MAINE ANGELS

Bylaws

October 31, 2003 (revised October 2007)
Mission

MAINE ANGELS seeks to provide Maine's entreprenewith two critical resources: early
stage capital and management guidance from expgeddousiness veterans.

The MAINE ANGELS organization was founded in 20@8d its goal is to continue to grow its
Angel Investment group and to be a premier Angetstment group for high growth businesses
in Maine and surrounding areas.

Objectives

*To provide our members with investment opportesitiwith attractive financial
returns.

*To provide pre-venture capital equity to startug/anexpanding companies.

*To promote and enhance entrepreneurship in theonsgbusiness community, by
working with entrepreneurs, incubators, universjtgervice providers, government and
venture capitalists.

*To offer management participation/mentoring oppuaties to our members, which
will provide valuable expertise to new businesses.

Organization and Operations

*MAINE ANGELS is an unincorporated club or assoaatilt has the following four
(4) officers: Chairperson, Vice-Chairperson, Treas and Secretary. The duties and
method of selection of each officer are set fantAftachment A.

*MAINE ANGELS will maintain two standing committeesamely, the Executive
Committee and the Governance Committee. The primhatigs and method of selection
of each committee are set forth in Attachment B.

*All investments made by MAINE ANGELS will be mads personal investments by
individual members, i.e., the group will have ngdkentity status or any responsibility
to members regarding investment decisions. Each beenshall remain solely
responsible for his/her investments and relatedsies. Members will encourage
entrepreneurs seeking financing to apply to MAINE@ELS if appropriate.

*MAINE ANGELS will track all investments by one orame MAINE ANGELS in any
company that applied to MAINE ANGELS.

*MAINE ANGELS has formed networking and referral atgnships with Maine
Investment Exchange (MIX), Finance Authority of Mai(FAME), Small Enterprise
Growth Fund (SEGF), Angel Capital Alliance and otiMaine organizations (see



Attachment D.) Each MAINE ANGELS member is expédcte support the events and
activities of these organizations.

Target Company Profile

The following are general guidelines describing tiqgical investment opportunities MAINE
ANGELS members are seeking:

*Individual company investments should be in the0$200 to $1 Million range.

*Each investment should offer a reasonable poteuitidb% compounded annual return
within seven years.

*New ventures seeking funding through MAINE ANGEL®gId be at an early, seed-
stage of development before Venture Capital funding

*Venture Capital funds and qualified investors martipipate as co-investors in
investments led by MAINE ANGELS members. Individuassociated with such
Venture Capital funds and other qualified investoesy join and participate in MAINE
ANGELS activities on a regular basis.

*Investments will primarily be directed at comparirefdustries in which one or more
MAINE ANGELS members has a reasonable level of tstdading or expertise.

*MAINE ANGELS may favor candidates for investmenthieh offer one or more

MAINE ANGELS members an opportunity for active peigation and/or oversight (ex.

consultant, board member, board observer or managérsuch relationships must be
fully disclosed as soon as formed and while comtiguand are not to be used for
personal advantage by any MAINE ANGELS member ® disadvantage of other
MAINE ANGELS members.

*MAINE ANGELS members will strive to be the lead @stor group or a substantial
minority investor group.

*Candidates for investments should be geographicllbated such that group
involvement and monitoring is practical.

Notwithstanding the previous guidelines, the MAINENGELS will consider individual
investment opportunities of any kind.

Member ship Guidelines

* All members must be Accredited Investors, as defingthe SEC, and able to sustain
the financial risks inherent in their investments.

*Each new member must acknowledge the MAINE ANGEI3l ghat each member
should be willing to invest a minimum of $20,000 year and a total of $100,000 over
the first five-year period of membership.

*Each new member candidate must have an existingoereas his/her sponsor who has
invited the candidate to a meeting and revieweddssme. Members will vote on new
member candidates who will be deemed elected uMessegative votes are cast.
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*Members are requested to:

- Provide timely feedback on company businessylan

- Periodically participate in due diligence and portfolio companies.

- Participate in periodic investments.

- Bring to the group appropriate potential investrinopportunities of which they
become aware.

- Promote the goals and objectives of MAINE ANGEIldSthe region's business

community.
- Participate in periodic investments.

*Each member will be assessed a nonrefundable f@rgf $1,000, the money to be
used to cover administrative, legal, and other eygast group operating expenses.
Future assessments will be made as required, $ubj&®% majority vote of all then
existing members. Annual Dues may be considerddeirfuture.

*The MAINE ANGELS officers will control the operatinbudget and approve all
expenditures by simple majority vote. Expenditugesater than $1,000 will require the
approval of a majority of members in attendanceepresented by proxy at a properly
scheduled and announced meeting or voting by gmmiail to such meeting.

*MAINE ANGELS members undertake to uphold high stdd of ethical conduct in
their professional and business conduct. A criticainponent of such standards is
voluntary disclosure and discussion of potential amtual conflicts of interest.
Complaints or allegations of unethical behavior tarbe forwarded to the Governance
Committee, which will investigate, report and makeommendations for action by the

full membership. In the extreme case, membership lbeaterminated by majority vote
of the members.

*A member may withdraw at any time by written notioghe Chairperson.

M eeting Schedule and Format

*Full-group meetings will generally be held on auleg schedule (currently the fourth
Friday of each month). Additional full-group meeg will be held as needed as
determined by the Executive Committee. All memlagesencouraged to attend.

*Each meeting will be chaired by the MAINE ANGELS dliperson or, if the
Chairperson is absent, by the Vice Chair.

*An annual meeting of the members will be held ugppropriate notice during the last
guarter of each calendar year.

*Meetings of the Executive Committee will be heldnasessary and its spokesperson
will report back to the MAINE ANGELS membershipagpropriate.

*The Governance Committee will meet at least anp@alt may meet more often as its
members determine. The Governance Committee st within thirty (30) days

after receipt of a petition for a meeting by th(@8emembers to discuss issues raised by
such petitioners.



Attachment A
Duties and Selection of Officers

1. Provisions that apply to all officers.
a) The Governance Committee will present a singhaination for each officer position to
the membership, and additional nominations (incigdself-nominations) can be made by

any member.

b) Members can vote in elections of officers insper, in writing,by proxy or by emau//{Deleted:.An

sent prior to the meeting at which telection igqeld _ _ - Deleted: valid only if at least 60% of }
c) The nominee must receive a majority of the vast to be elected to the office. If a ¢ members castvotes

nominee does not receive a majority of the votedt, dhe Governance Committee shall
present another candidate as nominee, and anaiteenill be held.

d) Length of Term: Two years. Limit of two sucdesgerms per position.

e) Officers will be elected at the regular montmheeting first preceding the annual
meeting.

2. Chairperson
a) Duties:

i)  Actas public spokesperson.
i)  Chair meetings.
iii) For planning purposes, assess, through comaation with members, available
capital for investments.
iv)  Monitor the operation of MAINE ANGELS and itemmittees.
v)  Sign checks for group expenditures if Treasagravailable.

3. Vice-Chairperson
a) Duties:
i)  Automatically assume and discharge duties ofiPeason when that individual is
absent or incapable.
i)  Provide backup knowledge and continuity for gpo

4. Treasurer

a) Duties:
i) Gather and present semi-annual reports on imesis (amount and investors)
and MAINE ANGELS board positions in those companies
i)  Have custody of the MAINE ANGELS financial recs and bank accounts.
iii) Collect membership fees and dues.
iv)  Give an annual financial report to the members.
v)  Sign checks for group expenditures.

b) The same person can be both Treasurer and &scret

5. Secretary
a) Duties:
i) Keep minutes of meetings.
i)  Facilitate communication between and among nmensb
iii) Maintain MAINE ANGELS records including rosteof active and passive
members.



Attachment B
Duties and Selection of Committees

1. Executive Committee
a) Primary Functions:
i) Make decisions regarding expenditures.
if)  Conduct an annual planning process and reg@aeh annual meeting.
iii) Make such decisions necessary between fuligromeetings of MAINE
ANGELS.
iv) Provide leadership to increase membership.
v) Meet or conduct a conference call at least guigrt
vi) Publish standards approved by the MAINE ANGEB8mbership for screening
deals, including:
M Bring to the membership all completed applicas from companies seeking
funding.
() Prepare forms and procedural guidelines far tdonduct of deals after the
initial screening.
(1) Prepare forms and procedures for term sheets.
(IV) Prepare guidelines for the mechanics of dalegls.
(V)  Provide resources for persons leading deals
(VI) Assure maintenance of web site.
b) Method of Selection:
i)  MAINE ANGELS officers are the members, and mayite participation by other
members on a project-by-project basis.
i)  The Chairperson of MAINE ANGELS will be the Chaf this committee.
c) If the Executive Committee determines that iuidobe appropriate to hire a part-time
administrator, it shall so notify the membershipjtlioe the anticipated role and
compensation of such administrator and specify ftilegroup meeting at which the
members will be asked to vote to approve such dpirin
d) Vote to fill any vacancy in the membership of tBovernance Committee created by
resignation of a member thereof.
e) Create ad hoc committees as needed and aplpeinmdambers thereof.

2. Governance Committee

a) Primary Functions:
i) Nominate slate of officers.
i)  Schedule recall vote of an officer upon writtpetition of one-third of members
and vote for replacement officer if recall succeeds
iii) Make such recommendations regarding governasic®AINE ANGELS as it
determines, including revisions to the Operatingd@lines and Attachments.
iv) Investigate, report and make recommendationsth®® general membership
concerning any reported instance of unethical conblymembers.

b) Membership:
i) The Governance Committee will annually presemtdidate(s) for the Committee
chosen from the full membership. Initially, onemizer shall be elected for a three-
year term, a second for a two-year term and a tlurda one-year term. Annually



thereafter, one new member shall be elected ftwreetyear term unless further new
members are needed to fill vacancies.
c) Call an emergency meeting of the Executive amgde@iance Committees to address
such issues as it deems appropriate.
d) Appoint an officer to fill a vacancy created t®signation, such officer to serve for no
more than three months, and call a special elefbiosuch position if appropriate.



Attachment C
Investment Process

1. A company seeking financing will submit an Exae Summary Business Plan (not to
exceed 5-pages, plus three years of financial giiojes), along with the application form and
fee, if any, through published channel(s) to MAIKEGELS, and MAINE ANGELS will email
all qualifying Executive Summary Business Planaltanembers.

2. Any MAINE ANGELS member can email his interestthe members and participate in
further investigation of any application.

3. MAINE ANGELS may, but need not, conduct a pratiany investigation of all qualifying
investment opportunities. Members who volunteey p@ appointed to meet the company or
otherwise investigate. Persons meeting with tlepamy at this stage are not volunteering to be
champions or deal leaders.

4. Members who participate in a preliminary invgation of the applicant company will make
a written report to all MAINE ANGELS members, basatleast in part on the company's
answers to the standard list of questions.

5. If any MAINE ANGELS members so request at a-frbup meeting or by email or written
communication after conduct of a preliminary inigstion, the company will be invited to make
a presentation to the general membership.

6. After the meeting at which MAINE ANGELS decide investigate the company, the
company must have a team leader from among the MANNIGELS members, willing to lead
the deal forward (including full due diligence, oégtion of definitive terms, etc.). At such
meeting other members who are potential investdtls b& solicited to assist in such due
diligence. All members of the due diligence teart be expected to work with the company and
should coordinate their activities through the teksader or selected point person to avoid
duplicative contacts with the company. During thee dliligence phase, other members should
not communicate directly with the company. Thartdaader will assure that the team makes
appropriate interim and a final report to all mensbe

7. Allwritten reports created by the due diligeeam or participating members will be made
available to the general membership, to enabldcgzation by all interested members, before
any investment is made.

8. All out-of-pocket expenses incurred by membefrshe due diligence team during its
investigation of the company will be reimbursed MAINE ANGELS if so approved by the
Executive Committee. All expenses (including lefgds if necessary) incurred by members
after the due diligence investigation in conjunetigith an investment in a company shall be
borne by such members who have invested in the @oyp

9. If MAINE ANGELS obtains the right to name a bdanember or observer for a company,
a member will be elected to fill such role by mensbe&ho invest in such company voting on the
basis of their respective investments. Any meng®mring as a board member or observer
should provide reasonable reports regarding suntpaay to all members on a periodic basis.
All communications with the company must be throgglth board member or observer. If one
or more members who have invested in a company warthange the board member or
observer, such members must direct such requést tBovernance Committee.



Attachment D
Relationships Between MAINE ANGEL S and Other Organizations

1. MAINE ANGELS has networking and referral relaships with MIX, FAME, SEGF and
other organizations, as described in this section.

2. MiX is a hub that solicits and encourages dkal from entrepreneurs, using guidelines
and an application process that MIX has developddINE ANGELS members will regularly
attend and participate at MIX events.

3. MAINE ANGELS will regularly hold public educatial events for entrepreneurs and
investors, in partnership and with the supportefdllied organizations.

4. MAINE ANGELS takes as several of its missions:

*  Educating new MAINE ANGELS members and other ineestabout angel investing,
through its Angel Investing program and other esent

* Increasing the number of credible applicant comgmriy educating and networking
among local entrepreneurs.

* Increasing qualifying deal flow by networking witlllies and early stage investors in
other regions.

5. MAINE ANGELS will consider investments only iheé applicant companies submit
through the MAINE ANGELS application process, exclp co-investment opportunities that
originate from non-MAINE ANGELS investors such avastment funds. MAINE ANGELS
members should refer entrepreneurs whom they roetst web site.



Attachment E
Amendment of Bylaws

A member may submit written proposed changes td@ilt@ws to the Governance Committee
which shall consider them within thirty (30) dayteareceipt. If the Governance Committee so
elects by majority vote, it shall submit such chestp the members for a vote at the second

to the Governance Committee requesting submissiproposed amendments to the Bylaws to~ - { Deleted: of the

the members, the Governance Committee shall siguralit proposed amendment to the

members for a vote at the second following regulanthly meetingMembers can vote in __ - | Deleted: Any change to the Bylaws
. .. . . . = S, T T T T T - - = - = - = = (V)

person, in writing, by proxy or by email sent priorthe meeting at which members vote on such mgiﬁbbgsa”pm"e" by % of all

proposed amendment.




