
ÑÓÞßÐÐÎÑÊßÔ

ÑÓÞÒ«³¾»®æ íîíëóðéïê

Û̈°·®»æ ß«¹«¬íïôîðîî

Û¬·³¿¬»¼¿ª»®¿¹»¾«®¼»²

±̧«®°»®®»°±²»òòòòòòòòòòòòìèòçêçé

ËÒ×ÌÛÜÍÌßÌÛÍ

ÍÛÝËÎ×Ì×ÛÍßÒÜÛÈÝØßÒÙÛÝÑÓÓ×ÍÍ×ÑÒ

É¿̧·²¹¬±²ôÜòÝòîðëìç

ÚÑÎÓÝËÒÜÛÎÌØÛÍÛÝËÎ×Ì×ÛÍßÝÌÑÚïçíí

øÓ¿®µ±²»ò÷

ÑÚ±®³ÝæÑºº»®·²¹Í¬¿¬»³»²¬
ÑÚ±®³ÝóËæÐ®±¹®»Ë°¼¿¬»æ
ÈÚ±®³Ýñßæß³»²¼³»²¬¬±Ñºº»®·²¹Í¬¿¬»³»²¬æ

Ñ

ÑÚ±®³ÝóßÎæß²²«¿́Î»°±®¬
ÑÚ±®³ÝóßÎñßæß³»²¼³»²¬¬±ß²²«¿́Î»°±®¬
ÑÚ±®³ÝóÌÎæÌ»®³·²¿¬·±²±ºÎ»°±®¬·²¹

Ò¿³»±º·«»®æÌ»²¿½·¬§Ø±́¼·²¹ôÔÔÝ

Ô»¹¿́¬¿¬«±º·«»®æ
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GOVERNORSOFTHECOMPANY

4. Provide the following information about each governor (and any persons occupying a
similar status or performing a similar function) of the issuer:

Name: Tessa Kennedy Dates of Board Service: 12/19/17 Present
Principal Occupation: Director, Merchant Services American Express
Employer: Dates of Service: 7/29/02- Present

Credit Card Offerings
List all positions and offices with the issuer held and the period of time in which the governor
served in the position or office:

Position: President, Secretary, Treasurer, Governor Dates of Service: 12/19/17 Present

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities:

Employer: American Express
Credit Card Offerings

Title: Director, Network Operations Dates of Service: 4/15/13- Present
Responsibilities: Oversee a large team working with regional merchants to grow their annual
spend with American Express.

Name: Mark Ketchum Dates of Board Service: 6/1/20 Present
Principal Occupation: Governor
Employer: Dates of Service: 3/31/20- Present

Medical Device & pharmaceutical injection molded assemblies

List all positions and offices with the issuer held and the period in which the governor served in
the position or office:

Position: Governor Dates of Service: 6/1/20 Present
Position: ____________________________________ Dates of Service:
____________________
Position: ____________________________________ Dates of Service:____________________

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities:

Employer: Juno Pacific (a Cretex Medical Company)
Medical Devices & Pharmaceutical Injection mold assemblies

Title: Director, Quality Services Dates of Service: 3/31/20-Present
Responsibilities: Assuring compliance in business operations to governing regulatory and
customer requirements.

Employer: Nextern
Medical Device Instrument Design and manufacturing

Title: VP, Quality Engineering Dates of Service: 3/10/18 3/13/20
Responsibilities: Assuring compliance in business operations to governing regulatory and
customer requirements.



Employer: Minnetronix, Inc
Medical devise instrument and manufacturing

Title: Director of Operations Quality and Account Management Dates of Service: 1/15/14-
2/20/18
Responsibilities: Assuring compliance in business operations to governing regulatory and
customer requirements. Managing forecast, pricing, and growth of existing commercial business
relationships.

OFFICERSOFTHECOMPANY

5. Provide the following information about each officer (and any persons occupying a
similar status or performing a similar function) of the issuer:
Name: Tessa Kennedy
Title: President, Secretary, Treasurer Dates of Service: 12/19/17 Present
Responsibilities: ________________________________________________________________

List any prior positions and offices with the issuer and the period of time in which the officer
served in the position or office:

Position: __________________________________ Dates of Service: _____________________
Responsibilities: ________________________________________________________________

Position: __________________________________ Dates of Service: _____________________
Responsibilities: ________________________________________________________________

Position: __________________________________ Dates of Service: _____________________
Responsibilities: ________________________________________________________________

Business Experience: List any other employers, titles and dates of positions held during past
three years with an indication of job responsibilities:

Employer: American Express
Credit Card Servicing

Title: Director, Network Operations Dates of Service: 4/15/13-Present
Responsibilities: Oversee a team that manages all the connections with merchants into American
Express so they can process their payment processing.

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or
principal accounting officer, and any person routinely performing similar functions.



ÐÎ×ÒÝ×ÐßÔÍÛÝËÎ×ÌÇØÑÔÜÛÎÍ

±ºîð°»®½»²¬±®³±®»±º¬̧»·«»®ù±«¬¬¿²¼·²¹ª±¬·²¹»̄«·¬§»½«®·¬·»ô½¿́½«́¿¬»¼±²¬̧»¾¿·±ºª±¬·²¹°±©»®ò

Ò¿³»±ºØ±́¼»®
Ò±ò¿²¼Ý́¿±º

Í»½«®·¬·»Ò±©Ø»́¼

û±ºÊ±¬·²¹
Ð±©»®Ð®·±®¬±

Ñºº»®·²¹

Ì»¿Õ»²²»¼§ ïððÝ±³³±²Ë²·¬ ïðð û
û
û
û

×ÒÍÌÎËÝÌ×ÑÒÌÑÏËÛÍÌ×ÑÒêæÌ̧»¿¾±ª»·²º±®³¿¬·±²³«¬¾»°®±ª·¼»¼¿±º¿¼¿¬»¬̧¿¬·²±³±®»¬̧¿²ïîð¼¿§

ê



ÞËÍ×ÒÛÍÍßÒÜßÒÌ×Ý×ÐßÌÛÜÞËÍ×ÒÛÍÍÐÔßÒ

éòÜ»½®·¾»·²¼»¬¿·́¬̧»¾«·²»±º¬̧»·«»®¿²¼¬̧»¿²¬·½·°¿¬»¼¾«·²»°́¿²±º¬̧»·«»®ò

é



Page1

CONFIDENTIAL BUSINESS PLAN

Tenacity Holdings, LLC

FinancialSuccessGrowsHere

BuildingLivesW orthLiving& LegaciesW orthLeaving

https://www.tenacityproperties.org/

Updated

May18, 2020



Confidential Business Plan
TenacityHoldings, LLC

Page 2 of 19

Summary of Offering

TenacityHoldings, LLC isaMinnesotaLimitedLiabilityCompanythat

Tenacitywilltakecontrolofvariousparcelsofrealestateandconvertthem toamore
valuableuse.Anexampleofthiswouldbetakingcontrolofanagriculturalparcelof
realestateandconvertingittocommercialuse.Theseparcelsofrealestatewillthen
besoldtobuildersordevelopersforprofit.

Tenacityhasstrategicrelationshipswithcommercialrealestatedevelopment
companiesthroughouttheUnitedStates.Theofferhasaminimum raiseof$534,000
andmaximum raiseof$1,000,000, withaminimum investmentof$10,000(unless
waivedbytheGeneralPartner).Atalltimes, theGeneralPartnerwillretainafifty
percent(50% ) GeneralPartnershipinterestinthePartnership.Interestsmaybe
purchasedbyanindividualinvestorduringanyopenenrollmentperiodsetbythe
GeneralPartner.TheGeneralPartnermayrejectanysubscriptioninwholeorinpart
foranyreasons.InterestsaretransferableonlywiththeconsentoftheGeneral
PartnerandonlyincompliancewithStateandFederalSecuritieslaws.Theraisewill
beusedtocovercostsofthecrowdfundingplatform andasaloantotheselected
commercialrealestatedevelopmentcompanyandbespecifictoasingleproject
scope.Typicallandarbitrageprojectscopesinclude, butarenotlimitedto:

Floodplainlandreclamation

Dredgingofwatershedsectionsofland

Engineeringlandandsoilstructure

Rezoninglandforcommercialrealestateuse

TheofferinghasbeenfiledwiththeMinnesotaDepartmentofCommerceunderthe
MNvest(MN 80A.461) exemptionthatpermitsTenacitytomakedirectsolicitationof
non-accredited(Reg-CF) investorsandwillbeeffectiveforuptotwelvemonthsfrom
dateofeffectivenessunlessterminatedsooneriftheofferingreachesitsminimum
raisegoalstowhollyfundaproject.
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Formoreinformation, seecompleteofferingdetailsat:
www.tenacityproperties.org

Orcontact: TessaA.Kennedy, Founder& CEO
TenacityHoldings, LLC
1195075th StreetNE
Otsego, MN 55301
PH:(651) 492-3548
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1. Executive Summary

1.1 Overview

The Problem

Investmentinrealestateiscomplexwithawiderangeofinvestmentoptionsand
demandsonpersonalinvolvement.Businessstructuressupportingmoreadvanced,
largerscalecommercialrealestateprojects(arbitrage, pre-development, land
reclamation) canbeoverlycomplicated;oftenneedingspecializedexpertisetostructure
theprojecttoensurecompliancetovastgoverninglaws.Insuchsituations, investment
incommercialrealestateprojectsisoftenlimitedtoaccreditedinvestorshavingpre-
existingrelationshipswiththecommercialrealestatedevelopmentcompany
GeneralPartner(s) andminimum investmentthresholdsaresettolimitswhichexcludea
largepoolofinvestorsseekingtherightopportunity.

The Solution

Crowdfundingisapublic-facingmethodforsolicitingfundsmadepopularbyinternet
websitessuchaskickstarter.com, indiegogo.com andgofundme.com.Thesesitesto
datehavebeenstrictlyfocusedonpre-launch, product-basedofferingsandgeneral
goodwilldonation-based
solicitationspace.

Thecoreideaincrowdfundingisthatinsteadofrelyingonasmallgroupofwealthy

Inthepast, thispracticehaseffectivelybeenbannedbytheSecuritiesandExchange

solicitation, fundsmanagement, andongoingcommunicationanddocumentation
management.W ithrecentSEC changesandthenearlyubiquitousinternetaccess,
everybusinessnow hasthemeanstosolvetheadvertisementandcommunications
component.

from securitiestoberegisteredatthefederalandstatelevel.IntheMNvestmodel,
issuersmustfiletheirofferingswiththestateDepartmentofCommerceaddesignatean

The Offering

Partnershippursuanttoanexemptionfrom theregistrationprovisionsoftheSecurities
Actof1993, amended( RegulationCF.Theminimum interest
thatmaybepurchasedisTenThousandandNo/100dollars($10,000), unlesswaived
bytheGeneralPartner.Theminimum investmentofTenThousandDollarsandNo/100
($10,000) willentitletheinvestortoone(1) unitofInterestinthePartnership.Interests
maybepurchasedbyLimitedPartners(definedhereafter) duringtheOpenEnrollment
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period(definedhereafter).Thedatefrom whichthePartnershipfirstofferstheInterests
untilthedateinwhichtheMaximum Amount(definedhereafter) isreachedshallbe

whichtheOpenEnrollmentPeriodclosesshallbeknownastheOfferingClosingDate

thePartnershipduringtheinitialOpenEnrollmentperiodisFiveHundredThousandand
No/100($534,000).Themaximum amountofIntereststhatmaybeacceptedbythe
PartnershipduringtheinitialOpenEnrollmentPeriodisOneMillionandNo/100
($1,000,000)
percent(50% ) GeneralPartnerinterestinthePartnership.TheexactnumberofGeneral
PartnershipinterestsownedbytheGeneralPartnerwillalwaysbeequaltothenumber
ofInterestssoldtoLimitedPartners.Bythewayofexample, ifthePartnershipissues
TwoThousand(2,000) IntereststoLimitedPartners, theGeneralPartnerwillretainTwo
Thousand(2,000) GeneralPartnershipInterests.Interestsmaynotberedeemedbyany
LimitedPartnerexceptasallowedbytheGeneralPartnerandonlywhenadequate
fundsareavailableandcertainspecificconditions, morefullyoutlinedherein, aremet.

Preferred Limited Partnership Interests

LimitedPartnerswhoinvestinthefirstFullTenUnits(10) thatmayberaisedunderthis
Offering tners.

ThePreferredLimitedPartnerswilltoparticipatingintheprofitsofthePartnershippro-
ratabasedontheirpercentageofownershipinthePartnershipasanAnnualized
AccruedReturnequaltotenpercent(10% ) oftheamounttheyhaveinvestedinthe

.AnnualizedAccruedReturnwillbeactiveuntil
suchatimeasinitialequityinvestmenthasbeenreturned.

Common Limited Partnership Interests

LimitedPartnerswhoseinvestmentisnotpartofthefirstFullTenUnits(10) thatmaybe

Partnership.HoldersofCommonLimitedPartnershipInterestsshallparticipateinthe
profitsofthePartnershippro-ratabasedontheirpercentageofownershipinthe
Partnershipbutwillnotbeentitledtoanyotherpaymentsorcompensationfrom the
Partnership.

Term

Unlessearlierdissolved, itisintendedthatthePartnershipoperateperpetually, as
providedforbythelawsoftheStateofMinnesota.

Additional Capital Contributions

LimitedPartnersmay, withtheconsentoftheGeneralPartner, purchaseadditional
InterestsduringanyOpenEnrollmentPeriod.
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General Partner Compensation

OnceallLimitedPartners(includingholdersofbothPreferredandCommonLimited
PartnershipInterests) havereceivedcompleterepaymentoftheamountsinvestedthe
GeneralPartnerwillretain40% GeneralPartnershipinterestinthePartnership;which
meansthatafterthePartnershippaysallitsexpenses, andpaystheholdersofthe
PreferredLimitedPartnershipIntereststhePreferredPaymentsetforthabove, any
remainingnetprofitwillbeallocatedfortypercent(40% ) totheGeneralPartnerandsixty
percent(60% ) totheLimitedPartners, basedontheirpercentageownershipinthe
Partnership.

However, theGeneralPartnershallnotparticipateintheprofitsofthePartnershipuntil
suchatimeasallLimitedPartners(includingholdersofbothPreferredandCommon
LimitedPartnershipInterests) havereceivedcompleterepaymentoftheamounts
invested.ThismeansthatuntilsuchtimeasallLimitedPartnershavereceived
completerepaymentoftheamountsinvested, allnetprofits(afterthePartnershippays
allexpenses, andpaystheHoldersofPreferredLimitedPartnershipIntereststhe
PreferredPaymentsetforthabove), anyremainingnetprofitwillbeallocatedone
hundredpercent(100% ) totheLimitedPartners, basedontheirpercentageof
ownershipinthePartnership.

Allocation of Profits & Losses:

CapitalAccount ,
theinitialbalanceofeachofwhichwillbetheamountcontributedtothePartnershipby
suchLimitedPartner.AnyincreaseordecreaseintheNetAssetValue(asdefinedin
theLPA) ofthePartnershipwillbeallocatedamongtheGeneralPartnerandLimited
Partnersonamonthlybasisandwillbeaddedtoorsubtractedfrom theBookCapital

realizedgain, whichareintendedtobedoneonaquarterlybasis, shallnotbe
considered
CapitalAccount.Allprofitsand/orlosseswillbeallocatedforty(40% ) totheGeneral
Partner, andsixty(60% ) amongsttheLimitedPartners.

However, theGeneralPartnershallnotparticipateintheprofitsofthePartnershipuntil
suchatimeasallLimitedPartners(includingholdersofbothPreferredandCommon
LimitedPartnershipInterests) havereceivedcompleterepaymentoftheamounts
invested.ThismeansthatuntilsuchatimeasallLimitedPartnershavereceived
completerepaymentoftheamountsinvested, allnetprofits(afterthePartnershippays
allitexpenses, paystheGeneralPartnershipmanagementfeedescribedabove, and
paystheholdersofthePreferredLimitedPartnershipIntereststhePreferredPayment
setforthabove), anyremainingnetprofitwillbeallocatedonehundredpercent(100% )
totheLimitedPartners, basedontheirpercentageofownershipinthePartnership.
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Redemptions

RedemptionsarerestrictedascapitalusedbythePartnershipwillbeplacedinlong-term
andshort-term investmentsoflimitedliquidity.Redemptionswillonlybepermittedwhen
cashisavailabletothePartnership, andonlywhenexpresslyauthorizedbytheGeneral
Partner.TheGeneralPartnerdoesnotanticipateauthorizinganyredemptions.

Distributions

AnyandalldistributionsofnetprofitshallbemadeinthediscretionoftheGeneral
Partner.Nevertheless, itistheintentionofthePartnership, ingeneral, tomake

cash, andtodosoonaquarterlybasis, within45daysofthecloseofeachquarter.
Distributionswillbemadeasaresultofprofitsduringthepreviousquarter.Anysuch

ofprofitshallnotbedeemedasareturnofcapitalandnocapitalwillbereturnedthrough
suchdistributions.ItisintendedthatDistributionsofnetrealizedgainsthatareavailable
incashwillnot

Reporting and Pricing

Followingtheendofeachfiscalyear, anannualreportofthePartnership, preparedby
anindependentagency, shallbepreparedandelectronicallymailedtoeachLimited
Partner.

Formoreinformationseethecompleteofferingdocumentationat
www.tenacityproperties.org.

The Twist

TraditionallyLandDevelopmentprojectshadthreechallengesthatposedimmediate
barrierstoentryformanypotentialinvestors:

1. Timespanfrom investeddollars($) torepayment/profit:Formostland
developmentprojectsthereisathreetofive-year(3-5) commitmentoffundsfor
theprojectfrom starttocompletion.Tenacityhaspartneredwithadedicated
ProjectManagementFirm whohasfullycompletedabreadthofcommercialreal
estateprojectsinclusiveoflandarbitrageprojectsinscopeofourofferingand
thusreducesthetypicaltimefrom fundedprojectloantoprojectcompletiondown
toeighteenmonths(18) totwentyfour(24) months.Thatsimplechangecreates
avelocityofmoneyoftennotseeninthelanddevelopmentspace.

2. DealCreation/PublicListings:Manytimes, offeringswillincludetimeforresearch
tofindandsecuredealstoprovideastheactualoffering.Thiscouldtake
extensivetimedependingonthecriteriathattheGeneralPartnerhaswhich
meansyourmoneyisnotuseduntilaprojectworksfortheGeneralPartner.

exclusivepartnershipwithanestablishedLandDevelopmentfirm we
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havealreadysecuredthelandparcels;thus, oncewereachourminimum for
fundingadealyourmoneyisquicklyputtowork.

3. Legal
estorwhoisanaturalpersonmusteither:(a) haveacurrentnet

($1,000,000), excludingthevalueoftheprimaryresidenceofsuchnatural
person, calculatedbysubtractingfrom theestimatedfairmarketvalueofthe
property;or(b) havehadanindividualincomeinexcessofTwoHundred

ThreeHundredThousandDollars($300,000), ineachofthetwomostrecent
taxableyearsandreasonablyexpecttoearnthesamelevelincomeinthecurrent
taxableyear.Tenacity, inpartnershipwithSiliconePrairieHoldings(SPPX),
offersaregulated MNvestCrowdfundingPortalthatallowsadditionalNon-
Accreditedinvestorstoparticipateintheoffering.

Basedonastrongfoundationoutlinedabove, Tenacityisuniquelypositionedto
welcomeavarietyofinvestorsandputtheirmoneytoworkquickly;allowingthe
velocityoftheirfundstodothehardwork.Thepowerofthismodelisfoundedin
sustainabilityandtheabilitytoreplicateandcontinuetogrow ourwealthengine.

1.2 Services

TenacityHoldings, LLC offers, withtheirpartners, theabilitytoacquirecontrolofland
currentlyzonedforagricultureorotheruses, re-entitleitforanalternateuseand
ultimatelyselltodeveloper(s) orbuilders.Preliminaryduediligenceiscomplete, andthe
processisreadytobeginforaMasterPlannedCommunityconcept.W eareseeking
equityinvestor(s) toprovidefundingforpre-developmentcosts(infullorinpart) ofa
specifiednumberofsites.

Ourgotomarketrateis:

FiftyThousand($50,000) minimum investmenttoholdone(1) interestasa
LimitedPartner
PreferredLimitedPartner(s) arethosethatpurchasethefirstten(10) unitsraised
willhaveahigherrateofreturnonthoseunits

Accredited Investors

Tenacityprovidesofferingsintolanddevelopmenttoprevious, current, orfuture
theSEC)

throughourSiliconePrairiesecureportal.

Non-Accredited Investors

-
investorstoreview theoffering(s) throughourSiliconePrairiesecureportal.The
documentationhousedinthisportalallowsforameaningfulreview oftheofferinginits
entiretyandhow theinvestmentfundswillbeallocatedandused.
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1031 Exchange (or other Real Estate exchanges) Options

Tenacityhasthecapabilityto take a1031exchangeintotheiroffering.Thiswillallow
thosethathaveacurrentforfuture1031exchangetoplacetheirgainsfrom thesale
passivelyintolanddevelopmentalikeforlike.

Current or Past Multi-Family Owners

Tenacityisofferingapassiveinvestingmodel

hassles.

Existing Angel Investor Groups

TenacityprovidesavehicleforestablishedAngelInvestorGroupstodiversifytheir
investmentmixintolanddevelopment.OftenAngelInvestorgroupslookatamultitude
offactorsbeforeinvestingandleveragingoursecureSiliconePrairiePortalallowsthem
accesstothetermsataglance.

1.3 W hatDrivesUs

Tenacityispassionateaboutpassiverealestateinvestingwithlike-mindedpeople.W e
areguidedbyourquesttocreategenerationalwealthforourinvestorsandourselvesvia
landdevelopment.Bywelcomingalltypesofinvestors, webelievethatbegetsagreater
communityofpeoplefocusedonsharedgoals.Ourgoalistoremoveasmuchfrictiona
possibleforourinvestorsbyprovidingamethodofpassiveinvestingoffering(s) that
allow forcontinualreinvestmentwhilewealthgrowsthroughserialprojects.W ethrivein
anenvironmentwherefaith, family, andfriendsareattheforefront;ensuringthatweare
creatingmutuallybeneficialexchangesofabundance.

1.4 ThePlanfor2020

Theoutlineforour2020includes:

LaunchrevisedTenacityW ebsiteinQ22020
LaunchhostedportalbySiliconePrairieQ22020
Achievetheminimum raiseoutlinedinthisplanbyOctober31, 2020.
FundaprojectthroughourProjectManagementFirm byDecember31, 2020.
ReleaseasecondraiseopportunitybyDecember31, 2020.

1.5 PossibleExitStrategies

W hileitisprematuretodiscussanexitfrom abusinesswearelaunching, therealityof
startingabusinessisstackedagainsteveryentrepreneur.Approximately90% ofall
businessesstartedwillfailinthefirstyearandthosethatdosurvivearound80% failin
yeartwo.Thismeansthatforevery100businessescreatedaround2willsurvivelong
enoughtocelebratetheirthirdyearinbusiness.

Thefollowingscenariosaremeanttobeillustrativeonlyandrepresentpotential
outcomes, andarebynomeansexhaustive:
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1.5.a CeaseOperations

Inthisscenariothecompanywouldceaseoperationsduetomarketorregulatory
forcesitnolongerbecomesviabletomaintainoperations.Operationalcostswouldbe
minimizedtothebareminimum necessarytokeepthingsactiveuntilthesunsetofany
remainingassets.IfTenacitydoesnotreachitsminimum raisetofundaprojectall
fundsinvestedintotheportalwouldberefundedbacktoeachinvestorinatimely
manner.

1.5.b MergerorDivestiture

W hileouroperatingcostsarecloselymanaged, ourpartnersalreadycontracted, and
ourmarginsstrongenoughtofullyprovideourservicestoday;duetomarketpressures
orthecostsassociatedwithourproject, itmightbeadvantageoustocombineland
developmentoperationswithanotherlocalornationalprovider.Theotherscenario
similarinveinwouldbeadivestitureofthelanddevelopmentoperationstofocuson
otherprofitableventures.

1.5.c Acquisition

Inthisscenariowebecomeacquiredbya3rd partycompany.Possiblecandidatesare
establishedrealestateinvestororfirmslookingforanew sourceofrevenuewhosee
valueinourestablishedlanddevelopmentdealsandteam.

1.5.d ReverseMerger

Inthisscenariowefindapubliclyheldshellcorporationthatisthinlytradedonan
exchangesuchasNasdaq;wewouldreverse-mergewiththecompanyandtakeover
andrebrand.

1.5.e TraditionalPublicOffering

InthisscenariowepartnerwithtraditionalW allStreetinvestmentbankstodoaclassic
InitialPublicOffering(IPO).

2. Company Description

2.1 Objectives

OurpathistobecomeanationallyrecognizedRealEstateInvestingbrandwhereourinvestor
networkisourtoppriorityto:

Becomethepreferredinvestingbrandbygeneratinghighlyattractiveratesofreturnon
investedfunds
Leverageourknowledge, partnerships, andexperiencetocontinuallyreinvestinland
developmentofferingsthroughouttheUS
Allow investorstohedgeagainstinflationandprotecttheirfunds
Produceandallow forgenerationalwealthandcreatingameaningfullegacy
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2.2 MissionStatement

TobeanationallyrecognizedBrandforRealEstateinvestments;whereourinvestors
becometruepartnersbasedonastrongfoundationoffaith, fanaticalintegrity, and
exclusiveinvestmentofferings.Tobuildlivesworthlivingandlegaciesworthleaving.

JohnD.Rockefeller

2.3 LegalStructure

A MinnesotaCorporationformedinDecemberof2017, creatingaLimitedLiability
CorporationofTenacityHoldings, LLC.A legaloperatingagreementhasbeencreated
outliningalltheaspectsofrunningTenacityHoldings, LLC.

2.4 Location

TenacityHoldings, LLC mainofficeislocatedat1195075th StreetNE Otsego,
Minnesota55301.Thislocationislocated35milesoutsideoftheMinneapolis/St.Paul
area.

2.5 PrincipalMembers

Tessa A. Kennedy, Founder & CEO

Tessahasalongtrackrecordofsuccessthroughavariedbackgroundfocusedon
businessacumen, developingrelationships, andfindingmutuallybeneficialprogramsfor
bothherselfandherclients.Deliveringtopnotchvalue, timelyimplementation, and
unsurpassedreturnsTessaisastrongadvocateforfindingtherightsolutionfortheright
situation.

TessagraduatedCum Laudefrom ViterboUniversity(LaCrosse, W isconsin) andbegan
workingforafortune100companywhereshemoveduptheranksandwasmanaging
directorworkingdirectlywithmerchantsongettingthebestvalueoutoftheirprograms

thecompanycelebratesthetop3% oftheemployeeswithinthecompanyinregardto
resultsandpositiveclientscores.In2011shewasselectedoutof280candidatesto
overseeanddriveanew productandprogram releaseinAsia;relocatingtoSydney,
Australiaforoneyear.Theprogram successfullylaunchedonmonth9withresultsof
8% higherthanprojectedandwith30moreemployeeshiredthenplanned.Shedrove
thissuccesswhilefinishingherlastyearofher inBusiness
Administration(MBA) from theUniversityofMarywhereshegraduatesMangaCum
LaudeinDecemberof2011.

Sheleveragedherkeenknowledge, extensiveexperienceinbudgetmanagement, and
fifteenyearsofprogressiveandvariedbusinessleadershipsuccessestotransitioninto
smallcommercialrealestateacquisition.Oncesheenteredthatspace, shefoundher
truecallingandquicklyfocusedonhow toscaleupherknowledgeandaccesstolarge
assetclasses.TessaactivelyparticipatedwithinseveralRealEstateInvestinggroupsto
partnerwithahugelysuccessfullygroupoflike-mindedpeoplededicatedtohelping
peoplemaketheirmoneyworkforthem inwaystheyneverimagedwhileatthesame
timemakingcommunitiesbetter, stronger, andsetupforsuccess.Tessahasbasedher
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lifeworkonfindingthebestsolutionsforherclients;andthatwillcontinuetodevelopas
TenacityHoldingscontinuestogrow.

Board of Advisors*

MarkE.Ketchum, Partner

*please refer to our website for full biographies on all our partners

3. Market Research

3.1 Industry

TheRealEstateInvestingmarketislargeanddiverseinwhichwaysaninvestorcan
participate.W ithvariedstrategiestoenterintoRealEstateInvestingitoftenrequiresin-
depthresearch, ariskprofile, andultimatelyunderstandingoutthedesiredoutcomeis
withintheRealEstatesector.

TheMulti-housingandcommercialsectoronceagainreignsasthemostliquidasset
typeintheU.S.withapproximately$167B intransactionvolumein2019.This
representsawideningproportionofcommercialrealestateliquidity, up1.3percentage
pointsto35% , asinvestorscontinuetodeployelevatedcapitalintothesector.
Momentum remainsstrongandthereisanabundanceofdebtandequitycapitalinthe
market.Institutionalinvestorsareexpectedtodemonstratemoreselectedbehavior,
whichislikelytoresultinheightenedopportunitiesforprivatecapital, includinghigh-net
worthindividuals.Theplethoraofclosed-endfundstargetingmulti-housingassetsinthe
U.S.totalingapproximately$67.5B infundclosingssince2016 willprovideanongoing
sourceofliquidity.

Investorsaredisciplinedonwherecapitalisplaced.Value-addassetsaremarkedthe
strongestinterestfrom investorsoflate, creatingcompetitivebiddingpoolanddriving
pricestofreshhighs.Recentpassagesandenactmentofexpandingrentcontrol
regulationsinCalifornia, Oregon, andNew YorkCityhaverenewedconcernsabout
affordablehousing;thislegislationintroducesagreateruncertaintyintothelong-term
performanceofthisassetclass.

3.2 Market

OurmarketforinvestorswillbeGlobal;wearenotlimitedtolocationforourinvestor
base.W ewillworkwithbothaccreditedandnon-accreditedinvestors;wewillleverage
ourpartnershipstoclassifyeachinvestorintoeachcategory.W ewillmarketour
offeringstoadiversegroupofindividualsandgroupsofinvestors.

3.3 Competition

W eoperateinahighlycompetitiveandrapidlychangingmarketplaceandcompletewith
avarietyofbothlargeandsmallorganizationsthatoffersimilarofferings.W ebelieve
thattheprincipalcompetitivefactorsintheindustriesinwhichwecompeteinclude:Skills
andcapabilitiesofPeople, industryexperience, abilitytoaddbusinessvalueand
improveperformance, reputationandestablishedcriticalbusinesspartnerships, abilityto
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closeonrealestatedealsinareliableandtimelybasis, andastrongprojectpipelineof
opportunities.

TherewillbecompetitionNationally;highlightedbelow aresomeofthelargeRealEstate
Developmentandadvisorgroups:

Marcus& Millichap
Cushman& W akefield
CBRE

Andmanyotherlocalandregionalcompanieswhoparticipateinsomesortofland
developmentorlandsellingarm oftheircompanies.W ebelievethatmostofour
competitionwouldbeintheform ofotherrealestateinvestingoptionsversusland
developmentcompaniesliketheoneslistedabove.Ensuringthattheinvestor
understandpassiveversusactiveinvestingandthebenefitsoflanddevelopmentover
multifamilyorcommercialownership.

3.4 Competitive Advantage

W ebelievethatwehavebuiltastrongfoundationforsuccessthatwillallow ustocreate
auniqueandsuccessfulnichewithinthewiderangeofRealEstateInvesting.

OurPortalcompanyhascreatedtrademarkedtechnologythatallowsuserstosolicita
widerangeofinvestorsbothaccreditedandnon-accredited.Theyhavefullyintegrated
ASCH accountmanagementcapabilitiesthatfollow theindustrybestenrollment
practices.Thiscreatesaseamlessandfriction-freeinvestmentexperienceforour
investors.Oncetheiraccountshavebeenconfirmed, investorsarefreetoleverage
them tomakeinvestmentsand, inthefuture, receivedividends.Theportalishighly
integratedwithsocialmediasitessuchasTwitter, Facebook, LinkedIn, andInstagram.

Togetherwithourestablishedpartnernetworkwehaveastrongandrobustfivetoseven
(5-7) yearintegratedpipelineofdevelopmentdealstocloseon.W ehavetheland
opportunitiessecured, theprojectmanagementteam inplace, theselectedcontractors
forthework, andasophisticatedlistofbuyerswhichputusinastrongpositiontoput
our moneytoworkquicklyandoften;leveragingthevelocityofmoneyforour
offerings.

Tenacityandtheirpartnernetworkhaveacombined100+ yearsofbusiness, realestate,
budget, andprojectmanagementexperiencesoveravastarrayofventures.W iththeir
variedbackgroundsthecompanyissetupformulti-layeredsuccessinproject
completion, moneymanagement, closingandexecutionofcompletedlanddeals, and
ensuringregulatoryandlegalrequirementsduringtheentireprocess.

3.5 Regulation

TheCompanyissubjecttoandaffectedbylawsandregulationsoftheU.S.federaland
stategovernmentalauthorities.Theselawsandregulationsaresubjecttochange.

exemption, registration, and sale of securities. Any SEC regulatory changes
could affect our business. (do we need this or is this just for Silicone)
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4. Product / Service Line

4.1 Services

OurCompanyofferspassiveinvestingopportunitiestobothaccreditedandnon-accredited
investors.TheCompanyCEO, advisor, andbusinesspartnerssecuretheland, theproject
managementteam, theconstructioncontractors, andcloseonthelandrealestatedeal.The

projectteam tocompletethework.Oncetheworkhasbeencompletedineighteentotwenty-
four(18-24) months
intoaregulatedbankaccountfordistributionaccordingtothelegalagreement.

4.2 PricingStructure

$50,000(oneunit) investorpurchasetobeincludedinanyoftheofferings
Thereisnomaximum onUnitspurchased, however, itcanonlyequalthetotalofthe
raiseandnothingbeyond.

4.3 ServiceLifecycle

MarketingPhasetoeducatepotentialinvestors
Introducewebsiteandportalforreview forinterestedinvestors|AnswerQuestionsand
strengthenourrelationship
Requestasoftcommitfrom potentialinvestors|signupviaportal
Monitorinvestorportalforfundingmilestones;re-engagepotentialinvestors/kickoff
anothermarketingphaseifneeded
Closethefundraisewheninvestmentfloorismet;engageinvestorsregisteredabout
movingmoneytoescrow accounttocloseonoffering
W irefundstoProjectManagementTeam tokickofftheworkontheproject
Re-engineeringofthelandoccurs
Landisreadyforsale;marketingtopotentialbuyers
Closeonland;wirefundsbackintoescrow account
Determinedividendandrepaymentscheduleforinvestors
Discusstax-deferredre-investmentoptions
Engageonnextraiseandprojectoffering;repeatprocess

4.4 Research& Development

TheCompanyconductsongoingresearchanddevelopmentintheareaofrealestate
investing;withspecificfocusonlanddevelopmentandlandarbitrage.

TIMING

Tenacitymonitorsthemarketgrowthrateofthelanddevelopmentspace;wewantto
keepourfingeronthepulseforhow themarketisperformingwithintheland
developmentspaceaswellasotherrealestateinvestments.Thisallowsustohave
timelyandrelevantdiscussionswithourcurrentandfutureinvestornetworkregarding
ourofferingsandhow theycomparetothemarket.

RISK
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Inherently, realestateinvestingisahigherlevelofriskbecausethereisnoguarantee
ofprofit.Tenacityworksdiligentlytomitigatetheoverallriskoftheirofferings.They
haveastrongpipelineoflandtodevelop, workwithtenuredandexperiencedpartners,
leveragethestrongprojectmanagementteam thatdoesthisworkyearafteryear, and
providetransparencytoourinvestorsthroughtheentireinvestingprocess.

COST

ForasuccessfulofferingwhereinvestorswhattocontinuepartneringwithusTenacity
assiduouslymanagestheprojectbudget.Ensuringthatthepre-developmentdue
diligenceisasaccurateaspossibleallowsustosetthecorrectexpectationsof

alistomaximizethe
long-term returnoninvestmentforourpartners.

5. Marketing & Sales

5.1 GrowthStrategy

TenacitywilllaunchitsfirstcapitalraiseinQ2of2020.Theminimum purchaseperunit
is$50,000andwewillneedtoraiseaminimum of$534,000beforewecanmovethe
fundsintoescrow andinitiateaproject.Thefundswillbeusedforengineeringand
developmentcostsofthelandintoamoreuseableform.

Initiallywehavesocializingourinvestingopportunitieswithourfriendsandfamily
network, meetupsessions, andotherlocalrealestateinvestorsessions.W ehavethe
goalofdoingtwo(2) qualityraises(offerings) in2020.

Tenacitywillcontinueengage, enhance, anddriveequityfortheirpartners.W ewillhave
qualityandrelevantpersonalinteractionswithcurrentandpotentialinvestors.W ewill
continuetominefornew connectionsviadifferentvenuestocontinuetoengagethe
rightinvestorbaseforourofferings.W ewillworktoenhanceourpresence, name
recognition, andsignificanceintheRealEstateinvestingspace.Thiswillallow isto
haveagreaterreachtomorepotentialinvestorsbybeingmorevisiblelocally, nationally,
andonline. Tenacitywillcontinuetodriveaseamlessandfrictionlessexperiencefor
theirinvestorstogrow theirequity.W ewillfacilitateenablementprocessinitsentirety
andallow forpassiveincometogrow andmatureasquicklyaspossible.

5.2 Communication

Electronicmail, phonecalls, inpersonmeetings, socialmedia, emailmarketing, andin-
portalcommunicationchannelswillbeleveragedtobeginwith.W eareextremely
comfortableusingeachofallthesecommunicationdeliverymethods.Oncewehavea
rhythm ofunderstandingbestwaystocommunicatewithCURRENT investorswewill
modify;andwewillcontinuewithallthevaryingmethodstoattractnew investors.

ThePortalcompanywearepartneringwithastheabilitytosocializeviaTwitter,
Facebook, andLinkedIncurrently.Thus, reinforcingthesamemessageonourwebsite
andemailtemplatesthroughbothourownsocialmediaaswellasthePortalcompanies.
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5.3 Prospects

Throughourearlyconversationsandconsultationswithfriends, family, andbusiness
connectionswehaveidentifiedseveralreadyclientsforinvestinginourfirstoffering.

W ehavebecomeactivemembersandorganizersinover30meetupgroupand
Facebookgroupsthatcenteraroundrealestateinvestingtofurtherpenetrateour
offeringtogroupmemberslookingforpassiveinvesting.Ourplanistosocializethe
seamlessprocessoftheportalwhereprivacyandprotectionarethefoundationand
allow potentialinvestorstimelyandrelevantaccesstoourofferingdocuments.

Thelong-term valuepropositionforTenacityisbuildinginvestorrelationships;focusing
ontrust, transparency, andresults.Cyclingtheirinvestmentcontinuallythroughnew
projectswerethegoalwouldbetoexponentiallygrow theirmoneytocreategenerational
wealth.

6. Financial Projection

6.1 Profit& Loss

T h e re a re no s a l e s t o d a t e a s t h e v e nt u re h a s no t l a u nc h e d . T h e c o s t s a s s o c i a t e d w i t h t h e
b u s i ne s s i nc l u d e t h e S i l i c o ne P o rt a l A gre e m e nt o f $ 2 , 5 0 0 , L e ga l O p e ra t i ng A gre e m e nt f e e o f
$ 2 , 5 0 0 , a nd W e b s i t e D e s i gn S e rv i c e s b y F l y i ng O ra nge f o r $ 1 , 0 0 0 .

6.2 EstimatedOfferingBudget
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TYPCIAL LAND COST
Land100Acres@ $1,000,000=$10,000peracre

Engineering Tasks Month 1 Month 2 Month 3 Month 4 Month 5 Month 6 Month 7 Month 8 Month 9

CivilEngineering 5,000$ 5,000$ -$ 150,000$ 150,000$ 150,000$ Permit

ArchitecturalRenderings 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$

FileZoningCase 5,000$ 4,000$ 4,000$ ------------------------------------------ Zoning Complete

Marketing 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$ 10,000$

CAD Video -$ 5,000$

Totals 30,000$ 34,000$ 24,000$ 170,000$ 170,000$ 170,000$ 20,000$ 20,000$ 20,000$

Monthly Totals 30,000$ 64,000$ 88,000$ 258,000$ 428,000$ 598,000$ 618,000$ 638,000$ 658,000$

Land Purchase

SoftEarnestMoney (25,000)$ (10,000)$ <--extension

HardEarnestMoney 35,000$

ClosingCost 965,000$

LAND & ENGINEERING...............................................................................................................................................................................1,658,000$

450,000$

TOTAL BUDGET 2,108,000$

NEW LAND VALUE 24,000,000$

- 20 Acres Reclaimed and Zoned for 60 Units per acre = 1,200 Units @ $20,000/unit

- First lien position in tact for remaining 80 acres of owned land.
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AN INVESTMENT IN THE SECURITIES OFFERED HEREBY IS SPECULATIVE IN NATURE,
INVOLVES A HIGH DEGREE OF RISK AND SHOULD NOT BE MADE BY ANY INVESTOR
WHO CANNOT AFFORD THE LOSS OF HIS ENTIRE INVESTMENT. EACH PROSPECTIVE
PURCHASER SHOULD CAREFULLY CONSIDER THE FOLLOWING RISKS AND
SPECULATIVE FACTORS ASSOCIATED WITH THIS OFFERING, AS WELL AS OTHERS
DESCRIBED ELSEWHERE IN THE AGREEMENT, BEFORE MAKING ANY INVESTMENT.
THE AGREEMENT CONTAINS CERTAIN STATEMENTS RELATING TO FUTURE EVENTS
OR THE FUTURE FINANCIAL PERFORMANCE OF OUR COMPANY. PROSPECTIVE
INVESTORS ARE CAUTIONED THAT SUCH STATEMENTS ARE ONLY PREDICTIONS,
INVOLVE RISKS AND UNCERTAINTIES, AND THAT ACTUAL EVENTS OR RESULTS MAY
DIFFER MATERIALLY. IN EVALUATING SUCH STATEMENTS, PROSPECTIVE INVESTORS
SHOULD SPECIFICALLY CONSIDER THE VARIOUS FACTORS IDENTIFIED IN THE
AGREEMENT, INCLUDING THE MATTERS SET FORTH BELOW, WHICH COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE INDICATED BY SUCH
FORWARD-LOOKING STATEMENTS.

RisksRelatedto

Limited History

The Company was organized on December 12, 2017, and has limited data and history that
you can use to evaluate our business strategies and prospects. Our business model is
evolving and is distinct from other companies in our industry and it may not be successful.
As a result of these factors, the future revenue and income potential of our business is
uncertain. Any evaluation of our business and prospects must be considered in light of
these factors and the risks and uncertainties often encountered by companies in the early
stage of development. Some of these risks and uncertainties relate to our ability to:

raise adequate financing
respond effectively to competition, and
attract and retain qualified employees

There can be no assurance that the Company will ever generate sufficient revenues to achieve
or sustain profitability or generate positive cash flow. There can be no assurance that the
Company will be successful in implementing its business plan.

Key Personnel

The Company is highly dependent on its key management. The loss of these individuals could
have a material adverse effect on the Company. The Company does not presently maintain key
person life insurance on any of these individuals.

Financial Statements

The Company is a start-up entity and currently has no financial statements. The Company
intends to retain an accountant to prepare annual financial statements.



Shares

This Offering is being made in reliance on an exemption from registration requirements and
there is no guarantee the Offering will comply with the requirements for such exemption.

under the Securities Act or with the securities agency of any state. The securities are being
offered in reliance on an exemption from the registration provisions of the Securities Act and
state securities laws applicable to offers and sales to investors meeting the investor suitability
requirements set forth herein. If this Offering should fail to comply with the requirements of such
exemption, investors may have the right to rescind their investment. This might also occur under

offered without registration or qualification pursuant to a private offering or other exemption.

The Offering has not been reviewed by Securities Agencies.

The sale of the securities offered hereby has not been approved or disapproved by the SEC or
any state regulatory agencies, and no regulatory body has passed upon or endorsed the accuracy,
adequacy, or completeness of this document. Accordingly, prospective investors must rely on
their own examination of the document, including, without limitation, the merits of, and risks
involved in, acquiring the securities.

There are significant restrictions on the transferability of the securities.

The securities are restricted securities under the Securities Act and cannot be resold or otherwise
transferred unless they are registered under the Securities Act and any applicable state securities
laws or are transferred in a transaction exempt from such registration.

Shares.

investment in the Company may be restricted. Investors should be prepared to hold their
securities for an indefinite period of time.

The issuance of additional shares could result in substantial dilution to investors in this
Offering.

The Company may sell additional Shares in subsequent offerings or in connection with
acquisitions. The Company cannot predict the size of future issuances of its Shares, and any
additional sales or issuances will result in dilution to your voting power and may reduce the
value of your investment.

There is n Shares, which may
make it difficult for you to sell your Shares.



securities. Accordingly, there can be no assurance as to the liquidity of any markets that may
Shares, the ability of holders of its Shares to sell such Shares, or the

prices at which holders may be able to sell such Shares.

We cannot provide assurance regarding distributions.

The Company anticipates that it will make distributions to its Members. However, we may use
any earnings generated from our operations to finance our business and cannot assure you of the
actual date that the Company will begin making cash distributions to its Members.

connection with this Offering.

indemnification of directors, and, to the extent permitted by such law, eliminate or limit the
personal liability of directors to the Company and its shareholders of monetary damages for
certain breaches of fiduciary duty. Such indemnification may be available for liabilities arising
in connection with this Offering. Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to governors, officers or persons controlling the Company
pursuant to the foregoing provisions, the Company has been informed that in the opinion of the
SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

RisksRelatedtoTaxIssues

EACH PROSPECTIVE MEMBER SHOULD CONSULT HIS, HER OR ITS OWN TAX
ADVISOR CONCERNING THE IMPACT THAT HIS, HER OR ITS PARTICIPATION IN
THE COMPANY MAY HAVE ON HIS, HER OR ITS FEDERAL INCOME TAX LIABILITY
AND THE APPLICATION OF STATE AND LOCAL INCOME AND OTHER TAX LAWS
TO HIS, HER OR ITS PARTICIPATION IN THE OFFERING.

The IRS may classify your investment as a passive activity, resulting in your inability to
deduct losses associated with your investment.

If you are not involved in our operations on a regular, continuing and substantial basis, it
is likely that the IRS will classify your interest in the Company as a passive activity. The

Shares may result in taxable income in
excess of cash distributions, which means you may have to pay income tax on your
investment with personal funds.



Investors will pay tax on their allocated shares of our taxable income. An investor may
receive allocations of taxable income that result in a tax liability that is in excess of any
cash distributions the Company may make to the investor. Accordingly, investors may be

taxable income with personal funds.

nge positions taken
for tax purposes and allocations of income, gain, loss and deduction to investors. If the
IRS were successful in its challenge, an investor may have additional tax liabilities.

IN ADDITION TO THE ABOVE RISKS,BUSINESSES ARE OFTEN SUBJECT TO
RISKS NOT FORESEEN OR FULLY APPRECIATED BY M ANAGEMENT. IN
REVIEW ING THIS AGREEMENT,POTENTIAL INVESTORS SHOULD KEEP IN
MIND OTHER POSSIBLERISKSTHATCOULD BEIMPORTANT.
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TENACITY HOLDINGS,LLC
OFFERING STATEMENT

MadePursuanttoRule201

1,000,000 Preferred Units at $1.00 per Unit

Date of this Offering Statement: January 19, 2021

Target Offering Amount: $534,000.00

Deadline to reach the target offering amount: July 28, 2021

IF THE SUM OF THE INVESTMENT COMMITMENTS DOES NOT EQUAL OR EXCEED
THE TARGET OFFERING AMOUNT AT THE OFFERING DEADLINE, NO SECURITIES
WILL BE SOLD IN THIS OFFERING, INVESTMENT COMMITMENTS WILL BE
CANCELLED AND COMMITTED FUNDS WILL BE RETURNED.

The purpose of this offering is to raise sufficient capital for the Company to acquire interests in

plan attached hereto.

embers have contributed an aggregate amount of $100.00 in exchange
for 100 Common Membership Units. If the maximum number of Units is sold in this Offering,
the Members of the Company prior to this Offering will collectively own 100% of the voting
rights in the Company and 40% of the financial rights.

The value of the securities offered pursuant hereto has been arbitrarily determined.

A crowdfunding investment involves risk. You should not invest any funds in this offering
unless you can afford to lose your entire investment. Further, investors in this offering will be
subject to the decisions of the Company s managers and voting members as to a variety of issues
including but not limited to the transactions in which the Company invests, additional issuances
of securities (which may dilute the investors interests in the Company), a sale of the issuer
(whether it be a sale of assets or stock of the issuer) and other transactions with related parties.

In making an investment decision, investors must rely on their own examination of the issuer and
the terms of the offering, including the merits and risks involved. These securities have not been
recommended or approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities
offered or the terms of the offering, nor does it pass upon the accuracy or completeness of any
offering document or literature.
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These securities are offered under an exemption from registration; however, the U.S. Securities
and Exchange Commission has not made an independent determination that these securities are
exempt from registration.
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THECOMPANY

The Company is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Minnesota. The Company is not in violation of any of the
provisions of its Articles of Organization, Operating Agreement or other organizational or
charter documents.

The Company has all power and authority to: (i) conduct its business as presently conducted and
as proposed to be conducted; (ii) enter into and perform its obligations under this Agreement and
any other documents relating to the Offering which may be referenced herein (collectively, the

of each of the Transaction Documents has been duly authorized by the necessary corporate
action. This Agreement has been duly executed and when delivered will constitute, and each of
the other Transaction Documents, upon due execution and delivery, will constitute, valid and
binding obligations of the Company, enforceable against the Company in accordance with their
respective terms (i) except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating

regarding fraudulent conveyances and preferential transfers, and except that no representation is

indemnification and contribution remedies under the securities laws and (ii) subject to the
limitations imposed by general equitable principles (regardless of whether such enforceability is
considered in a proceeding at law or in equity).

The Company seeks to invest in one or more limited partnership interests in various limited
partnerships which invest
will take control of various parcels of real estate and convert them to a more valuable use. An
example would be taking control of an agricultural parcel of real estate and converting it to
commercial use. These parcels of real estate will then be sold to builders, developers, etc. for
profit. These limited partnerships also seek
type transactions. An example would be developing vacant, tax-forfeited real estate in an
Economic Recovery Zone with much needed affordable housing and other mixed-use
commercial spaces using tax credits. These limited partnerships may also conduct other
commercial real estate business activities. Pursua
Board has the discretion to invest Company funds into a variety of limited partnerships and/or
projects overseen by said limited partnerships from time to time.

e located at 11950 75th Street NE,
Otsego, MN 55301.

The Company was founded and is managed by the following individuals:

TessaA.Kennedy,Founder& CEO,Governor

Tessa has a long track record of success through a varied background focused on
business acumen, developing relationships, and finding mutually beneficial programs for
both herself and her clients. Delivering top notch value, timely implementation, and
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unsurpassed returns Tessa is a strong advocate for finding the right solution for the right
situation.

Tessa graduated Cum Laude from Viterbo University (La Crosse, Wisconsin) and began
working for a fortune 100 company where she moved up the ranks and was managing
director working directly with merchants on getting the best value out of their programs

the company celebrates the top 3% of the employees within the company in regard to
results and positive client scores. In 2011 she was selected out of 280 candidates to
oversee and drive a new product and program release in Asia; relocating to Sydney,
Australia for one year. The program successfully launched on month 9 with results of
8% higher than projected and with 30 more employees hired then planned. She drove

Administration (MBA) from the University of Mary where she graduates Manga Cum
Laude in December of 2011.

She leveraged her keen knowledge, extensive experience in budget management, and
fifteen years of progressive and varied business leadership successes to transition into
small commercial real estate acquisition. Once she entered that space, she found her true
calling and quickly focused on how to scale up her knowledge and access to large asset
classes. Tessa actively participated within several Real Estate Investing groups to
partner with a hugely successfully group of like-minded people dedicated to helping
people make their money work for them in ways they never imaged while at the same
time making communities better, stronger, and set up for success. Tessa has based her
life work on finding the best solutions for her clients; and that will continue to develop as
Tenacity Holdings continues to grow.

MarkE.Ketchum,Governor

management, global operations, and global supply chain. He has served in executive
leadership roles within the medical device industry for most of this time. He studied
Mechanical Engineering at the University of North Texas, is a certified six sigma black
belt, professional speaker, and accredited by a wide range of quality and operations
industry organizations.

Mark played Division I football for the University of North Texas and US Air Force
Academy. He actively serves as a volunteer high school and youth coach for baseball and
football in his hometown community.

forward.
Building communities, improving family options, and rejuvenating existing communities
are primary focus areas of his daily commitment to the success of the Tenacity Holdings.

Prior to this Offering, the Members of the Company are as follows:
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M NumberofUnits PercentageInterest

Tessa Kennedy 100 Common Units 100%

Total 100.00%

Such Members contributed an aggregate amount of $100.00 in exchange for 100 Common
Membership Units. If the maximum number of Units is sold in this Offering, the Members of
the Company prior to this Offering will collectively own 100% of the voting rights in the
Company and 40% of the financial rights.

Risk Factors. The acquisition of an ownership interest in the Company involves a high degree of
risk. Investors who cannot afford the loss of their entire investment should not participate in the

consider the risk factors set forth herein, in addition to other information provided by the
Company.

Use of Proceeds. The Company intends to use the proceeds of this Offering (prior to payment of
Offering expenses) to invest in one or more limited partnership interests in various limited
partnerships which invest
will take control of various parcels of real estate and convert them to a more valuable use. An
example would be taking control of an agricultural parcel of real estate and converting it to
commercial use. These parcels of real estate will then be sold to builders, developers, etc. for
profit. These limited partnerships also seek
type transactions. An example would be developing vacant, tax-forfeited real estate in an
Economic Recovery Zone with much needed affordable housing and other mixed-use
commercial spaces using tax credits. These limited partnerships may also conduct other
commercial real estate business activities. P
Board has the discretion to invest Company funds into a variety of limited partnerships and/or
projects overseen by said limited partnerships from time to time. For more information please
see s Business Plan. The use of proceeds set forth therein represents an estimate

economic and industry conditions, and is subject to reallocation of proceeds between or among
the categories listed above or to new and additional areas of use.

The costs and expenses incurred in the organization of the Company and the initial
offering of Interests for sale including, without limitation, fees and expenses of the organizers,
accountants, attorneys, printing costs and promotional expenses shall be reimbursed to those
individuals.

The Company will be obligated to pay other annual operating expenses on an ongoing
basis, including periodic legal, accounting, auditing, filing, administrative and other regular
operating expenses and extraordinary expenses, if any, as well as continuing offering expenses.
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Current Capitalization. The following table sets forth the actual capitalization of the Company
as of June 1, 2020, and on an as-adjusted basis to reflect sales of the maximum amount of the
Units offered in the Offering, at $1.00 per Unit, prior to deduction of estimated legal, accounting
and other Offering expenses. The table does not reflect the use of proceeds.

Actual AsAdjusted-
Maximum

MemberEquity

100 Common Units
issued and outstanding;
and 100 Common
Units and 1,000,000
Preferred Units out-
standing if the
maximum Units in this
Offering are sold

$100.00 $1,000,100.00

Dilution. There will be little, if any, dilution to investors in this Offering. The existing Members
contributed $100.00 equity in the aggregate. Investors in this Offering will contribute cash. The
expenses of this Offering may reduce the net tangible book value per Unit by a nominal amount.

Description of Units/Operating Agreement. Each Unit holder will receive one Unit in the
Company for every $1.00 invested. The minimum investment is 10,000 Units; however, at the
sole discretion of the Company, a holder may acquire fewer than the minimum number of Units.

distributions. Unit holders who are also Members have the right to vote and participate in the
Operating Agreement, as amended.

Operating Agreement, holders of Units have voting rights,
preferences and privileges in proportion to their respective membership interests in the
Company. Di Operating
Agreement. The Units are also subject to certain restrictions on transfers pursuant to the
Operating Agreement. See Operating Agreement attached hereto. The Operating Agreement
further provides (a) the Company shall make annual distributions to each Unit holder sufficient

ons, to the extent made, shall be
distributed as follows: the amount, if any, of distributions will be determined by the Board and
will be distributed to the Members as follows: (i) sixty percent (60%) of the amount(s) to be
distributed to the Members shall be distributed to the holders of the Preferred Units on a pro rata
basis; and (ii) forty percent (40%) of the amount(s) to be distributed to the Members shall be
distributed to the holders of the Common Units on a pro rata basis.
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Purchase Price of Units. The purchase price of the Units has been established at $1.00 per Unit.
This price per Unit was determined solely by the Company and is arbitrary. The purchase price
should not be considered a determination of the actual present or future value of the Units.
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AN INVESTMENT IN THE SECURITIES OFFERED HEREBY IS SPECULATIVE IN NATURE,
INVOLVES A HIGH DEGREE OF RISK AND SHOULD NOT BE MADE BY ANY INVESTOR
WHO CANNOT AFFORD THE LOSS OF HIS ENTIRE INVESTMENT. EACH PROSPECTIVE
PURCHASER SHOULD CAREFULLY CONSIDER THE FOLLOWING RISKS AND
SPECULATIVE FACTORS ASSOCIATED WITH THIS OFFERING, AS WELL AS OTHERS
DESCRIBED ELSEWHERE IN THE AGREEMENT, BEFORE MAKING ANY INVESTMENT.
THE AGREEMENT CONTAINS CERTAIN STATEMENTS RELATING TO FUTURE EVENTS
OR THE FUTURE FINANCIAL PERFORMANCE OF OUR COMPANY. PROSPECTIVE
INVESTORS ARE CAUTIONED THAT SUCH STATEMENTS ARE ONLY PREDICTIONS,
INVOLVE RISKS AND UNCERTAINTIES, AND THAT ACTUAL EVENTS OR RESULTS MAY
DIFFER MATERIALLY. IN EVALUATING SUCH STATEMENTS, PROSPECTIVE INVESTORS
SHOULD SPECIFICALLY CONSIDER THE VARIOUS FACTORS IDENTIFIED IN THE
AGREEMENT, INCLUDING THE MATTERS SET FORTH BELOW, WHICH COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE INDICATED BY SUCH
FORWARD-LOOKING STATEMENTS.

RisksRelatedto

Limited History

The Company was organized on December 12, 2017, and has limited data and history that
you can use to evaluate our business strategies and prospects. Our business model is
evolving and is distinct from other companies in our industry and it may not be successful.
As a result of these factors, the future revenue and income potential of our business is
uncertain. Any evaluation of our business and prospects must be considered in light of
these factors and the risks and uncertainties often encountered by companies in the early
stage of development. Some of these risks and uncertainties relate to our ability to:

raise adequate financing
respond effectively to competition, and
attract and retain qualified employees

There can be no assurance that the Company will ever generate sufficient revenues to achieve
or sustain profitability or generate positive cash flow. There can be no assurance that the
Company will be successful in implementing its business plan.

Key Personnel

The Company is highly dependent on its key management. The loss of these individuals could
have a material adverse effect on the Company. The Company does not presently maintain key
person life insurance on any of these individuals.

Financial Statements

The Company is a start-up entity and currently has no financial statements. The Company
intends to retain an accountant to prepare annual financial statements.



Shares

This Offering is being made in reliance on an exemption from registration requirements and
there is no guarantee the Offering will comply with the requirements for such exemption.

under the Securities Act or with the securities agency of any state. The securities are being
offered in reliance on an exemption from the registration provisions of the Securities Act and
state securities laws applicable to offers and sales to investors meeting the investor suitability
requirements set forth herein. If this Offering should fail to comply with the requirements of such
exemption, investors may have the right to rescind their investment. This might also occur under

offered without registration or qualification pursuant to a private offering or other exemption.

The Offering has not been reviewed by Securities Agencies.

The sale of the securities offered hereby has not been approved or disapproved by the SEC or
any state regulatory agencies, and no regulatory body has passed upon or endorsed the accuracy,
adequacy, or completeness of this document. Accordingly, prospective investors must rely on
their own examination of the document, including, without limitation, the merits of, and risks
involved in, acquiring the securities.

There are significant restrictions on the transferability of the securities.

The securities are restricted securities under the Securities Act and cannot be resold or otherwise
transferred unless they are registered under the Securities Act and any applicable state securities
laws or are transferred in a transaction exempt from such registration.

Shares.

investment in the Company may be restricted. Investors should be prepared to hold their
securities for an indefinite period of time.

The issuance of additional shares could result in substantial dilution to investors in this
Offering.

The Company may sell additional Shares in subsequent offerings or in connection with
acquisitions. The Company cannot predict the size of future issuances of its Shares, and any
additional sales or issuances will result in dilution to your voting power and may reduce the
value of your investment.

There is n Shares, which may
make it difficult for you to sell your Shares.



securities. Accordingly, there can be no assurance as to the liquidity of any markets that may
Shares, the ability of holders of its Shares to sell such Shares, or the

prices at which holders may be able to sell such Shares.

We cannot provide assurance regarding distributions.

The Company anticipates that it will make distributions to its Members. However, we may use
any earnings generated from our operations to finance our business and cannot assure you of the
actual date that the Company will begin making cash distributions to its Members.

connection with this Offering.

indemnification of directors, and, to the extent permitted by such law, eliminate or limit the
personal liability of directors to the Company and its shareholders of monetary damages for
certain breaches of fiduciary duty. Such indemnification may be available for liabilities arising
in connection with this Offering. Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to governors, officers or persons controlling the Company
pursuant to the foregoing provisions, the Company has been informed that in the opinion of the
SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

RisksRelatedtoTaxIssues

EACH PROSPECTIVE MEMBER SHOULD CONSULT HIS, HER OR ITS OWN TAX
ADVISOR CONCERNING THE IMPACT THAT HIS, HER OR ITS PARTICIPATION IN
THE COMPANY MAY HAVE ON HIS, HER OR ITS FEDERAL INCOME TAX LIABILITY
AND THE APPLICATION OF STATE AND LOCAL INCOME AND OTHER TAX LAWS
TO HIS, HER OR ITS PARTICIPATION IN THE OFFERING.

The IRS may classify your investment as a passive activity, resulting in your inability to
deduct losses associated with your investment.

If you are not involved in our operations on a regular, continuing and substantial basis, it
is likely that the IRS will classify your interest in the Company as a passive activity. The

Shares may result in taxable income in
excess of cash distributions, which means you may have to pay income tax on your
investment with personal funds.



Investors will pay tax on their allocated shares of our taxable income. An investor may
receive allocations of taxable income that result in a tax liability that is in excess of any
cash distributions the Company may make to the investor. Accordingly, investors may be

taxable income with personal funds.

nge positions taken
for tax purposes and allocations of income, gain, loss and deduction to investors. If the
IRS were successful in its challenge, an investor may have additional tax liabilities.

IN ADDITION TO THE ABOVE RISKS,BUSINESSES ARE OFTEN SUBJECT TO
RISKS NOT FORESEEN OR FULLY APPRECIATED BY M ANAGEMENT. IN
REVIEW ING THIS AGREEMENT,POTENTIAL INVESTORS SHOULD KEEP IN
MIND OTHER POSSIBLERISKSTHATCOULD BEIMPORTANT.
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OPERATING AGREEMENTOFTENACITY HOLDINGS,LLC

is made effective as of the 1st day of June, 2020, by
and among, TenacityHoldings,LLC
with an address of: 11950 75th Street NE, Otsego, Minnesota 55301; and Tessa Kennedy
( M embers Member .

RECITALS

A. The undersigned constitute all of the current Members and Governors of the Company;
and

B. Each of the undersigned wishes to enter into this Agreement.

NOW THEREFORE, in consideration of the foregoing and the mutual promises contained in this
Agreement, the Members agree as follows:

ARTICLEI
DEFINITIONS

Section 1. Definitions. The terms defined in this Article I (except as may be otherwise expressly
provided in this Agreement or unless the context clearly requires otherwise) shall, for purposes
of this Agreement, have the following respective meanings:

1.1 ability Company Act contained
-

1.2

a. the rate published by The Wall Street Journal, or any similar successor publication, as

b. six percent (6%).

1.3
same may be amended from time to time to the extent expressly permitted hereunder.

1.4

1.5
Qualified Person delivering such writing to purchase Membership Units stating the consideration
to be paid therefore, the method of payment, and all other material terms and conditions of the
offer.

1.6
in accordance with the provisions of the Act.
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1.7
property contributed or agreed to be contributed by a Member as a capital contribution upon
becoming a Member of the Company.

1.8
holders of which are entitled to one (1) vote per unit of Common Units held by such Member,
and a share of profits, losses and distributions as more fully specified herein. All references
wi
Common Units only.

1.9
and such term includes, but is not limited to, Com
matters, and/or any other information that a Member, Governor, or Manager know(s) or should
know that the Company intends to treat as confidential.

1.10 ded, and any successor
thereto. Any reference to specific sections of the Code shall be to the section as it now exists and
to any successor provision.

1.11
of Governors to property or services contributed by a Member to the Company with respect to
his, her, or its Membership Units.

1.12
distributed by the Company to Members from time to time with respect to their Membership
Units.

1.13
Units being valued determined in accordance with Section 6.10 hereof.

1.14 with a Membership Unit in connection to Net

of this Agreement.

1.15 As of the date of this
Tessa Kennedy and Mark Ketchum.

1.16
conservator is appointed because of medical related reasons, as well as a Member unable to
perform the acts and services that the Member has theretofore customarily carried out as a
Member for a period of six (6) consecutive months. Nothing herein is intended to conflict with
the Americans with Disabilities Act or similar state or local laws.
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1.17
the Board of Governors, and any other person considered elected as a manager pursuant to the
Act.

1.18 ScheduleA as the owner of one or more

and any assigns of Membership Units, Governance Rights or Financial Rights as permitted by
the Act, the Articles of Organization, and this Agreement, and as reflected in ScheduleA. When
the Rights attributable to a Membership Unit have been separated, references to Member shall
mean the holder of the Rights related to such Membership Unit as appropriate in the context.

1.19

interests in the Company are divided, each such Membership Unit consisting of Rights, the right
to assign such Membership Unit or any rights attributable to such Membership Unit, and to
separate the Rights attributable to a Membership Unit and separately assign such rights, all in
accordance with the Act, the Articles of Organization of the Company, and this Agreement.

1.20
may be, as determined for federal income tax purposes as of the close of each of the fiscal years
of the Company.

1.21

1.22 Preferred Membership Interest Units, the
holders of which are entitled to a share of profits, losses and distributions as more fully specified
herein.

1.23
Transferring Member.

1.24
Transferring Member under this Agreement, all Members other than the Transferring Member.

1.25
pursuant to the Act.

1.26
of Units, other than a Permitted Transfer, by any Unit holder or by his agent, executor,
administrator, trustee, receiver or other legal representative in any manner whatsoever including,
but not limited to, disposition by gift, sale, exchange or devise, pledge, mortgage, assignment,
grant or a security interest or other encumbrance, attachment, levy, or execution or seizure by
creditor whether or not by judicial process, assignment for the benefit of creditors, distribution
by executor, administrator or trustee, and passage under any judicial order or legal process
including passage by reason of descent and distribution, dissolution of marriage, bankruptcy,
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legal incapacity or insanity and transfer to a receiver for the administration of property of a
Unitholder.

1.27
involuntarily, become subject to a Transfer, or whose Units become subject to any of the options
contained in this Agreement by reason of the occurrence of any events set forth in Article VI
hereof.

1.28
any Transfer o
Units provided in this Agreement occurs.

ARTICLEII
AMENDMENTS

Section 2.1 Amendment of Agreement. No change, modification or amendment of this
Agreement shall be valid or binding unless such change, modification or amendment is contained
in a writing signed by the Members holding a majority of the outstanding Membership Units
entitled to vote.

ARTICLEIII
CONTRIBUTIONS AND MEMBERSHIP UNITS

Section 3.1 Membership Units and Board Authority as to Additional Membership Units. The
names of the Members, their respective Contributions and the value accorded thereto, and their
Membership Units are reflected on ScheduleA, which is attached hereto and incorporated herein
by reference. No additional Contributions shall be accepted or Membership Units granted by the
Board without the consent of the owners of a majority of the outstanding and issued Membership
Units. The Required Records shall be modified to reflect any changes in the outstanding
Membership Units entitled to vote.

Section 3.2 No Right to Return of Contribution. No Member shall have the right to withdraw or
to demand the return of all or any part of their Contribution, except as otherwise expressly
provided herein. The Company shall not be liable to the Members for repayment of their
Contributions.

Section 3.3 Loans from Members or Third Parties to Company. Subject to any other restrictions
contained herein, if approved by the Board of Governors, the Company may borrow money from
one or more Members or from other third party lenders at such interest rate or rates and upon
such other terms as are agreed upon by the Company, provided that the interest rate on any such
loans shall not exceed the rate that would apply to Company borrowing on similar terms from
recognized banks or financial institutions.

Section 3.4 No Interest on Contributions. No interest shall be paid to any Member on
Contributions.
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ARTICLEIV
ALLOCATIONS OF NET INCOME AND NET LOSSES AND DISTRIBUTIONS

Section 4.1 Capital Accounts. A separate Capital Account shall be maintained by the Company

Capital Contributions and shall be decreased by Distributions made to such Member. Each

for allocations of Net Income and Net Losses to such Member. As of the date on which
additional Contributions are made by any Member or Distributions are made in liquidation of
any Membership Units, the Capital Account balances of the Members may be restated to reflect

Income and Net Losses would have been allocated had the Company disposed of its properties
on such date, all in accordance with Treasury Regulations under the Code as in effect on the date
hereof.

Section 4.2 Allocations of Net Income and Net Losses. Except as otherwise expressly provided
in this Agreement, Net Income and Net Losses shall be allocated to the Members in direct
proportion .
Allocations for federal income tax purposes shall be made in accordance with the requirements
of Treasury Regulations under the Code.

Section 4.3 Distributions Prior to Liquidation. The Board of Governors shall determine from
time to time whether to make any Distributions to the Members. All operating distributions shall
be distributed as follows: (i) sixty percent (60%) of the amount(s) to be distributed to the
Members shall be distributed to the holders of the Preferred Units on a pro rata basis; and (ii)
forty percent (40%) of the amount(s) to be distributed to the Members shall be distributed to the
holders of the Common Units on a pro rata basis.

Section 4.4 Distributions Upon Dissolution and Winding Up. At the time of the dissolution and
winding up of the Company, following the allocation of all Net Income and Net Losses and the
payment of all Company obligations, the remaining assets shall be distributed to the Members in
accordance with any positive balances in their respective Capital Accounts, in direct proportion
that their Membership Units bear to the outstanding Membership Units.

Section 4.5 No Distribution by Reason of Withdrawal. Withdrawal from the Company or
Transfer of Membership Units shall not entitle any Member to receive any Distribution from the
Company except as expressly provided hereunder.

Section 4.6 Distributions in Kind. No Member shall have any right to demand or receive a
Distribution from the Company in any form other than cash, nor shall any Member be compelled
to accept any distribution of property in kind except under circumstances where all Members
receive undivided interests in property or substantially equivalent interests in property on the
basis of their Membership Units. In the event of a Distribution of property in kind, such property
shall be assumed to have been sold at its fair market value at the time of the Distribution, and the
resulting gain or loss shall be allocated among the Members according to their Membership
Units, and their Capital Accounts shall be adjusted accordingly.
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Section 4.7 Effect of Assignment on Allocation of Net Income and Net Losses and
Distributions. Net Income and Net Losses allocable to any Membership Units transferred or
assigned during a year shall be allocated between the assignor and assignee based upon the
length of time during any fiscal year of the Company, as measured by the effective date of the
assignment, that the Membership Units were owned by each of them, or, in the discretion of the
Board of Governors, based upon a cut-off of the Company books as of the effective date of the
assignment. All Distributions after the effective date of the assignment shall be made to the
assignee. The agreement between assignor and assignee should take into account the extent that
such Distributions may be attributable to the results of operations during the time that the
Membership Units were owned by the assignor.

Section 4.8 Additional Capital Contributions. The Board of Governors shall determine from
time to time whether additional Capital Contributions are required. In the event that the Board
makes such a determination, each Member shall make such Capital Contribution as is determined
by the Board, based on the ratio which the Units owned by such Member bears to the total
number of Units owned by all Members. In the event that one or more Members are unwilling or
unable to make the additional Capital Contribution determined by the Board, those Members
who make the additional Capital Contribution determined by the Board shall have the option to
receive additional Membership Units in the Company, based on the amount of the additional
Capital Contribution made by such Member. Those Members unwilling or unable to make the
additional Capital Contribution determined by the Board shall receive no additional Membership
Units in the Company. The number of additional Membership Units to be received shall be
determined as follows:

a. If there shall not have been a determination of the Fair Market Value of the Units
pursuant to Section 6.8(a), below, within six (6) months prior to the date the Board

Company shall determine, within ten (10) days of the Call Date, the Fair Market Value of
the Units as of the Call Date, such determination to be made pursuant to subsections (b)
(e), below.

b. The Fair Market Value may be determined by unanimous agreement of the

o agree upon the Fair Market
Value of the Units within ten (10) days of the Call Date, the Company shall on that tenth
(10th) day and at its sole expense, appoint a qualified independent appraiser to determine
the Fair Market Value of the Units as of the C
appraisal shall be completed within fifteen (15) days of the appointment of the appraiser.

c.
n ten (10) days of the date of the First

Appraisal and at its sole expense, select a qualified independent appraiser to conduct a

e completed within fifteen (15) days of the
appointment of the appraiser. The Disagreeing Member shall provide a copy of the
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report of such independent appraiser to the Company and to all Non-Disagreeing
Members. If the Disagreeing Member does not cause a Second Appraisal to be timely
made, the First Appraisal shall govern and conclusively determine the Fair Market Value
of the Units.

d. If the Second Appraisal is timely made and submitted, the Fair Market Value of
the Units shall be the Fair Market Value as determined by averaging the appraised values
set forth in the two valuations closest to one another. The value so determined shall be
the Fair Market Value of the Units as of the Call Date and shall be binding on the parties.

e. The number of additional Units to be received by a Member making an additional
Capital Contribution determined by the Board shall be equal to the amount of the Capital
Contribution made by such Member, divided by the Fair Market Value of one (1) Unit as
of the Call Date, as determined by subsections (a) (d), above.

f. All appraisers selected to make an appraisal shall be duly qualified by training
and experience to competently appraise the business and assets of the Company. In
determining Fair Market Value, all appraisers shall be instructed to appraise the market
value of the assets of the Company and reduce there from all liabilities of the Company to
determine the total Fair Market Value of all of the issued and outstanding Units. The Fair
Market Value of each Unit shall be equal to the Fair Market Value of all of the issued and
outstanding Units, divided by the total number of issued and outstanding Units. Each
appraiser shall be instructed not to give any consideration to the fact that such Units are
not readily transferable.

ARTICLEV
TAX MATTERS

Section 5.1 Tax Characterization and Returns. The Members acknowledge that the Company

fiscal year, the Chief Manager of the Company will cause to be delivered to each person who
was a Member at any time during such fiscal year a Form K-1 and such other information, if any,

l

income, gain, or loss and credits with respect to their Units for such fiscal year for federal or
state income tax purposes.

Section 5.2 Accounting Decisions. All decisions as to accounting matters shall be made by the
Board of Governors in its sole discretion. The Company, at the sole discretion of the Board, may
make or revoke such elections as may be allowed pursuant to the Code, including the election
referred to in the Code, or any successor thereto, to adjust the basis of Company property.
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ARTICLEVI
TRANSFERS OF MEMBERSHIP INTERESTS

Section 6.1 Obligations of Transferees. All transferees of Units that were transferred shall take
said Units subject to, and be entitled to the benefits of, all of the terms, conditions, restrictions,
and agreements contained in this Agreement. As a condition precedent to the validity and
completion of any Permitted Transfer or other proposed Transfer of Units, the transferee must
execute a counterpart of this Agreement and such other pertinent documents, including, but not
limited to, any other written agreement then in effect, or any other agreements as are deemed
necessary by the Company to transfer all of the obligations and rights of the transferring Member
in the Units to the transferee of such Units. Any proposed Transfer in which a proposed
transferee refuses to comply with the provisions of this Section shall be null and void ab initio.

ARTICLEVII
AGREEMENT TO AVOID DISSOLUTION

Section 7.1 Dissolution Avoidance Consent. Each Member agrees that, at the request of the
Company and no later than thirty (30) days after the occurrence of an event that terminates the
continued membership of a Member, each Remaining Member with Rights shall consent to the
continuation of the Company as a legal entity without dissolution and to the continuation of its
business.

Section 7.2 Status of Terminated Member if Dissolution is Avoided. If dissolution is avoided
under Section 7.1, then the Member whose interest has terminated shall lose all Rights.
Notwithstanding the foregoing, however, if the Remaining Members with Rights unanimously
agree, the terminated Member shall retain the Rights owned before the termination of

ARTICLEVIII
BUSINESS CONTINUATION AGREEMENT

Section 8.1 Agreement to Continue Business. If one or more Members fails to give the consent
specified in Article VII and the Company dissolves as a result, each Member agrees that the
Company and the Members shall have the right to trans
a successor limited liability company and to continue its business in such successor as provided
in Section 8.2.

Section 8.2 Procedures to Transfer and Continue Business. Following dissolution in the
circumstances described in Section 8.1, the Board shall organize a new limited liability company

Company would be merged into the Successor, which would be the surviving company, and the
Membership Units of the Members in the Company would be converted into Membership
interests or units in the Successor with substantially identical rights as those under the Company.
If approved by the Members holding a majority of the outstanding Units of the Company with
Rights, such merger shall be promptly effected in accordance with law. The articles of
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organization and operating agreement of the Successor shall, to the greatest extent practicable, be
identical to the Articles of Organization and Operating Agreement of the Company. Each

a Member asserts
provided in the Act.

ARTICLEIX
OFFICES

Section 9.1. Registered Office. The registered office of the Company shall be located within the
State of Minnesota as set forth in the Articles of Organization. The registered office need not be
identical with the principal executive office of the Company and may be changed from time to
time by the Board of Governors.

Section 9.2. Other Offices. The Company may have other offices, including its principal
executive office, at such places within and without the State of Minnesota as the Board of
Governors may determine from time to time.

ARTICLEX
MEMBERS

Section 10.1. Place of Meetings. All meetings of the Members of the Company shall be held at
its principal executive office unless some other place for any such meeting within or without the
State of Minnesota is designated by the Board of Governors in the notice of meeting. Any
regular or special meeting of the Members of the Company called by or held pursuant to a
written demand of Members shall be held in the county where the principal executive office of
the Company is located.

Section 10.2. Regular Meetings. Regular meetings of the Members of the Company shall be
held on an annual or less frequent basis as determined by the Board of Governors. At regular
meetings, the Members shall elect a Board of Governors and transact such other business as may
be appropriate for action by Members. If a regular meeting of Members has not been held for a
period of fifteen (15) months, one or more Members holding not less than three percent (3%) of
the voting power of the Members may call a regular meeting of Members by delivering to the
Chief Manager or Treasurer a written demand for a regular meeting. Within thirty (30) days
after the receipt of such a written demand by the Chief Manager or Treasurer, the Board of
Governors shall cause a regular meeting of Members to be called and held on notice no later than
ninety (90) days after the receipt of such written demand, all at the expense of the Company.

Section 10.3. Special Meetings. Special meetings of the Members, for any purpose or purposes
appropriate for action by Members, may be called by the Chief Manager, by the acting Chief
Manager in the absence of the Chief Manager, by the Treasurer, or by the Board of Governors or
any two or more Governors. Such meeting shall be held on such date and at such time and place
as shall be fixed by the person or persons calling the meeting and designated in the notice of
meeting. A special meeting may also be called by one or more Members owning ten percent
(10%) or more of the voting power of the Members. The Members calling such meetings shall
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deliver to the Chief Manager or Treasurer a written demand for a special meeting, which demand
shall contain the purposes of the meeting. Within thirty (30) days after the receipt of such a
written demand for special meeting of Members by the Chief Manager or Treasurer, the Board of
Governors shall cause a special meeting of Members to be called and held on notice no later than
ninety (90) days after the receipt of such written demand, all at the expense of the Company.
Business transacted at any special meeting of Members shall be limited to the purpose or
purposes stated in the notice of meeting. Any business transacted at any special meeting of
Members that is not included among the stated purposes of such meeting shall be voidable by or
on behalf of the Company unless all of the Members entitled to vote have waived notice of the
meeting.

Section 10.4. Notice of Meetings. Except where a meeting of Members is an adjourned meeting
and the date, time, and place of such meeting were announced at the time of adjournment, notice
of all meetings of Members stating the date, time, and place thereof, and any other information
required by law or desired by the Board of Governors or by such other person or persons calling
the meeting, and in the case of special meetings, the purpose or purposes thereof, shall be given
to each Member of record entitled to vote at such meeting not less than three (3) nor more than
sixty (60) days prior to the date of such meeting. If a plan of merger or exchange or the sale or
other disposition of all or substantially all of the assets of the Company is to be considered at a
meeting of Members, notice of such meeting shall be given to every Member, whether or not
entitled to vote. The notice of meeting at which there is to be considered a proposal to adopt a
plan of merger or exchange or the sale or other disposition of all or substantially all of the assets
of the Company shall be given not less than fourteen (14) days prior to the date of such meeting,
shall state the purpose of such meeting, and, where a plan of merger or exchange is to be
considered, shall include a copy or a short description of the plan. Notices of meetings shall be
given to each Member entitled thereto by mailing a copy thereof to such Member at an address
designated by such Member or to the last known address of such Member, by handing a copy
thereof to such Member, or by any other delivery that conforms to law. Notice by mail shall be
deemed given when deposited in the United States mail with sufficient postage affixed. Notice
shall be deemed received when it is given.

Section 10.5. Notice Waiver. Any Member may waive notice of any meeting of Members.
Waiver of notice shall be effective whether given before, at, or after the meeting and whether
given orally, in writing, or by attendance. Attendance by a Member at a meeting is a waiver of
notice of that meeting, except where the Member objects at the beginning of the meeting to the
transaction of business because the meeting is not lawfully called or convened and does not
participate thereafter in the meeting, or objects before a vote on an item of business because the
item may not lawfully be considered at that meeting and does not participate in the consideration
of that item at the meeting.

Section 10.6. Record Date. For the purpose of determining Members entitled to notice of and to
vote at any meeting of Members or any adjournment thereof, or Members entitled to receive
payment of any dividend, or in order to make a determination of Members for any other proper
purpose, the Board of Governors may, but need not, fix a date as the record date for any such
determination of Members, which record date, however, shall in no event be more than sixty (60)
days prior to any such intended action or meeting.
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Section 10.7. Quorum. The owners of collectively sixty percent (60%) or more of the
Membership Units of the Company entitled to vote at a meeting shall constitute a quorum at a
meeting of Members for the purpose of taking any action other than adjourning such meeting. If
the owners of a majority of the Membership Units entitled to vote are not represented at a
meeting, the Members present in person or by proxy shall constitute a quorum for the sole
purpose of adjourning such meeting, and the owners of a majority of the Membership Units
entitled to vote so represented may adjourn the meeting to such date, time, and place as they
shall announce at the time of adjournment. Any business that might have been transacted at the
adjourned meeting had a quorum been present, may be transacted at the meeting held pursuant to
such an adjournment and at which a quorum shall be represented. If a quorum is present when a
duly called or held meeting is convened, the Members present may continue to transact business
until adjournment, even though the withdrawal of a number of Members originally represented
leaves less than the number otherwise required for a quorum.

Section 10.8. Voting and Proxies. At each meeting of the Members, every Member shall be
entitled to one (1) vote for each Membership Unit which carries voting rights, except as may be
otherwise provided in the Articles of Organization or as may be required to provide for
cumulative voting (if not denied by the Articles of Organization). No appointment of a proxy
shall be valid for any purpose more than eleven (11) months after the proxy was authorized. All
proxies shall be in writing (which shall include telegraphing, cabling or telephotographic
transmission), notarized, and shall be filed with a manager of the Company before or at the
meeting at which the appointment is to be effective. An appointment of a proxy for Membership
Units entitled to vote held jointly by two or more Members shall be valid if signed by any one of
them, unless a manager of the Company receives from any one of such Members written notice
either denying the authority of another of such Members to appoint a proxy or appointing a
different proxy. All questions regarding the qualification of voters, the validity of appointments
of proxies, and the acceptance or rejection of votes shall be decided by the presiding manager or
governor of the meeting.

Section 10.9 Action by Members. The Members shall take action by the affirmative vote of the
owners of a majority of the Membership Units present, in person or represented by proxy, and
entitled to vote, except where a different vote is required by law, the Articles of Organization, or
this Operating Agreement.

Section 10.10. Action by Writing. Any action required or permitted to be taken at a meeting of
Members may be taken without a meeting by written action signed by the Members who own the
number of Membership Units entitled to vote that would be required to take the same action at a
meeting of Members at which all Members entitled to vote were present. If any written action is
taken by less than all Members entitled to vote, all Members entitled to vote shall be notified
immediately of its text and effective date. The failure to provide such notice, however, shall not
invalidate such written action.
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ARTICLEXI
GOVERNORS

Section 11.1. General Powers. The business and affairs of the Company shall be managed by or
under the direction of its Board of Governors (Governor-Managed). The holders of the
Membership Units entitled to vote agree that so long as they are so willing to serve, those
individuals named in Section 1.14 herein shall continue to serve as Governors of the Company.

The Governors may exercise all such powers and do all such things as necessary or convenient
for the furtherance of the purposes of the Company and shall include the power to make all
decisions with regard to the management, operations, assets, financing and capitalization of the
Company, including without limitation, the power and authority to undertake and make decisions
concerning:

(a) hiring and firing Officers or employees of the Company;

(b) hiring and firing of attorneys, accountants, brokers, investment bankers and other
advisors and consultants who are not Officers or employees of the Company;

(c) opening of bank and other deposit accounts and operations thereunder;

(d) borrowing money or obtaining credit in the ordinary course of business in an
aggregate amount not to exceed $250,000 in the aggregate;

(e) purchasing of insurance, goods, supplies, equipment, materials and other personal
property;

(f) entering into contracts or agreements in the ordinary course of business;

(g) compromising, arbitrating, adjusting and litigating claims in favor of or against
the Company; or

(h) selling, leasing, exchanging or otherwise disposing of all, or substantially all, of

(i) approving a merger, conversion, or domestication under Sections 322C.1001 to
322C.1015 of the Revised Act;

(j) granting

(k) approving or increasing Manager compensation, whether salary, bonus or equity
compensation;

(l) entering into leases for real property in excess of $50,000 per year;
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(m) purchasing and disposing of real property;

(n) incurring, creating, or authorizing the creation of, or issue, or authorize the
issuance of any debt security or indebtedness for borrowed money, or permit any subsidiary to
take any such action with respect to any debt security or indebtedness for borrowed money, if the
aggregate indebtedness of the Company and its subsidiaries for borrowed money following such
action would exceed $250,000;

(o) forming subsidiaries or joint ventures;

(p) creating or issuing any equity securities (or a security convertible into equity
securities) of or in the Company or any subsidiary of the Company;

(q) approving an increase in the number of Preferred Units authorized for issuance;

(r) selling, transferring or otherwise disposing of any capital stock or other equity
interest of any direct or indirect subsidiary of the Company, or permit any direct or indirect
subsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a single transaction
or series of related transactions) of all or substantially all of the assets of such subsidiary;

(s) making investments in or the acquisition of securities of any entity in excess of
$100,000;

(t) otherwise enter into or be a party to any transaction with any manager, officer, or
ined in Rule 12b-2 promulgated under the

Securities Exchange Act of 1934, as amended) of any such Person, including without limitation

liquidation of the Company;

(u) providing any guaranties and indemnities on behalf of the Company;

(v) converting or reorganizing the Company or any subsidiary of the Company into
any other legal form;

(w) liquidating or dissolving the Company, except as expressly contemplated by this
Agreement;

(x) (i) filing any voluntary petition in bankruptcy on behalf of the Company, (ii)
consenting to the filing of any involuntary petition in bankruptcy against the Company, (iii)
filing any petition seeking, or consenting to, reorganization or relief under any applicable federal
or state law relating to bankruptcy or insolvency with respect to the Company, (iv) consenting to
the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official)
of the Company or a substantial part of its property, (v) making any assignment for the benefit of
creditors of the Company, (vi) admitting in writing the inability of the Company to pay its debts
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generally as they come due, or (vii) taking any action on behalf of the Company in furtherance of
any such action;

(y) changing the principal business of the Company, enter new lines of business, or
exit the current line of business;

(z) approving any material expansion or capital expenditure project that is reasonably
estimated to cost more than $100,000;

(aa) undertaking all other acts or activities necessary or desirable for the carrying out
of the purposes of the Company.

Section 11.2. Number, Tenure, and Qualification. The number of Governors which shall
constitute the whole Board of Governors shall be two (2), subject to increase by resolution of the
Board of Governors. No decrease in the number of Governors pursuant to this Section shall
effect the removal of any Governor then in office except upon compliance with the provisions of
Section 11.7. Except as otherwise expressly provided within Section 11.1 herein, each Governor
shall be elected at a regular meeting of Members and shall hold office until the next regular
meeting of Members and thereafter until a successor is duly elected and qualified, unless a prior
vacancy shall occur by reason of death, resignation, or removal from office. Governors shall be
natural persons, but need not be Members.

Section 11.3. Meetings. Meetings of the Board of Governors may be held at such times and
places as shall from time to time be determined by the Board of Governors. Meetings of the
Board of Governors may be called by the Chief Manager, by the acting Chief Manager in the
absence of the Chief Manager, or by any Governor, in which case the person or persons calling
such meeting may fix the date, time, and place thereof, either within or without the State of
Minnesota, and shall cause notice of the meeting to be given.

Section 11.4. Notice of Meetings. If the date, time, and place of a meeting of the Board of
Governors has been announced at a previous meeting, no notice is required. In all other cases

he date and time thereof
and any other information required by law or desired by the person or persons calling such
meeting, shall be given to each Governor. If notice of meeting is required, and such notice does
not state the place of the meeting, such meeting shall be held at the principal executive office of
the Company. Notice of meetings of the Board of Governors shall be given to Governors in the
manner provided in this Operating Agreement for giving notice to Members of meetings of
Members. Any Governor may waive notice of any meeting. A waiver of notice by a Governor
is effective whether given before, at, or after the meeting, and whether given orally, in writing, or
by attendance. The attendance of a Governor at any meeting shall constitute a waiver of notice
of such meeting, unless such Governor objects at the beginning of the meeting to the transaction
of business on grounds that the meeting is not lawfully called or convened and does not
participate thereafter in the meeting.

Section 11.5. Quorum and Voting. A majority of the Governors currently holding office shall
constitute a quorum for the transaction of business at any meeting of the Board of Governors. In
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the absence of a quorum, a majority of the Governors present may adjourn the meeting from time
to time until a quorum is present. If a quorum is present when a duly called or held meeting is
convened, the Governors present may continue to transact business until adjournment, even
though the withdrawal of a number of Governors originally present leaves less than the number
otherwise required for a quorum. The Board of Governors shall take action by the affirmative
vote of a majority of the Governors present at any duly held meeting, except as to any question
upon which any different vote is required by law or the Articles of Organization. A Governor
may give advance written consent or objection to a proposal to be acted upon at a meeting of the
Board of Governors. If the proposal acted on at the meeting is substantially the same or has
substantially the same effect as the proposal to which the Governor has consented or objected,
such consent or objection shall be counted as a vote for or against the proposal and shall be
recorded in the minutes of the meeting. Such consent or objection shall not be considered in
determining the existence of a quorum.

Section 11.6. Vacancies and New Governorships. Any vacancy occurring in the Board of
Governors may be filled by the affirmative vote of a majority of the Governors remaining in
office, even though said remaining Governors be less than a quorum. Any newly created
governorship resulting from an increase in the authorized number of Governors by action of the
Board of Governors may be filled by a majority vote of the Governors serving at the time of such
increase. Any vacancy or newly created governorship may be filled by resolution of the
Members.

Section 11.7. Removal of Governors. The entire Board of Governors or any Governor or
Governors may be removed from office, for Cause, at any special meeting of the Members duly
called for that purpose as provided in this Operating Agreement, by a vote of the Members
owning a majority of the Membership Units entitled to vote at an election of Governors. For

responsibilities to the Company. At such meeting, without further notice, the Members may fill
any vacancy or vacancies created by such removal as provided in Section 11.6. Any such
vacancy not so filled may be filled by the Governors as provided in Section 11.6. Any Governor
named by the Board of Governors to fill a vacancy may be removed at any time, with or without
cause, by an affirmative vote of a majority of all remaining Governors (including remaining
Governors that were elected by the Members and remaining Governors elected by the Governors
without Member action pursuant to Section 11.6), even though said remaining Governors be less
than a quorum, if the Members have not elected Governors in the interval between the
appointment to fill the vacancy and the time of removal.

Section 11.8. Action in Writing. Any action required or permitted to be taken at a meeting of
the Board of Governors may be taken by written action signed by all of the Governors then in
office. If the action does not require Member approval, such action shall be effective if signed
by the number of Governors that would be required to take the same action at a meeting at which
all Governors were present. If any written action is taken by less than all Governors, all
Governors shall be notified immediately of its text and effective date. The failure to provide
such notice, however, shall not invalidate such written action.
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Section 11.9. Meetings by Means of Electronic Communication. Members of the Board of
Governors of the Company may participate in a meeting of the Board by means of conference
telephone or similar means of communication by which all persons participating in the meeting
can simultaneously hear and speak to each other. Participation in a meeting pursuant to this
Section shall constitute presence in person at such meeting.

ARTICLEXII
MANAGERS

Section 12.1. Number and Qualification. The Managers of the Company shall consist of one or
more natural persons elected by the Board of Governors exercising the functions of the offices,
however designated, of Chief Manager, President, Treasurer, and Secretary. The Board of
Governors may also appoint such other Managers as it may deem necessary or advisable. Except
as provided in this Operating Agreement, the Board of Governors shall fix the powers, duties,
and compensation of all Managers. Managers may be, but need not be, Governors of the
Company. Any number of Manager positions may be held by the same person.

Section 12.2. Term of Office. A Manager shall hold office until a successor has been duly
elected, unless prior thereto such Manager shall have resigned or been removed from office as
hereinafter provided.

Section 12.3. Removal and Vacancies. Any Manager or agent elected or appointed by the Board
of Governors shall hold office at the pleasure of the Board of Governors and may be removed,
for Cause, at any time by the vote of a majority of the Board of Governors present. For purposes
of this
the Company. Any vacancy in an office of the Company shall be filled by action of the Board of
Governors.

Section 12.4. Chairperson of the Board. The Board of Governors may elect a Chairperson of the
Board who, if elected, shall preside at all meetings of the Members and of the Board of
Governors and shall perform such other duties as may be prescribed by the Board of Governors
from time to time.

Section 12.5. Chief Manager. Unless provided otherwise by a resolution adopted by the Board
of Governors, the Chief Manager shall have general active management of the business of the
Company, and in the absence of the Chairperson of the Board or if the office of Chairperson of
the Board is vacant, shall preside at meetings of the members and Board of Governors, shall see
that all orders and resolutions of the Board of Governors are carried into effect, shall have
authority to sign and deliver in the name of the Company any deeds, mortgages, bonds,
contracts, or other instruments pertaining to the business of the Company, except in cases in
which the authority to sign and deliver is required by law to be exercised by another person or is
expressly delegated by the Articles of Organization, this Operating Agreement, or the Board of
Governors to some other Manager or agent of the Company, may maintain records of and certify
proceedings of the Board of Governors and Members, and shall perform such other duties as may
from time to time be prescribed by the Board of Governors.
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Section 12.6. President. Unless otherwise determined by the Board of Governors, the Chief
Manager shall be the President of the Company. If a Manager other than the Chief Manager is
designated President, the President shall have such powers and perform such duties as the Board
of Governors or the Chief Manager may prescribe from time to time.

Section 12.7. Treasurer. Unless provided otherwise by a resolution adopted by the Board of
Governors, the Treasurer shall keep accurate financial records for the Company, shall deposit all
moneys, drafts, and checks in the name of and to the credit of the Company in such banks and
depositories as the Board of Governors shall designate from time to time, shall endorse for
deposit all notes, checks, and drafts received by the Company as ordered by the Board of
Governors, making proper vouchers therefore, shall disburse Company funds and issue checks
and drafts in the name of the Company as ordered by the Board of Governors, shall render to the
Chief Manager and the Board of Governors, whenever requested, an account of all such

perform such other duties as may be prescribed by the Board of Governors or the Chief Manager
from time to time.

Section 12.8 Secretary. The Secretary shall attend all meetings of the Board of Governors and
of the Members and shall maintain records of, and whenever necessary, certify all proceedings of
the Board of Governors and of the Members. The Secretary shall keep the Required Records of
the Company, when so directed by the Board of Governors or other person or persons authorized
to call such meetings, shall give or cause to be given notice of meetings of the Members and of
meetings of the Board of Governors, and shall also perform such other duties and have such
other powers as the Chief Manager or the Board of Governors may prescribe from time to time.

ARTICLEXIII
MEMBERSHIP UNITS

Section 13.1. Membership Units. Membership interests in the Company shall be represented by
Membership Units. Membership Units shall be deemed to be personal property but shall not be
evidenced by any writing, except as provided in this Section. At the request of any Member, the
Company shall state in writing the particular Membership Units, owned by that Member at the

and losses, share in distributions, a
such statement shall not be: (i) a certificated security as defined in Minnesota Statutes Section
336.8-102(a); (ii) an uncertificated security as defined in Minnesota Statutes Section 336.8-
102(a); nor (iii) a negotiable instrument; and (iv) nor may such statement be used to transfer any
Membership Unit, in whole or in part. For the purpose of any law relating to security interests, a
Membership Unit and any rights appurtenant thereto are each a general intangible.

ARTICLEXIV
REQUIRED RECORDS

Section 14.1. The books and records of the Company shall be maintained at the designated or
principal office of the Company as listed in the Articles of Organization and shall be available
for examination there by any Member or his, her or its duly authorized representatives by



18

keep the following records: (a) a current list of the full legal name and last known business
address of each Member; (b) a copy of the Articles of Organization, this Operating Agreement
and all amendments to any of the foregoing, and executed copies of any powers of attorney
pursuant to which any of the foregoing have been executed; (c) copie
state, and local income tax returns and reports, if any, for the three (3) most recent years; (d)
copies of any financial statements of the Company for the three (3) most recent years; and (e) a
writing setting out contributions made and agreed to be made by each Member, and, if other than
cash, the agreed value of such contributions. In addition, the Company shall maintain any other
books and records required to be Chapter 322C of the Minnesota Statutes, and such additional
books and records as the Board of Governors or Chief Manager deems advisable.

ARTICLEXV
INDEMNIFICATION

Section 15.1. Indemnification. The Company shall indemnify its managers and governors for
such expenses and liabilities, in such manner, under such circumstances, and to such extent, as
required or permitted by law, as amended from time to time, or as required or permitted by other
provisions of law.

Section 15.2. Insurance. The Company may purchase and maintain insurance on behalf of any
person in s
such person in or arising from that capacity, whether or not the Company would otherwise be
required to indemnify the person against the liability.

ARTICLEXVI
MISCELLANEOUS

Section 16.1 Distributions. The Board of Governors from time to time may declare, and the
Company may make, distributions on its outstanding Membership Units.

Section 16.2 Fiscal Year. The fiscal year of the Company shall be such twelve (12) month
period as is set by a resolution of the Board of Governors, provided, however, that the first fiscal
year of the Company may be a shorter period if permitted by law and set by a resolution of the
Board of Governors.

Section 16.3 Execution of Instruments. All deeds, mortgages, bonds, checks, contracts or other
instruments pertaining to the business and affairs of the Company shall be signed on behalf of
the Company by the Chief Manager or President, or by such other person as may be designated
from time to time by the Board of Governors. If a document must be executed by persons
holding different positions or functions and one person holds such positions or exercises such
functions, that person may execute the document in more than one capacity if the document
indicates each such capacity.

Section 16.4 Advances. The Company may, without a vote of the Governors, advance money
to its Governors, managers or employees to cover expenses that can reasonably be anticipated to
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be incurred by them in the performance of their duties and for which they would be entitled to
reimbursement in the absence of an advance.

Section 16.5 Governing Law and Dispute Resolution.

a. Notwithstanding the fact that the Company may conduct business in states other
than Minnesota, and notwithstanding the fact that some or all of the Members may be
residents of states other than Minnesota, this Agreement and the rights of the parties
hereunder will be governed by, interpreted, and enforced in accordance with the laws of
the State of Minnesota without reference to the Conflicts of Laws of Minnesota.

b. If a Member intends to pursue a remedy in connection with this Agreement that
Member shall notify the other Members of such intent and the other Members shall have
30 days from the no
the Members shall engage in an in-person, good faith and full day (9 a.m. 5 p.m.)
mediation in Minneapolis, Minnesota seeking to resolve the issue before any Member
may undertake other enforcement proceedings. The mediator must be a qualified neutral

to be chosen by the Member raising the issue, or mutually agreed upon by all the
Members in the event the Members have raised issues against each other. If the
mediation does not timely settle the issue, then the Members shall proceed to a legally
binding arbitration conducted by the American Arbitration Association under its Rules in
Minneapolis, Minnesota. The arbitration shall be scheduled and conducted with time
urgency so that a final and legally binding arbitration award is issued no later than 90
days after the initial notice was mailed to the addressee. Additionally, non-monetary
relief shall be exclusively sought in Wright County State Court and the Members agree
that the Court has personal jurisdiction over the Members. The Members shall equally
pay for the mediation costs with each Member responsible for their respective legal fees
related to the mediation. The Member most prevailing in the arbitration or in the lawsuit
shall be entitled to reimbursement from the other Members of its reasonable expenses and
reasonable costs, including its reasonable legal fees, upon issuance of arbitration award
and/or court order. This Section shall survive the termination or expiration of this
Agreement.

Section 16.6 Resignation. If all the Membership Units of a Member are purchased by the
Company pursuant to the terms of this Agreement, at the time of the Closing of such purchase
said Member shall tender his resignation as a Manager and Governor of the Company. The
provisions of this Section shall apply to Managers and Governors of the Company regardless of
whether their Membership Units are held directly or indirectly.

Section 16.7 The Respective Operational Roles of the Members and Other Business Activities.
The Members shall perform their respective functions set forth by the Board of Governors.
Nothing herein is intended to prohibit or to otherwise discourage any party hereto from engaging
in business activities or business ventures in addition to their activities in connection to the
Company provided that such activities and/or ventures (a) do not violate any express term or
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use his best and good faith efforts to promote the business of the Company as well as any
fiduciary duty that such party may owe to the Company either by agreement and/or law,
including without limitation, those fiduciary duties of Members, Governors and Managers under
the Act.

Section 16.8 s Property

Membership in the Company, such party shall within five (5) days thereof, return to the
Company all of the Co

Section 16.9 Articles of Organization. The Articles of Organization of the Company are
incorporated by reference and hereby made a part of this Agreement. In the event of any conflict
between the Articles of Organization or this Agreement, the provisions of this Agreement shall
govern to the extent not contrary to law.

Section 16.10 Binding Effect. This Agreement will be binding upon and inure to the benefit of
the Members and their respective heirs, executors, administrators, personal representatives,
successors and assigns.

Section 16.11 Severability. If any provision of this Agreement is held, to be illegal, invalid, or
unenforceable under the present or future laws effective during the term of this Agreement, such
provision will be fully severable, and this Agreement will be construed and enforced as if such
illegal, invalid, or unenforceable provision had never comprised a part this Agreement, and the
remaining provisions of this Agreement will remain in full force and effect and will not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this
Agreement. Furthermore, in lieu of such illegal, invalid, or unenforceable provision, there will
be added automatically as a part of this Agreement a provision as similar in terms to such illegal,
invalid, or unenforceable provision as may be possible so as to be legal, valid, and enforceable.

Section 16.12 Counterparts. This Agreement may be executed in several counterparts, each of
which will be deemed an original, but all of which will constitute one and the same instrument.
However, in making proof hereof it will be necessary to produce only one copy hereof signed by
the party to be charged.

Section 16.13 Additional Documents and Acts. Each Member agrees to execute and deliver
such additional documents and instruments and to perform such additional acts as may be
necessary or appropriate to effectuate, carry out and perform all of the terms, provisions, and
conditions of this Agreement and the transactions contemplated hereby.

Section 16.14 No Third Party Beneficiary. This Agreement is made solely and specifically
among and for the benefit of the parties hereto, and their respective successors and assigns, and
no other person will have any rights, interest, or claim hereunder or be entitled to any benefits
under or on account of this Agreement, whether as a third party beneficiary or otherwise.

Section 16.15 Notices. Any notice to be given or to be served upon the Company or any party
hereto in connection with this Agreement must be in writing and will be deemed to have been
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given when received by the Company. Notices to Members will be deemed given when (i)
delivered personally to a Member, (ii) delivered via telegraph or facsimile to a location or
number designated by a Member, or (iii) deposited in the United States mail, certified, postage

Member or the Company may, at any time by giving five (5) days prior written notice to the
other Members and the Company, designate any other address in substitution of the foregoing
address to which such notice will be given.

Section 16.16 Headings and Titles. Article and section headings and titles are for descriptive
purposes and convenience of reference only and shall not control or alter the meaning of this
Agreement as set forth in the text.

Section 16.17 Interpretation. Singular words or phrases in this Agreement may be construed as
plural and plural words or phrases may be construed as singular depending on the circumstances

interpreted to include both genders.

Section 16.18 Entire Agreement. This is the complete agreement as to the parties hereto as to
the subject matter hereto and supersedes all prior agreements written, or oral, concerning the
subject matter hereof.

Section 16.19 . All existing Members and all future Members hereby

applicable case law, to the maximum extent such rights are waiveable.

[Remainder of page intentionally left blank]
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IN W ITNESSW HEREOF, the undersigned have executed this Agreement on the date
first above written, or with respect to Members acquiring Membership Interests after the date of

TENACITY HOLDINGS,LLC

___________________________________
By:TessaKennedy
Its:President/ChiefManager

MEMBERS:

___________________________________
TessaKennedy

GOVERNORS:

___________________________________
TessaKennedy

___________________________________
MarkKetchum
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SCHEDULEA

TENACITY HOLDINGS,LLC

Membership Units Owned as of June 1, 2020

Member Units Percentage Interest Consideration

Tessa Kennedy 100 Common Units 100% $100.00
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