
Term Sheet
This term sheet sets forth the proposed terms and conditions for a membership purchase transaction between GRV Fund, LLC (an existing Florida LLC, hereinafter referred to as “GRVF”) and Palmetto Synergistic Research, LLC (an existing South Carolina LLC, hereinafter referred to as “PSR”).  
Except with respect to Sections 10, 11, 13, and 14 below, this term sheet is non-binding and is not intended to impose any legal obligation on any party.
Purchase of membership interest in PSR by GRVF and option. GRVF may acquire a membership interest in PSR up to and including a 50% interest for a total of $4,500,000. This total may be acquired in one purchase or in two purchases pursuant to an option. If purchased pursuant to an option GRVF may purchase an initial 33.33% membership interest for $3,000,000 and hold an option for 24 months to purchase the remaining 16.67% interest for $1,500,000. The price of the option is $100,000. All payments will be in good funds immediately drawable on GRVF’s account and no part of the purchase will be financed. 
Debt – The funds used to purchase a membership interest in PSR will be used first to satisfy all of PSR’s existing debt obligations, which currently total approximately $550,000. 
Equity Capital – N/A
Board – The board for GRVF will consist of seven members; three to be appointed by GRVF and three to be appointed by PSR. The seventh board member will be chosen collectively by GRVF and PSR and is anticipated to be a person with industry expertise who is not currently affiliated with GRVF or PSR. 

Future Members – PSR will create a pool of up 10% of the equity of the Company to be issued to key employees, contractors and/or sales brokers which will dilute all Members proportionately. All future equity allocations will be voted on by the Board and require two-thirds (2/3) of the Board for approval. The 10% equity pool will be structured as profits interests.

Closing Date – The closing date for this transaction is anticipated to be September 30, 2018.

Salaries and Contractor Payments – Upon the transaction, Janel Ralph will have her salary increased to $78,000 annually and will maintain the title of CEO of PSR. David Newsom’s salary will be increased to $60,000 annually. It is anticipated that PSR will hire a national sales representative, who will be paid based on the industry standard for that position. All salaries, contractor agreements and titles are subject to change as voted upon by the board.

Non-compete – GRVF and PSR will negotiate in good faith to agree on non-compete terms for certain members and key employees. 

Representations and Warranties
GRVF and PSR will comply with applicable law in the performance of the above transaction.
At the time of closing, the membership interests of PSR to be purchased by GRFV shall be unencumbered and free from any obligation and defects;
GRVF and PSR under no circumstances shall make any public disclosure about the Transaction prior to the Closing. Any such disclosure at or after the Closing must be mutually agreeable to both parties; provided, however, that nothing in this provision will prevent GRVF or PSR from fulfilling any legal disclosure obligations.
In addition, PSR would agree to standard representations and warranties related to the accuracy and completeness of information provided to GRVF and utilized to evaluate the Company, and other representations and warranties customary for transactions of this type.
Timing and Exclusivity – The necessary steps to reach a closing would be completed by September 30, 2018 (the “Closing Date”). Until the Closing Date, the Company, its members and their representatives will not solicit, consider, negotiate, provide any Company information or otherwise discuss a possible merger, sale, equity financing or other disposition of new or existing units, all or any of the assets of the Company (other than sales of assets in the Company’s ordinary course of business) or its capital units with any other party. Provided the parties are working in good faith at the Closing Date, a 15 day exclusivity extension will be granted.
Transaction expenses – Except as may otherwise be set forth in a definitive purchase agreement executed among the parties, each party shall bear its own expenses related to the Transaction.

Deliveries at Closing – To be determined.
Governing Law – This term sheet shall be governed by and construed in accordance with the laws of the State of South Carolina.
Confidentiality – The terms and conditions of this Term Sheet shall be held confidential by the parties.
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