Btk ML
BT A AU

O
Or”Ck Upside



a1t

Hor M2 pT
AR AT
e BT BB %

B2 B H3HT BT A BUR

EAVEAAE N — A3 T8 AL 2 A A3 A i 28y, B
e 15 A PR X B I Bh 77 We b 340 5 L HL AL st — AN AR i 1

TR 5 ?

HEJUF, MM X BEE T3 B3l M i 152 BRSO 7]
A BRI RATHE ST T, Web3 2y 7] B 2 ARl £E B M 2% AL
B2

X FIXA R P AN Web3 AT MV I j, TR R4 98 35 Bl vr ] DL R X R
—NEHELZFRBRRITTE: SINGVER SR E AT BT B AU, R8T
. D HWeb3 T H S48 SEbr M H T IX R, {HIXFh 220 7E Web3 405 4
ARG 2 T o

BRI, ZRAIE, REEA R AR A =3 5w HE G EH . fEWeb3
e, SIANEARAAR N BRI B A et L 2 5, 1%
R R, (RIS B BE UL P SE A ) S P2 HLAE Y R I 2% 0 S AT T 2
&R E

KENEFFA 5 &R G — IR R S VR R B e MEONIETR, IS VRAEAT
N T A A AT LA HL fi] SR BT A A o g FL e 5%, RN DL b 42
B Z R LRI

FATIRTT ABORAR 2 1 R AR K 5 18 SIS P RAL B ATTEUAT I Fr A AL
girg, BEE LSRRGSV H - 54 M) &AT B ST mARLL, 8
A VR QR F P BT A BURT AR I 5 3 RIS 8 Nt oK S B ) 50 B8 [l
RO E AR S ARG AL 2 5 RS, DR S0k 4n AT L RE AL
Te SRS 5 RS R BT MBI 7T.

AR AR VA RE— N Web3TH H (fF R 7 5, (B AEBUA IR B A BUS A7
FEROmIITE DL, ER e 2 H AT AT . Sy seBlWeb3
ATV Sz B 2 v AT T P R R BS54 B T — 2% a0 P RE IR AR TE S

V2 AT AIRTEEARAATE — D IR A5 T R —— BRI
AT A 0 K I 2% 1A B 22 RO RIBL, IR ARATT R B3 1) BT 5E 22 1
WERL. X, RakiE, BRI “Framl” o fEWeb3fiEsid,
“OATAPITAER MV EORE . IR DUREE S T

R BTG NN T T 4ER, JFREE T 4ERE T 4E RIS AT I
R T 9 K A At et . H 5 BEFERE, D Erhi el i 48 08
JIYHEMIIA 2B WAL, RS THT K GRGE A2 ROZ TR VE, AT A A
V.

! https://ethereum.orgien/web3/

1/9



Web3 i FIRBII0A % . Web3KAMIL L b fb, i i,
SEATRIAE , T/ Hh A KRR 24 0 2207, WebH A it A
AT, A AT e

Web3 ¥ B AT T— ELEU T SEBUACT I 1 0 A sCFT A AL, 7l A AT )
RIMEBI T B, ARZ R 1A BN ik v, Blinkl
PR A

o BEMAM: FEWeb32A R AATEBEACTRIK T X A IUH 1
AL B DLBCEER AR, AT, LRI 2 KA
XA B2 52 RIS R A R R RE AR S . P Al BE iR
WONE BRI AT I A 3RAG R AR, (H 2 S R
k. EHEACT R TE B AT RERI XIS, IXFPE DLAE20224F J 22 Hil
J& WA

o EFM: EEDIKYE, —LEWeb3T H 2 iE il KATUEZRUT R
EHIARG XA T 5 R G SRR BRI BN . UK R
J5 20 A B G BEOEAR LT E S R IE , 1K — MBI Ho & 5
fritAE . XM 5 — AR AR R E P AR SIEZ#K
M, BRARXEACT Q2 M B W UTE M BN AT & L3 i it
HIfs I a0 ARAT BT R B2 HRHED

frargatE a2 Fikidil, RTPILaEEE. BAMERBAR . S1EEmM
#? AIRTUE AR #E, IR T 0 b 555 5T iE

SRR PR HHRENAR, ML E AR SIFHEEER
Yo P A AR “ % B2 5 Bl 55 B s b 35 i R 2 o 257 Bl 2
CIT AT B .

MNATTAT DA S AEAR I SE— AN AL R A% GRS LARAEPER 44 X
ks, AREERR) IFEFE MR A M ICREOY SR a2, R
PRI 017 o IXHE, B B G AFAEAN IAR, SRAGIEERL JFA
WAL IS 5 iz 8 M HBISRAS AE 73 Bl IXEERCRI AR T “ SRR
PR .

AT, SRR 2 R B DA FAN T LE 1R R 3B LA SRS M R B, 1B
S A I AN W T ol 03 AR 1) 5 VA Rl 53 B B 2 (R ISR B 5T AL
Mo AN BAGE R BN TTHALR), HURE AR E1E L, ST
DT A [ 3% 28 AL

HERAE xR Iweb3 T H R b, SRR Mt TR/ A AT R RESs T &
web3BEH  SEMZGFRN &, AR, HUH ] DLEREE IR A 1 AR A SRR T
H FHPATTIEE BiAT B il b P A AT — S8 S A T B B r - CIINFT

/::—J‘é)o

T eaRAT TARMEILAweb3 A F, KA AL SI AL IR 12 7] 2 F

2 hitps:/iwww.sec.gov/news/speech/gensler-sec-speaks-090822

2/9



AR EIER 5 2% R A A m 2 xAT AR A EAMEIESR. 2
1M, EEAL AR B T35 % A = ST RN AR ANy 7 it s i
dt, ANAORE I H HEAT 2 1 BRERAS 22 B RE AR, A TR SR A~ m i

B

AW RBCEATH, T E BB, TR MR RN 2 A
AL AN AN A R PR I LA T AR A SR AL I S5 R B

EEH S5 BAER S B AT AR ST A T RE kA b 25 HAD i b SEAR A — S8 IL [ 4
B AEN B fiE, (HAEEHREHEMASFENRTE—ERE LSRR ENSS5EY e, m
RAFME A B AV S AR U AR
fk ANV B3
kb
i) RR H1EH B AT B RRAF] Atk Ak
WA R RAF S, BEERASER  BRE, EEERNRG 85, EEERIES
X R AN AR BEAERR AR AN
TULA AR “R5”
Dy i R AR FE R AR P A B TSE A AR BCE TR 5T/ Atk Tk 4,
WO/ R, BB R SOF SRR A . A AL B aE RS o
7
RNTHEVEEP), MRIEARECESR 5 eI a] DORCER R 5 s ) A] AR A
T SEAAAERE AN AT 51 E 1) TE B (S EES /NG T& A E i kAR EIAE R H R B Ak A
Bl WRAEATEALFRE, XFIEAL M. bR 55 IR
A] 8 B A A A IBE[E]
FiG&e &/ = ATRE, U T AR
735 Al A, Atk g ma
f5i 55 B ot NI
HEN kIR, WRRBERRE R KIEAFERE, BAKRE AIABRERRERHE
(s HIREERS, EHFSNTIA RREKFIIHERESF i,
R ZREERE. . ERSNTTRZHE
BRI
M HLE HESESEBNEIIMSNEEH BEFEFSERENEIIMS EA N EFEHEH
NS =1 WEEFES. NEHHEIEEFS WEEHS.
PR AR — B EAL, EMN IRAA SRR BT Ak g,
fa] 73 i BN 5WM RS 5 Y. BIIBER . B AR  HESKANFERA 1K
AT RE AR EEAL N RS A BEEERL
A REAR A R TR S, BRRRR REARAE R AR A Sy FRERE AN 2
S MAAEAIE KB B I r dh Bk % lic. UG ARTRESEA  ERIFNE (58D Lkl

B A A -
AE A A TTRR O 22 B VAR

FER ) 70 2L B

Sy

3/9



B, RS BB i S o 28
FRARE B8 5 R TR L 81 70 Bl 2 3 %

il S B BRSBTS A B R AR A =

SRS B E R PR M A S A

DO B —RORUEL, S ARIERUATE

7 i BT SR A VA B DR B A5 2
Hic o

HESFHER T RIR SRS Rk
WRARFF A R ERE.  RIES I E.
DLSE B B A T RE = A7 e ik

73 BEAUR] o

EEH R A
BHREAR
—FHIESR?

AL A IRFRFAE A HAE web3 T b+ & Y o AR R BA 1 2 5 FE AR 73
FIC I B0 A 28 2 Bl A AT 5 BN BB M B M 2 Ak X . JR L, 3
R R — SR B S 5 ISR (AN 220 T SRk 2 i 8E #RAR
MHIIANRZ ), SEAERISHE B T B LEAE A sCAA AU B8R

SR ENU — B —DUIRIE S, SRR B A —FHETF,
Pt EAAS S BRFRUE Z5 1 I 20 R

FEHANE R RG D, SRR —TTHER, IR BRI GE RN T
WA E SIS EESRA, AMEEMEAS SR RA R, Rk, &
PEAL R 5% BEAS AN RS2 IRHACIESHA I 2R . SRIENETRAL 5 % R R AL 3R
A (BB ROIAENFZESR) » W] TIZLI N T S MR 51

A, B REB UK AL AR, W iiiafEit’, EEEn a1
Ao AREANHL, USSR TN AR T 22 (E IR AR, KSR
SRACKFRIZ AR W 1 AATT A BRI Bl B3 B A% AN — iIE SR

EAFAL AR A GRS “ " ARTHAER SR EN SR A7 AR
28 A B AR ARV IR AT AR IR X 20 JT R, 3 8 52 BB IE SR 15 10 7™ 4%

Parary
L

E AL IRIX LT R S AR AR AT B AR 1T SR b G S AIE S M8 LA 1k I 1
faE . BUONEAEAL A B AT E AL, BT Ve TR A B R LRI 4
BRI I8 A B AR R A A AL i oz FAE AR i ik C
b, BUSES AL, 9 AR —— M ARPEI IS E —Ia &
PEAE, ARATRTBURYE B SRS I2 8 P SEb 2 S SR dh, iRSS
AN P

TEER T AR BT 5 SR AL R BT, 2 5FBCRIAMIE
7 PS5y T 1) R

8 https:/iwww.sec.gov/divisions/corpfin/cf-noaction/2018/tesoro-viejo-master-mutual-water-company-102418-2al.htnn
4 hitps:/iwww.sec.gov/divisions/corpfin/cf-noaction/2014/entheos-audiology-060214-12g3.htnn

5 https:/iwww.sec.gov/divisions/corpfin/cf-noaction/2013/american-crystal-sugar-company-071713-2al.htnn

5 https://iwww.sec.govklivisions/corpfin/cf-noaction/2017/la-fan-club-062817-2a1.htm

4/9



EEA
S A

Ji 53 B B R
g e

SE Lk
3 x>

17 PR & Pk A

EST
Nl pky

I 3

R E
HER IR

* ERLLRE LT, SECTH BES A a3 M N Howey X R IES:, 45512 Wl SR SE B FF A M AN T
BBRMAZEAN T H PR
*x U SE A AR AT B Ak A 157 55 A1 LSS AP TR 54T

T BRI BORVE 2 M SE B IBIR IR AR R W 5 1 A ol 3 B AN
BB R M AR IR SR, (ER — e R A FRARE, 1 anin 4 Je 2
A E K “RETEA” . — ok, ERFAEE R AR &
VR AL a3 3 AR PNIE R AN SR IE SR, (EATT R FIHLHE 3 N5 HA AR
FRHINR — i, JCHGE AT TRl B A VR B i e RO H W™ dh
SR 55 BT R T kL

BEEMRE] FFREARZ IETUF A SEA RS P25, JEE/FSIEH LR
ANBRABFAE I Fweb3WiH AP T E N . HPEAE8 kL —R&ik— M REA A
BUER: ¥ FFEIEASTH AR, BB N A EAIEN A B A R
RENER XA DRI K3 . SR E R 0] DA PR R S at o =AU H
TN IR R AT FEEAR

5/9



LI #
H: %

i

Pa
=]

ES 2

2. B LA

#t 3
AT
% AL 45

3. BiFH

(s
A
ib)
#

)ﬁu

&1k

#t

FEXHEIEAL I N AT SRR, TR AR 2 T DAL s 1E
AR SR A L 55 0], BT PR AL, I A 2 0
SR T DURIAETL. IR, BEH I RIS, AR RS A
W R AT WAL, PP EHTER AR 2 .

TR W IERE LR 74N Bk S VR AR AR 2SN AAT 0 K7 0 2% S0 -

o LB R B MR FELe B (CAnIH B R RIS 4
Fro R, JFRE A Uhidd & B AT ATIAE 2 7] R I BUR fRAT
X B AR A AR BORE (B ENR BRI =07 & TR B I

o SUEHUATIE DL LUKH T RIS TR BRI R, F R T LU
S L P2 R A B — A R 7 LT AT

o EIEIAM—ANAFSEREE A R, FEREANTT A RIBTE E A2

CEEAY (NP PN LT IER

o ZEAGHIATRER. WERT. EHESHM. BB FE

Sy BCIT E AL S5 0 EE SO

o UFLENEEEX HRA H AN T A AL R R

o HEBEZRSKRAMG—HRE/EHE (Uniform Limited
Cooperative Association Act) #J A A—ANHHNT RiGFZ K12
%,

o FFRZM, HHEEM, WAARHTRM, Boahisi DM, Jih
M, FRSRREM, SRR A R R X R TR TS A RS
PERIE R . WG TERFRL AR N R A D 2 =] ] DALE LAt 152 57
H—FE, AR AFE— AN INVEM AL, TR AR AR T 2 1
FAHTH MRS 3 .

e H R 1 e BONBUS L IR I A 9%

o EERIA T BAEREE A BN L — ISR O AE AL 51
AT AT REELAE

o A IF R SHT R EINFTEHARAR T .
o HFPHhaidiil.

o MKHREHZ5IH .,
o HEALTT AR SR AN HT KL

o WIR—AIHZHNE S RATIE N AN B BT a, EEFIIAZ

6/9



rATEAR WH MR JE, XA A e LGRS . A IX AR A
oW W A DAARELAR SR AN A B S AR T NS 51X e T

Fe TRIE o R T s T 2 35 B, 542 6D AR e 91 2

n iy b 2 TR S, EEAESAS 57 B 4 T 2 vkl A 7 (00 56 B IH

R ool BN BN G IE I I B, et e o R S I 2, DLt
SeBINBE, — IR T DU LRI T2 5 B RS M £
S T

o PN ETRALBUA B 2T A BIEL,  H A0 H kA5 i oA
fge 7 HBERBUE AT TR 2 A I REE R . R — A THC
LoRAT TEBAT, JFRE AR5 i IR A R B A A ] 53X
SERUM B B SR BRI

5. NEERA —ANEAEM R E R L@ DL IR T SR BEA A IR AL
Gl &
%iﬂ o OrAEAETT DAIAIREA T BE AL AR 55 DA HRE 2> ] (1 S A s B ) 2 L A7«
o O AL DU T M SRR B A . B AN M A T IR B 1 ok
MIFR T 308 5 B = W S AL

AR AT DLELFEI SERE 28 B BRI AT & B SR Z792 T HFE S o /5 VLA
Pnk AT “ ERITENT BBty o T AE AR B NN gt ) A 55
JES i 5 AR ORUES VAT R S AE 2 A i D0 N ARG e RN A, IF L
DRIBAIE RS S AR AR 2 =] R 55 R i A fo 5 B o

TEEIR 7RSI 2 B A AU R ) S AR

HVEH100% 3 2 5
RE ] i i
SO A
VIR B, A 1EAE g?ﬁgﬁfj
fe INE e ]
ﬂﬁbﬂ?ﬁﬁﬁlA j j(%]}ﬁj\ﬂﬁﬂ

AR

<50% >50%

REAF K H T A FHE T
HEIFTA A=k, 4
R R = )7 & (A

S3/N
EII
! P P12 5 B T G 00
Go JH P LGRS A2

Gy DA 80 s AT

7 https:/iwww.sec.gov/divisions/corpfin/cf-noaction/2013/american-crystal-sugar-company-071713-2al.htm
8 https:/iwww.sec.govklivisions/corpfin/cf-noactionisfba022406.htm

7/9



6. 2584
ElR=g:
0 F 38 4
[

7. ZH

P AT LIS SR S il

EAEAL R F 2 AT DU & AR AL AE B J] B PR SRR R A 28 BE
] [ E 2 I R AR AT 30

WIRTT R A R P AR G BTG A E 2 R S8 AR L T
AR S PR A 7 55 R REERL.

FETH KR, BEARIAKATRERIT R, B5EH B P A .

o (B, WIRBFARAE D EHANE, BEAR AT LAEI SR B
N F) HIBAL LB (BRI A AR A B J] ) HAR PRS0 &4
Iy BRI .

o rELgR A FAL R ARERARYE S S S Bisn R R, 8
RARYE P 5 R A R LT AR Z S IMESE KA LS 5
FOETEER. Bl AR DRI R 5k, R
FHERFE AT & EoTikiie . S 2R R R
S5,

o FNEREHRAE SE E E N BGE T HE T, ZE NS TEE
AERFIREIBLSSIL A . IRAETE Y, MU SCRF (BRI 5 & 1R
s RE 2 R 2 T T S R IR 55 5 T AZ 5 ) 3R A BRI £E 20 o 45 il
SN A AN S A A BB S

o SWEAEBIKOR e iR AT DB SR R A EC LS R, BRI
L. IEET, 3 AR PEmaiEm”  (BIERERE R
4R s AN P Qo SRR DA 4 A T 43 T 2 Y T
NG R, A1EAL L ZUE T 1099-PATRE K [ i 72 41 15 /0 i
FIER A0, 5 R 15 T 4o e 368 60 P T A0 / B8R T S AR A4
T 70 BCE A B A, an SRR DU 2 1% sl oAt 2 =04 e
A VEAL 75 B E N 18 T 1A SUAME I FE1099-PATREEAK | 1] ik

AR

o FRULEH XS T RO R HORE F EEL, (HATREA T EXAS A
A B B R A IR R 1 8 2 B

e Eweb31 H (A e, B R A I S VR A H A BT DO A
BB E PR AL, RIS fovr & VR ARSI Hx B2 =] (R B P AT B
AT TN 55 H O 350 H A2 ) A S RAG SR I 85 Rl a5 AL AT DA
TR A TR N B TR A T, ARG BGE T B R
Hoh B R WOB BEA 7] B -

FERFRIEE SR VFRITE R A, TR ACE AR08 3 AT DL A X Gt A AR T
FHT00 H A AR FEIE A

R BEA RPN, S VEARAR AT e 2 1% IR AR B 22 =] (0 AL EL ] 3R 45 1
BN, IR R 2 5 12 5 R 7 e 45 S AR AR 0

8/9



TR A5 T LUE R A S AL S IBCR &R, 0T BIFR o

AR5 AT DO R AT
A 45 A 1A R AZ IR
Al A AR AT LA A7 B 8 G R
G TTRROR % B ) S IX L
100% l

R

EAEAL R [ BE A 7
SRR 55 DL 1R
SRR 2x =] AL

FERERN SR wWeb3 T AL T RELS—— B & i R 5 22 5 22 25 B AR
FRHEF. MIEEEABS TR A0, T 2HOTREMBEERY, GIEEER
mye, W NI KBEEDNSS, LREREAREREIERER. L, R
T BRIt 2368 S AR AL EE A 25 T A XA B3 ARBOR Boxt L PR DR 377 1 B 81 BE A o

e, A ARAL AT U I A4 iR 0 P A DR (A2 S 00 H (19 485 [B]

o BRI, SRR RER 2 T VEE & O AR AT IR RE 1O web3 sk B e &
& [T B

9/9



RABRBIMEL Upside Cooperative

James Wigginton Tyler Morrey
BRI el A, CEO
jwigginton@orrick.com tyler@upside.coop
Mark Janoff Samson Burton

DX BN B T Jost ) Baglin A, Coo
mjanoff@orrick.com samson@upside.coop
Joseph Perkins Jordan Volz

RN BAala A, CFO
jperkins@orrick.com jordan@upside.coop

O

orrick  upside

Copyright © 2023

This article is not legal advice, is not a contract, and does not create any legal rights or obligations. The information
herein should not be used or relied upon in regard to any particular facts or circumstances without first consulting
legal counsel.

Orrick Disclaimer: This publication is for general informational purposes only. It is not intended as a substitute for
the advice of competent legal, tax or other advisers in connection with any particular matter or issue and should not
be used as a substitute. Opinions, interpretations and predictions expressed in this publication are the authors own
and do not necessarily represent the views of Orrick, Herrington & Sutcliffe LLP. While the authors have made
efforts to be accurate in their statements contained in this publication, neither they nor O rrick, Herrington & Sutcliffe
LLP or anyone connected to them make any representation or warranty in this regard. Orrick assumes no liability in
connection with the use of this publication. The Orrick logo and "Orrick, Herrington & Sutcliffe LLP" are trade marks
of Orrick, Herrington & Sutcliffe LLP. Attorney Advertising.



