WHEREAS, the Company entered into a limited liability company agreement with its
members that was last amended and restated on April 15, 2022, which is now being amended as
reflected herein, and which amended was properly approved by a Majority in Interest.

NOW, THEREFORE, the Company and the Members hereby agree as follows:

ARTICLE 1.
COMPANY FORMATION AND REGISTERED AGENT

1.1.  FORMATION. The Company has been formed as a limited liability company
subject to the provisions of the Delaware Limited Liability Company Act (the “Act”).

1.2.  NAME. The name of the Company is HotelierCo Retail LLC.

1.3. REGISTERED OFFICE AND AGENT. The registered office of the Company and
the registered agent for service of process on the Company in the State of Delaware shall be that
office and Person named in the Certificate of Formation or such other office (which need not be a
place of business of the Company) or such other Person or Persons as the Manager may designate
from time to time in the manner provided by the Act and applicable law.

1.4.  BUSINESS PURPOSE. The purpose of the Company is to engage in any lawful
act or activity for which a limited liability company may be formed under the Act.

1.5.  PRINCIPAL PLACE OF BUSINESS. The principal place of business of the
Company shall be located at 325 5th Avenue, Suite 205, Indialantic, Florida 32903-4270 or such
other place as the Manager shall from time to time select.

1.6. DURATION. The Company shall have a perpetual duration unless terminated by
operation of law or liquidated pursuant to a vote of the Majority in Interest and the Manager.
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the Manager, provided that the initial Agreed Values of the assets contributed to
the Company pursuant to Section 2.1 hereof shall be as set forth in such section;

(b) The Agreed Values of all Company assets shall be adjusted to equal
their respective gross fair market values (taking Section 7701(g) of the Code into
account), as determined by the Manager, as of the following times: (A) the
acquisition of an additional interest in the Company by any new or existing Member
in exchange for more than a de minimis Capital Contribution; (B) the distribution
by the Company to a Member of more than a de minimis amount of Company
property as consideration for an interest in the Company; (C) the liquidation of the
Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g);
and (D) in connection with the grant of an interest in the Company (other than a de
minimis interest) as consideration for the provision of services to or for the benefit
of the Company by an existing Member acting in a member capacity, or by a new
Member acting in a partner capacity in anticipation of being a Member; provided
that an adjustment described in clauses (A), (B), and (D) of this paragraph shall be
made only if the Manager reasonably determines that such adjustment is necessary
to reflect the relative economic interests of the Members in the Company;

(c) The Agreed Value of any item of Company assets distributed to any
Member shall be adjusted to equal the gross fair market value (taking Section
7701(g) of the Code into account) of such asset on the date of distribution as
determined by the Manager; and

(d) The Agreed Values of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant
to Section 734(b) or 743(b) of the Code; but only to the extent that such adjustments
are taken into account in determining Capital Accounts pursuant to (A) Treasury
Regulations Section 1.704-1(b)(2)(iv)(m) and (B) subparagraph (vi) of the
definition of “Profits” and “Losses” or Section 3.3(g) hereof, provided, however,
that Agreed Values shall not be adjusted pursuant to this subparagraph (iv) to the
extent that an adjustment pursuant to subparagraph (ii) is required in connection
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2.8.  “Company” means HotelierCo Retail LLC.

2.9. “Company Minimum Gain” means “partnership minimum gain” as defined in
Section 1.704-2(b)(2) of the Treasury Regulations, substituting the term “Company” for the term
“partnership” as the context requires.

2.10. “Majority in Interest” means the vote of those Voting Members owning more than
50% of all Voting Shares.

2.11. “Manager” means, initially, Nathan Kivi, or such other person as may be
designated in accordance with this Agreement as a Manager, and who shall have the powers, duties
and responsibilities set forth in Article 5.

2.12. “Member Nonrecourse Debt” means “partner nonrecourse debt” as defined in
Treasury Regulations Section 1.704-2(b)(4), substituting the term “Company” for the term
“partnership” and the term “Member” for the term “partner” as the context requires.

2.13. “Member Nonrecourse Debt Minimum Gain” means an amount, with respect to
each Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if the
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Treasury Regulations Section 1.704-2(i)(3).

2.14. “Member Nonrecourse Deduction” means “partner nonrecourse deduction” as
defined in Treasury Regulations Section 1.704-2(i), substituting the term “Member” for the term
“partner” as the context requires, and any other deductions of the Company attributable to a
liability with respect to which a Member bears the economic risk of loss to the extent such
deductions would constitute Nonrecourse Deductions if no Member bore the economic risk of loss
with respect to such liability.

2.15. “Membership Interest” shall mean a Member’s entire interest in the Company as
granted pursuant to this Agreement and the Act, and which may be expressed in terms of Shares
and/or Percentage Interest.
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Agreement with respect to Non-Voting Shares. The number of Non-Voting Shares owned by each
Member as of the date of this Agreement is set forth in Exhibit 1.

2.21. “Percentage Interest” means the percentage interest for each Member in the
Profits and Losses of the Company as set forth in Exhibit 1 and as adjusted from time to time by
the Manager in accordance with this Agreement. Each Member’s Percentage Interest at any given
time shall be equal to the number of Shares held by such member at such time divided by the total
number of Shares outstanding at such time (including Voting Shares, Non-Voting Shares and
Profits Interest Shares). As such, the Company’s aggregate Percentage Interests shall total 100%
at all times.

2.22. “Profits” and Losses” mecan, for each fiscal year, an amount equal to the
Company’s taxable income or loss for such period, determined in accordance with §703(a) of the
Code (for this purpose, all items of income, gain, loss or deduction required to be stated separately
pursuant §703(a)(1) of the Code shall be included in taxable income or loss), with the following
adjustments:

(a) Any income of the Company that is exempt from federal income tax
and not otherwise taken into account in computing Profits and Losses pursuant to
this Article shall be added to such taxable income or loss;

(b) Any expenditures of the Company described in §705(a)(2)(B) of the
Code or treated as §705(a)(2)(B) expenditures pursuant to Treasury Regulations
§1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits
and Losses pursuant to this definition shall be subtracted from such taxable income
or loss;

(c) In the event the Adjusted Value of any Company asset is adjusted
pursuant to subparagraphs (b) or (c) of the definition of “Agreed Value,” the
amount of such adjustment shall be treated as an item of gain (if the adjustment
increases the Adjusted Value of the asset) or an item of loss (if the adjustment
decreases the Adjusted Value of the asset) from the disposition of such asset and
shall be taken into account for purposes of computing Profits or Losses.

4
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a Member’s interest in the Company, the amount of such adjustment shall be treated
as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases the basis of the asset) from the disposition of the asset and
shall be taken into account for purposes of computing Profits or Losses.

2.23. “Profits Interest Hurdle” means an amount set forth in each award agreement
reflecting the Profits Interests Value of the relevant Profits Interest Shares at the time they are
1ssued.

2.24. “Profits Interests Value” means, as of the date of determination and with respect
to the relevant new Profits Interest Shares to be issued, the aggregate amount that would be
distributed to the Members pursuant to Section 3.6, if, immediately prior to the issuance of the
relevant new Profits Interest Shares, the Company sold all of its assets for Agreed Value and
immediately liquidated, the Company’s debts and liabilities were satisfied and the proceeds of the
liquidation were distributed pursuant to Section 7.1.

2.25. “Shares” means the shares into which the Membership Interests of the Company
are divided from time to time, which may be Voting Shares, Non-Voting Shares, or Profits Interest
Shares.

2.26. “Voting Members” means any Member who holds Voting Shares, which Members
shall be entitled to vote on any actions requiring a Majority in Interest or as otherwise expressly
stated otherwise herein or pursuant to the Act.

2.27. “Voting Shares” means those Shares representing a fractional ownership
percentage of the Company and having the rights, benefits and obligations set forth in this
Agreement with respect to Voting Shares. The number of Voting Shares owned by each Member
as of the date of this Agreement is set forth in Exhibit 1.

US.351017563.03



deductions allocated to such Member, less (v) the amount of cash distributed to such Member, and
less (vi) the Agreed Value of any property distributed to such Member as reflected in the
Company’s records, net of any liabilities secured by such contributed property or assumed by such
Member or to which such property is subject, in each case, subject to such other adjustments as
may be required under the Code or the regulations under Code Section 704(b). In the case of a
distribution of property in kind or an adjustment to the Agreed Value of the Company’s property,
the Capital Accounts shall be adjusted for the Member’s share of the phantom gain or loss in the
manner set forth in Article 7.

3.3. CAPITAL ACCOUNT MAINTENANCE. The method by which the Capital
Accounts are maintained hereunder is intended to comply with Code Section 704(b) and the
Treasury Regulations thereunder. If the Manager determines that modifications are needed to
comply with those provisions, then, notwithstanding anything to the contrary in this Article 3, the
method by which the Capital Accounts are maintained shall be so modified, insofar as such
modifications do not materially alter the economic agreement among the Members as set forth
herein.

3.4. SUBSEQUENT ADDITIONAL CONTRIBUTIONS. If the Manager determines
that the Company or any of its subidiaries requires funds for any purpose reasonably related to the
business of the Company or its subidiaries, the Manager may cause the Company and/or the
subidiary to raise such funds at any price, by any legal means, and pursuant to any terms and
conditions that the Manager deems appropriate and advisable for the Company; provided,
however, that if the Manager or any of his, her or its affiliates collectively invest a majority of the
funds in any single or related round of fundraising, all Members (including Non-Voting Members)
shall be offered the opportunity to invest on the same terms as the Manager (or his, her or its
affiliates) in that round. The Manager shall also have sole discretion to issue Profits Interest Shares;
provided, however, that any issuance of Profits Interest Shares to the Manager or his, her or its
affiliates will require the approval of a Majority in Interest excluding the Manager or, if the
Manager is the sole holder of Voting Shares, holders of a majority of the Non-Voting Shares. The
maximum number of Shares the Company is authorized to issue as of the date hereof is
100,000,000 Shares (in any combination of Voting Share, Non-Voting Share and Profits Interest
Shares), and any increase or decrease to this amount shall require the approval of a Majority in
Interest.
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the basis of the Profits Interest Hurdle applicable to such Profits Interest Shares. In the event that
a service provider’s distributions and allocations with respect to his Profits Interest Shares are
reduced pursuant to the preceding sentence, an amount equal to such excess distributions shall be
treated as instead apportioned to the holders of Voting Shares and Non-Voting Shares that have
met their Profits Interest Hurdle, pro rata in proportion to their aggregate holdings of their
Membership Interests.

3.7. TAX ADVANCES. With respect to each calendar year, subject to any restrictions
in the Company’s then applicable debt-financing arrangements, and subject to the determination
by the Manager to retain any other amounts necessary to satisfy the Company’s obligations, the
Company shall use commercially reasonable efforts to distribute an amount at least equal to the
Company’s taxable income for such calendar year multiplied by the highest combined federal and
state income tax rate applicable to any Member with respect to such taxable income. Any
distributions made pursuant to this Section 3.7 shall be treated for purposes of this Agreement as
advances on distributions pursuant to Section 3.5 and shall reduce, dollar-for-dollar, the amount
otherwise distributable to such Member pursuant to Section 3.5.

3.8.  INDEMNIFICATION.

(a) Tax Withholding. If requested by the Manager, each Member shall,
if able to do so, deliver to the Manager:

(1) an affidavit in form satisfactory to the Manager that the
applicable Member (or its members, as the case may be) is not subject to
withholding under the provisions of any federal, state, local, foreign or other
applicable law;

(ii)  any certificate that the Manager may reasonably request
with respect to any such laws; and/or

(iii)  any other form or instrument reasonably requested by the
Manager relating to any Member’s status under such law.
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Manager (actmg reasonably and based on the advice of legal or tax counsel to the
Company), shall be charged against the Member’s Capital Account.

(c) Repayment of Withholding Advances. Any Withholding Advance
made by the Company to a Taxing Authority on behalf of a Member and not
simultaneously withheld from a distribution to that Member shall, with interest
thereon accruing from the date of payment at a rate equal to the prime rate published
in the Wall Street Journal on the date of payment plus two percent (2.0%) per
annum (the “Company Interest Rate”):

(1) be promptly repaid to the Company by the Member on
whose behalf the Withholding Advance was made (which repayment by the
Member shall not constitute a capital contribution, but shall credit the Member’s
Capital Account if the Manager shall have initially charged the amount of the
Withholding Advance to the Capital Account); or

(i)  with the consent of the Manager, be repaid by reducing the
amount of the next succeeding distribution or distributions to be made to such
Member (which reduction amount shall be deemed to have been distributed to the
Member, but which shall not further reduce the Member’s Capital Account if the
Manager shall have initially charged the amount of the Withholding Advance to
the Capital Account).

Interest shall cease to accrue from the time the Member on whose behalf the
Withholding Advance was made repays such Withholding Advance (and all
accrued interest) by either method of repayment described above.

(d)  Indemnification. Each Member hereby agrees to indemnify and
hold harmless the Company and the other Members from and against any liability
with respect to taxes, interest and penalties, if any, that may be incurred by the
Company by reason of the Company’s failure to deduct and withhold sufficient tax
on amounts distributable or allocable to such Member or by reason of an adjustment
to an amount of income, gain, loss, deduction or credit allocable to such Member

8



3.9. ALLOCATIONS OF PROFITS AND LOSSES. Exhibit 1 hereto lists the initial
Percentage Interests of each Member. For each fiscal year (or portion thereof), except as otherwise
provided in this Agreement, the Profits and Losses of the Company shall be allocated among the
Members in a manner such that, after giving effect to the special allocations set forth in Section
3.10, the Capital Account balance of each Member, immediately after making such allocations, is,
as nearly as possible, equal to (i) the distributions that would be made to such Member pursuant
to Section 7.1 if the Company were dissolved, its affairs wound up and its assets sold for cash
equal to their Agreed Value, all Company liabilities were satisfied (limited with respect to each
Nonrecourse Liability to the Agreed Value of the assets securing such liability), and the net assets
of the Company were distributed, in accordance with Section 7.1, to the Members immediately
after making such allocations, minus (ii) such Member’s share of Company Minimum Gain and
Member Nonrecourse Debt Minimum Gain, computed immediately prior to the hypothetical sale
of assets.

3.10. REGULATORY AND SPECIAL ALLOCATIONS. Notwithstanding the
provisions of Section 3.9:

(a) Nonrecourse Deductions shall be allocated among the Members in
proportion to their Capital Contributions. If there is a net decrease in Company
Minimum Gain (determined according to Treasury Regulations Section 1.704-
2(d)(1)) during any fiscal year, each Member shall be specially allocated gross
income for such fiscal year (and, if necessary, subsequent fiscal years) in an amount
equal to such Member’s share of the net decrease in Company Minimum Gain,
determined in accordance with Treasury Regulations Section 1.704-2(g). The items
to be so allocated shall be determined in accordance with Treasury Regulations
Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 3.10(a) is intended to comply
with the “minimum gain chargeback” requirement in Treasury Regulations Section
1.704-2(f) and shall be interpreted consistently therewith.

(b) Member Nonrecourse Deductions shall be allocated to the Member
or Members who bear the economic risk of loss with respect to the liabilities to
which such deductions are attributable. Except as otherwise provided in Treasury
Regulations Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse

9
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Account Deficit created by such adjustments, allocations or distributions as quickly
as possible. This Section 3.10(c) is intended to comply with the qualified income
offset requirement in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall
be interpreted consistently therewith.

(d) The allocations set forth in paragraphs (a), (b) and (c) above (the
“Regulatory Allocations™) are intended to comply with certain requirements of the
Treasury Regulations under Code Section 704. Notwithstanding any other
provisions of'this Article III (other than the Regulatory Allocations), the Regulatory
Allocations shall be taken into account in allocating Profits and Losses among
Members so that, to the extent possible, the net amount of such allocations of Profits
and Losses and other items and the Regulatory Allocations to each Member shall
be equal to the net amount that would have been allocated to such Member if the
Regulatory Allocations had not occurred.

(e) The Company and the Members acknowledge that allocations like
those described in Proposed Treasury Regulations Section 1.704-1(b)(4)(xii)(c)
(“Forfeiture Allocations”) result from the allocations of Profits and Losses provided
for in this Agreement. For the avoidance of doubt, the Company is entitled to make
Forfeiture Allocations and, once required by applicable final or temporary
guidance, allocations of Net Income and Net Loss will be made in accordance with
Proposed Treasury Regulations Section 1.704-1(b)(4)(xii)(c) or any successor
provision or guidance.

3.11. ALLOCATION OF PROFIT AND LOSS FOR FEDERAL INCOME TAX
PURPOSES. As of the end of each fiscal year, the Company’s income and expense and capital
gain or loss shall be allocated among the Members for federal income taxes in accordance with
Section 3.7; provided, however, that adjustments shall be made so as to eliminate, to the extent
possible, any disparity between a Member’s Capital Account and his, her or its tax basis account,
consistent with principles set forth in Code Section 704(c) and the regulations under Code
Section 704(b). In the case of any transfer or assignment of a Membership Interest, the transferce
or assignee shall succeed to the transferor’s or assignor’s Capital Account and the tax basis account
maintained for the Capital Account. Neither the Capital Account nor the tax basis account shall

10
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4.3. TAG ALONG/DRAG ALONG RIGHTS. In the event that the Manager, together
with a Majority in Interest, agree to accept an offer to sell all or a majority of their Percentage
Interests in the Company in a bona fide arms’ length sale, each Member of the Company shall
have the right and obligation to participate in such transaction; provided, that the purchase price
be allocated on a pro rata basis according to each Member’s Percentage Interests and the payment
terms therefor shall be the same for all Members.

4.4.  ACCESS TO INFORMATION; RECORDS. Each Member has the right, at its
expense, to obtain from the Company, from time to time upon written demand, all reasonable
information requested by such Member that is required to be shared with Members under the Act.
However, the Manager may set reasonable limits or requirements with respect to any Company
information that the Manager deems sensitive and/or confidential, including requiring Members
to sign confidentiality agreements or redacting information to avoid dissemination of confidential
information, which shall include for the avoidance of doubt the identity of and other information
about the Members.

4.5. BINDING AGREEMENTS. Except for any Member’s authority as a Manager or
officer, no Member shall have any authority to bind the Company unless the Member has been so
authorized by the Manager.

4.6. INDEMNIFICATION. The Company shall indemnify and hold harmless any
Member as set forth above. No Member shall have a fiduciary duty to the Company or any other
Member. The foregoing shall not, in any way, be construed to limit the Manager’s or any officer’s
duties as enumerated herein.

To the extent that a Member has been successful on the merits or otherwise in
defense of any lawsuit, action, suit or proceeding referred to in the preceding paragraph, or in
defense of any demand, claim or matter therein, the Company shall indemnify such Member
against the costs and expenses, including attorneys’ fees, actually and reasonably incurred by such
Member in connection therewith. The Company shall advance indemnification payments,
including legal fees and costs, that reasonably appear to be due hereunder upon the request of any
party subject to indemnity hereunder and the execution by such party of a written agreement to

11
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or otherwise transferred unless subsequently registered under the Securities Act of 1933, as
amended, and any applicable state securities laws (which the Company is not obligated to do), or
an exemption from such registration is available. The Members further understand that the
exemption under Rule 144 under the Securities Act of 1933, as amended, may be unavailable
because of the conditions and limitations of such rule. The Members are aware that no federal or
state regulatory agency has made any finding or determination as to the fairness for public or
private investment, nor any recommendation or endorsement, of an investment in the Company.
Each Member agrees that all the Members are passive investors and, except as expressly set forth
herein, shall have no control over the Company or its decisions.

4.8. WITHDRAWAL. No Member may withdraw from the Company without the prior
written consent of the Manager, which consent may be withheld in the Manager’s sole and
exclusive discretion.

4.9. OTHER ACTIVITIES. Each Member may engage in or possess an interest in any
business or activity whatsoever, whether presently existing or hereafter created, without any
accountability to the Company or any other Member, and without obligation to offer any business
opportunity to the Company or any other Member even if the opportunity is one that the Company
might reasonably be deemed to have pursued or desired to pursue if granted the opportunity to do
SO.

4.10. INTERESTED TRANSACTIONS. Nothing in this Agreement shall impede the
Company’s ability to enter into contractual arrangements with any Member or the Manager, so
long as the terms of any such transaction are fair to the Company or comparable to the terms
available with 3" parties, as reasonably determined by the Manager.

ARTICLE 5.
MANAGEMENT AND CONTROL OF BUSINESS

5.1. MANAGEMENT OF THE BUSINESS. The business, property, and affairs of the
Company shall be managed by the Manager. The initial Manager shall be Nathan Kivi. The
Manager shall be elected by and subject to removal only by vote of all the Voting Members.

5.2.  POWERS OF THE MANAGER.
12
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respect to the Company’s or the Company’s subsidiaries’ real properties, projects,
businesses and/or the assets on terms that the Managing Member may approve or
deem to be necessary or appropriate without the need to obtain the consent of any
other Member.

(©) Notwithstanding any other provision contained herein to the
contrary but without limiting any other right of the Voting Members as set forth
herein, a Majority in Interest shall be required to approve the following actions of
the Company prior to the Manager effecting them (for the Company or any
subsidiary of the Company):

(1) Creating any new class of equity other than Voting Shares,
Non-Voting Shares and Profits Interest Shares.

(i)  Increasing or decreasing the number of authorized Shares
that the Company can issue.

(iii)  Merger or reorganization of the Company.
(iv)  Appointing a new or additional Manager.
v) Winding up, liquidating or dissolving the Company.

(vi)  Application for appointment of a receiver or filing for
bankruptcy in any state or federal court of competent jurisdiction.

5.3. ADDITION OF MEMBERS. Any person or entity, including, without limitation a
service provider, may become a Member (with or without voting rights) by written approval of the
Manager on such terms and for such consideration (including services to be rendered) as the
Manager shall determine in his reasonable discretion, so long as in accordance with Article 3. The
Percentage Interest and Membership Interests to be held by each such new Member shall be
determined by the Manager and the Percentage Interests of the other Members shall be diluted pro
rata. No new Member shall be entitled to any retroactive allocation of Profits or Losses incurred
by the Company. The Manager may, at his reasonable option, at the time that a new Member is

13
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distributive share of income and expense for income tax reporting purposes. In addition, Manager
shall provide on a monthly basis, an operating statement, internally prepared with reasonable
backup documentation.

5.6.  OFFICERS. The Manager may appoint and remove officers of the Company with
such titles and responsibilities as the Manager shall determine; provided, however, that the
Manager may not delegate or attempt to delegate more than his overall management responsibility
to any officer or Manager’s executive authority as set forth in Section 5.2. Compensation of such
officers, if any, shall be determined by the Manager.

5.7.  DUTY OF GOOD FAITH. The Manager and any officers shall perform their
management duties in good faith, in a manner the Manager and any such officers reasonably
believe to be in the Company’s best interest and with such care as an ordinary prudent person in a
similar position would use under similar circumstances and conditions. The Manager and any
officers shall not be liable to the Company or any Member unless the loss or damage was the result
of gross negligence or willful misconduct. This Section 5.7 shall not be construed as providing
rights or benefits for any third parties.

5.8,  PARTNERSHIP REPRESENTATIVE. The Manager in his reasonable discretion
may exercise all authority permitted of a “partnership representative” under the Code and the
Regulations. In particular, the Manager may, in his reasonable discretion, make any elections
provided for under the New Audit Rules, control and make all decisions with respect to any
administrative proceedings relating to tax matters or the judicial review thereof, and settle or
litigate any audit adjustments proposed by the Internal Revenue Service in any audit governed by
the New Audit Rules. Each Member agrees to cooperate with the Manager and to do any or all
things reasonably required by the Manager in connection with such matters and proceedings. The
Company shall fully reimburse and indemnify the Manager, to the fullest extent permitted by
applicable law, for and against all costs and expenses reasonably incurred in his role as Manager.

5.9. INDEMNIFICATION. The Company shall indemnify and hold harmless the
Manager and the officers from and against any and all claims and demands whatsoever in
connection with the business of the Company, provided that the act or omission did not constitute
bad faith, gross negligence, reckless misconduct or breach of fiduciary duty on the part of such
person and that the act or omission did not occur prior to, or at the time of, the formation of the

14
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proceeding referred to in such paragraph, or in defense of any demand, claim or matter therein, the
Company shall indemnify such person against the costs and expenses, including attorneys’ fees,
actually and reasonably incurred by him or her in connection therewith. The Company shall
advance indemnification payments, including legal fees and costs, that reasonably appear to be
due hereunder upon the request of any party subject to indemnity hereunder and the execution by
such party of a written agreement to return such payments in the event that the indemnification is
ultimately determined not to be due to such party hereunder.

5.10.

US.351017563.03

ELECTION OF LIQUIDATION VALUE SAFE HARBOR.

(a) In the Manager’s sole discretion, the Company may issue Shares
representing incentive membership interests in the Company in connection with the
performance of services (“Profits Interest Shares”) and the Company is
authorized and may elect the safe harbor in accordance with proposed Treasury
Regulations Section 1.83(1) and the proposed revenue procedure thereunder (once
such regulations and revenue procedure become effective), under which the fair
market value of such Profits Interest Shares shall be treated as being equal to the
liquidation value of that interest (the “Safe Harbor Election”).

(b) In the event that the Company makes the Safe Harbor Election, the
Company and each Member (including any person to whom an interest in the
Company is transferred in connection with the performance of services) agree to
comply with all requirements of the Safe Harbor Election with respect to all
interests in the Company transferred in connection with the performance of services
while the Safe Harbor Election remains effective, including the requirement that all
relevant federal income tax items be reported consistently with the Safe Harbor
Election.

(c) The effective date of the Safe Harbor Election shall be the earliest
permitted such date under the applicable regulations and revenue procedure, once
those become effective, and the Safe Harbor Election shall continue to apply until
such time (if ever) as all Members affected by the Safe Harbor Election shall agree
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ARTICLE 6.
TRANSFERABILITY OF MEMBERSHIP INTERESTS

6.1. ASSIGNMENT. No Member may assign any portion of his, her or its Shares in
the Company without the prior written consent of a Majority in Interest and the Manager. An
assignee holding the Membership Interests of any Member may become a Member only with the
foregoing consent received and after such assignee signs a counterpart or joinder to this Agreement
in a form acceptable to the Manager, and any other reasonable agreements requested by the
Manager in connection therewith.

6.2. RIGHTS OF ASSIGNEE. An assignee that does not become a Member shall not
have the rights of a Member except that the assignee shall be entitled to receive such distribution
or distributions and to receive such allocation of Profits and Losses to which the assigning Member
was entitled. An assignee that becomes a Member shall be deemed to be a Non-Voting Member
unless expressly noted otherwise by the Manager, and shall otherwise have all of the rights, duties
and liabilities under this Agreement of the assigning Member.

ARTICLE 7.
DISSOLUTION; LIQUIDATION

7.1.  LIQUIDATION. Upon the occurrence of an event terminating the Company, but
subject to the approval of all Voting Members, the Manager shall act as liquidator to wind up the
affairs and business of the Company. The Company’s creditors shall be paid in satisfaction of the
liabilities of the Company, and the Company’s assets shall be distributed as soon as is practicable.
The liquidator shall sell the Company’s assets, except to the extent that the Members agree to the
distribution of assets in kind; allocate any Profits or Losses from sales to the Members in
accordance with Section 3.9; and distribute the Company’s assets to the Members in the same
manner as distributions are made under Section 3.5. If property is to be distributed in kind, such
property shall be valued at its Agreed Value and treated as if it were sold for its Agreed Value.
The gain or loss on such “deemed” sale (the “phantom gain or loss”) shall be calculated as the
difference between such Agreed Value and the net book value of the property. Such gain or loss
shall be allocated in accordance with Sections 3.9 and 3.10 as if such gain or loss was Profit or
Loss from the sale of all or substantially all of the Company’s assets and the property then
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disproportionately more than holders ot Voting Shares.

ARTICLE 9.
MISCELLANEOUS

9.1. NOTICE. Any notice given under this Agreement shall be given personally, by
facsimile, by e-mail or by first class mail or overnight courier. Such notices shall be deemed given
when received if personally given, at the time received if sent by first class or overnight courier
and upon acknowledgment if sent by facsimile or e-mail, in each case, to the address set forth on
Exhibit 1.

9.2. CHOICE OF LAW. This Agreement and its interpretation shall be governed
exclusively by its terms and by the laws of the State of Delaware and, specifically, the Act.

9.3. FURTHER AGREEMENTS. Each Member hereby agrees to execute such other
and further statements of interest and holdings, designations and other instruments necessary to
comply with any laws, rules or regulations.

9.4. SEVERABILITY: ASSIGNMENT; COUNTERPARTS. If any provision hereof
or the application thereof to any person or circumstance shall be invalid, illegal or unenforceable
to any extent or for any reason, the remainder of this Agreement and the application thereof shall
not be affected and shall be enforceable to the fullest extent permitted by law. Each covenant,
term, provision and agreement herein shall be binding upon, and inure to the benefit of, the parties
hereto and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors and assigns. None of the provisions of this Agreement shall be for the benefit of, or
enforceable by, any creditors of the Company. This Agreement may be executed in counterparts,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrument.

9.5. CONSTRUCTION PRINCIPLES. Whenever the singular number is used herein
and when required by the context, the same shall include the plural and vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa. The headings
herein are inserted for convenience only and do not describe, interpret, define or limit the scope,
extent or intent of this Agreement or any provision hereof. The failure of any party to seck redress

17
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IN WITNESS
Second Amended and
as of the date first abo

US.351017563.03

JF, the Voting Members and tt
_imited Liability Company Agre

COMPANY

HotelierCo Retail LL.C

Name: Nathan Kivi
Its: Manager

VOTING MEMBERS

HotelierCo Enterprises LLC

WS el

Name: Nathan Kivi
Its: Manager

19
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EXHIBIT 1

LIMITED LIABILITY COMPANY AGREEMENT

OF

HOTELIERCO RETAIL LLC

MEMBERS’ SCHEDULE

respective Shares, Percentage Interests and Capital Contributions:

, 2022, the following is a list of the Members of the Company together with their

NAME ADDRESS/E-MAIL VOTING NON- PERCENTAGE CAPITAL
SHARES | YOTING INTEREST CONTRIBUTION
SHARES
HotelierCo | 325 5th Avenue, Suite 205, | 3,000,000 0 95.1% $82,355
Enterprises | Indialantic, Florida 32903-
LLC 4270
nathan kivi@hotelierco.com
All Non- See below 0 154,237 4.9% $107,966
Voting
Members
TOTAL 3,000,000 | 154,237 100% $190,321

The below is a detailed list of the Non-Voting Members of the Company together with their
respective Percentage Interests:

NAME

Emily Klick

Manish A Patel

DOTTY HUDSON

Candice McDade

Andrew VanderPloeg

Jarrod Crump

Judith Dallemand

E-MAIL

Rudy Santos

James Lynch

Olga tenemaza

Brandi M. Ford

Kirsten Myers

Patricia Tipton

US.351017563.03

NON-

VOTING | PERCENTAG
SHARES | E INTEREST
357 0.0113%
1428 0.0453%
560 0.0178%
1428 0.0453%
500 0.0159%
1428 0.0453%
142 0.0045%
714 0.0226%
142 0.0045%
357 0.0113%
214 0.0068%
357 0.0113%
714 0.0226%
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0.0113%

Francisco Fernandez

Kendall Gibson

Koch & Company
Properties LL.C

Nicolas Gallet

Neryk Davydov

Jonathan Cherwa

Kandi Clark

Roy B. Barsati

Pamela Beth Kivi

Petr Zaytsev

Cory Schwab

Dave Fisher

Amal Alaboud

Derek Glover

Justin Shea

Scott Whittaker

Darren Cerullo

BlackJym-Music LLC

Michael Mc¢Carter

Junior Rogers

Tawana Rivers

David Hannus

Deep Patel

Marimuthu Ponnambalam

April L McTeer

Eirini A

Roy G Compton

Theodore Muhlenburg

Garrett Catalana Catalana

0.0226%
0.1585%
0.0226%
0.013C.
0.0136%
0.0122%
0.0045%
0.0045%
0.2264¢"
0.2264%,
3571 0.1132%
3500 0.1110%
1785 0.0566%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
1428 0.0453%
800 0.0254%
714 0.0226%
714 0.0226%
714 0.0226%
714 0.0226%
714 0.0226%
714 0.0226%
714 0.0226%
530 0.0168%
464 0.0147%
441 0.0140%
428 0.0136%
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Hernandez

0.0136%

Apcksha Patel

Francisco Orozco

Benjamin Gallegos

Melanie Davis

Joseph Woods

Mark Michaelsen

Sharon Wheeler

Samuel Westfall

Matthew Kinzer

Sarah kissoondath

Kenny Sammut

Melvin Cartagena

Sabrina Azam

Tasha Newman

Melissa Givvines

Anh Doan

Charlton Clemens

Carlos Felicio

Derek Federici

Brent Barnes

Jayasree Deekonda

Navari Limited

RociA® Salamanca

Christopher Paul

Emmanuel Prince Sanon

Julian Jacobson

Joshua Stout

WILLIAM WARD JR

0.0136°

0.0136.0

0.0136%

0.0136°-

0.0136%

0.0136%0

0.0136%

0.0136%0

0.0136%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
357 0.0113%
285 0.0090%
285 0.0090%
285 0.0090%
285 0.0090%
285 0.0090%
285 0.0090%
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Sean McKay

Sylvia Hobson

Michael Asaro

Christianna Colbert

Aimee Lambes

Alvin Riley

Ernest Iseminger

Wajahat Mohiuddin

Cory Brammer

Everett Lindsey

JSPIL, LLC

Kirby Jones

Charles Lerner, M.D.,
FACP

Okwudili Casimir
Amaechi

Aaron Young

Ketriana Yvonne

Patrick Murphy

Ron Van Gelder

Kanethia Daniel

Jeffrey Gallagher

Mobo Fabiyi

Avinash Kataria

Joseph H Schale Jr

Christopher Yankovic

Andrew Irvin

Shoaib Mohiuddin

Kyle Damon

Jamila SimonA®© Pitts

US.351017563.03

©0.00907.

0.0090%

0.0090%

0.0090%

0.0086.
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0.0055%

0.0050%

0.0045%

0.0045%

0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
142 0.0045%
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0.0045%

Tarunkumar Patel

Anthony Brown

Sharonda Muwwakkil

Joseph Carswell

Blaine S Correll Jr

Hans Joachim Hoeltge

Walter C. Perry

Cartesian Investments,
LLC

Thomas Harper

Dale Johns

Shawn Abadie

Altonio Price

Michelle Thornton

Juliana Esteve GA3mez

Evan Beachler

Joshua Bauman

Chris Kuivenhoven

Abraham Bonilla

Gregory Busine

Elizabeth Kanth

Ray Pulford

Patrick Monroe

Soaring Eagle Investments
LLC

Jeremy Phillips

Michael Scott Mitchell

HUGHBERT JAMES

Victoria Kirby

Brandon Hatfield

0.0045%
0.0045%

0.0045%
0.0045%
0.0045%
0.0045%
N NNAKY..
0.0045%
0.0045%
1428 0.0453%
357 0.0113%
357 0.0113%
357 0.0113%
7142 0.2264%
285 0.0090%
357 0.0113%
1428 0.0453%
145 0.0046%
142 0.0045%
1428 0.0453%
357 0.0113%
357 0.0113%
2528 0.0801%
142 0.0045%
3600 0.1141%
1500 0.0476%
357 0.0113%
714 0.0226%
714 0.0226%
2142 0.0679%
357 0.0113%
428 0.0136%
1428 0.0453%
357 0.0113%
1000 0.0317%
142 0.0045%
714 0.0226%
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Caleb = = = 0.0226%
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Edgar 7" 0.0272%
Eaeiiy Caaap! CaoGsG
Rohan " | 0.0113%
Devin Bhola 357 0.0113%
David Mark Nidorf 357 0.0113%
Philip Hasterok 714 0.0226%
Mitchell Schaps 357 0.0113%
Srinivas Vengala 4285 0.1358%
GSLM LLC 357 0.0113%
Jonathan Yu 357 0.0113%
Sahat Properties 714 0.0226%
Dominic Gallo 1428 0.0453%
Chris Morris 357 0.0113%
JDM Capital Investment

Trust 1428 0.0453%
Nastassia Davis 357 0.0113%
Patrick Smith 714 0.0226%
Tom Wallace 357 0.0113%
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