COMPANY AGREEMENT
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1.01 Definitions

PUon, Amendment, and Interpretation of the Agreement

“Agreement” means th o Fplt T
: e company agreement of this limited liability company,
as 1t may be amended from time to time. L

“Company” means the limited liabili ; - _
2.01 of the Agreement. ed liability company formed as described in Article

TBOCF}t?l?eming authority” has the meaning set forth in Section 1.002(35)(A),
i M* e Man‘etgeps c_sf a limited liability company that is managed by Managers or
¢ Members of a limited liability company that is managed by Members who are

entitled to manage the company. The term does not include an officer who is acting in
the capacity of an officer.

“G_(Jveming documents” has the meaning set forth in Section 1.002(36), TBOC:
the ceriificate of formation, the Agreement and other documents or agreements
adopted by the Company to govern the formation or internal affairs of the Company.

“Gove_rning person” has the meaning set forth in Section 1.002(37), TBOC: a
person serving as part of the governing authority of an entity.

“Managerial official” has the meaning set forth in Section 1.002(52), TBOC: an
officer or a governing person.

“Member” has the meaning set forth in Section 1.002(53)(A), TBOC: a person
who is a Member or has been admitted as a Member in the Company under its
governing documents.

‘Membership interest” has the meaning set forth in Section 1.002(54), TBOC: a
Member’s interest in an entity.

“Signature” has the meaning set forth in Section 1.002(82), TBOC: any symbol
executed or adopted by a person with present intention to authenticate a writing.
Unless the context requires otherwise, the term includes a digital signature, an

electronic signature, and 2 facsimile of a signature.

“TBOC” means the Texas Business Organizations Code, as amended from time
to time.

«TLLCL” means the Texas Limited Liability Company Law, the short title for

the provisions of Title 3, TBOC and the provisions of Title 1, TBOC to the extent
applicable t0 limited liability companies, as amended from time to time.

«(Jpits of Membership Interest” or “Units™ means the units into which member-

ship interests in the Company are divided for the purpose of providing a quantitative

measurement of each Members’ relative membership interest in the Company.

e
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“er'fmg“ O “Written” has the meaning set forth in Section 1.002(89), TBQC:
a8 expre§sroal of words, letters, characters, numbers, symbols, figures, or other textual
1nf0m1auo%\ that is inscribed on 2 tangible medium or that is stored in an electronic or
olbar vedium that i Tetrievable in a perceivable form. Unless the context requires
otherw} 5¢, the term includes stored or transmitted electronic data, electronic
transmissions, ang

. reproductions of writings; and does not include sound or video
técordings of speech other than transcriptions that are otherwise writings,

1.02 Interpretation and Severability

The Agreement is governed by and
of the State of Texas, If any provi
of to any person or circumstance is h

shall be construed in accordance with the
sion of the Agreement or the application

eld invalid or unenforceable, the remainder
of the Agreement and the application of that provision to other persons or
circumstances are not affecte

d thereby, and that provision shall be enforced to the
greatest extent permitted by the applicable law.

laws
there

1.03 Gender angd Number

Whenever the context requires, the
will include the masculing, fem

include the singular and plural.

gender of all words used in the Agreement
inine, and neuter, and the number of all words will

1.04 Articles and Other Headings

The articles and other headings contained in

the Agreement are for reference
purposes only and will not affect the meaning or inte

rpretation.

1.05 Adoption, Amendment, and Repeal of Company Agreement

The Agreement constitutes the entire agreement of the Members relating to the
Company and supersedes all prior contracts or agreements with respect to it, whether
oral or written. The Agreement may contain any provisions for the regulation and
management of the affairs of the Company not incousistent with law or the Certificate
of Formation. The Members may amend, alter, or repeal the Agreement and adopt a
new Company Agreement. Al amendments shall be upon advice of counsel as to
legal effect, except in emergency. Adoption, amendment, alteration, or repeal of the
Agreement, or any part hereof, requires the affirmative vote, approval ot consent of

the Members. Changes to the Agreement shall take effect upon adoption unless
otherwise specified.

Article Two — Company Certificate of Formation

e e R . e ———

2.01 Certificate of Formation
The Certificate of Formation of INTELLISEA, LLC was duly filed with the

Texas Secretary of State and became effective on dung 24 2¢18 . The Certificate
of Formation sets forth the Company’s name, purpose, duration if not perpetual,

A —
e D =
e . T bl e

—
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registered office, registered agent, and type of management, and may set forth other
pl'ct:_\ilsmns as well. Each provision of the Certificate of Formation shall be observed
Nl amended by a Restated Certificate or Certificate of Amendment duly filed with
the Secretary of State,

2.02 Registered Office and Agent
# T}"lc address of the registered office provided in the initial Certificate of
Ormation as duly filed with the Texas Secretary of State is:

7909 Sloan Circle
Plano, Texas 75025

o name of the repistered agent of the Company at such address, as set forth in
1ts mitial Certificate of Formation, is J oseph Byron Krystofik.

T_he registered agent or office may be changed by filing a “Statement of Change
of Regl_SteI'ed Office or Registered Agent” with the Texas Secretary of State, and not
otherwise, Such {iling shall be made promptly with each change. Any such change
shall not be effective until filed with the Texas Secretary of State. Proper filing of
each change in registered agent or office shall ensure that the Company is not exposed
to the possibility of a default judgment. Each successive registered agent shall be of
reliable character and well informed of the necessity of immediately furnishing the
papers of any lawsuit against the Company to its attorneys.

2.03 Principal Place of Business
The address of the Company’s principal place of business is hereby established

as:
7909 Sloan Circle
Plano, Texas 75025

The Company may have additional business offices within the State of Texas,
and where it may be duly qualified to do business outside of Texas, as the Members
may from time to time designate or the business of the Company may require,

2.04 Liability to Third Parties
Except as otherwise expressly agreed in writing, no Member shall be personally

liable for the debts, obligations, or lisbilities of the Company, including under a court

judgment, decree, or order.

The Agreement is for the benefit and convenience of the Company and can be
modified by the Company as provided herein. To the extent allowed by law, nothing
in the Agreement will create any duty to any third party, and no third parties are

entitled to rely on the provisions in the Agreement.

e e
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Artic

le Three —. Management

3.01 governing Authority
he overna 5
Compa.ny.gThzT;lsg' athority of the Company consists of all the Members of the
direction of and zauun(‘l;eSS and affairs of the Company shall be managed under the
Membeors S;lbject ; th"mpﬁl_ly powers shall be exercised by or under authoriiy of, the
from time 10 time ?h © limitations imposed by the governing documents, as amended
SHall ot lurug Ma,na eeTBOC, and all applicable laws and regulations. The Company
the power to transfegr IS as that term is used in the TBOC, A Member shall not have

_ all or substantiall i '
Wrilten consent of al] of the Members, 7 ol of the Company's sssets wthout he

3.02 Rights of Members to Rely on Work of Others

In discharging a duty or exercising a power, an Officer or 2 Member, including a

Memb i : . : ; :
3510 % i ‘\J'}ho 18 & member of a committee, may, in good faith and with ordinary care,
Y on mlormation, opinions, reports, or staterments, including financial statements

and other financial data, concerning a domestic entity or another person, and prepared
or presented by:

1. An officer or employee of the entity;
2. Legal counsel;

3. A certified public accountant;

4. An investment banker;
5

A person who the Member reasonably believes possesses professional
expertise in the matter; or

6. A committee of the Members of which the Member is not a member.

A Member may not in good faith rely on the information described above if the
Member has knowledge of a matter that makes the reliance unwarranted.

3.03 Actions Outside the Ordinary Course of Business

| The affirmative vote, approval, or consent of a majority of all of the ‘Members is
required to take any action that is not apparently for carrying out .the ordinary course
of business of the Company. Any act that would makfa it impossible to carry on the
ordinary business of the Company must be authorized by the affirmative vote,

approvat, or consent of all of the Members.

3,04 No Authority to Execute Instruments Absent Specific Tl\uth,urizaﬁon
j The Agreement provides certain aqthority for the executon of instruments. The
Members, except as otherwise provided in the Agreement, may addntmnalg aythorize
) ) or agent(s) to enter into any contract or execute and _elwex any
s_m);m?]fg: rin the name of and on behall of the Company. Such authority may be
ins ~

i
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general or confined to specific instances. Unless expressly authorized by the
Agreement or the Members, no Member, Officer, agent, or employee shall have any
power or authority to bind the Company to any contract or engagement, nor (o pledge
its credit, nor to render it liable pecuniarily for any purpose or in any amount.

3.05 Designation of Agents

Except as otherwise provided by the goveming documents, each Member and
each officer or agent of the Company vested with actual or apparent authority by the

Members of the Company is an agent of the Company for purposes of carrying out the
Company’s business,

An act commisted by an agent of the Company that is not apparently for_car[ying
out the ordinary course of business of the Company binds the Company only if the act

15 authorized in accordance with the Agreement, including, but not limited to, Article
3.03.

3.06 Execution of Instruments

An act commitied by an agent of the Company for the purpose of apparenily
carrying out the ordinary course of business of the Company, including the execution
of an instrument, document, mortgage, or conveyance in the name of the Company,
binds the Company unless:

1. The agent does not have actual authority to act for the Company; and

2. The person with whom the agent is dealing has knowledge of the agent’s
lack of actual authority.

3.07 Compensation

Members shall receive such compensation for their services in managing the
Company as shall be determined from time 1o time by resclution of the Members.
Any Member may serve the C_ompany‘in another cap_acity as an Officer, agent,
employee, or otherwise, and receive additional compensation for that service.

3.08 Coniracts or Transactions Involving Interested Members or Officers

Any otherwise valid contract or other transaction between the Company and one
or more of 1ts Members or Officers (or any entity or other organization in which any
of its Members or Officers is a managerial official or has a direct or indirect financial
interest) shall be valid for all purposes notwithstanding the presence or participation
of that interested party at the meeting during which the contract or transaction was
authorized, if any of the following conditions are met:

1. The contract or transaction is fair to the Company at the time it is
authorized, approved, or ratified; or

2. The material facts as to the relationship or interest of each interested party
and as to the contract or transaction are known by or disclosed to the other

———i
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Members, and they nevertheless authorize or ratify the contract or
transaction in good faith by an affirmative vote of a majority of the
disinterested Members present.

Each interested Member may be counted in determining whether a quorum 1s
present, but shall not vete and shall not be counted in calculating the majority
necessary to carry the vote. Article 3.08 shall not be construed to invalidate contracts
or L:ransactions that would be valid in its absence. The Company shall have a cause of
action for damages against the interested Member if the transaction is not fair to the
Company. Any interest in the Company or the subject of the transaction held by the
mterested Member will be available as security for any such damages.

3.09 Indemnification

The Members shall have the power to indemnify any of the Company’s
Managers or Members, former Managers or Members, or any person who may have
served at its request as a Director, Manager, or Officer of another business
organization in which it owns shares of capital or stock, or of which it is 2 creditor,
against any costs or expenses actually and necessarily incurred by that person in
connection with the defense of any action, suit, or proceeding to which the person is
made a party by reason of having been a Manager, Member, or Officer of the
Company, or of such other business organizations, provided, however, that no
Manager, Member, or Officer shall receive such indemnification if finally adjudicated
therein to be liable for negligence or misconduct in the performance of duty. This
inderanification shall extend to good-faith expenditures incurred in anticipation of
threatened or proposed litigation. By unanimous vote, the Members acting as the
governing authority may, in proper cases, extend the indemmfication to cover the
good-faith settlement of any such action, suit, or proceeding, whether formally
instituted or not. Any indemnification or advance of expenses to a Manager, Member,
or Officer shall be reported in writing to all the Members with or before the notice or
waiver of notice of the next Membership Meeting, or with or before the next
submission to Members of a consent 1o action without a meeting, and, in any case,
within the 12-month period immediately following the date of the indemnification or
advance. Such indemnification shall not be deemed exclusive of any other right to
which those indemnified may be entitled, under any Regulation, agreement, vote of

Members, resolution, or otherwise.

3.10 Insuring Members, Officers, and Employees

The Company may purchase and maintain insurance on behalf of any Member,
Officer, employee, or agent of the Company, or on behalf of any person serving at the
request of the Company as an Officer, employee, or agent of another organization or
enterprise, against any liability asserted against that person and mcurred by that
person in any such enterprise, whether or not the Company has the power to
indemnify that person against liability for any of those acts.

[ e P
INTELLISEA, LLC

Company Agreement, Page 1-9




3.11 Committees

The Membeys

. may desi e :
and affairs of the C gnate one or more committees to conduct the business

: ompany to the extent authorized. Each committee shall consist of

0
nil:n:t'e?s]ﬁ;; 2’:‘521111)3\:: The Members shall have the power to change the powers and
R i shall,rec vacancies in, and dls_;solve any committee at any time. Committee
provide. The des: ewe. such COmpensatl_on as the Members may from time to time
Bl mrt tgrlatll(_n'l of any committee and the delgg_fipon_of authority thereto
P bO re 1eve_the Members of any responsibility imposed by law. No
Estmmeni e author.lze;l to approve a plan of merger or share exchange;
mend a vpluntary winding up of the Company or a revocation thereof: fill
Manager vacancies; fix the compensation of any committee member; or alter or repeal

any resolution of the Member that, by its terms, provides that it shall not be so
amendable or repealable.

3.12 Fundamental Business Transactions

A fundamental business transaction (a merger, interest exchange, conversion, or
sale of all or substantially all of the Company’s assets), or any other action that would
make it impossible to carry out the ordinary business of the Company, must be
approved by the affirmative vote of the majority of ALL of the Members.

Article Four — Membership and Membership Interests

4.01 Initial Members

The initial Members of the Company are the persons listed in the initial
Certificate of Formation for the Company, each of whom 1s admitted to the Company
as 2 Member, effective contemporanecusly with the date the Company is formed or
the date stated in the records of the Company as the date the person becomes a
Member, whichever is later, or, if no date is stated in those records, on the date that
fhe person’s admission is first reﬂ_ected in the records of the Company (see the
Membership Register in the Appendix to the Agreement),

4.02 Members and Membership Interest |
A Member has the right to participate in the management and affairs of the
Or mOore persons own a membership nterest in the Company, any
) ber without acquiring a membership interest.
on may be admitted as a Mem ’
Tﬁ:ﬁzr who assigns his membership interest, or any part thereof, to another, does
not cease to be a Member for that reason alone.

| A membership interest includes a Member’s share of _pr_oﬂts and lpsses c:r
i § s and the right to receive distributions, but does not include a Mgmber s
s_umlar m:-i":[t]ic:ipate :n management. A membership interest does not convey an interest

E]g:;:ro sgeciﬁc property of the Company. It is personal property.

Company. If one

—————
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Each Meniber or assignee’s membership interest in the Company shall be

represented by the Units of Membership Interest duly issued or transferred to that
Member or assignee pursuant to the poverning documents of the Company, and
propetly r'?ﬂ?cted in the Membership Register, or, in the case of an assignee, the
melqbershlp interests transfer ledger of the Company. Each Member’s or assignee’s
relative membership interest in the Company may be readily determined by dividing
the total.number of Units held by that Member or assignee by the total number of
outstanding Units 15sued by the Company.

4.03 Issuance of Membership Interests After Formation

After the initial formation of the Company, the Company may issue new Units
to any person with the affirmative vote of a three-fourths (3/4) majority of all the
Members of the Company, and in accordance with the procedures set forth in Article
4.21, Sale or Transfer of Membership Interests.

4.04 Admission of New Members
_Admission to membership in the Company is con
requirements set out in the Agreement and its Appendix. After the formation of the

Company, a person only becomes a new Member upon meeting all conditions of

membership, which are: a) execution of a signed written agrecment 10 be subject to

the Agreement; b) a recorded vote of approval by a three-fourths (3/4) majority of all
of the Members; ¢) payment of the full amount of any initial capital contribution as
determined according to the Agreement, or, if the Units are to be received in exchange

for agreements to contribute cash, property, or services in the fature, execution of a
signed written agreement specifying the future contribution to be made and when it is
due; and d) the receipt from the Company of a certificate evidencing said person’s
membership interest in the Compary. A person may be admitted as a Member of the
Company and acquire a membership interest in the Company without making a

contribution to the Company.

ditioned upon meeting the

4.05 Assigneesofa Membership Interest
may be wholly or partly assigned. An assignee is a

A membership interest : .
holder of 2 membership interest in the Company who is entitled to the economic
oes not have the right to participate in the management

rewards of the Company, but d : - -
entitles the assignee to receive any

and affairs of the Company- An assigpment _ he assi ,
allocation of income, gain, loss, deduction, credit, or similar items, and to receive

distributions to which the assignor was entitled, to the extent thosel ilems are assigned,
- for amy Proper purpose, 10 require reasonable information or account of
s syof the Company 2nd to make reasonable inspection of the books and
transactl{)? the Company. Until and unless the assignee becomes 2 Member, the
rez?éﬂsin g 5 all other rights, duties, and powers of membership, in
ass

Member retal
articular, the right to participate in the management and governance of the Company.
P 2F)
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4,06 Admission of Assignees as New Members

An assignee of a membership interest may become a Mugm_ber only upon
meeting all of the conditions listed for admission of new Members in the Agreement,
including, but not limited to Article 4.04, Admission of New Membets.

4.07 Continuing Liabilities and Duties of Assigning Member

No assignment of any membership intercst shall relieve the assignor from any
duties to the Company. Whether or not an assignee of a membership interest becomes
2 Member, the assignor is not released from his or her dutics or liabilities to the
Company, including the duty to make any future contributions agreed to by the
assignor, until and unless a written statement releasing him or her from liability 15
executed by all the Members of the Company in accordance with the Agreement.

4.08 Rights and Liabilities of Assignees Admitted as Members

An assignee of a membership interest who becomes a Member has, to the extent
assigned, the rights and powers, and is subject to the restrictions and liabilities, of a
Member under the governing documents and the TLLCL. An assignee who becomes a
Mewmber is liable for the obligations of the assignor to make contributions to the
Company, but is not obligated for liabilities unknown to the assignee on the date the
assignee became a Member, and which could not be ascertained from the Agreement
and its Appendix, as amended from time to time.

4.09 Reasonable Doubts as to Right to Assign

When an assignment of a membership interest is requested and there is
reasonable doubt as to the right of the person secking the assignment, before re-
cording the assignment of the Units on the Company’s books, the Members may
require from the person secking the assignment reasonable proof of that person’s right
to the assignment. If there remains a reasonable doubt of the right to the assignment,
the Members may refuse an assignment unless the person gives adequate security or a
bond of indemuity executed by a corporate surcty or by two individual sureties
satisfactory to the Members as to form, amount, and surety responsibility. The bond
shall be conditioned to protect the Company, its Members, Officers, and agents. or
any of them, against any loss, damage, expense, or other liability for the assbignn;em
of the membership interest,

4.10 Community Property Provisions

4.10{(z) Non-Member Spouse Bound by the Agreement

Each spouse of a Member who is not a Member in his or her own right
may have an interest in the Company standing in the name of his or her Spmme:
who is a Member, by reason of the applicable state community property laws
Without determining either the existence or extent of any community _propert);
or other interest, each such non-member spouse of a Member agrees to be bound
by the terms of the Agreement, as required in accordance with subarticle (f)
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4.10(b) Interest of Non-Member Spouse

It is the specific intent of the Members and the Company that each
Member’s membership interest is held in the sole name of the Member, 15
deemed to be that Member’s sole property, and is under the sole management
and control of that Member, Management and control over the membership
interest includes the right to vote or to sell such membership interest. This
provision is not intended to, and shall not, affect the existence or extent of any
community property or other interest that 2 non-member spouse may have in
such membership interest,

4.10(c) Death or Incapacity of a Member

The membership interest of a deceased Member shall vest in his or her
legal representative or surviving spouse, subject to the terms of the Agreement.
That person shall neither become a Member of the Company, nor have the right
to vote, nor otherwise manage the Company unless that person is admitted as a
Member in accordance with the Agreement.

4.10(d) Joint Tenants with Right of Survivorship

If the non-member spouse of a Member shall predecease the Member, and
the non-member spouse has a community property or other interest in the
Company, the Member shall continue to own all of the Units standing in his or
her name. The non-member spouse shall duly implement this provision of the
Agreement by providing in his or her will for the devise of his or her interest in
the Company to the Member. If the community property or other interest of the
non-member spouse in said Units does not pass entirely to the Member by
intestate succession or through the non-member spouse’s will, then the Member
and non-member spouse shall be deemed to own such interest not as community
property or tenants-in-common, but rather, pursuant to this provision, the
Member and non-member spouse agree to hold his or her Units as joint tenants

with the right of survivorship.

4,10(e) Divorce of a Member

In the event of the divorce of a Member whose non-member spouse owns a
community property or other mterest in the Company, all of the Member’s Units
shall pass to the Member upon divorce. The Member and non-member spouse
shall duly effectuate this provision in their property settlement agreement or
other like instrument, This provision shall not affect any rights the non-member
spouse may have (as between the spouse and the said Member) as to any ben-
efits receivable as a result of such community property interest in the Company.

4.10(f) Member’s Duty to Obtain Spouse’s Written Consent

Any Member who is now maried to a non-member spouse, or who
marries after he or she has signed the Agreement, shall cause his or her non-
member spouse to sign a document indicating said non-member spouse’s

S
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agreement to be bound by the terms of the Agreement within a reasonable time.
The failure of the Member to obtain said non-member spouse’s consent to the
Agreement shall constitute a material breach of the Agreement by said Member.

4.11 All Other Forms of Joint Ownership of Membership Interests

The Cffmpany may authorize the issue or transfer of Units to joint owners only
after consulting such legal and tax counsel as they deem necessary and enacting such
provisions as they deem necessary to control membership rights and ownership rights.

4.12 Withdrawal of Members

A Member may withdraw from the Company upon thirty (30) days’ written
notice to the Members of the Company. If the Member has a contribution due within
ninety (90) days of the date of withdrawal, withdrawal shall be effective only if
approved by a majority of the Members. Otherwise, withdrawal 1§ effective at the
time specified in the notice, or if no time is specified, upon receipt by the Company.
Acceptance is not necessary to make it effective unless expressly provided in the
notice of resignation, Withdrawal does not relieve the Member of any liability to the
Company for future contributions agreed to in writing by the withdrawing Member.

4.13 Expulsion of Members

Any Member may be expelled from membership in the Company by the
affirmative vote of ALL of the other Members of each class or group to which the
Member belongs at any annual or special meeting of the Members.

4.14 Ceonptinuity of the Company

The Company shall not wind up and terminate upon the death, expulsion,
bankrupicy, winding up, dissolution, termination or withdrawal of any Member, but
shall continue unless a majority of the remaining Members affirmatively votes to
wind up the Company. If the termination or withdrawal was of the last remaining
Member, then the Company shall wind up unless, no later than the 90th day after the
date of the termination of the membership of the last remaining Member, the legal
representative or SuCCessor of the last remaining Member agrees to: a) continue the
Company, and b) become a Member of the Company effective as of the date of the
{ermination or designate another person who agrees to become a Member of the
company effective as of the date of the termination.

4.15 Classes or Groups of Membership Interests

The Company may establish one or more classes or groups of membership
interests in Its Certificate of Formation, or by adoption of an amendment to the
Agreement. Any of these classes may have full, limited, or no voting nights, and may
have such other preferences, rights, privileges, and restrictions as are stated or
authorized in the governing documents, as amended. All membership interests of any
one class or group shall have the identical voting, conversiot, redemption, and other

e —
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. t:ghtli:, p‘;'efergnqes, privileges, and restrictions. There shall always be a class or group
" mem _grshlp 1nteres_ts outstanding that has complete voting rights except as Iimited

restnn,t_ed. by voling rights conferred on some other class of oulstanding
menibership interests.

4.16 Certificates as Evidence of Membership Interest

_ Each Member’s membership interest shall be evidenced by one or more
certlﬁca't.es of membership interest issued by the Company. Each certificate shall be
consecutively numbered. The front of the certificate shall state that the Company 1s
0rgam:zed under the laws of the State of Texas; the name of the Company; the pumber
of Units represented by the certificate and their class or group, if any; the name of the
person to whom the certificate is issued; and the date the certificate was issued.

The front of each certificate shall state, in conspicuous print, the following:

See reverse for transfer and membership restrictions, and for
potential duties and liabilities of members,

The back of the certificate shall contain the following notice:

NOTICE: These Units of Membership Taterest (“Units”) have not been
registered under the Securities Act of 1933 or under any securities law,
and cannot be offered, sold, resold, or transferred unless and until
registered under all applicable securities laws, or an exemption from
Tegistration is available, or the Company has in effect a determination,
pursuant to its Company Agreement, that the Units of Membership
Interest are not securities. Units of Membership Interest are transferable
on the books of the Company only. Ownership of Units does not
automatically confer membership, or allow the owner 1o participate in
the voting or management of the Company. The Certificate of
Formation, the Company Agreement, members’ agreements, or relevant
law may additionally restrict transferability and sale of Units, restrict or
condition membership, and impose additional membership obligations
and liabilities including, but not limited to, Company management and

future contributions.

4.17 Additional Notices Required on Certificates

Additional reasonable restrictions may be iimposed on the transferability or sale
of membership interests if the Company cons;nncuqusly sets forth a full or summary
statement of the restrictions on the back of the certificate, The statement shall be Ina
new paragraph and begin with the boldfaced words “NOTICE: Additienal
Restrictions on Transferahility and‘Sgle:" and shall leuther a) clearly set forth the
restrictions, or b) summarize the restrictions and censpu:_uously Vstate on the back of
the certificate that 2 restriction exists pursuant to a specified document and that the

i i
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copyI:;; ¢ 3{’ (Zln Wrilten request to its principal place of business, will provide a free
1€ Cocument to the record holder of the certificate.
If the COmp

the back of th

any has more than one clasg or group of membership interests, then
lumitations, and

e ce_rtiﬁc:uate must also contain a) the designations, preferences,
BE iy e hr:‘.lat::e rights of. the membership int.erests of each cl.ass of group to
1S Phrice dg;e Ve been determined, and the guthorlty of the governing authonty to
" Niken e I}mnat__\ons as 1o subsequent series; of b} a statement that the required
requ Shatec in. tig C?ml?a“Y’S governing documents and that, on wriiten

quest to t_he Company’s principal place of business or registered office, the
COH:lpany will provide a free copy of that information to the record holder of the
certificate.

4.18 Signing Certificates — Facsimile Signatures

All membership interest certificates shall he signed by the Sccretary. A signature
may be a facsimile if the certifi

_ cate is countersigned by a transfer agent or registered
by a registrar, either of

which is not the Company itself or an employee of the
Company. If the person who has signed the certificate, or whose facsimile signature
has been placed on the certificate, ceases 1o hold such position before the issuance of

the certificate, the certificate may nevertheless be issued by the Company with the
same effect as if he or she continued to hold such position on the date of its issuance.

4.19 Issuance and Replacement of Certificates

Upon satisfaction of all prerequisites for admission of a new Member and
issuance or transfer of Units, a new certificate shall be issued. If the Member received
his Units by assignment, the original certificate of the assignor shall be cancelled and
a new certificate issued to the assignee and such shall be noted on the records of the
Company. If the seller transferred only part of the Unit_s represented by a Certiﬁ?ate, a
new certificate shall be issued to the seller for the Units retained. No new certificate
shall be issued until the former certificate for a like number of Units shall have_been
surrendered and cancelled, except that in _t?ne case of a lost, destroyed, or mutilated
original certificate, a new one may be issued, but only upon SUf:h terms to the
Company (such as bonding or indemnity) as the Members may prescribe.

4.20 Mandatory Prerequisites Before Sale or Transfer of Membership Interests

The Company, and all its Mempe_rs, Of_‘ficers, employees, and agents, shall_ sell
no Units, nor shall they allow or participate in any purported transfer of any Units,
except under the following circnmstances:

1. There is on file in the Company records a written attorney’s opinion,

" gatisfactory to the Company, which states that ourrenily -effective
registration statements exist under the Securities Act of 1933 and all
applicable state acts; or
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2. There i ;
sa}:;;rgclti;nmﬁlti in e COmPan_y records a writtgn attorney’s opinion,
securities’ ropiaf f_ Co.mpany_, which states that meither federal nor state
the Ukiits arg n:: on 1s requlred.t'necause thg attorney has determined that
completion of c““eﬂﬂ.)’ securities and will not become securities upon

Pietion of the type of issuance or transfer proposed; or

e :‘t?fa:tr;él::gtﬁ tttfhl"fer'.s. in no, detal:l from a proposed transaction described in

i en attormney’s opinion, salisfactory to the Company, which

at the attorney has reviewed the facts of this proposed transaction,

and under the facts as disslosed to him, there is no fraud under Rule 10b-5,

???hne%ht:_r federal nor state securities registration is required because, even

€ Unils are securities, or become securitics upon completion of this

Pmposec‘i transaction, the Units or transaction fall within an exemption from
registyation; or

4. There is on file in the Company records a unanimous resolution of the
Members who, having inquired into the issue and sought such legal counsel
as they deem sufficient, authorize the proposed issuance or transfer and
determine that neither federal nor state securities registration is required to
complete this transaction because the transaction will fall under a securities
exemption or the Units will not be considered securities upon completion of

the transaction.

4.21 Sale or Transfer of Membership Interests

The Secretary shall ensure that the requirements of Section 4.20 have been met
before the sale or transfer of any Units. Sale and transfer of Unuts shall be valid only -
on the membership interest transfer books of the Company subject to the requirements
of Section 4.20. Transfer shall be only at the written request of the holder of record of
such Units, or by his or her legal representative who shall fumish proper evidence of
authority to transfer, or by his or her attorney so authorized by power of atiorney duly

executed and fled with the Company, and upon swrender for cancellation of any

certificates for such Units.
The person in whose name Units stand on the books of the Company, shall be
deemed to be the owner thereof as regards the Company. Whenever any assignment
f Units may be made for collateral sccurity, written notice thereof shall be given io
oh Secretary of the Company, or the appropriate Member, and the fact that such Units
;r: held for' collateral security, and not absolutely, shall be stated on all certificates
and records related to the assignment.
Sale and Transfer of Membership Interests

Company and no certificates representing such Units shall be

4.22 Restrietions on
purported sale or transfer of Units be valid if such

No Units of the
sold or transferred, nor shall any

sale or transfer:
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Is without a current resolution of the Members approving the transfer; or

2, s in violation of any law, including siate and federal securities law; or

3. Is in violation of any restriction on such transfer set forth in Regulation
4.20, any other provision of the Agreement, or the Certificate of Formation
as amended; or

4. s in violation of any restriction contained in any buy-sell agreement, right
of first refusal, or other such agreement entered into by the holders of such
Units and duly filed in the records of the Company; or

5.

Fails to follow the detailed issue and transfer procedures set out in the
Com?any Record Book Section Five: Membership, or other procedures
provided by the Company’s legal counsel.

4.23 Annual Limit on Transfers

If the Company is taxed as a partnership, and if a proposed transaction would
result in over forty-nine percent (49%) of the Company’s total Units being sold or
exchanged in a fiscal year, the transaction is prohibited unless ALL Members approve
it and specifically acknowledge, in writing, their understanding that the transaction
may lead to the deemed termination of the “partnership” for federal income tfax
purposes under LR.C. § 708. This restriction does not apply to the admission of a new

Member by contribution to the Company rather than by purchase of existing
Members® Units.

Article Five — Contributions, A_]lﬁocations, and Distributions

5,01 Member Contributions

Units may be issued for such contribution, including no contribution, as may be
fixed from time to time by unanimous vote of ALL of the Members. The
consideration paid for the Units may consist of any tangible or intangible benefit to
the Company; or other property of any kind or nature, including cash, services
rendered, a confract for services to be performed, a promissory note or other
obligation of a person to pay cash or transfer property to the Company; or securities
or other interests in or obligations of an entity. No Units shall be issued until the
receipt of the full amount of any contribu.tlcn du_e from the prospective Member
vefore issuance; or, if the Units are to be issued in exchange for an agreement to
contribute cash, property, or services in the future, receipt of both a signed written
agreement specifying the future contribution to be made and when it 1s due, and a
signed written agreement to be bound by the Agreement.

5.02 Enforceable Promise for Future Contribution

A Member is obligated to perform an enforceable promise to make a
contribution or to otherwise pay cash or transfer property to the Corapany, as shown

i e e
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in the records kept under Article 7.01, without regard to the death, disability, or other
che‘u'_gge in Cireumstances of the Member. An enforceable promise is one that is in
wniting and signed by the person making the promise.

5.03 Failure to Perform Enforceable Promise

A Member, or the Member's legal representative or successor, who does not
perform an enforceable promise to make a payment of cash or transfer property to the
Company, whether as a contribution ot in connection with a contribution already
made, is obligated, at the written request of the Company, to pay in cash the agreed
Valw_: of the contribution, as stated in the Agreement or the Company’s records
required under Article 7.01, less any amount already paid for the contribution and the
value of any property already transferred. In addition to any other remedy available in
law or in equity to the Company or the other Members, if the Member fails to deliver
the additional contribution, cash, or property to the Company within thirty (30) days
of delivery of the written request, on additional thirty (30) days’ written notice to the
defaulting Member, the membership interest of the defaulting Member may be:

1. Reduced, including, but not limited to, the linutation or reduction of the
Member’s voting and/or distribution rights;

Subordinated to other membership interests of non-defaulting Members;

Redeemed or sold at a value determined by appraisal or other formula to be
set by a majority of the Members; or

4. Made the subject of:

a) A forced sale;

b) Forfeiture. Upon such forfeiture, the Member shall be entitled to a
distribution as under Section 5.07(b) of the Agreement, but shall receive
only one-half (1/2) of the fair market value of his or her membership
interest;

¢) A loan from other Members of the company in an amount necessary to
satisfy the enforceable promise; or

d) Another penalty or consequence determined by a majority of the

Members.

Whenever the Company is to pay any sum to a defaulting Member, any amount
that Member owes the Company may be deducted from that sum before payment to

the Member.

5,04 Consent Required to Release Enforceable Obligation

The obligation of a Member, or of the Member's legal representative or
successor, to make a coniribution or otherwise pay cash or transfer property to the
Company, or to retum cash or property to the Company paid or distributed to the

e
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Member in violation of the TBOC or the Agreement, may be released or settled only
by consent of each Member of the Company.

5.05 Non-return of Contributions

No Member is entitled to the return of the whole or any part of his or her capital
CODFl'lbUtiDI‘l, or to be paid interest in respect of either his or her capital aceount or
capital contribution. No un-repaid capital contribution 1s a liability of the Company or
any Member. No Member shall be required to contribute or lend any cash or property
1o the Company to enable it to return any Member’s capital contribution.

5.06 Voluntary Advances by Members

If the Company does not have sufficient cash to pay its obligations, any Member
who agrees to do so may, with the consent of a majority of the Members, advance all
or part of the needed funds to, or on behalf of, the Company. Such an advance is not 2
contribution. Tt constitutes a loan from the lending Member to the Company, i
bears interest from the date of the advance until the date of payment at the rate agr cesl
to by the lending Member and a majority of the Members.

5.07 Distributions

Distributions may consist, in whole or in part, of cash, promissory notes, or
other propetty, as the Members may determine is in the best interest of the Company.
No Member, regardless of the nature of the Member’s contribution, may demand and
receive a distribution from the Company in any form other than cash, unless
authorized by a majority of the Members of the Company.

5.07(a) Allocation of Distributions

Each Member shall be entitled to a share of any distributions in proportion
1o each Member’s Units in the Company, or accordance with the special
allocations for that Member, as set out in the Membership Register and amended
from time to time.

5.07(b) Interim Distributions

Before the winding up of the company, a Member is not exntitled to receive,
and may not demand, a distribution from the Company until a distribution is
Jeclared to each Member of the Company, or 1o a class or group of Members
that includes the Member. A majority vote of the Members is required to declare
an interim distribution. If the declaration does not contain a different record
date, only the Members listed in the Company records on the date of the
declaration shall be entitled to any such distribution.

5.07(c) Distributions on Withdrawal

Any Member who validly exercises the right to withdraw from the
Company as granted under the Agreement, is entitled to receive, within thirty
(30) days after the date of withdrawal, the fair value of that Member’s interest in

— ——

INTELLISEA, LLC
Company Agreement, Page 1-20

IR T




the Company, determined as of the date of withdrawal, unless such dist:ribution
would work an undue hardship on the Company, in which case the distribution
will be paid in installments to be agreed wpon by the parties.

5.07(d) Distributions on Expulsion

On expulsion, any expelled Member is entitled to receive, wathin a reason-

able time, the fair value of that Member’s interest in the Company as of the date
of expulsion,

5.07(¢) Prohibited Distributions

Notwithstanding the provisions herein, the Company shall not make a
distribution that would cause the Company’s total liabilities to exceed the fair
market value of its total assets as those terms are defined in Section 101.206,
TBOC. A Member who receives a distribution from the Company in violation of

this subarticle is required to promptly return the distribution to the Company if
the Member had knowledge of the violation.

5.08 Allocations of Profit, Loss, and Other Similar Items

The allocation of profits, losses, ncome, gain, expenditures, deductions,
praperty upon the winding up and termination of the Company, and similar items
shall be in proportion to each Member’s number of Units in the Company, unless
otherwise specified in the special allocations section of the Membership Register.

Aurticle Six — Ofﬁcerg_

6.01 Title and Appointment

The Members may elect or appoint one or more persens, who may or may not be
Members, as Officers of the Company. In addition, the Members may assign titles
(including, without limitation, “President,” “Vice President,” “Secretary,” and
“Treasurer’”) to any such Officers. Unless the Members decide otherwise, and subject
to law, the Certificate of Formation, and the Agreement, if the title is one commanly
used for an Officer of a for-profit corporation formed wnder the Texas Business
Organizations Code, the assignment of such title shall constitute the delegation to
such person of the authority and duties that are normally associated with that office.
Any such tifled persons shall be deemed Officers of the Company. Any number of
titles may be held by the same person, and any delegation pursuant to this section may
be tevoked at any time by the Members. For purposes of convenienge and

maintenance of organizational formalities, the Members shall appoint a responsible
person to serve as Secretary of the Company,

6,02 President
The President, if any, shall be the principal executive officer of th

subject to the control of the Members. The President shall have general
direction, and control of the business and Officers of the Company;
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general Powers and duties of management usually vested in the office of President of
3 corporation, except for those powers reserved to the Members by law, the governing
ocuments, or a resolution of the Members; shall have such other powers and duties

as may be prescribed by the Members or the Agreement; and shall be ex officio a
member of all standing committees.

6.03 Vice President

The Vice President(s), if any, shall have such powers and perform such duties as
from ume to time may be prescribed by the Agreement, the Members, or the
Pl:emdem. In the absence or disability of the President, the senior or duly appeinted
che President shall perfomm all the duties of the President until such time as the Pres-
ident is able to resume his duties, or a new President is appointed. When so acting, the

senior Vice President shall have all the powers of, and be subject to all the restrictions
on, the President.

6.04 Secretary
The Secretary shall:

1. See that all notices are duly given as required by the Agreement and as
required by law. [n case of the absence or disability of the Secretary, or the
Secretary’s refusal or neglect to act, notice may be given and served by an
Assistant Secretary or by the President, any Vice President, or the Members.

2. Be custodian of the minuies of the Company’s meetings, its Company
Record Book, its other records, and any seal which it may adopt, as required
by the Agreement. When the Company exercises its right to use a seal, the
Secretary shall see that the seal is embossed on all documents authorized to
be executed under seal in accordance with the Agreement.

3. Maintain in the Company Record Book a record of all Units of the
Company that have been issued, cancelled, assigned, or transferred, as well
as a record of all Members of the Company.

4. Maintain a worksheet during each fiscal year to account for the percentage
" of Units that have been transferred during that year, if the Company is taxed
as a partnership. If a proposed sale, tra.nsfer, or assignment woulcll result in
over forty-nine percent (49%) of such interests being transferred in a fiscal
year, the Secretary s.hall_ notify the Members before any vote to approve
such sale, transfer, or assignment.

Qend a notice incorporating a current copy of the Company’s Certificate of

i Formation and the Agreement to every assignee of any membership interest
within fifteen (15) days of receiving notice of the assignment.
6. Act as the transfer agent for issuance and transfer of Units in accordance
" with the Agreement.
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7. Perform all duties incident to the office of Secretary, and such other duties

as from tie to time may be required by Article Four of the Agreement, the
Agreement generally, the Members, the President or by law.

6.05 Treasurer
The Treasurer, if any, shall:

1. Have charge and custody of, and be responsible for, all funds and securitics
of the Company, and deposit all funds in the name of the Company 1n those
banks or other depositories as shall be selected by the Members.

2. Receive, and give receipt for, monies due and payable to the Company.

Disburse, or cause to be disbursed, the funds of the Company as may be
directed by the Members, taking proper vouchers for those disbursements.

4. Give to the Company a bond to assure the faithful performance of the duties
of the Treasurer’s office and the restoration to the Company of all Company
books, papers, vouchers, money, and other property of whatever kind in the
Treasurer’s possession or control, in case of the Treasurer’s death,
resignation, retirement, or removal from office, if such bond is required by
the Members or the President. Any such bond shall be with one or more
sureties or a surety company, and in a sum satisfactory to the Members.

5 Act as the “Tax Matters Partner” as defined in Internal Revenue Code
(“LR.C."") § 6231(a)(7) if the Company is taxed as a partnership and the
Treasurer is 2 Member. If the Treasurer is not a Member, or there 1s no
Treasurer, the Members shall select a Member to serve as the “Tax Matters

Partner.”

6. Perform all the duties incident to the office of Treasurer and such other
duties as may be required by law, by the Agreement generally, by the
Members, or by the President.

6.06 Powers of the Officers

Any and all Officers shall perform their duties subject to the direction and under
the supervision of the Members. No Officer is authorized to transfer all or substan-
tially all of the Company’s assets without the written consent of ALL of the Members.

6.07 Removal and Resignation

Any Officer may be removed, with or without cause, by vote of a majority of the
Members, at any regular or special meeting of the Members, or by any committee or
Officer upon whom that power of removal may be conferred by the Members. Such
removal shall be without prejudice to the coniract rights, if any, of the person re-
moved. Any Officer may resign at any time by giving written notice to the Members
of the Company, of to the President or Secretary if such offices have been filled. Any

___________——-'-Lr————-——*———————'-——-— ———
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resignation shall take effect u
otherwise stated, the a
effective.

pon receipt, or at any later time specified therein. Unless
ceeptance of that resignation shall not be necessary to make it

6.08 Term of Office

Each Officer, if any,

shall serve until a successor is chosen and qualified in his
o1 her stead, or unti] his or

her earlier death, resignation, or removal from office.
6.09 Vacancies
Upon the occasion of any vacancy occurring in any Company office, by reason

of resignation, removal, or otherwise, the Members may elect an acting successor to
hold office for the unexpired term or until a permanent successor is elected.

6.10 Compensation

The compensation of the Officers shall be fixed from time to time by the
Members, and no Officer shall be prevented from receiving a salary by reason of the
fact that the Officer is also a Member of the Company.

Article Seven — Company Records and Fiscal Matters

7.01 Records Required by Texas Business Organizations Code § 101.501

The Company shall keep at its principal office in the United States, or make
available to a person, meaning a goveming person, Member, or assignee of a
membership interest, at its principal office in the United States not later than the fifth
(5th) day after the date the person submits a written request to examine the books and
records of the company under Sections 3.152(a) and 101.502 of the Texas Business
Organizations Code, a current list that states the following:

1. The percentage or other interest in the Company owned by each Member;

2. If one or more classes or groups of membership interests are established in
or under the Certificate of Formation or Company Agreement, the names of
the Members of each specified class or group;

3. A copy of the Company’s federal, state, and local tax information or income
tax retums for each of the six preceding tax years;

4. A copy of the Company’s Certificate of Formation, including any amend-
ments to or restatements of the Certificate of Formation;

5. A copy of the Company Agreement, including any amendments to or re-
statements of the Company Agreement;

6. An executed copy of any powers of attorney;

A copy of any document that establishes a class or group of Members of the
Company as provided by the Company Agreement; and
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8. Except as stated within the Company Agreement, a written statement of’

a) The amount of a cash contribution and a description and statement of

the agreed value of any other contribution made or agreed to be made by
each Member;

b) The dates any additicnal contributions are to be made by a Member;

¢} Any event the occurrence of which requires a Member to make addi-
tional contributions;

d) Any event the occurrence of which requires the winding up of the
Company; and

e) The date each Member became a Member of the Company.

The Company shall keep at its registered office located in this state and make
available to a Member of the Company on reasonable request, the street address of the
Company’s principal office in the United States in which the records required by this
article are maintained or made available.

7.02 Minutes of Company Meetings

The Company shall keep at its prineipal office, or such other place as the
Members may order, a Company Record Book containing the minutes of the
proceedings of the Members, Members acting as the governing authority, and any
comymittees of the Cempany. The minutes shall show the time and location of each
meeting; whether such meeting was annual, regular, or special; a copy of the notice
given or the written waiver thereof, and, if special, how the meefing was authorized.
The minutes shall further show the nmames and number of votes of the Members
present or represented at meetings of the Members, and the names of all those present

at, and the proceedings of, all meetings.

7.03 Membership Register

To meet the requirements of Sections 3.151(a)3), 101.501(@a)(1),
101.501(a)(7HA)HC) and lO].SOl(a)(’?)(E)‘, TBOC, the Company shall keep at its
principal office a membership register which shall be a current recqrd of a) each
Member's name, mailing address, the amount and class or group of their membership
interest(s): b) the date the Member became a Member of the Company; ¢) the amount
of any cash contribution and a description and statement of the agreed value of any
other contributions made or agreed to be made by a Member; d) the dates any addi-
tional contributions are to be made by a Member; €) any event the occurrence of
which requires 2 Member to make additional contributions; and f) special allocations

of profits and losses or similar items, if any.
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7.04 Membership Interests Transfer Ledger

The Company shall keep a membership interests transfer ledger at its principal
office showing the name and mailing address of each Member (or certificate holder);
‘_che date of transfer; whether it is an original issue or reissue; the number of Units
1ssued on that date; the certificate number of the issued Units; and the amount paid or
the agreed or fair market value of non-cash payments. For transfers, the ledger shall
also show the person to whom and from whom the Units were transferred; the number
of Units transferred or switendered; the certificate number of the transferred or
surrendered Units; the payment received by the Member; and the number of Units
owned (balance) after the transactions.

7.05 Right to Examine Company Records

As provided by Section 101.502, TBOC, a Member of the Company or an
assignee of a membership interest in the Company, or a representative of the Member
Or assignee, on written request and for a proper purpose, may examine and copy at
any reasonable time and at the Member’s or assignee’s expense, records required to
be kept under Sections 3.151 and 101.501, TBOC and other information regarding the
business, affairs, and financial condition of the Company that is reasonable for the
Person 1o examine and copy.

The Company shall provide to a Member of the Company or an assignee of a
membership interest in the Company, on written request by the Member or assignee
sent to the company’s principal office in the United States or, if different, the person
and address designated in the Agreement, a free copy of the Certificate of Formation
and Agreement, including any restatements of or amendments thereto, any Members’

agreements restricting transfer of membership interests, and any tax returns specified
in Section 101.501(a}2), TBOC.

7.06 Books and Records of Account

The Company shall maintain correct and complete books and records of
account, including accounts of its properties and business transactions, assets,
liabilities, receipts, disbursements, gains, losses, capital, surplus, and membexship
interests. The Company bookkeeping procedures shall conform to generally accepted
accounting practices for the business or businesses in which the Company is engaged.
Subject to the foregoing, the <_:hart of financial accounts shall be taken from, and
designed to facilitate preparation of, current Company tax retums, Any surplus,
including earned surplus, paid-in surplus, and surplus arsing from a reduction of
stated capital, shall be classified according to source and shown in a separate account.

7.07 Capital Accounts

A capital account shall be established and maintained for each Member. Each
Member’s capital account shall be:

1. Increased by:

e e ——— s —— B e
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a) That Member’s cash capital contributions;

b) The fair market value of property contributed by that Member to the
Company (net of liabilities secured by the contributed property that the
Company is considered to assume or take subject to LR.C. § 752, or
equivalent section for LLCs not taxed as partnerships); and

¢) The allocations to that Member of Company income and gain (or items
thereof), including income 2nd gain exempt from tax, and income and
gain described in Treasury Regulation (“Treas. Reg.”) §1.704-
1(L)2)(iv)(g), but excluding income and gain described in Treas. Reg.
§ 1.704-1(b)(4)(1), or equivalent sections for LLCs not taxed as partner-
ships.

2. Decreased by:
a) The cash distributions to that Member;

b) The fair market value of property distributed to that Member by the
Company (net of liabilities secured by the distributed property that the
Member is considered to assume or take subject to under LR.C. § 752 or
equivalent section for LLCs not taxed as parinerships);

'¢) The allocations to that Member of Company expenditures described in
LR.C. §705(a)(2)(B), or equivalent section for LLCs not taxed as

parinerships; and

d) The allocations of Company loss and deduction (or items thereof),
including loss and deduction described in Treas. Reg. §1.704-
1(bX2)(iv)(g), but excluding items described in § 1.704-1(b)(2)(iii) and
loss or deduction described in § 1.704-1(b)(4)(3) or (iii), or equivalent
sections for LLCs not taxed as partnerships.

The Members’ capital account shall also be maintained and adjusted as required
apd permitted by the provisions of Treas. Reg. § 1.?04-1_(b)(2)(iv) and (b)(4), or
equivalent sections for LLCs not taxed as parh_lel_‘shlps, including adjustments to
reflect the allocations 10 the Members of depreciation, depletion, amortization, and
gain or loss s computed for book purposes rather than the allocation of the
corresponding items as computed for t?.x purposes, as required by Treas. Reg.
§ 1.704-1(b)(2)(iv){g), or equivalent section for LLCs not taxed as partnerships. A
Member who has more than one membership interest shall have a single capital
account that reflects all his or her Units, regardless of the class of Units owned by that
Member and regardless of the time or manner in which t}}ose Units were acquired. On
the transfer of all or part of a Member’s .Units, the capital account of the transferor
that is attributable 1o the transferred Units or part t_hereof shall carry over to the
transferee Member in accorde_mce with the provisions of Treas. Reg. § 1.704-
1 @)(Zj(i‘-f)(l): or equivalent section for LLCs not taxed as partnerships.
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7.08 Deficit Capital Accounts

‘Notwnlj.standing anything to the contrary confained in the Agreement, and
mtw?th#andmg any custom or rule of law to the contrary, to the exient that the
deﬁmt,‘ if any, in the capital account of any Member results from or is attributable to
deduct}orgs and losses of the Company (including non-cash items such as
depreciation), or distributions of money pursuant to the Agreement to all Members n
proportion to their respective Units, upon winding up and termination of the Company
suqh deficit shall not be an asset of the Company and such Members shall not be
obligated to contribute such amount to the Company (o bring the balance of such
Member’s capital account to zero.

7.09 Federal Tax Classification of the Company

~ The Members intend that the Company be an eligible entity under 26 C.ER.
§ 301.7701(1-3), and thus, that the Company may accept the default classification as a
partnership (or if the Company only has one Member, as a sole proprietorship
disregarded as a separate entity), or if all of the Members consent, may elect to be
treated as a corporation for federal tax purposes. This election can only be changed
every sixty (60) months (unless there has been a greater than fifty percent (50%)
change in ownership of the Company, and the IRS has issued a favorable private letier
tuling), and only with the written consent of all of the Members authorizing an agent
+0 make the election. The Treasurer or the Tax Matters Partner shall forthwith arrange
a consultation with the Company’s tax advisors before determining whether to make
the election or to accept the default classification.

7.10 Fiscal Year

The Company shall have the fiscal year determined by the Members and
approved by the Internal Revenue Service (“IRS™). The Treasurer or Tax Matters
Partner shall forthwith arrange a consultation with the Company’s tax advisors to
determine whether the Company is to have a fiscal year other than the calendar year.
If so, the Treasurer or Tax Matters Partner shall file an election with the IRS as early
as possible, and all comrespondence with the IRS, including the application for an
Employer Identification Number (“EIN™), shall reflect such non-calendar year

election.

711 Company Seal _
The Members may at any time adopt, prescribe the use of, or discontinue the use

of, such seal as they deem desirable, and the Secretary shall cause such seal to be
offixed o, impressed on, of reproduced on such documents as the Members may

ditect.

7,12 Maintenance of Records |
The books, records, minutes, and ownership or membership records 0 £ the

Company shall be maintained in written paper form, or another form capable of being
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converted into written paper form within a reasonable time, in the principal United
States office of the Company. The Company shall maintain In its registered office in
the State of Texas, and make available to Members on reasonable request within a
reasonable time, the street address of its principal United States office in which these
records are kept.

Article Eight — Winding Up

8.01 Events Requiring Winding Up
The Company shall wind up upon the first occurrence of any of the following:

1. The expiration of the period fixed for the duration of the Company in its
Certificate of Formation, if not perpetual;

7 A voluntary decision to Willd up the Company by Wﬁﬁﬂﬂ consent of ALL
Members to the winding up;

3. An event specified in the governing documents of the Company as requiring
the winding up or termination of the Company;

4. The occurrence of any event that terminates the continued membership of
the last remaining Member; unless the legal representative or successor of
the last remaining Member agrees to continue the Company and to become a
Member of the Company, or designates another person who agrees fo
become a Member, both as of the date of the termination of the last
remaining Member’s membership in the Company. This agreement or
designation must be made not later than ninety (90) days after the date of
termination of the last remaining Member’s membership in the Company; or

5. A decree by a court requiring the winding up or fermination of the Company
under Section 11.301(a), TBOC, or other law.

§.02 Winding Up

Upon the occurrence of an event requiring the winding up of the Company, the
Company’s affairs are o be wound up l_mless a revocation, as provided by Section
11.151, TBOC, ora cancellation, as provided by_Sechon 11.152, TBOC, oceurs. This
includes cessation of business, mailing of notice of winding up to all creditors,
liquidation of business and afTairs, and the distribution of any surplus.

8.03 Persons Responsible for Winding Up Company
The winding up of the Company must be carried out by:

1. The Members, of Oné or mare persons designated by the Members; who
shall be paid reasonable compensation for such duties;

representative or successor of the last remaining Member or one

2. The legal : :
ersons designated by the legal representauve or successor, if the

or more P
- . i S
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event requiring the winding up of the Company is the termination of the
continued membership of the last remaining Member of the Company; or

3. A person appointed by the court to carry out the winding up of the Company
under Sections 11.054, 11.405, 11.409, or 11.410, TBOC.,

Article Nine — Meetings and Voting

9.01 Notice of Meetings

The Secretary shall deliver written notice to each Member or committee
member, as appropriate, at least ten (10), but not more than sixty (60), days before the
date of the meeting. Such notice shall state the date, time, and location of the meeting,
and, mn the case of a special meeting or a meeting called for the purpose of
considering a matter described by Section 101,356, TBOC, the business to be
transacted at the meeting or the purpose of the meeting. Notice may be given
personally, by mail, or by electronic transmission including, but not limited to,
facsimile, electronic mail, or other means, A Member may specify the form of
electronic transmission to be used fo communicate notice. Notice shall be addressed
to each recipient at such address as appears in the Company’s records, or such address
or number as the recipient has given to the Company for the purpose of notice.

9.01(a) Notice Considered Delivered

Notice 1s considered delivered under this section on the date notice is:
deposited in the U.S. mail with postage paid in an envelope addressed to the
person at the person’s address as it appears on the Company's records;
successfully transmitted to a facsimile number provided by the person for the
purpose of receiving notice; successfully transmitted to an electronic mail
address provided by the person for the purpose of Teceiving notice; or
communicated to the person by any other form of elecironic transmission
consented to by the person.

Upon providing notice, the Secretary or other person sending notice shall
sign and file in the Company Record Book a statement of the details of the
notice given to each person. If such statement should later not be found in the
Company Record Book, due notice shall be presumed.

9.01(b) Failure of Electronic Transmission

The Secretary shall cease to provide notice by electronic transmission to an
address or number provided by a person if the Company 18 unahle to
successfully deliver by electronic transmission two consecutive notices, and the
Secretary knows that delivery of those two electronic transmissions was
unsucecessful. Notice by electronic transmission may be reinstated upon written
request by the person, inadvertent failure to lrgat the unsuceessful transmissions
as a revocation of 1he'addr¢ss or number provided does not affect the validity of
a meeting or other action.

e
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9.02 Waiver of Notice and Consent to Action

If.a person entitled (o notice of a meeting participates in or attends the meeting,
the participation or attendance constitutes a waiver of notice of the meeting, and the
persen is considered present at the mecting, unless the person participates in or
attends the meeting solely to object to the transaction of business at the mesting on
the ground that the meeting was not lawfully called or convened. Notice of & meeting
1S not required to be given to a Member or committee member entitled to notice, if the
person entitled to notice signs a written waiver of notice of the meeting, regardless of
whether the waiver is signed before or after the time of the meeting,

9.03 Location of Meetings

Meetings of the Company may be held at any location in or outside the State of
Texas as may be designated by the Menibers, The location of such meetings shall be
stated in the notice of the meeting or in a duly executed waiver thereof. A mesting
may be held solely, or in part, by using a conference telephone or other suitable
communications system authorized by Section 6.002, TBOC. The location of a
meeting means ¢ither the physical location of the meeling, or in the case of an
alternative form of meeting, the form of communications system to be used for the
meeting and the means of accessing that communications system.

9.04 Alernative Forms of Meetings

The Members or a committee of the Members, may hold meetings by using a
conference telephone or similar communications equipment, or another suitable
electronic communications system, including videoconferencing technology or the
Internet, or amy combination, 8o long as the telephone or other equipment or system
permits each person participating in the meeting to communicate with all other
persons participating in the meeting,

If voting is to take place at the meeting, the Company must implement reason-
able measures Lo verify that every person voting by means of remote communications
15 sufficiently identified, and keep a record of any vote or other action taken.

9,05 Conduct of Meetings |

Each meeting shall be chaired by a person chosen by a majority of the votes
represented at that meeting, The Chairman may appoint any person to act as meeting
secretary, or the Secretary may serve if present, The meeting secretary shail keep

minutes of the proceedings which shall be placed in the minute book of the Company.

9,06 Proxies )
A Member may vote either in person or by proxy executed in writing by the

Member or his or her duly authorized allorney-in-fact. Unless otherwise provided in
the proxy O by Jaw, each proxy shall be revocable and shall not be valid after eleven
(1?)pm0ﬂ ths from the date of its execution, unless the proxy form conspicuously states

— e ——— e od P
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that i is itrevocable and the proxy is coupled with an interest, or as otherwise
provided by law.

9.07 Dissent

_A person who is present at a meeting at which action on any matter is taken, and
Who is entitled to vote on that action, shall be presumed to have assented to the action
““1_3553 a) his or her dissent is entered in the minutes of the meeting; b) his or her
written dissent to such action is filed with the person acting as Secretary of (he
mef_:tmg before the adjournment thereof; or ¢) he or she delivers such dissent by
registered mail to the Company’s Secretary, or other authorized person, immediately

after adjowrnment of the meeting, Such right to dissent shall not apply to any person
who voted in favor of such action,

9.08 Adjournment and Notice of Adjourned Meetings

A quorum may adjourn any meeting to meet again at a stated hour on a stated
day. Notice of the time and location where an adjourned meeting will be resumed
need not be given to absent persons entitled to vote at the meeting if the time and
location are fixed at the adjourned meeting. Tn the absence of a quorum, a majority of
the votes present may adjourn until the time of the next regular meeting, or to a set
time and location if notice is duly given to the absent persons entitled to vote at the
meeting. Notice of the reconvening of an adjourned meeting is not necessary unless
the meeting is adjourned for more than thirty (30) days past the date stated in the
notice, in which case notice of the adjourned meeting shall be given as in the case of
any special meeting.

9.09 Regular Meetings
Meetings for the management of the Company shall be held, without requiring
call or notice, at such regularly repeating times and places as the Members designate.

9.10 Special Meetings
Special mectings may be called for any purpose at any time by the Presideat, if
any, or by any one of more Members holding in the aggregate at least ten percent
(10%) of the voting interests of the Company. The party calling the meeting may do
so only by written request sent by registered mail or delivered in person to the
president or Secretary or other desgnated person. The Officer receiving the written
uest shall cause notice of the meeting to be sent Fo all the persons entitled to vote at
reqh a meeting. If the Officer fails to give notice within ten (10) days from the date of
suchan t. the person calling the meeting may fix the time of meeting and give the
e ten notices of the special meeiing, stating the time and location of the
- o ghall be mailed ten (10) days before, or otherwise sent so as to be received
gt sson entitled to vote at the meeting not later than two (2) days before the
by each Qﬂted for the meeting. Notice of a special meeting must indicate an agenda.
%;}’ ﬁg;lift‘lg shall be confined to any agenda included with the notice; however, any
e
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et acti0r_15 e bf’ adopted by the wrilten consent of all the persons entitled to vote
at the meeting, which may be secured after the meeting.

9.11 Anpual Mecting of the Members

The time, location, and date of the annual meeting of the Members for the
purpose of electing Managers, if any, and for the transaction of any other business as
may come before the meeting, shall be set by a majority vote of the Members. If the
day fixed for the annual meeting is on a legal holiday in the State of Texas, such
meeting shall be held on the next business day. If elections are not held on the day
designated, or at any adjournment of the mecting, the Members shall cause the elect-
1ons to be held at a gpecial meeting of the Members as soon thereafter as possible.

9.12 Failure to Hold Annual Meeting of the Members

If, within any thirteen (13)-month period, an annual meeting of the Members 18
not held, any Member may apply to a court of competent jurisdiction in the county in
which the Company’s principal office is located for a summary order that an annual
meeting be held. Failure to hold annual meetings shall not require the winding up and
termination of the Company.

9,13 Quorums

The presence (in person or by proxy) of a majority of the total number of
membership interests or members of any committce constitutes a quorum for the
transaction of business at any meeting of the Members or the committee, respectively.

9.14 Adjournment for Lack of Quorum
No business may be transacted in the absence of a quorum, or upon the
withdrawal of enough persons to leave less than a quorum, other than to adjourn,

9.15 Action Taken by Vote, Written Consent, or Failure to Object
Except as otherwise specified in the Certificate of Formation or the Agreement,

any action is effective if taken:
1. By an affirmative vote of those persons having at least the minimum number
of votes that would be nccessary to take the action at a meeting at which
cach Member entitled to vote on the action is present and votes; or

2. At a meeting of the Members at which a quorum is present, by the
affirmative vote of a majority of the Members who are present and entitled
io vote on the matter, or

For an action required or authorized to be taken at an annual, regular, or
special meeting of the Members, without holding a meeting, providing no-
tice, or taking a vole, by written consent stating the action to be taken, and

signed by the aumber of Members or committee members, as appropriate,
necessary o have at least the minimum number of votes that would be nec-
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essary to take the action at a meeting at which each Member or commuittee
member, as appropriate, entitled to vote on the action is present and votes,
and such consent has been filed in the Company Record Book and mailed
by the Secretary to all the persons entitled to vote on the action; or

4. With the consent of each Member of the Company entitled to vote on the
matter. Consent of a Member may be established by either:

a) The signed written consent to action by the Member; or

b) The Member’s failure to object to the proposed action in a timely
manner, if the Member has full knowledge of the action. Full
knowledge requires, at a minimum, that at least ten (10) business days
prior to the date the action is to become effective, the Member bas been
mailed, or otherwise sent by reliable means, unmistakably plain, clear,
and detailed notice of the nature and effective date of the action, the
requirement that each Member censent, and the effect of failure to make
an objection in a timely manner. Any objection received on or before
the date the action is to become effective will be considered timely.

9.16 Determining Number of Votes Held by Members

Members® votes need not be by ballot unless a Member demands voting by
ballot before the voting begins. Each unit of membership interest shall be entitled to
one vote on each matter subimitted to a vote of the Members, except to the extent
membership interests of any class or group are limited or denied voting rights by the
governing documents or by law. A Member shall continue to have the exclusive right
to vote his or her Units after assignment of those Units until the assignee is admitted
as a Member. Whenever the Agreement require a vote, approval, or consent by a
or other percentage, of the Members, they shall be read to require a vote,

majorty, : :
nt by the relevant percentage of the issued and outstanding Units.

approval, Or COMnse
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A"_‘jﬁ?_Tﬂ — E_xecutiqy_ of Company Agreement

The, Agreement was 4 ly executed by the inifial Members on
the___\_______dayof__ v ly s 2ol

By our signatures hereto, we here!by agree to be bound by all the provisions of
the Agreement,

Joseph Byron Krystofik, Member Spouse -

Kenneth Chytles Krystofik, Member ‘S‘pcuse

Josgpé Cﬁleé % tof;g, Member - Spouse

Company Seal

= T TR i o . e o
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APPENDICES TO THE COMPANY AGREEMENT
OF INTELLISEA, LLC




INITIAL MEMBERS

OF INTELLISEA, LLC
! D FUI;IICS of Membership Interest & Class (if any) {ln itial Contaibution Date Madq
Joseph Byron Krystofik (4,500 N
' ! "Admission Date Future Contributions Date DueT

. Mail l.ng Address

' i [ ol

Speci———— L B e s - —_—
Allocations (share of losses, profits. vates, 8ssels on winding WP, ctc., if nof propartional to unit of membership interest)

Name | Units of Membership interest & Class (ifany) | Initial Contsibution Date Made
- Xenneth Charles Krystofik  j4,500 - : _‘nﬂ|
Mailing Address ‘{ Admission Date Future Contribwtions !
Special Kﬁo-c;-hm (sh;f;;?lg;a:‘ p;;EtS. votes, asse® on windiﬁg up, elc., if pot Propdaiﬂf'il to units of| membc'Eth inferest) i
(]

Name 1! Units of Membeiship [nterest & Class (if any) P Initial Contitbution Date Made .
? I

Joseph Charles Kristofik [1,000 el W
Mailing Address Admission Date Futwe Contributions Date Due |

! i
Special Allocations (share of losses, profits, volcs, 25s¢ls on winding up, etc., if nol propostional (o unils of membecship interes?)

Name TUnits of Membership Interest & Class (if any) ﬁnit:‘al Coatribution Date Made
I ST o e — ey |
Mailng Addiess J Admission Date Future Contributions Date D.fi
'-_‘-"_”'—"‘“—"_.—"Tl‘""““"" T =l 2
ios (share of Josses, profits, voles, asscls oo Winding up, ¢lc., if hot proportietial to units of membership intesest)

_ )

B " Units of Membership Interest & Class (if any) | Initial Contributicn Date Made
"Mailing Address | Admission Date  Future Cosiributions Date Due—|'

] !
)

\

— Wn} (share of 1dpsed, profits, v3lesAssels on winding g, €1c.. | [0 1 proportional 10 uai 1s of nbership interest)

[s
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