SECOND AMENDED AND RESTATED OPERATING AGREEMENT

THIS AMENDED AND RESTATED OPERATING AGREEMENT is made and
entered into as of the | day of April, 2011, by and among GLG PHARMA, LLC,
and all of its members.

WHEREAS, certain of the parties hereto have executed the Amended and
Restated Operating Agreement of GLG PHARMA, LLC, dated effective as of December
2010 (the "December Operating Agreement"); and

WHEREAS, the parties hereto desire to amend and restate the December
Operating Agreement in its entirety; and

WHEREAS, references herein to the "Operating Agreement" shall refer to the
December Operating Agreement, as amended and restated hereby;

NOW, THEREFORE, in consideration of the mutual promises contained herein,
the undersigned, being all of the members of GLG Pharma, LLC, do hereby adopt the
following as the amended and restated operating agreement of such limited liability
company:

1. DEFINITIONS. For purposes of this Operating Agreement, the following
terms shall have the meanings set fortit below:

"Act” means the Florida Limited Liability Company Act and any successor statute,
as amended from time to time.

“Affiliate” of another Person means: (a) any entity or individual that directly or indi-
rectly controls or holds the power to vote 10% or more of the outstanding voting securities
of the Person in question; {b) any Person 10% or more of whose voting securities are
directly or indirectly owned, controlled or held with power to vote, by such other Person;
and (c) any Person directly or indirectly controlling, controlled by, or under common
control with such other Person.

"Articles of Organization” or "Articles” means the Articles of Organization filed for
the Company in accordance with the Act.

"Capital Account" has the meaning given to such term in Seclion 3{e).
"Capital Contribution" means the total amount of capital contributed by a Member

to the Company, as determined from time to time, which shall include cash contributions
and the fair market value of any Contributed Property.



“Change of Control” means (a) any sale or transfer of all or substantially alt of
the assets of the Company; or (b) any sale or transfer of any equity interest in the
Company, or the issuance by the Company of additional equity interests in the Compa-
ny, in a single transaction or series of related transactions, as a result of which the
persons holding all of the outstanding equity interests of the Company immediately prior
to the Change of Control transaction hold less than a majority of the outstanding equity
interests of the Company after the consummation of the Change of Control transaction,

"Class A Members" means those persons owning the Class A Units.

"Class A Units" means those Units of membership interest in the Company issued
to Class A Members and having the rights set forth herein. :

"Class B Members" means those persons owning the Class B Units.

"Class B Units" means those Units of membership interest in the Company issued
to Ciass B Members and having the rights set forth herein.

“Code" means the Internal Revenue Code of 1986 and any successor statute, as
amended from time to time.

"Company” means GLG Pharma, LLC, a Florida limited liability company.

“Company Property" means all properties, assets and rights of any type owned by
the Company.

"Contributed Property” means any property contributed to the Company at any
time or from time to time (or deemed contributed to the Company upon a termination and
reconstitution thereof under the Code).

“License Agreement” means the three exclusive license agreements granted by
the parent of Moffitt Technologies Corporation ("Moffitt"} to the Company on May 21,
2010 for various Stat3 technologies bearing Moffitt docket numbers 048116, 06A028,
and 06A065.

"Majority Interest” means one or more Members holding more than 50% of the
aggregate voting power of the Company, which voting power is vested in the Class B
Units.

"Manager" means any Person{s) who is/are elected as a Manager(s) of the
Company to manage and operate the affairs of the Company.

"Member" means each Person who owns or acquires a Unit pursuant to this
Operating Agreement and each Person hereafter admitted to the Company as a Member
2

¢



as provided in this Operating Agreement. The Members and their respective ownership
of Units are set forth on Exhibit "A."

“Moffitt Conversion Date” means the date on which the Company has raised (since
inception) an aggregate of $5,000,000 through the issuance of membership units or
other equity securities in the Company or rights convertible into or exchangeable for
such units or equity securities. In the event that on such date, the Company has raised
an aggregate cumulative total in excess of $5,000,000 in such financings, the calcula-
tion of the Percentage Interest attributable to the Class A Units originally issued to
Moffitt shall be made assuming that only a cumulative aggregate of $5,000,000 was
raised as of such date.

“Net Cash Receipts” means the gross cash proceeds from the operation of the
Company's business {ess (i) the portion thereof used to pay Company expenses, debt
payments (whether mandatory or voluntary) and capital expenditures, and (ii) such
amount as the Managers determine is needed as reserves for maintaining or expanding
the Company in a sound financial and cash position, including the establishment of
reserves reasonably required in the judgment of the Managers for the proper operation or
contemplated expansion of the Company.

"Option Agreement" means each of the two Option Agreements dated Septem-
ber 24, 2009, entered into between the parent of Moffitt and the Company, one Option
Agreement dated February 26, 2010, entered Into between the parent of Moffitt, the
University of Central Florida Research Foundation (“UCFRF”), and the Company, and
any similar Option Agreement hereafter entered into between Moffitt (or its parent) and
the Company,

“Paragon Conversion Date” means the date on which the Company has raised,
(since inception) an aggregate of $2,000,000 through the issuance of membership units
or ather equity securities in the Company or rights convertible into or exchangeable for
such units or equity securities. In the event that on such date, the Company has raised
an aggregate cumulative total in excess of $2,000,000 in such financings, the calcula-
tion of the Percentage Interest attributable to the Class A Units originally issued to
Paragon shall be made assuming that only a cumulative aggregate of $2,000,000 was
raised as of such date.

“Percentage Interest” of a Member means the percentage determined by dividing
(i) the aggregate number of Class B Units owned by a Member (in the event that the
Class A Units have not been converted into Class B Units, then, for the purposes of
calculating the Class A Member's Percentage Interest, the Class A Member shall be
deemed to own such number of Class B Units that the Class A Member would receive if
the conversion took place at the time of calculating the Class A Member's Percentage
Interest), by (i} the aggregate number of Class B Units owned (and deemed owned by
the Class A Member as provided above) by all Members; provided that (x) prior to the
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Moffitt Conversion Date, the Percentage Interest attributable to the Class A Units
originally issued to Moffitt shall be no less than fifteen percent (15%), and (y) prior to the
Paragon Conversion Date, the Percentage Interest attributable to the Class A Units
originally issued to Paragon shall be no less than five percent (5%).

"Person” means any individual, corporation, trust, partnership, joint venture, limited
liability company or other entity.

"Profits" and "Losses" mean, for each fiscal year, an amount equal to the Compa-
ny's taxable income or loss for such year, with the following adjustments:

(i) Any income exempt from federal income tax shail be in-
cluded; and

()  Any expenditures of the Company not deductible for federal
income tax purposes shall be subtracted.

"Regulations” means the income tax regulations promuigated under the Code as
amended from time to time (including corresponding provisions of succeeding regula-
tions).

"Transfer" means, with respect to a Unit, a sale, assignment, gift or any other
dispesition, whether voluntary, involuntary or by aperation of law.,

"Units" means those Units of membership interest in the Company issued to
Members and having the rights set forth herein, which shall inciude, but not be limited to,
the Class A Units and the Ciass B Units.

2, ORGANIZATION.

(a) Fommation. The Company has been organized as a Fiorida limited
liability company under and pursuant o the Act. The rights and obligations of the
Members shall be as set forth in the Act except as this Operating Agreement expressly
provides otherwise. The Company has been formed for the conduct of any lawful
business.

(b) Name. The name of the Company is "GLG Pharma, LLC," and all
Company business shall be conducted in that name or such other name as the Managers
may select from time to time.

(¢) Term. The Company commenced on the date of filing of the Ar-
ticles and shall continue in existence perpetually, or until such time as may be deter-
mined in accordance with the terms of this Operating Agreement.
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(d}  Authorized Units. The Units authorized to be issued by the Compa-
ny shall be 10,000,000 Class A Units and 10,000,000 Class B Units.

{e) Voting. The entire voting power of the Company shali be vested
solely in the Class B Units, each of which shall entitle the holder thereof to one vote at
each meeting of the Members of this Company. In the event that the Class A Units have
not been converted into Class B Units, then, for the purposes of this subsection (e), the
Class A Member shall be deemed to own, and may vote, such number of Class B Units
that the Class A Member would receive if the conversion took place at the time the Class
A Member exercises its right to vote such deemed Class B Units.

3. CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS.

(a) Initial Coniributions. The Members have made contributions to the
capital of the Company as set forth on Exhibit "A."

(b) Subsequent Contributions. No Member shail be obligated to make
any Capital Contributions to the Company other than those set forth on Exhibit "A."

(c} Return of Capital Contributions. Except as expressly provided
herein, no Member shall be entitled to the return of any part of its Capital Contributions
or to be paid interest in respect of either its Capital Account or its Capital Contributions.

(d)  Loans by Managers and Members. Any Manager or Member may,
but is not obligated to, loan to the Company such sums as the Managers determine to be

appropriate for the conduct of the Company's business, upon the consent of the Manag-
ers. Any such loans shall be made upon terms and for such maturities as the Managers
determine are commercially reasonable.

(e) Capital Accounts. A separate capital account shall be maintained
for each Member in accordance with the Code and Regutations (a “Capital Account™).
Subject to the requirements of the Regulations, each Capital Account shall be credited
with: (i} all cash contributions of such Member to the Company; (i) the fair market value
of any Contributed Property; and (iii) such Member's share of the Company's Profits.
Subject to the requirements of the Regulations, each Capital Account shall be debited
for () distributions of cash to such Member; (i) the fair market value of Company
Property distributed to such Member; and (iii) such Member's share of the Company's
Losses.

4. ALLOCATIONS AND DISTRIBUTIONS.

(@)  Allacation of Profits. Profits for each fiscal year shall be altocated to
the Members in accordance with their respective Percentage Interests.

5
[#5



(b)  Allocation of Losses. Losses for each fiscal year shall be allocated
to the Members in accordance with their respective Percentage interests.

(c) Code Section 704(c) Allocations. In accordance with Code Sec.
704(c), income, gain, loss and deduction conceming any Contributed Property shall,
solely for tax purposes, be aliocated among the Members to take account of any variation
between the adjusted tax basis of such property and the fair market vaiue of such
praperty upon contribution.

(d) Distributions of Net Cash Receipts. Except as provided in Section
12, Net Cash Receipts, if any, shall be distributed at such times as the Managers may
elect, to the Members in accordance with their respective Percentage [nterests.

(e) Mandatory Tax Distribution. Notwithstanding Section 4(d), the Com-
pany shall during each fiscal year or not iater than 90 days following the end of such fiscal
year make a distribution to each Member (a "Tax Distribution") from Net Cash Receipts, if
any, in an amount equal to the excess of such Member's Presumed Tax Liability for such
fiscal year over the amount of actual distributions made by the Company to such Member
during such fiscal year (other than amounts considered Tax Distributions attributable to a
prior year). Any amount distributed pursuant to this Section 4(e) will be deemed to be an
advance distribution of amounts otherwise distributable to a Member pursuant to Section
4(d) and will reduce the amounts that would subsequently otherwise be distributable to
such Member pursuant to Section 4(d) in the order such amounts would otherwise have
been distributable. "Presumed Tax Liability” for any Member for a fiscal year shall mean
an amount equal to the product of (i) the amount of taxable income or gain of the
Company (including in computing taxable income any items required to be separately
stated under Section 703} allocated to such Member for that fiscal year, and (i) the
effective federal income tax rate(s) applicable to such income or gain during the fiscal
year for computing ordinary income tax fiabilities (that is, without reference to minimum
taxes, alternative minimum taxes, or income tax surcharges) of a natural person in the
highest bracket of taxable incorme. Amounts distributed pursuant to this Section 4(e) shall
be made from Net Cash Receipts prior to any other distributions thereof pursuant to
Section 4(d).

(f) Additional Tax Allocation Provisions. Notwithstanding the provisions
of Sections 4(a) and 4(b), the special allocations set forth on Exhibit B shall be made,
as determined by the Managers, in the order set forth in such Exhibit,

5. MEMBERSHIP; DISPOSITIONS OF UNITS.
(a) Current Members. The current members of the Company are the

Persons executing this Operating Agreement as Members as of the date of this
Operating Agreement.
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(b) Restrictions on Transfer of Units.

(i) Transfer Prohibited. No Member shall directly or indirectly,
sell, assign, transfer, mortgage, encumber, pledge or otherwise deal with or dis-
pose of all or any of the Units now owned and hereafter acquired by such Mem-
ber, without first obtaining the written consent of the Company, or, in the ab-
sence of such written consent, without first complying with the terms and condi-
tions of this Section 5(b); provided, however, that (a) any Member may transfer
or assign all or any of the Units now owned and. hereafter acquired by such
Member to a trust for the benefit of such Member, his or her spouse, designated
beneficiary or descendants, and (b) a Class A Member may transfer all or any of
the Units now owned and hereafter acquired by such Member to any of its Affili-
ates, the University of South Florida, and University of Central Florida Research
Foundation without first obtaining the written consent of the Company and with-
out first complying with the terms and conditions of this Section 5(b).

(i)  Effect of Transfer. In the event of any sale, assignment,
mortgage, encumbrance, disposition or transfer of any kind by a Member of all or
any of the Units pursuant to the terms of this Section 5(b), the transferee shail
receive and hold the transferred Units subject to the terms and conditions of this
Operating Agreement. Every transferee shall be deemed to be a "Member" for
purposes of this Operating Agreement, and by acceptance of the Units, every
transferee agrees to abide by the terms of this Operating Agreement.

(i)  Transfer of Units During Lifetime.
(1) Offerto Sell.

A If a Member desires to sell or in any way en-
cumber or dispose of all or any of its Units in the Company,
such Member shall first serve written notice (the "Offer to
Sell") to that effect upon the Company, stating the number of
Units desired to be sold, encumbered or otherwise disposed
of, and offering to sell such Units to the Company in accor-
dance with the terms of this Operating Agreement.

B. The Company shall have the assignable right
{but not the obligation), which right shall be assignable by
the Company to one or more other parties in its discretion, to
purchase all or any part of the Units so offered by giving writ-
ten notice of accaptance (specifying the number of Units to
be purchased) to the selling Member within thirty (30) days
after receipt by such other Members and the Company of
the Offer to Sell.

7



ch

(2) Terms of Purchase. in the event that any Units are to
be purchased pursuant to the terms of this Section 5(b), the follow-
ing provisions shall apply:

A Each Unit to be purchased shall be purchased
at the price specified in Exhibit "C" to this Operafing Agree-.
ment.

B. The purchase price of the Units shall be paid in
accardance with the provisions of Section 5(b)(iii)(5).

{3} Unaccepted Units. In the event that the Company
fails or refuses fo purchase all of the Units offered for sale, the sell-
ing Member shall be free to sell, encumber, or otherwise dispose of
the shares of unaccepted Units in any manner and upon any terms
and conditions; provided, however, that such selling Member shall
not in fact sell any Units ta another person for a price less than the
purchase price fixed by this Operating Agreement without first of-
fering the Company the right to purchase at the same price and
upon the same terms as such other person. In carrying out the in-
tent of the immediately preceding sentencs, the same procedure as
specified in Sections 5(b)(iii)}(1)} and (2) shall again be followed, ex-
cept that the notice served upon the Company shall specify the
narme and address of the person to whom the selling Member prg-
poses to sell his or her Units and the price and terms offered by
such persen for such Units. In the event that there remain any un-
accepted Units after the application of such procedures, the selling
Member shall then be free to sell the unaccepted Units to the pro-
posed purchaser at such price and upon such terms. Any sale, en-
cumbrance, or other disposition that may take place must, in any
event, take place within ninety (90) days foilowing the ciose of the
tast applicable thirty (30) or ten {10) day pericd, and upon the expi-
ration of such ninety (90) day period, the provisions of this Operat-
ing Agreement shall reattach to all of the Units not sold, encum-
bered or otherwise disposed of during such period.

(4) Encumbered Units. In the event that any Units are
not sold but are merely encumbered during the ninety (90) day pe-
riod specified in Section 5(b}(iii)(3) above, then the transferee of
such encumbered Units shall accept such Units subject to the
terms and conditions of this Operating Agreement.



(5) Payment for Units. Within sixty (60) days after there
has been an offer and acceptance under this Section 5(b)(iii), any
purchaser of Units pursuant to this Section 5(b)(iii} shall pay the
purchase price therefor as follows:

A. At the option of the purchaser, all or any part of
the purchase price may then be paid in cash.

B. Any part of the purchase price which is not
then paid in cash shall then be evidenced by a nonnegotta-
ble promissory note of the purchaser delivered to the seller
(the "Note"}). The Note shall bear interest at the minimum
rate necessary to avoid inclusion In gross income of un-
stated or imputed interest or original issue discount under
the applicable provisions of the Intemal Revenue Code of
1986, as amended, or any statute of similar import, and any
Treasury Regulations thereunder, at the time the Note is ex-
ecuted, and shall provide for the acceleration of the maturity
of the unpaid principal and interest at the option of the hold-
er upon default in the payment of any installment of principal
or interest. The Note shall provide for equal monthly install-
ments of principal and interest over a period not to exceed
sixty (60) months. Any and all payments of principal or in-
terest may be prepaid without penaity or premium. All of the
Units being purchased shall be pledged as collateral to se-
cure the full payment of the Note. The Purchaser shall ex-
ecute an appropriate security agreement to reflect such
pledge. So long as the purchaser is not in default, he or she
shall have all rights of ownership in the purchased Units, in-
cluding the right to vote and receive distributions on the
same. Upon full payment of the Note, the Units pledged as
collateral shall be released and delivered to the purchaser
thereof.

{¢) Information.

0] In addition to the other rights specifically set forth in this Op-
erating Agreement, each Member is entitled to all information to which that Mem-
ber has access pursuant to the Act, under the circumstances and subject to the
conditions therein stated.

(i}  The Members acknowledge that, from time to time, they may
receive infoermation from or regarding the Company in the nature of trade secrets
or that otherwise is confidential, the release of which may be damaging to the
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Company or Persons with which it does business. Each Member shall hold in
strict confidence any information it receives regarding the Company and may not
disclose it to any Person other than another Member or a Manager. The Members
acknowledge that breach of the provisions of this Section may cause irreparable
injury to the Company for which monetary damages are inadequate, difficuit to
compute, or both. Accordingly, the Members agree that the provisions of this Sec-
tion may be enforced by specific perfermance without posting bond.

(d) Liability to Third Parties. No Member or Manager shall, by virtue of
its status as a Member or Manager, or its ownership of Units, be liable for the debts,
abligations or liabilities of the Company, including but nat limited to a judgment, decree
or order of a court.

(e) Withdrawal. A Member does not have the right to withdraw from the
Company as a Member and agrees not to do so. A Member who withdraws as a member
of the Company without the consent of the Managers shall be liable to the Company for
any damages suffered by the Company on account of the breach and shall not be entitled
to receive any payment for its Units or a return of its Capital Contribution until the time
otherwise provided herein for distributions to Members.

{f) Lack of Authority. No Member (other than a Manager or an officer
appointed by the Managers) has the authority or power to act for or on hehalf of the
Company, to do any act that would be binding on the Company, or to make any
expenditure on behalf of the Company. No Member shall commence an involuntary
bankruptey of the Company.

(g) Mandatory Conversion of Class A Units.

(i) On the Moffitt Conversion Date, the Class A Units originally
issued to Moffitt shall automatically convert to such number of Class B Units as
results in such Member's Percentage Interest immediately after such conversion
equaling the greater of (x) such Member's Percentage Interest immediately prior
to such conversion, on a fully diluted basis, or (y) fifteen percent {15%).

(i) On the Paragon Conversion Date, the Class A Units original-

ly issued to Paragon shall automatically convert to such number of Class B Units

~ as results in stch Member's Percentage Interest immediately after such conver-

sion equaling the greater of (x) such Member's Percentage Interest immediately
prior to such conversion, on a fully diluted basis, or (y) five percent (5%).

(n)  Tag-Along Rights.

(i) In addition to the requirements of Section 5(b)(iii) hereof, no
Class B Member shall, individually or in the aggregate, directly or indirectly, sell,
10
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transfer or otherwise dispose of any of the Units owned by such Member (for
purposes of this Section 5(h), such Member shall be known as a "Tag-Along Of-
feror"), in a single transaction or a related series of transactions, to any third par-
ty unless the terms and conditions of such sale, transfer or other disposition to
such third party (the "Third Party Disposition"”) of the Units (collectively, the "Tag-
Along Investor Units"} shall contain an offer to (a) the other Class B Members,
and (b) to the Class A Members (for purposes of this Section 5(h}), such Mem-
bers shall be known as the "Tag-Along Offerees") to include in such Third Party
Dispasition such number of Tag-Along Cfferees’ Units as is determined in accor-
dance with Section 5(h){ii) below.

(i) At least forty-five (45} days prior to effecting any Third Party
Disposition, the Tag-Along Offeror shall promptly cause the terms and conditions
of the Third Party Disposition to be reduced to a reasonably detailed writing
(which writing shall identify the third party purchaser, the number of Tag-Along
Investor Units proposed to be sold, and shall include the offer to the Tag-Along
Offerees to purchase or otherwise acquire the Tag-Along Offerees' Units accord-
ing to the terms and subject to the conditions of this Section §(h)), and shall de-
liver, or cause the third party to deliver, written notice (the "Notice”) of the terms
of such Third Party Disposition to Tag-Along Offerees. The Notice shall be ac-
companied by a true and correct copy of the agreement, if any, embodying the
terms and conditions of the proposed Third Party Disposition {(or a wriiten sum-
mary thereof if there is no agreement). At any time after receipt of the Notice
(but in no event later than ten (10) business days after receipt), each of the Tag-
Along Offerees may accept the offer included in the Notice for up to such num-
ber of its Units, as determined in accordance with the provisions of Section
5(h)(iti) below, by furnishing Irrevocable written notice of such acceptance to the
Tag-Along Offeror and to the third party.

(i)  In the event that one or more Tag-Along Offerees elects to
accept the offer included in the Notice, each Tag-Along Offeree shall have the
right to sell, transfer or otherwise dispose of such number of its Units pursuant
to, and upon consummation of, the Third Party Disposition which is equal to the
product of (X) the total number of Units owned by such Tag-Along Offeree, and
(Y} a fraction, the numerator of which shall equal the total number of Tag-Along
Investor Units to be sold to the third party, and the denominator of which shall
equal the total number of Units owned by the Tag-Along Offeror. If the third par-
ty purchaser is not willing to purchase such additional Units, the number of Units
to be sold by Tag-Along Offeror on the one hand, and Tag-Along Offerees on the
other hand, shall be proportionately reduced.

(iv)  The purchase of Tag-Along Investor Units pursuant to this Section
5(h) shall be made on the same terms (including, without limitation, the per Unit
consideration and methad of payment, and the date of sale, transfer or other
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disposition), and subject to the same conditions, if any, as are provided to the
Tag-Along Offerees and stated in the Notice.

{v) Upon the consummation of the disposition of Tag-Along Investor
Units to the third party pursuant to the Third Party Disposition, the Tag-Along Of-
feror shall (i) cause the third party to remit directly to the Tag-Along Offerees the
sales price of the Tag-Along Offerees' Units disposed of pursuant thereta, and
(ii) furnish such other evidence of the completion and time of completion of such
disposition and the terms thereof as may reasonably be requested by the Tag-
Along Offerees.

(vi) If none of the Tag-Along Offerees has delivered to the Tag-
Along Offeror, and to the third party purchaser, written notice of its acceptance of
the offer contained in the Notice within ten (10) business days after the receipt of
such Notice, the Tag-Along Offerees shall be deemed to have waived any and all
rights pursuant to this Section 5(h) with respect to the disposition of their Units
described in the Notice, and the Tag-Along Offeror shall have sixty (60) calendar
days (caiculated from the first day next succeeding the expiration of the ten (10)
business day acceptance period described above), in which to dispose of the
aggregate amount of the Tag-Along Investor Units described in the Notice to the
third party identified in the Notice, on terms not more favorable to such third party
than those which were set forth in the Notice. [f one or more Tag-Along Offerees
has delivered irrevocable written notice of acceptance as described in the pre-
ceding sentence and, if after sixty (60} calendar days following receipt of the No-
tice, the Tag-Along Offeror and the third party shall not have completed the dis-
position of Tag-Along investor Units to be sold in connection therewith in accor-
dance with the terms of the Third Party Disposition, all the restrictions on the dis-
position of Tag-Along Investor Units contained in this Section S(h) shall once
again be in force and effect.

(i) Drag-Along Rights. If one or more of the Class B Members owning,
in the aggregate, a majority of the Class B Units (collectively, the "Selting Class B
Member"}, propose to sell all (but not less than all) of their Units to a third-party
purchaser (subject to the prior satisfaction of Sections 5(b)(iii} and 5(h)) they may, by
giving written notice (a "Drag-Along Notice”) to (a) the other Class B Members, and (b)
to the Class A Members, require that such other Members sel! all {but not less than all)
of their Units to the third-party purchaser for the same consideration per Unit and
otherwise on the same terms and conditions as those specified in the third-party offer.
The Selling Class 8 Member shall not be responsible for any failure by the third-party
purchaser to complete the transactions contemplated by its offer but shall not sell any
Units to the third-party purchaser unless the Units io be sold by the other Investors are
purchased by the third-party purchaser at the same time in accordance with the
provisions of this Section 5(i).
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)] Piggyback Rights. If at any time the Company proposes to prepare
and file with the Securities and Exchange Commission (the "SEC") one or more
registration statements or amendments, including post-effective amendments, or
supplements thereto covering any equity or debt securities of the Company, or any
such securities of the Company held by the Members (for purposes of this Section 5(j),
collectively, a "Piggyback Registration Statement"), the Company will give written notice
of its intention to do so by registered or certified mail {"Notice*), at least twenty {20)
business days prior to the filing of each such Piggyback Registration Statement, to (a)
the Class B Members, and (b) to the Class A Members. The Company shall include all
Class B Units and, if the Class A Members were entitied to notice in accordance with
the preceding sentence, all Class A Units in the proposed Piggyback Registration
Statement with respect to which the Company has received written requests for
inclusion therein within 20 days after the receipt of the Company's notice, and the
Company shall use its best efforts to cause such Piggyback Registration Statement to
be declared effective by the SEC, so as 1o permit the public resale by the requesting
Members of their Units pursuant thereto, at the Company's sole cost and expense and
at no cost or expense to the requesting Members (other than any underwriting or other
commissions, discounts or fees of any counsel or advisor to the Members, which shall
be payable by the Members). The Company shall use its commercially reasonable best
efforts to have the Piggyback Registration Statement declared effective by the SEC as
expeditiously as practicable, and shall keep such Piggyback Registration Statement
current for 180 days, provided, however, that the Company shall have the right (a) to
defer the initial filing or request for acceleration of effectiveness, or (b} after effective-
ness, to suspend effectiveness of the Piggyback Registration Statement (to be tater
recontinued) if, in the good faith judgment of the Managers of the Company, such delay
in filing or requesting acceleration of effectiveness or such suspension of effectiveness
is necessary In light of the existence of material non-public information (financial or
otherwise) conceming the Company, disclosure of which at the time is not in the best
interests of the Company. The Company shall not give more than two suspension
notices during any periad of twelve consecutive months and in no event may a suspen-
sion period exceed 90 days.

(k) Redemption Rights.

{i) Grant of Redemption Option.

(x)  Subject to the terms and conditions contained in this Section
5(k), at the request of Moffitt at any time on or after the earlier of (A) De-
cember 17, 2017, or (B) the exercise by Paragon of the Paragon Redemp-
tion Option, the Company shall redeem alt of the Units originally issued to
Moffitt (the “Moffitt Redemption Option”).

(y)  Subject to the terms and conditions contained in this Section
5(k), at the request of Paragon at any time on or after the earlier of (A)
13
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December 17, 2014, or (B) the consummation of a Change of Control, the
Company shall redeem all of the Units then originally issued to Paragon
(the “Paragon Redemption Option").

(z)  The Company covenants and agrees that the Moffitt and Pa-
ragon Redemption Options shall be superior to any redemption rights
granted by the Company to any other person or entity and that any re-
demption rights granted by the Company shall be subordinate to the Mof-
fitt and Paragon Redemption Options in all respects.

ii) Redemplion Price; Exercise of Option. The purchase price
for the redemption of the Units will equal the Redemption Price. Moffitt and Pa-
ragon may exercise their respective Redemption Options only by its delivery of a
written notice to Company, indicating that such person is exercising its rights un-
der this Section 5(k). At the closing of the redemption, Company shali pay to the
holders of the Unit being redeemed in cash, by wire transfer, or certified check,
the Redemption Price in exchange for delivery of appropriate instruments of
transfer of the Units. The date, time, place, and procedure for the closing of the
redemption shall be as reasonably determined by the holders of a majority of the
Units to be redeemed. “Redemption Price” means the higher of (a) Fair Market
Value or (b) the value of the Units assuming the post-money valuation of Com-
pany after the Company raises at least five million dollars ($5,000,000) from the
sale of Units. “Fair Market Value® shall mean the value of the Units to be valued
as mutually agreed upon by the parties hereto. In the event that the parties can-
not agree on a fair market value, Moffitt or Paragon, as the case may be, shall
choose an independent valuation expert to establish the fair market value of the
Units to be valued. There shall be no discount for lack of marketabitity or minori-
ty ownership status.

(i) Inability of the Company to Purchase. If the Company is

unable to lawfully purchase all of the Units it is required to purchase pursuant to
this Operating Agreement because such purchase would cause Company to be
insolvent, then until such time as Company is legally able to purchase the Units
pursuant to this Redemption Option, the purchase thereof shall be considered
deferred. Notwithstanding the forgoing, if Moffitt or Paragon so requests, the
Company shalil purchase as many of the Units as it is legally able to purchase on
the date originally required by this Section 5(k) (the “Original Closing Date") and
at such times as Moffitt or Paragon may thereafter request. All such purchases
shall be made pro rata among the Units originally issued to Moffitt and to Para-
gon, based on the number of Units being redeemed. Any deferral of the pur-
chase of the Units shall not affect the date on which the Redemption Price is de-
termined (the *Original Valuation Date™) or the Redemption Price itself as long as
the deferred purchases accur within the one (1) year period following the Criginal
Ciosing Date. Thereafter, the Redemption Price for the remaining Units not yet
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redeemed (the “Deferred Membership Interests”) shall be redetermined on each
successive one {1) year anniversary (each, a “Redetermination Date”) of the
Original Closing Date and the Redemption Price of the Deferred Membership in-
terests to be purchased shall be the greater of (i) the Redemption Price dster-
mined on the Criginal Valuation Date, or {ii) the Redemption Price determined on
the most recent Redetermination Date preceding the purchase of the remaining
Deferred Membership Interests. In addition, in the event of any deferral of the
purchase of the Units the Redemption Price shall also accrue interest at the then
prime rate of interest as published in the Wall Street Journal which interest shall
be payable by the Company to Moffitt or Paragon.

(1) Rights of First Refusal.

@) Subsequent Offerings. The Company hereby grants to Mof-
fitt the right to purchase up to 15% of any future private equity offerings other
than in connection with employee option plans and with bona fide acquisitions or
strategic alliances (‘Additional Units"} that the Company may, from time to time,
propose to sell, except with respect to that certain warrant issued June 22, 2010,
to the City of Jupiter, Florida.

(i) Notice. In the event the Company proposes to sell Addition-
al Units, it shall give Moffitt written notice before or within ten (10} days after is-
suance, describing the type of Additional Units, the price and number of shares
and the general terms upon which the Company proposes to sell the same. Mof-
fitt shall have ten (10) days from the date of such notice to agree to purchase up
to 15% of such Additional Units for the price and upon the general terms speci-
fied in the notice by giving written notice to the Company of Moffitt's intention to
purchase such Additional Units at the closing of the sale of Additional Units as
determined by the Company.

6. POWERS AND DUTIES OF MANAGERS AND MEMBERS.

(@) Management of Company. Except as otherwise specifically limited
herein, the Managers have the exclusive right o manage the Company’s business.
Accordingly, except as otherwise specifically limited in this Operating Agreement or
under applicable law, the Managers shall: (i) manage the affairs and business of the
Company; (ii) exercise the authority and powers granted to the Company; and (iii)
otherwise act in all other matters on behaif of the Company. No contract, obligation or
liability of any kind or type can be entered into on behalf of the Company by any
Member other than a Manager of the Company. The Managers shali take all actions
which shall be necessary or appropriate to accomplish the Company's purposes in
accordance with the terms of this Operating Agreement.
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{(b) Specific Rights and Powers of the Managers. in addition to the
rights and powers which they may have in accordance with Section 6(a), and except as
otherwise specifically limited in this Operating Agreement or under applicable law, the
Managers shall have all specific rights and powers required for the management of the
business of the Company including, without limitation, the right to do the following:

) Acquire such real or personal property as may be necessary
or appropriate to accomplish the purposes of the Company;

{if) Develop, operate, maintain, sell, transfer, assign, convey, or
otherwise dispose of or deal with all or any part of the Company Property;

(i)  Incur debt for Company purposes and mortgage or pledge
any or all of the Company Property to secure or provide for the repayment of such
loans; to obtain replacements of any mortgage or mortgages in whole or in part,
and prepay, refinance, recast, modify, extend or consolidate any mortgage affect-
ing Company Property;

(v)  Incur all reasonable expenditures and pay all obligations of
the Company;

(v)  Execute any and all contracts, agreements, documents or in-
struments of any kind which the Managers may deem necessary or appropriate for
carrying out the purposes of the Company, including, without limitation, leases,
subleases, licenses, deeds, notes, morigages and other agreements, documents
or instruments of any kind or character or amendments of any such documents or
instruments; and

(vi} Employ, engage, or retain and dismiss any Person as an em-
ployee, agent, independent contractor, advisor, attorney or accountant, or in such
other capacities as the Managers may deem necessary;

(c)  Approval of Members. Notwithstanding any contrary provision of
this Operating Agreement, the Managers shall not sell or exchange ail or substantially
all of the Company's Property without first cbtaining the written approval of a Majority
Interest.

{d) Number, Tenure and Qualifications. The initial number of Manag-
ers of the Company shall be as set forth in the Articles. As of this date, the sole
Managers are Richard Gabriel, Hector J. Gomez and Michael W. Lovell, each of whom
shall hold office until his death, resignation or removal. Managers need not be
residents of Florida. The number of Managers may be increased or decreased from
time to time by resolution of the Managers, but no decrease shall have the effect of
shortening the term of any incumbent Manager.
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(e) Regular Meetings. Regular meetings of the Managers shall be held
at such times and places as shall be designated from time to time by resolution of the
Managers.

() Special Meetings. Special meetings of the Managers may be
called by or at the request of any Manager. The person or persons authorized to calt
the special meeting of the Managers may fix any place as the place for holding the
special meeting of the Managers.

(g9} Vacancy, Resignation and Removal. Any vacancy oceurring
among the Managers (including but not limited to a vacancy resuiting from a Manager's

removal), and any Manager position to be filled by reason of an increase in the number
of Managers, shall be filled by election of those Members entitled to vote, at a meeting
of the Members. A Manager may resign at any time upon written notice to the other
Managers (or, if none, fo the Members). One or more of the Managers may be removed
by the affirmative vote of the holders of a Majority Interest. A Person shall cease to be a
Manager upon his or her bankruptcy, death, permanent disability or mental incompe-
tence.

{h)  Conflicts of Interest. The Managers need not devote full time to the
Company's business, but shall devote such time as they, in their discretion, deem
necessary to manage the Company's affairs in an efficient manner. Subject to the
other express provisions of this Operating Agreement, each Manager, Member and
officer of the Company at any time and from time to time may engage in and possess
interests in other business ventures of any and every type and description, indepen-
dently or with others, including ventures in competition with the Company, with no
obligation to offer to the Company or any other Member, Manager or officer the right to
participate therein. The Company may transact business with any Manager, Member,
officer or Affiliate thereof, provided the terms of those transactions are no less favorable
than those the Company could obtain from unrelated third parties.

7. MEETINGS OF MEMBERS.

(a) Meetings: Quorum. Meetings of the Members may be called by any
Manager or by Members holding not less than twenty-five percent (25%) of the Units
entitted to vote. The meeting shall be held at the principal place of business of the
Company or as designated in the notice of the meeting. A majority of the outstanding
Units entitled to vote, represented in person or by proxy, shall constitute a quorum at any
meeting of the Members. No Manager shall be removed at a meeting of Members unless
the notice of such meeting shall state that a purpose of the meeting is to vote upon the
removal of one or more Managers named in the notice. Only the named Manager or
Managers may be removed at such meeting.
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{b} Notice. Notice of any meeting of the Members shall be given no
fewer than 10 days and no more than 60 days prior to the date of the meeting. Notices
shall be delivered in the manner set forth in this Operating Agreement and shall specify
the purpese or purposes for which the meeting is called. The attendance of a Member at
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened.

(c) Proxies. Each Member entitled to vote at a meeting of Members, or
to express consent or dissent to action in writing without a meeting, may authorize
another Person or Persons to act for him or her by proxy. Such proxy shall be deposited
at the principal offices of the Company not less than 48 hours before a meeting is held or
action is taken, but no proxy shall be valid after eleven months from the date of its
execution, unless otherwise provided in the proxy.

(d) Voting of Units. Each Member shall be entitled to one vote for each
Class B Unit owned by such Member upon each matter submitted to a vote of the holders
thereof. In elections for Managers, the Members shall not have the right to cumulative
voting. At any meeting at which a quorum is present, action on any matter shall be
approved if the aggregate number of Class B Units favoring the action exceeds the
aggregate number of Class B Units opposing the action, unless a greater percentage of
affirmative votes is required by this Agreement or the Articles of Organization. The Class
A Member shall have the voting rights established in Section 2(e).

8. INDEMNIFICATION.

(a) Right to Indemnification. Subject to the limitations and conditions
provided in this Section 8 and in the Act, each Person (an “Indemnified Person") who was
or is made a party or is threatened to be made a party to or is involved in any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative,
arbitrative or investigative (a "Proceeding”), or any appeal in such a Proceeding or any
inquiry or investigation that could lead to such a Proceeding, by reason of the fact that he,
or a Person of whom he is the legal representative, is or was a Manager of the Company
or is or was serving as a manager, director, officer, partner, venturer, proprietor, trustee,
employee, agent or similar functionary of another foreign or domestic limited liability
company, corporation, partnership, joint venture, sole proprietorship, trust, employee
benefit plan or other enterprise that is or was a Manager shall be indemnified by the
Company against judgments, penalties (including excise and similar taxes and punitive
damages), fines, settiements and reasonable costs and expenses (including, without
limitation, atterneys' fees) actually incurred by such Indemnified Person in connaction with
such Proceeding if such Indemnified Person acted in good faith and in a manner he
reasonably believed {o be in, or not opposed to, the best interest of the Company and,
with respect to any criminal action or proceeding, had no reasonable cause to believe
such Person's conduct was unlawful. The termination of any action, suit or proceeding by
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judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equiva-
lent, shall not, of itseif, create a presumption that the Indemnified Person did not act in
good faith and in a manner which such Person reasonably believed to be in or not
opposed to the best interests of the Company or, with respect to any criminal action or
proceeding, that the Indemnified Person had reasonable cause to believe that such
Person's conduct was unlawful.

(b)  Derivative Claims. Subject to the limitations and conditions provided
in this Section 8 and in the Act, the Company shall and does hereby indemnify any
-Person who was or is a party, or is threatened to be made a party, to any threatened,
pending or completed action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that such Person is or was a Manager of the
Company, or is or was serving as a manager, director, officer, employee or agent of
another foreign or domestic limited liability company, corporation, partnership, joint
venture, sole proprietorship, trust, employee benefit plan or other enterprise that is or
was a Manager, against expenses (including attorneys' fees) actually and reasonably
incurred by such Person in connection with the defense or settlement of such action or
suit, if such Person acted in good faith and in a manner he reasonably believed to be in,
or not opposed to, the best interests of the Company, provided that no indemnification
shall be made in respect of any claim, issue or matter as to which such Person shall
have been adjudged to be liable for negligence or misconduct in the performance of his
duty to the Company unless, and only to the extent that, the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of
liability, but in view of ail the circumstances of the case, such Person is fairly and
reasonably entitled to indemnity for such expenses as the court shall deem proper.

{c) Indemnification of Employees and Agents. The Company, by
adoption of a resolution of the Managers, may indemnify and advance expenses to an

employee or agent of the Company to the same extent and subject to the same
conditions under which it may indemnify and advance expenses to Managers under this
Section 8; and the Company may indemnify and advance expenses to Persons who are
not or were not Managers, employees or agents of the Company but who are or were
serving at the request of the Company as a manager, director, officer, partner, venturer,
proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic limited liability company, corporation, partnership, joint venture, sole proprie-
torship, trust, employee benefit plan or other enterprise against any liability asserted
against him or her and incurred by him or her in such a capacity or arising out of his or
her status as such a Person to the same extent that it may indemnify and advance
expenses to Managers under this Section 8.

(d) Savings Clause. If this Section 8 or any portion thereof shall be in-
validated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify and hold harmless each Manager or any other Indemnified
Person as to costs, charges and expenses (including attorneys’ fees), judgments, fines
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and amounts paid in settlement with respect to any action, suit or proceeding, whether
civil, criminal, administrative or investigative to the full extent permitted by any applica-
ble portion of this Section 8 that shall not have been invalidated and to the fullest extent
permitted by applicable law.

9. AMENDMENTS. This Operating Agreement may be amended or mod-
ified from time to time only by a written instrument adopted by the Managers and
executed and agreed to by a Majority Interest; provided, however, that {a) an amend-
ment or modification reducing a Member's share of distributions (other than to reflect
changes otherwise provided by this Operating Agreement) is effective only with that
Member's consent; (b) an amendment or modification reducing the required measure
for any consent or vote in this Operating Agreement is effective only with the consent or
vote of Members having the measure theretofore required; (¢) an amendment that
would modify the limited liability of a Member is effective only with that Member's
consent (d) an amendment medifying, amending, or terminating Moffitt's or Paragon's
rights or obligations hereof including but not limited to the rights and obligations set
forth in 3(b}, 5{(b)(i), 5(h}, 5(i), 5(j), 5(k) and 5(l) is effective only with the prior written
consent of Moffitt or Paragon. This Operating Agreement may be amended by the
Managers without the consent of the Members to correct any errors or omissions, to
cure any ambiguity, or to cure any provision that may be inconsistent with any other
provision hereof. The Company shall in good faith take all actions necessary or
appropriate to preserve and protect Moffitt's rights, preferences and privileges in
accordance with the intent and purpase of this Operating Agreement.

10. CONVERSION TC SUBCHAPTER C CORPORATION. At the option of
Moffitt, exercisable at any time after Moffitt has issued to the Company a License
Agreement, the Company shall convert to a Florida corporation that elects to be taxed
under Subchapter C of Chapter 1 of the Code; provided, however, that the Company
shall not be required to effect such conversion if, in the opinicn of counsel to the
Company, such conversion will result in material, adverse tax consequences to the
Members.

11. BOOKS, RECORDS, REPORTS AND BANK ACCOUNTS.

(a) Maintenance of Books and Records. The Company shall keep
boocks and records of accounts and shall keep minutes of the proceedings of its
Members, its Managers and each commitiee of the Managers at the registered office of
the Company. Such records are subject to inspection and copying at the reasonable
request, and at the expense, of any Member or Manager during ordinary business hours.

(o) Reports. On or before the 90™ day following the end of each fiscal
year during the term of the Company, the Managers shall cause each Member to be
furnished with a federal (and where applicable state) income tax reporting Form K-1 or its
equivalent and a financial report for the preceding fiscal year which shall include a
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balance sheet and a profit and loss statement prepared in accordance with generally
accepted accounting principles applied on a consistent basis.

(c} Taxable Year. The Company's taxable and fiscal years shall be the
calendar year.

(d}  Tax Elections. Ali elections required or permitted to be made by the
Company under the Code shall be made by the Managers. Upon the making of such an
election, the Company shall thereafter be operated in @ manner consistent with such
election for federal and state income tax purposes, and no Member shall take any
action inconsistent with such election.

(e) Bank Accounts. All funds of the Company are to be deposited in the
Company's name in such bank accounts or investment accounts as may be designated
by the Managers and shall be withdrawn on the signature of any Manager, or such
other Perscn or Persons as the Managers may authorize. The Company's funds may
not be commingled with the funds of any Manager or Member.

) "Tax Matters Partner." The Mangers (by a majority vote if more than
two) shall designate one Member to be the "tax matters pariner" of the Company
pursuant to the Code. The Person so designated is authorized to take such actions as
are permitted by the Code.

12. DISSOLUTION, LIQUIDATION AND TERMINATION,

(a) Events of Dissolution. The Company shall be dissolved and shall
commence winding up its affairs upon the first to ocour of the following:

(i) The vote of Members holding a Majority Interest;

(i}  Any event which makes it unlawful or impossible to carry on
the Company's business;

(i)  The sale, disposition or abandonment of all or substantially all
of the Company Property; or

(iv})  The entry of a decree of judicial dissolution under the Act.

The Company shall not be dissolved upon the death, insanity, retirement, resignation,
expulsion, dissolution or bankruptcy of any Member or Manager.

{b)  Winding Up. Upon the dissolution of the Company, the Managers
shall wind up the Company's affairs and satisfy the Company’s liabilities. The Managers
shall liquidate ali of the Company Property as quickly as possible consistent with
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obtaining the full fair market value of said Property. During this period, the Managers
shall continue to operate the Company Property, and all of the provisions of this Operat-
ing Agreement shall remain in effect.

{c) Final Distribution. The proceeds from the liquidation of the Company
Property shall be distributed as follows:

0] First, to creditors, including Members and Managers who are
creditors, until all of the Company's debts and liabilities are paid and discharged
{or provisian is made for payment thereof);

(i)  Second, to the Members in proportion to their positive Capital
Accounts as of the date of such distribution, after giving effect to all contributions,
distributions, and allocations for all periods, until such time as all such Capital Ac-
counts have heen reduced to zero; and

(i) The balance, if any, to the Members, pro rata in accordance
with their number of Units owned.

(d}  Distributions in Kind. In connection with the termination and liquida-
tion of the Company, the Managers shall attempt to sell all of the Company Property. To
the extent that Property is not sold, each Member will receive a pro rata share of any
distribution in kind. Any Property distributed in kind upon liquidation of the Company shall
be valued on the basis of an independent appraisal and treated as though the Property
had been sold and the cash proceeds distributed.

() No Recourse Against Managers. The Members shall look solely to
the assets of the Company for the retum of their investment, and if the Property remain-
ing after the payment or discharge of the debts and liabilities of the Company is insuffi-
cient to return such investment, they shall have no recourse against the Managers, any
Affiliate of any Manager, or any other Member.

) Purchase by Member or Manager. A Manager, Member or an Affili-
ate of a Manager or Member may, if he so desires, purchase an item of Company
Property upon liquidation provided that (}) the purchase price is at fair market value as
determined by an independent appraiser selected by the Managers, and (ji) reasonable
advance notice of the proposed sale has been given to all other Members.

13.  GENERAL PROVISIONS.

(a) Entire Agreement. This Operating Agreement embodies the entire
understanding among the Members concerning the Company and their relationship as
Members and supersedes any and ail prior negotiations, understandings or agreements.
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(b)  Severability. If any provision of this Operating Agreement or the
application of such provision to any Person or circumstance shall be held invalid, the
remainder of this Operating Agreement, or the application of such provision to Persons
or circumstances cther than thase as to which it is held invalid, shall not be affected.

(c) Parties Bound. This Operating Agreement shall be binding upon the
Members, the Managers and their respective successors, assigns, heirs, devisees, legal
representatives, executors and administrators.

(d)  Applicable Law. The laws of the State of Florida shall govemn this
Operating Agreement, excluding any conflict of law rules. The Members irrevocably
agree that all actions or proceedings in any way, manner or respect, arising out of or from
or refated to this Operating Agreement shall be litigated only in courts within Hillsborough
County, Florida. Each Member hereby consents and submits to the jurisdiction of any
local, state or federal court located within said county and state and hereby waives any
rights it may have to transfer or change the venue of any such litigation. The prevailing
party in any litigation in connection with this Operating Agreement shali be entitled to
recover from the other party all costs and expenses, including without limitation fees of
attorneys and paralegals, incurred by such pariy in connection with any such litigation.

(e} Pattition. Each Member irrevocably waives any right that it may
have fo maintain any action for partition with respect to Company Property.

() Eurther Assurances. Each Member shall execute and deliver any
additional documents and instruments and perform any additional acts that may be
necessary or appropriate to effectuate and perform the provisions of this Operating
Agreement and the transactions contemplated herein,

(g) No Appraisal Rights. No Member shall have any dissenters’ or ap-
praisal righfs as provided under the Act.

(h) Tax Status of Moffitt. If legal counsel for Moffitt or Moffitt's Affiliate
determines in good faith that the continuation of ownership of the Class A Units and/or
the participation of Moffitt or its Affiliate as a Member creates a substantial risk of being
deemed in violation of any legal or regulatory requirement applicable to Moffilt or its
Affiliate including requirements applicable to Moffitt or its Affiliate by virtue of its tax-
exempt status, or adversely affects the status of any tax-exempt bonds of Moffitt or its
Affiliate, Moffitt shall be entitled to exercise its Redemption Rights under Section 5(k) of
this Operating Agreement. The date, time and procedure for the closing of the
redemption shall be as reasonably determined by Moffitt. Moffitt shall thereafter be
removed as a Member under Section 5(b) of this Operating Agreement, provided,
however, that Moffiit shall be entitled to receive the consideration provided for under
Section 5(k).
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IN WITNESS WHEREOF, the parties have executed this Operating Agreement
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EXHIBIT A

Name of Member

Capital Contribution

Number and Class of Units

Richard Gabriel $330.00 1,000,000 Class B Units
Hector J. Gomez $330.00 1,000,000 Class B Units
Michael W. Lovell $330.00 1,000,000 Ciass B Units
The Paragon Foundation of $0.00 209,808 Class A Units

Palm Beach County, Inc.

Moffitt Technologies Three License Agreements 629,428 Ciass A Units

Corporation




EXHIBIT B

Special Allocations

1. Special Allocations. Notwithstanding the provisions of Sections 4{a) or
4(b) of the Operating Agreement, the following special allocations shall be made in the
following order:

1.1 Except as otherwise provided in Section 1.704-2(f} of the Regula-
tions, if there is a net decrease in “partnership minimum gain” (as that term is defined in
Sections 1.704-2(b)(2) and 1.704-2(d) of the Regulations) during any Company fiscal
year, then each Member shall be specially allocated items of Company income and
gain for such fiscal year (and, if necessary, subsequent years) in an amount equal to
that Member's share of the net decrease in parinership minimum gain. Allocations
pursuant to the previous sentence shall be made in accordance with Section 1.704-
2(f)(6) of the Regulations. This Section is intended to comply with the minimum gain
chargeback requirement in Section 1.704-2(f) of the Regulations and shall be inter-
preted consistently therewith.

1.2 If there is a net decrease in “partner nonrecourse debt minimum
gain” (as that term is defined in Section 1.704-2(i)(2) of the Regulations) atiributable to
a “partner nonrecourse debt’ (as that term is defined in Sections 1.704-2(b){(2) and
1.704-2(d) of the Reguiations) during any Company fiscal year, then each Member who
has a share of that partner nonrecourse debt minimum gain attributable to such partner
nonrecourse debt as of the beginning of each fiscal year shall, to the extent required by
Section 1.704-2(1)(4) of the Regulations, be specially allocated items of Company
income and gain for such year (and, if necessary, subsequent years) equal to that
Member's share of the net decrease in partner nonrecourse debt minimum gain
attributable to such partner nonrecourse debt. Allocations pursuant to the previous
sentence shall be made in accordance with Section 1.704-2(i)(4) of the Regulations.
This Section is intended to comply with the minimum gain chargeback requirement in
Section 1.704-2(i}(4) of the Regulations and shali be interpreted consistently therewith.

1.3  If any Member unexpsectedly receives any adjustments, allocations
or distributions described in Sections 1.704-1(b){2)(ii)}d){4), (5) or (6) of the Regula-
tions, then items of Company income and gain shall be specially allocated to each such
Member in an amount and manner sufficient to eliminate, to the extent required by the
Regulations, the Adjusted Capital Account Deficit of such Member as quickly as
possible, provided that an allocation pursuant to this Section 1.3 shall be made only if
and to the extent that such Member would have an Adjusted Capital Account Deficit
after all other atlocations provided for in this Exhibit B have been tentatively made as if
this Section 1.3 of this Exhibit B were not in the Operating Agreement. This Section is
intended to constitute a “qualified income offset” within the meaning of Section 1.704-
1(b)}(2)(ii}(d) of the Regulations and shall be interpreted consistently therewith, For
purposes of the Operating Agreement, “Adjusted Capital Account Deficit” shall mean,



with respect to any Member, the deficit balance, if any, in such Member's Capital
Account as of the end of a fiscal year of the Company, after being adjusted for this
purpose as follows: (i) the Capital Account shall be increased to reflect the amounts, if
any, that such Member is obligated to restore to the Company under any provisions of
the Operating Agreement or is deemed to be obligated to restore pursuant to Sections
1.704-2(g){1) and 1.704-2(i)(5) of the Regulations; and (ii} the Capitat Account shall be
reduced to reflect any items described in Section 1.704-1(b)(2)(ii}{d){4), (5) and (6} of
the Regulations. This definition is intended to comply with the provisions of Section
1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.

1.4 If any Member has a deficit Capital Account at the end of any fiscal
year of the Company that Is in excess of the sum of the amount such Member is
obligated to restore pursuant to the provisions of the Operating Agreement and the
amount such Member is deemed to be obligated to restore pursuant to the penultimate
sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations, then each
such Member shall be specially allocated items of Company income and gain in the
amount of such excess as quickly as possible, provided that an allocation pursuant to
this Section shall be made only if and to the extent that such Member would have a
deficit Capital Account in excess of such sum after all other allocations provided for in
this Exhibit B have been tentatively made as if Section 1.3 of this Exhibit B and this
Section were not in the Operating Agreement.

1.5 “Nonrecourse deductions” (as that term Is defined in Section 1.704-
2(b)(1) of the Regulations) for any fiscal year shall be allocated to the Members in
proportian to their respective Percentage interests.

1.6 “Partner nonrecourse deductions” (as that term is defined in Sec-
tion 1.704-2(j) of the Regulations) for any fiscal year shall be specially allocated to the
Member who bears the econamic risk of loss with respect to the “partner nonrecourse
debt’ (as that term is defined in Section 1.704-2(b){4) of the Regulations) to which such
Partner nonrecourse deductions are aftributable, in accordance with Regulations
Section 1,704-2(i)(1).

1.7  Section 754 Adjustments.

1.7.1 In the event of a valid transfer of all or any part of a Mem-
ber’'s Percentage [nterest in the Company, the Company shall, at the request of the
transferee, file an election pursuant to Section 754 of the Code and adjust the basis of
the Company's assets under section 743 of the Code. The transferor or transferee of a
Percentage Interest shall pay all costs of preparing and filing all instruments or docu-
ments necessary to effactuate such election if made. In the event that a distribution of
any of the Company's property is made in the manner provided in Section 734 of the
Code, then, upon the request of any Member, the Company shall file an election under
Section 754 of the Code. Except insofar as such an election pursuant to the aforesaid
sections has been made, the determination of Profit, Loss, taxable income, tax loss or
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Net Cash Receipts shall be made as provided in the Operating Agreement. Each
Member agrees to fumnish the Company with all information necessary to give effect to
such election.

1.7.2 Any adjustment to the tax basis of any Company asset pur-
suant to Section 734(b) or 743{b) of the Code thal is required to be taken into account
in determining Capital Accounts pursuant to Regulation Section 1.704-1(b)(2)iv)(m)
shall be treated as an item of gain (if the adjustment is an increase) or loss (if the
adjustment is a decrease) and such gain or loss shall be allocated to the Members in a
manner consistent with the manner in which their Capital Accounts are required to be
adjusted pursuant to such Regulation.

2. Curative Aliocations. The allocations set forth in Section 1 of this Exhibit
B (the “Regulatory Altocations”) are intended o comply with certain requirements of the
Regulations. It is the intent of the Members that, to the extent possible, all Regulatory
Allocations that are made be offset either with other Regulatory Allocations or with
special allocations pursuant to this Section. Therefore, notwithstanding any other
provision of this Exhibit B (other than the Regutatory Allocations), the Managers shall
make such offsetting special allocations in whatever manner they shall determine
appropriate so that, after such offsetting allocations are made, each Member's Capital
Account balance is, to the extent possible, equal to the Capital Account balance such
Member would have had if the Regulatory Allocations were not part of the Operating
Agreement and all Company items were allocated pursuant to Sections 4(a) and 4(b) of
the Operating Agreement. In exercising their discretion under this Section, the
Managers shall take into account future Regulatory Allocations under Sections 1.1 and
1.2 of this Exhibit B that, aithough not yet made, are likely to offset other Regulatory
Allocations previously made under this Section.

3. Other Allocation Rules.

3.1 For purposes of determining the Profit, Loss or any other items al-
locable to any period, Profit, Loss and any such other items shall be determined on a
daily, monthly or other basis, as determined by the Members using any permissible
method under Code Section 706 and the Regulations thereunder.

3.2 Except as otherwise provided in the Operating Agreement, all items
of Company income, gain, loss and deduction, and any other aliocations not otherwise
provided for, shall be divided among the Members in the same proportions as they
share Net Profit or Net Loss, as the case may be, for the fiscal year.

3.3 In determining a Member's proportionate share of the “excess non-
recourse liabilities” of the Company within the meaning of Regulations Section 1.752-
3(a)(3), the Members’ interests in Company profits are in proportion to their respective
Percentage Interests.



3.4 To the extent permitted by Section 1.704-2(h)(3) of the Regula-
tions, the Members shall endeavor to treat distributions as having been made from the
proceeds of a “nonrecourse liability” (as that term is defined in Section 1.704-2(b)(3) of
the Regulations) or a “partner nonrecourse debt” (as that term is defined in Section
1.704-2(b){4) of the Regulations) only to the extent that such distributions would cause
or increase an Adjusted Capital Account Deficit for any Member.



EXHIBIT C

Purchase Price

The purchase price described in Section 5(b)iii)(2)A of the Operating Agreement
shall be based on the fair market value of the Company (the "Fair Market Value") as
determined by a business valuation consultant with relevant experience valuing busi-
nesses similar to the Company’s (a "Valuation Consuitant") selected by the selling
Member and the purchaser(s} of the Units (singularly and collectively if more than one,
the "Buyer”). If the Selling Member and the Buyer cannot agree upon a Valuation
Consultant within thirty (30) days after the event giving rise to the necessity for a valua-
tion, then each of the Selling Member and the Buyer shall select its own Valuation
Consultant. If the difference between the fair market values of the Company as deter-
mined by such Valuation Consultants is less than ten percent (10%) of the lower of such
fair market values, then the average of the fair market values as determined by the
Valuation Consultants shall be deemed to be the Fair Market Value of the Company. |f
the difference between the fair market values of the Company as determined by such
Valuation Consultants is ten percent (10%) or more of the lower of such fair market
values, then the two Valuation Consultants shall select a third Valuation Consultant to
determine the fair market value of the Company, and the average of the two fair market
values that are closest together shall be deemed to be the Fair Market Value of the
Company. In the event of the valuation of the Company by one or more Valuation
Consultants as provided herein, the purchase price of each Unit shall be (a) the Fair
Market Value, divided by (b) the number of Units then outstanding. The Unit purchase
price shall be determined by the preceding sentence, and in no event shall any discount
be applied to the price determined thereunder, whether by reason of the Units'
representing a minority interest in the Company, the Units' lack of marketability, or
otherwise.



