m —

Beneficiarg information
Name on Assount at Receiving Bank: NUCLEUS ABVISERS MANAGEME NTLLC
Aconunt Nurmber 5t RetsivingBaveficiary Bani: _QNIF .
Typs-of Acoount: {i.e. savings, checking, ele}

he

For Fusther Credit To: Nams;

Sasanunt ﬁmm&m&*:
Special nstroclions:___ ‘ —
By sxgrsmg namw& PR ceaﬁf? i) yzw have mzeimj Wings Wire: ?r%;@!kﬂﬁah& disclasuee. You aiax)
M&f& vrified that the infosmalion entered above j c&x"‘ 2 #
. tf f # ’ . ol

“CUUSEONLY

 erified By
| Authorization Code
1 - Type anctd MN D

pate 41613 Ext 8406

Mﬁ, Eﬁaﬁtﬁﬂiiﬁ 36?!2333&3 F&tw {95239&1-36&3 il Pl Gk livioh ~ AREOZNOTT4/21
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FedLing for thic Web:FedWirs Funds:Standurs Transfer

foutgoing Messages

Pagelnfl

iﬂf&muﬁ %mﬁm Mk

Tohel  Chmpleted

GuotpTime;  U4/1G/2043 1773 2:06
THAD:  ZOESNALE QMEFTOLE uu‘ﬁﬂmﬁaﬁiﬁ
: ﬁ&ﬁm ' 'zum«m wmvm WM&WM&M&

fﬁwge*rwa ﬁmmtmﬁ
'Tesﬁmqf: F{aéi;‘

Saaﬁwﬁ%{ﬁiﬁ&}, ’-wmﬁﬁ Fiﬂl’dé{imw

Recalver 488 {3400 N EREVATE MY
Aﬂ:mm!ﬁ {zﬂaﬁ}* S0

'i‘yméfmwc mﬁa RS0y umu Transfor of Funds
Busliess Fomction £I8003: -GTEC~ Guptoniyr Trangfar.

Griginaker InFormition

Orighnstor {5000 y
tamer- GERALD KETTH ALLEN,
Al 232 LINDAWOTR BN

WA AT Wi 551

Bewwnwiﬁfﬁmhm

Seweliary {AZ00}
1o-fodes D - TI00A, fecnapt Sk

e T SUCLEUS ATVISORS MANAGEMENT L

* e o S0 0 M nderdiidniCetDitroing TransferForReview3

41612013
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1 }mm Faintits with Bighe ..»ﬁmm iy
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ADDENDUM T e
EXCHANGE AND RELEASE AGREEMENT

'IEE EXGHANGE 2000 RELEASE 4 0REERENT {‘”ﬁgy&amm“} was exeaited eEective as of June §,
2%}2{5 {thﬂ: "’Eﬁ&a&m ﬂa&’} be a&d bmae&n A‘ifs«‘_ ‘ {’ﬂmg IJ’ & Delawars lmited g:m&ﬁbmp (WA,
1L s i A, _ : . {the “Javestur™),

This Mﬁmﬁm sta ﬁm ah&m namied Agvessiont between AW& and a‘nw.ﬁw, sffctive May 16,
2007, Tuvestor, by exetuting this Addendur, acknovlodges tiey are purchasing additionsl wnies ﬁmm the
MR, ey of e totel unfts incduded in AWA's Oifering upder Repatation A. TAMC m wdvised Investor
e soarcy of the malts is dis 1o 4 note default by saottier ML invostor, TAMC i5 tansierting thess
adlditionial mnits fo tie Tvestor, with afl “Recitals and the Agrvement™ from e Jutng 9,285 Frchimge and
Release Agrovmient, to apply 1 thoss additivnal unies pucchased with thix Addendum. A4 15~ @,

The mﬁmmg is the gmr:&m tenmns yolome scheduls being agghcﬁ fir Tiwestor. A portentass of

. cash s due now, With the signed Addendum fird the tafnmce pérosutage 1§ due 5 sy frond the date Imesstr
i advised by AWA it lias recived the Subscripfion reaching the $10 willicn of the AWA Offering
Armended Niawels 6, 2017;

Units purdiase at 5500 pey wnit, based on the Tollowing payment teems:

$1,000 oo 24,999 40% casly due noww and 50% dye fater.

£25,000 to $45,999: 35% casl i uow anid $5% ctug Later,

$50,000 to S74,999: 30%) cash tue now and T0% due later.

$73,000 to $99,990: 23% cash due now and T5% due latar,

FHO0000 or oreer: 20% cash dus wioer and $0% due later,

A i“hﬁk additiopal !.55"} Y usits parchased are 1o be added W Tevestor's cwrent mecount of
¥ RSt with AWA's ransfor agent, to show a new balance of {170 AGH_wuaits,

The i of additionat ,ﬁf_? ekl units x $340 pérunit cquals § S, gy, des

“Th total smonnt of cash des now 2§ Jﬁ SR 406 and the balapos dueof
¥ "%:;f Beap)s ehed S duys pfter AWA advises isﬁﬁ:smf e Izt Subseription to reach $10 millien has
ein mEcived.

Signaturs page and payment instructions page follews.



M1, Sigaanures.

(9o of signaters)

iS;gmtma,xt 3<xmt mﬂm:gt} ' {m;a}

_lori f'ﬁf E

{Printed same, af‘;{mnrmmr;mt} o | {‘S:gﬁamre}

ACTEPTED:
AWA:
AVA GROUP L
By AVA WARAGEMENT LLC
© g Gengral Pastner

B‘.« .
L 'ﬁﬂ‘\‘iﬁfﬁ B&k«m Chigl Bypcurive f&‘*%@:
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ADDENDUR T
BXCHANGE AND RELEASE AGREEMENT

* THE EXCIANGE AND RELEASE AGREEMENT f“&greémf‘} was sxecuied elfsctive w of Tune 9,
3&15 fﬁl\? :Mw ﬁm‘z’? %raaébe‘cm AWA Croup LY & ﬁciamze lizpied Wh!;i PAWA™,

» W&MM:@& tirihe mmmad Apreitiont betweon WA wod Bevesior, offeciive May 2,
2018 Investor, by sxecating thic Addendum, aﬂkvwl@ﬁgwﬁsg 26 purchosing additiors] s from the
WALF, part iof'thic toiad wwits includet i AWAY s (ifgrtay under Regulation &. TAC s sivissd Tnvestoe
fhe soance. of iz inits is dog to & it defls by asbiher MEP mvestr. TAMC Iy bansfrring these
adatitional vty to the Ervestor, with all "Rmrsmmﬁwmm“ﬁom the Junic %, 2015 Exchange sud
Releass mmm,m dpply to Grese sddivipeal units phechased with this Addendurs.

, mmm@m@mmmwmmﬁmm@mmmw & percentege of
sl §5 due mow, with 1he 9 &Aﬁ&m@mﬁﬁebﬁmmmmﬁmm&ymwﬁm
Tesvestut i sdvised by &m it s reveived the “Lultos of Intent” ('LOIS") reaching the $24.6 million of
iwam.

Units purchiased of 5729 por wnily; ﬁmm Hhe ﬁsﬁfmg paymrent torers:
13 thuis st Subseription; 23 dirat 10 days-motice o $21.6 milfion revenue in L0

The sdifitional 1,000 wits purclased are tobiesdded o Tovesior’s cureent ascountof 112,398 wais,
gty ATEA's ranshee g, to e & niee batmmoe of 113,398 it

The #of sdditional 1000 units x $7.20 per unit oqosls 57,200,

“Fhe totad Ampnt of casks disc naw is 52,400 and the balue divs of 54800, 10 days flec AWA
udvises Yovestor the of $21.6 milling revene in LOI

Sisoture page and payauwnt insiractions pages follow:
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EXCEANGE AND REUEASE ACREEMENT

o THISENCHANGE AKD ReEatt AGREEMENT {*Agreeonent’) i cxoouted effoctive asof Ootober 35, 2018
{ihé “effeetive Ism“} by anil between S8 lsnd Wialih Adiisors L9, 8 Delawase Hmited parnorship {*‘AWA"}
md Legald K. Allen {the Tuvestor™:

. A ?&W& intends 1o s@ﬂ Sﬁﬁ o of s *‘Siés:'s A Units, alzo referred 1o -85 CommmHn mﬁﬁs {ilge
“‘{?mrs"} ek 81 ‘offéring {the “(iifering™ in conplince Witk Regulition A of fie Seourities Aex of 1933, as
smended {fhe “Aef™),.

B, The havestor i purchesing Ssepndary Fowders Lnit previcusly sobeifibed. by et Resources
Girivagy, LLE (the “Anvestment™) to pirehads cortain seourities, including but ot limited to fmited partmership
Tnierests {thve “Affiline Sm&:ﬁ&w} A0 BLE, ‘5 sster finriled: parmerstdg NPT, !!mug’f; TAMC, LI, &
Blinnesotd Umited: Hability compady {TAMOY, = e offering, adininismmor of MLP endl exchengna for
Fondess Unityes Afflisted Weatth Adidsons LD Tliss A Cominos Units,

¥ The Hwestor olsp apress 1t waive any end el clsinis vehited 10y among ofher thmgm the
esinient, i excliange for Secondary Founders Uniss, ipon e trms and eonditions set fotth-heroin.

AGKEEW&T

NOW, THEREFQRE, fov go0d dnd, valoable considerstian, the Teceipt and soffiiency of which are
lgnge&;sr aknowledyed, e pirtics ﬁg&&%fw}ﬁwﬁ‘

ance of Linis:  Effective a3 of e Effective Date, AWA hekeby igsues o Tnvestor 3,872 Units
;mre%ms& at m,zﬂ e i, veliioh Foonders Sécondary [aits shull be' iiﬁl;sr pitch, phes 113,398 Units Tavestor
omttied w5 Fondees Linits. and aidded to these fowly paid dafts, uzzéai of 117,270 Linits. gre all validly issued and
isonsEsepsnhi: fimired parinersiip Interests of AWA, ne Chiss & Cootmion Units.

x¥ 4% ol ”&:gmggag Qﬁ%ﬁys vestor undersiands that ihe issuante of the Units has not
bee mgwmed zmefw the Act,. Invesior alss wndergiaads that fhie Unlts are being offired and sold pursaant & ao
cxemption From registration omdned in the. Ack hased in part pod Irvestor's regrresentations contained in this
a&gsmcm Investor hereby represents and warrnss to AWA &3 follows;.

=

i mvesine i capable ol Genhuding The weris and visks of a0 investment Is AWA awd bas
the capiciiy 1o protect Tnvestor™s own Interests. The sale of e Unlts is wot being registered wider the
Act, and bvestor s bear s econpmic risk of this tevesbient indefinitely nilass the resale of the Units
k= mglsm‘éﬁ pursuant to the Agl, or =0 sxemplios framy zegxmwn i sailable. Mnvestsr understands fhat
thane: i o axsubate that sy Gxeiption from registeation soder the Act will be available and that, ovon if

it is available, st exraption sty not sliow lavestor o transltr of) or sy paman of the Units ynder the
sivsansiances, inthe Hrunts or # he tmes {maemf might ppase.

(e Investor is actuiring the Founders Secotdiny Units for Iveswa’s own sccount for
tnvestient oiily, snd not witl 5 view sovwards their distetbugion,

. lavesior mkmw}sdgszs float be bag had ap oppertonlty t ask qeestions of and reccive
apssers rom 4 WA, gra person ar perscis acting on AWA’s behalf, concarping thie ferms and conditions
and 2} pilie aspects of investiest in the Uniis.

v,  On the sianamme pages To s Agreament, the Iovestor Tas wothfully cerrified whesher
Tmvestor #$ an “acoredifed fivestar™ ax defined in Role 501 of the Securiiies Ao, inchming fhe basis on
whieh i Imsestor may ssitsl such definition,

1o
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¥ !mm%tx sloal b bumd by the toning and conditions oF AWA's Amwnded aed Restsed
Agadenneitof Linsiiest Patoership (i amondid foon time 1 G, tie " Partuesbip Agreement™. Upon
sxcoution of thin Agmepient by Yovesior, Tavestor shellt be boand mmm!tg ﬁ?ﬁww‘?
&gmmm&mammwwﬁ,mm. Wm&mﬁnﬁmm&gaﬁhmmwm
wmymmmﬁﬁmmm

- &MW‘W‘* fﬁtgf e imwmﬁg
Amgm!sw {a}wsmw lﬁﬂWm&amtyw '
&muﬁmm&mmﬁmmmﬁ@mmmwiwﬁawﬁémm&w
appeement of the Tinesioe, enforouabls fnacoondsnce with ii% ievas; and (b} the execution and delivery of
mmmﬁ mwﬁ!mmﬂwmﬁt&mmﬁammy&mwmymww:awt@m&m
B

5 Lackdlp ¥ requested by T udsrwirior of the Dlfering o the e, Toveser agries 1 dreoms &
puloTAry ic&mpagmmém%%wmmmmmmﬁmmm sodes of Unfts
vf the firvestor iid certain alfifiles and solasd persons for wprin {2 mivetles after the: completion of the Ofering
provided, dit oH oiber jersons that purchase Uniis @mmmmmmm& oicane sgreomnnne With AWA
pmameﬂﬂhwmﬁﬁahwﬁwmmmwmmm

W Twestos, on behali of Investor and each of Tavesta’s alfiliaes, mwz, wBigns,
f:mﬁmxm ingeres, fndesterdtons, mm W g coprentatives {eoltentively, e “Tovestor Releasing
Paeties™), Leroky veleases and forvver dischvinins MLP, TAMC, AWA, Adviears (P LLC 1. Edwsnl Bakor, Gt
Resoures Crou, LLC and it mﬁs:ﬁ&:ws and affifisies; and wach of their Dopeive offites, managers,
EOVETRSS, uiﬁwm, sharchioldors, “pirtocts, snenibee;, wffilides, mdmm, BRCopRRGRG, IS, estuiy,
iustiers; “indinmniines, poroeys, eﬂ;;;wsms, apeots agd ropsisentatives, 'If sy ollectively, e “Helesed
Partias™), of and fomn any and all past, present wmd Guwes clabme, demasds, Habilies, judpments, 1nd cavses of
aetion, st aw.or ih squity, Jeow gr urkinown, asserted ‘or tteasseeiod, figuidated or ualiquidated, absokiis or
comitigend, soamed o, got avscied, which vy ai‘s&m Tovisior Relbasiog Parvies feifhse iodnidoally or joistly)
ever bad, preseatly has, st Rroewes i e fieoare, 1o mhﬁm, orehsbm n heve mmmmamm
Bartify refuaied to the Affliae anrztm and thosr slsims arisiog 0wt of, mdaag tgod, reduting o, or in auy
manmer epscid with any et or anession of Any of the Relistped Partisg securring prior to the Efftetive Date;
prvidded., ﬁzwm*iwih& Traepiing shatl st roliuss of wadve o bieack by AWA nﬂ’tmﬁwum

 Stvestor, onbebalf of Tnvstor apd the Investr Relessing Pirtics, homby
mmmﬁzy mmw@m@a@wmm%m%&w:mmmﬂmmmm b
MWM&; sty procesding of sy ind agamst any ot ihe Beleaved Parties havodipon: any mﬂﬁ:rpmmcd Y
Derimlcaned Borely,

% Coufidepfisline  Toestor, on ehalf of Tovestor and the Invessor Releasing Parties, agroze thaf the
matiers 5ed forih in this Ageeemmont ase ponfidinial snd that the mpiters st Rl T dhis Agrsemset Hiave mot #d,
shiall ok ot diselosed wooept o AccounBn, enomeys and ke oc wnliss coppelled 10 89 bo by wabbowes,
gveinsticatal invwaliion o s (i mmwmw%ﬁpmm}ymﬁf&?& griog to suchs disthusurs],
Aoy sech mm{ disclomare gt oehidea ﬁmmmimﬁwm&fm Agrosient are con s,

 Mogye Mé@wm;a governel by ibie liws of Ahe Steie of Delawire witho.
ssgamlm a:s wnfhw&»law prisciples, The panies berzby imevorshily and uncondiionaliy comsent i ubmit
the woar-exclisiive ;mwd‘uanm of the ginets of th: Staks of Now York and of thi Unived States of Amevien Tocuted
in How mi:cw, New Yerk (e “Couwrts”} ﬁmn? E&gwﬁmmg m@fmfﬂmgm his Agrecrisnt tis::
{ramuRatong. m&uﬂaﬁa{e&m&y waive- sy objgetion 1y the buyingef veme of sty vuock. Htigation & iy the Coiarts
aud ageee: oot 10 Plead o olaim i any Court Gl swch Tiligation: bradight. dherein, hos been. Beought i an
incemveniot fatun,

| ARG §
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‘ ; ot applicable Tow, stich Eyalidify o upenforooability shell
mmmyw aﬁ‘m&w mﬂaﬁx{y Wmm&y afmmmmm sl

i mmm ‘!‘iz; pawiiey: herete aekowipdas that this Komvemint sols forth ‘the paliee ajpmement
and. mmmﬂmﬁﬁw partie Tiheio se w the: xubject TeRmer hereof dad SEO aul e suliject fo zmy elings o
mx&wmwmmmwﬁmm nStrument b the s heveto aad shal supérsiie Al greviday
orpmiLations; ApEomENE Mpresiiations or indurstndings, liher oeal br writtet, among Tovestor, AWA,
TAMOC a2 Oek Resmiuses Group, LT selatiug il objocs mibiee boreal,

12, «Eofbreetnent Hipeies. The gxm'ampg gmmaﬁg\am&nm m}mmnw t-enufBrn | i o5, uf this
Sgrekrient sl be enided 1 riaves fiom e il pacly iz cusy and vapeises incurivd Ty such action or
infumtion, inctuding vemomalily attmmyﬁ* e iy oty Hdgation: mmm. Fog paposes of this Agresingnt, e
“provaiing W meing Uit panty’ {28 plaliBiE oo difendent) whick i ﬁnﬂtgr Siterminad b Ton Aisterially
privaibed win #e chiim G muﬁtgmm o Bresch of s ; or o fix peaiidon. in 5 disiuniioty sction
mmg,urmm&ﬁwﬁang slaivg mm?wwmawmmymwmmmmm
sodk pasiy.

Sigwanire Page follow
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