RECITALS

WHEREAS, the Members and the Company desire to enter into this First Amendment to
amend certain items of the Operating Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, and intending to be legally bound hereby, the parties hereto agree to amend the Operating

Agreement as follows:

1. InSection 1.08, the following shall be deleted —*“, or any Company authorized membership
certificates”

2. In Section 1.11 -

In the second sentence, after the first use of the word “Members” the words “, by Majority
Vote,” shall be added.

In the second sentence, the following shall be deleted — “unanimous consent” and replaced
with “Majority Vote”

3. In Section 1.13, the following shall be deleted — “(iv)” and replaced with “(vi)”

4. In Section 3.01 -
In the second sentence, before the word “counterpart” the word “joinder,” shall be added.
The word “including” where it appears as the last word of the Section shall be deleted.

5. Section 3.04 (c), shall be deleted in its entirety and replaced with the following language:

(c) Right of First Refusal to Buy. If a Triggering Event occurs, the Departing
Member, or their representative, shall first offer to sell the entirety of their Membership
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The remaining Member(s) shall have Thirty (30) days from the Transfer Notice to provide
an Acceptance Notice to purchase the Membership Interest (collectively the “Member
Right of First Refusal”). If the Departing Member still owns any Membership Interests
following the Company Right of First Refusal and the Member Right of First Refusal, the
Departing Member, or their representative, shall then have the right to offer the remaining
Membership Interest to a third party on the same terms and conditions as offered to the
Company and the remaining Member(s) for a Thirty (30) day period and ifthe Membership
Interest is not transferred as a result thereof, it may be offered again to the Company and
the remaining Members pursuant hereto. Notwithstanding the foregoing, if a Member
desires to transfer less than all of their Membership Interest, and is approved in accordance
with Article III, Section 3.04(a)(i), the Member shall be permitted to transfer the
Membership Interest to another Member or Members on the terms and conditions as agreed
by Majority Vote of the Members.

6. The two references to “Triggering Event” in Section 3.04 (d) shall be deleted and replaced
with the following language — “Acceptance Notice being received by the Departing
Member”

7. The following language shall be added as a new Section 3.06.:

3.06. Drag-Along Rights.
(a) Participation. Notwithstanding anything herein contained to the
contrary, including the Right of First Refusal provided in Section 3.04(c)
above, in the event that a Departing Member(s) desires to individually or
collectively convey to any third party Fifty percent (50%) or more of all
issued and outstanding Units of the Company, then such Departing
Member(s) (for purposes hereof the “Dragging Member”) shall have the
option (the “Drag-Along Right”) to require the other Member(s) (each, a
“Drag-Along Member”) to convey any of the Units which the Drag-Along
Members may then hold (the “Drag-Along Units’) on the same terms and
conditions and at the same price as set forth by the proposed third-party
transferee(s) (the “Third Party Transferee”), provided the terms of the
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as specified in the Drag-Along Transfer Notice. Each Drag-along Member
shall only be obligated to make individual representations and warranties
with respect to its title to and ownership of the applicable Units,
authorization, execution and delivery of relevant documents,
enforceability of such documents against the Drag-Along Member, and
other matters relating to such Drag-Along Member, but not with respect to
any other Members or their Units; provided, further, that all
representations, warranties, covenants and indemnities shall be made by
the Dragging Member and each Drag-Along Member severally and not
jointly.

() Cooperation. Each Drag-Along Member shall take all actions as
may be reasonably necessary to consummate the sale, including, without
limitation, entering into agreements and delivering certificates and
instruments, in each case, consistent with the agreements being entered
into by the Dragging Member. If the Drag-Along Right is structured as a
sale of all or substantially all of the assets of the Company or as a merger,
consolidation, recapitalization, or reorganization of the Company, then
notwithstanding anything to the contrary in this Agreement, cach Drag-
Along Member shall vote in favor of the transaction and otherwise consent
to and raise no objection to such transaction.

(d) Expenses. The fees and expenses of the Dragging Member
incurred in connection with the Drag-Along Right and for the benefit of all
Drag-Along Members (it being understood that costs incurred by or on
behalf of a Dragging Member for its sole benefit will not be considered to
be for the benefit of all Drag-Along Members), to the extent not paid or
reimbursed by the Company or the Third Party Transferee, shall be shared
by the Dragging Member and all the Drag-Along Members on a pro rata
basis, based on the consideration received by each such Member;
provided, that no Drag-Along Member shall be obligated to make any out-
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(a) The Majority Vote of the Members; or
11. Section 10.04 shall be deleted in its entirety and replaced with the following language:

10.04. Amendment. This Agreement or the certificate of organization may be
amended from time to time only if the amendment is approved by Majority Vote of the
Members. An amendment to this Agreement must be in written form and shall take effect
when executed by those Members necessary to approve the same. An update to Annex A
or Annex B shall not be considered an amendment for purposes hereof.

12. In Section 10.10 of the Operating Agreement, the following shall be added after Toscani,
Stathes & Zoeller - “, LLC”

13. Any capitalized term not defined herein shall have the meaning ascribed to them in the
Operating Agreement. This First Amendment may be executed electronically and in any
number of counterparts, each of which shall be deemed an original as against any party
whose signature appears thereon, and all of which shall together constitute the same
instrument and may be delivered by email or any other electronic submission and shall
become binding when any counterpart or counterparts, individually or taken together, bear
the signatures of all of the parties.

14. Except as modified hereby, all other terms of the Operating Agreement are hereby ratified
and reaffirmed as the continuing agreement of the Company and the Members and shall
remain in full force and effect.

SIGNATURE PAGE TO FOLLOW
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The Company an embers have executed this First An nt, under seal,

effective as of the date se on the first page hereof.
MEMBERS:
_ [SEAL]
CHRISTOPHER PUTSC
At s ),)L
~ [SEAL]
PATRICK SHAUGHNE EGLER
%, [SEAL]
NICHOLAS WESTERDALE
COMPANY:

By: //{Z%—\_” [SEAL]

Name: Christopher Putsch
Title: Chief Executive Officer
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