FIRST AMENDED AND RESTATED
Operating Agreement of Boss Tech LLC
A Delaware Limited Liability Company

Th\f\ Lin’Med Liability Company Agreement (the "As rerFnt') of Boss Tech LLC, a
h

D imi N

4022 (the "Effective Date’) by and among the k.umpany (he Initial Members exec
this Agreement as of the date hereof and each n who after the date hei
becomes a Member of the Company and becomes a partv his Agreement
executing a Joinder Agreement

ARTICLE 1
ORGANIZATION

1.1 Formation and Qualification. The Members have formed a limited liability
ompany under the Delaware Limited Liability Company Act (the "Act"), as amended
from time to time, and any successor to such Act, by filing Articles of Organization with

the Delaware Secretary of State.

1.2 Governing Law. This Agreement shall be governed by and construed and

interpreted in accordance with the laws of the State of Delaware, including the Delaw:
Limited Liability Company Act without d to Delaware's conflicts of laws principles
The rights and liabilities of the Members shall b

this Agre xtent that any pron 0

any provision of the Act, this Agreement shall govern 1o the extent permitted by the Act

1.3 Name. The name of the Company is Boss Tech LLC (the "Company Name"). The
i Y ted under that name or, on compliance with
aws, any other name that the Board of Managers deems appropriate or
The B E 2
fictitious business name statements and the like
upplements therato, as the voting Memb
Company Name shall be the exclusive property of the Company, and no Member may
such name or any name confusingly similar thereto in connection with, or in the
name of, any new business venturs.

1.4 Term. The term of the Compa mmenced on the date and time the Certificate of
mation was filed with the Secretary of State of the State of Delaware and shall

continue in existence perpetually or until any earlier date when the Company is

terminated in accordance with the provisions of this Agresment or ided by law.

1.5 Office and Agent. The principal office of the Company is located at 3721Midvale
Ave., Philadelphia, PA 19129, or su sr location as may from time to time be
determined by the Board of Managers. The Board shall give prompt notice of any such
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2022 (the “Effective Date") by and among the Company, the Initia

this Agreement as of the date hereof and each other Person who after the date hereo
f the Company and becomes a parly to this Agreement by
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ARTICLE 1
ORGANIZATION
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e mbﬂrs shall be determined pursuant to the Act and

iance with
applicable laws, any other name that the Board of Managers deems appropriate or
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ofing Members consider appropriate or advisable. The
Company Name shall be the exelusive property of the Company, and no Member may
use such name or any name confusingly similar thereta in connection with, or in the
name of, any new business ventu
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10 each of the Members. The Company shall continuously maintain a registere
agent in the State of Delaware as required by the Act. The registered agent shall be as
stated 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 Board may
designate from time to time in the manner provided by the Delaware Act and Applicable
Law.

or activity for which limited liability companies may be formed under the D

and to engage in any and all ai necessary or incidental thereto. The Company
shall have all the powers necessary or convenient to carry out the purposes for which it
is formed, including the powers granted by the Delaware Act

ARTICLE 2
UNITS

2.1 Units Generally. The Membership Interes lembers shall be represented hy
issued and outstanding Units, which may be divi 0 one or more typ

eries. Each type, class or series of Ur a eference, duti
liabilities, obligations, and rights muu ding woting rights, if any, set forth in this
Agreement with respect to such type, , 5. The Board shall mainiain a
schedule of all Members, their re;pec(lve m
of Units held by them (the "Members Scl . a t l-v‘lpmb
Schedule upon the issuance or T r of any Units to any new o g Member. A
copy of the Members Schedule as of the execution of this Agreement is attached hereto
in Exhibit A.

2.2 Authorized Units. The Company is authorized to issue Membership \n\erests
isting of units (the "Un, cl limite ass A U s A
") and Class B Units ("C s of the date of this Agreement, E ard

of Managers has authorized and created 300,000 Class A Units (Members holding such

Class A Units in such capacity, thg "C M "), 100,000 ClI: B Units

(Members holding 2 it 2 Cl e ). As

of the date of this Agreement, 300,000 Cl it

issued and outstanding Units

2.3 Other Issuances. In addifion (o the Class A Units and Class B Units, the Company

hereby authorized to authoriz Il to any Person any of the following
New Interests”): () & v type, class, o series of Units not otherwise

described in this Aqrﬂemem s classes or series of the

Class A and Class 8 Units; and (i) Unit Equivalen

authorized to amend this Agreement

privileg

In . including t he preferes

respect to Distributions, in liquidation, or otherwise) over any other Units, and
tributions required in connection therewith.

aabm Th
stated in the Certificate of Formation or such other office (which need no e a place of
business of the Company) or such other Persan or Persons as the Board ma:

ignate from time o time in the manner provided by the Delaware Act and Applicable
La

1.6 Purpose of Company. The purpose of the Company is to engage in any lawful act

or activity for which limited liability companies may be formed under the Delaware Act

and to engage in any and all activities necessary or incidental thereto. The Company

shall hzue all the powers necessary or convenient to carry out the purposes for which it
the powers granted he Delaware Act.
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pect to pe, © or ssries. The Boal ai
embers, their respective mailing addresses, and the amount and series
held by them (the "Members Schedule), and shall update the Members
ar Trar fer of any Units \n any new or

2.2 Authorized Units. The Company is authorized to issue Membership Interests
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Units") and Class B Units ("Class B Units"). As of the date of this Agreement, the Board
of Managers has authonzed and created 300,000 Class A Unis {Members holging suih
Class A Units in acity, bein "), 100,000 Class B Units
(Members holding suc B Units in such capac B Mermbers').

of the date of this

issued and ou

2.3 Other Issuances. In addition to thy s A Units and Class B Units, the Company
is hereby authorized to authorize and issue or sell to any Person any of the following
ol lectively, "New |m<= : (i) any new M)F class, or series of Units not otherwise
designated as classes or series of the

lents. The Board of Managers is hereby

obligations, and nghls of any such New
Interests, including the number of New Interests to be issued, the preference (with
respect to Distributions, in liquidation, utherwse\ over any other Urits, and any
contributions required in connection therew
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agent in the State of Delaware as required by the Act. The registered agent shall be as

stated in the Certficate of Formation or sueh other office (which need not be a place of
s: npany) or such other Person or Persons as the Board may

n time to time in the manner provided by the Delaware Act and Applicable

1.6 Purpose of Company. The purp: of the Company is to engag: any

or activity for which limited liability companies may be formed under the Delaware

and to engage in any and all activities nex ry or incidental thereta. The Company
shall have all the powers necessary or convenient to carry aut the purposes for which it
is formed, including the powers granted by the Delaware Act
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2 1 Units Generally. The Membership Interests of the Members shall be represented DV
ich may be divided into cne or more types, ck
eries of Units shall have the privilege referenc dLmF

ations, thh including voting rights, if any, set forth in this

ith respect h type. cl or series. The Board shall maintain a

npdu\P ufall Me lber.. their resL\er‘u ¢ mailing addresses, and the amount and series

Schedule”), and shall update the Members

fer of any Units to any new or existing Member. A

copy of the Members Schedule as of the execution of this Agreement is attached hereto
in Exhibit A,

2.2 Authorized Units. The Company is authorized to i
consisting of units (the "Units"), includi but not limited to A
") and Class B Units ("Ciass B Units"). As of the d: this Agreement, the Board
ers has auth mlzsd and created 300,000 Class A Units (Members holding such
i 100,000 Class B Unns
capaci s B Mebe:
nl the date of this Agreement, 300,000 Class A Units and 0 Class B Units are the rm\"
tanding Units

e d
s B Unis; am! wum Equivalents. The Board of Managers is hereby
authorized to amend this Agreement to reflect such Issuance and to fix the relative
prl‘-\\egs:» DrPference‘ duties, liabilties, obligations of any such New
d uch Ne be issued, the preference (with




2.4 Certification of Units. Units may be certificated or uncerti
the Board of Managers, provided all Units shall be evidenced in the

ARTICLE 3
MEMBERSHIP INTERESTS, VOTING AND MANAGEMENT

3.1 Members. The Members of the Company are the Members who executed this
Aqrcem?nt as of the date hereof as ers or are hereafter admitted as Members in
tin the Company
f

3.2 Classification of Membership Interests
The Company shall issue Class A Voting Capital (“Vating Capital”), to the Class A
Members. The Class A Members shall have the right to vote upon all matters upon
which Members have the right ote under the Act or under this
proportion to their respeclive: Percentage Voting Interest (*Percentag
in the Company. The Percentage Voting Interest of AM
percentage thatis derived whe unt is divided by the
total of all of the Vol ccou e 3 ue Class B, Nonvoting
a ber both Voting Capital and
own interests only in Nonvoting Capital (“Class B
te upon any matters. Notwithstanding, to the xtem
e d by this agres t, a Cl: E M shall have the right to
participate in a mediation arbitration action, Il be bound by an z mendrant
ment only if h

3.3 Percentage Ownership and Voting Interests.
AMember's Ownership Interest (“Ownership Interest”) is the total of his inte n
Voting Capital and Nonvating Capital, together with all of the rights, as a Member ar
Manager n( ms Company, that arise from such interests. The Percentage Ownership
Inter je Ownership Interest”) of a Member shall be calculated n/ adding
‘qu(hPrthat Member's Voting Capital Account and Nonvoting Capital Account, and
then dividing this sum by the total of all of the Member's Voting Capital and wanllng
> unts.

all have the Initial Ownership, Percentage Ownership and Percentage
Voting Interests in the Company as contained in Exhibit A, immediately following the
making of the capital contributions set forth therein.

3.4 Lack of Authority. Except as otherwise provided or permitted L\V this Al reement,
no Member acting individually (other than a Member who i:
capacily of a Manager or officer), shall have any power or athority to sign for, bind or

2.4 Certification of Units. Units may b ificated or uncertificate
the Board of Managers, pro d all Units shall be evidenced in the

ARTICLE 3
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mbers have the right to vote under i A
proportion to their respective Percentage Voting Intere:~|1 Percentage Voting Interest")
in the Company. The P lane \/ounq Interest of a Class A Member shall be the

eco wurl\"‘ The Company may issue Class B, Nonvoting
bers may own interests in both Voting Capital and
Nonvoting Capital. Members who own interests only in Nonvoting Capital (-Class B
Members") shall have no right to vote upon any matters. Notwithstanding, to the extent
umnr\.wse pnrmmﬁd h tms agreement, a Class B Member shall have the right to file or
pat or an arbitration action, and shall be bound by an amendment
greement anl, if he signs such amendment

3.3 Percenlage Ownership and Voting Interests.
np Im " p s J is the mal rn( hh mt:‘:r ts in

‘Capital Accounts

The Members shall have the Initial Ownership, Percentage Ownership and Percentage
Voting Interests in the Company as contained in Exhibit A, immediately following the
making of the capital contributions set forth therein

3.4 Lack of Authority. Except as otherwise provided or permitted by this Agreement,
no Member acting individi ther than a Member who is, and
capachty of a Manager or . shall have any power or authority to sign for, bind or

2.4 Certification of Units. Units may be certificated or uncertificated. as determined by
the Board of provided all Units shall be evidenced in the same manner.

ARTICLE 3
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accordance herewith. Each Member's respestive Membership Interest in the Company
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which Members have the right to

proportion to their respective Per
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percentage that is derived when the Member's Vioting Capital account is divided by the

fotal of all of the Votin, al accounts. The Company may issue Class B, Nonvoting
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mbers”) s no right £ vote Upon any matters. Notwithstarding, to the exten
\erwise permitted by this agreement, a Class B Member shall have the right to file or

pariicipate in a mediation or an arbitration action, and shall be bound by an amendment

to this agreement only if he such amendment.

3.3 Percentage Ownership and Voting Interests.
A Member’s O i ership Interest’) is the total of his interests in
Veting Capital and Nonvotir I« r
anager of the Company, that arise from suc E
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hip, Percentage Ownership and Percent
Voting Interests in the Company as contained in Exhibit A, immediately following the
making of the capital contributions set forth therein.

3.4 Lack of Authority. Except as otherwise provided or permitted by this Agreement,
no Member acting individually (other than a Member who is, and who is acting in the
capacity of a Manager or officer), shall have any power or authority to sign for, bind or




on behalf of the Company in any way, to pledge the Company's
the Company liable for any purpose.

ity of Members. All debts, obligatio nd liabilities of the Company, whnthur
contract, tort or otherwise, shall be solely the debts
oo Company, and no Member shall be obligated personally for any such debt,
obligation or liability of the Company solely by reason of being a Member.

3.6 New Members. The Board of Managers may admit a new Cl
0 the Company, only if such new Member (i) is approved unanimou
Class AMembers; (i) delivers lo the Company his required Lap\‘a\ contribution; (i)
in wntm fo be bound by the g

d Upmn the
o the Company, the capital accounts of
apital accounts, shall be acjusted

Company until becoming a
Withdrawing Member. A Withdrawing Member is: any Member that has requested
‘hc Board of Managers to approve its withdrawal as a member of the Company and the

& 'y Member that it a natural person
whu has become legally mr.'ar.\ ord a mber that has assigned and
transferred all of the Units owned by such Member to another Person, or (iv) any
Member that becomes a Bankrupt Person. A Withdrawing Member is no longer a

ember.

3.8 Representations and Warranties. Eac
to the Company and each other Member that (a) if that M Weml
partnership or limited liability y

able) in good standing under the law of the state of Its Incorporation, forma
organization and is duly qualified and H(ammamn) in gcm standing as a foreign
corporation, partnership or limited liability company in the jurisdiction of its principal
place of business (if not organized therein), {b) the Member has duly executed and

1 the Member's authorization, Cl ry and
with any other agreement or arrangement
ich that Member is a party or by which it is bound

3.9 Membership Certificates. Units in the Company will be uncertificated unless
otherwise determined by the Board of Managers.

act on behalf of the Company in any way, to pledge the Con
the Company liable for any purpose.

3.5 Liability of Members. All debts, obligations and liabil: 0 ompany, whether
arising in contract, tort or other shall be solely the debts, ns and liabilities
of the Company, and no Member shall be obligated personally for any such debt,
obligation or liability of the Gompany solely by reason of being a Member.

3.6 New Members. The Board of Manag may admit a new Class A Member o1
Members to the Company, only if such new Member (i} is approved unanimously by the
Class A Members; (i) delivers to the Company his required capital contribution: (i)
agrees in writing to be buunri by the terms of this Agreement by becoming a party

a htmﬂal docurr dt n as the LlahhAMﬂmb:‘

e h
enefited the company as de stion of the Board. Upon the
adm on of a new Member or Members to the Company, the capital accouns of
mbers, and the calculations that are based on the capital accounts, shall be adjusted
appw;na(uw

3.7 Withdrawal. A Member shall remain a member of the Company until becoming a
Withdrawing Member. A Withdrawing Member is: (i) any Member that has requested
rd mf Mahage tn approve its w thdr as a member of the Company and the
(ii) any Member that it a natural person
pﬁc ated or died, (iil) any Member that has assi
owned by smber to another Person, or (iv) any
Mambar that becomes a Bankrupt Parsun A Withdrawing Member is no longer a
Member.

3.8 Representations and Warranties. Each Member hereby represents and warrants
10 the Company and each other Member that (a) i rporation,
hip or limited liability company, it is duly argan validly existing and (if
rporation, formation or
standing as a foreign
isdiction uf |ls ; nnuml
s duly

ich it s bound.

3.9 Membership Certificates. Units in the Company will be uncertificated unless
otherwise determined by the Board of Managers.

act on behalf of the Company in any o pledge the Compar credit, or to render
the Company liable for any purpose

3.5 Liability of Members. All debts, obligations and liabilities of the Company, whether

arisng in cantract, ort o otherws Il be solely the debts, obligations and liabilties

of the Company, and no Member shall be obligated personally for any such debt,
ligation or liability of the Company solely by reason of being a Member.

3.6 New Members. The Board of Managers may admit a new Class A Member or
Members to the Campany, only if such new Member (i) is approved unanimously by the
Class A Members; (i) delivers to the Company his required capital contribution; (i)
agrees in wiiting to be bound by the terms of this Agreement by becoming a party
to; and (iv) delivers such additional documentation as the Class A Members shall

reasonably require to so admit such new Member to the Company. The Board may
admit new Class B Members to persons who are emplayed by or otherwise have
benefited the company as determined in the scle discretion of the Board. Upon the
admission of a new Member or Members to the Cormpany, the capital accounts of
Members, and the calculations that are based on the capital accounts, shall be adjusted
appropriately.

3.7 Withdrawal. A Member shall remain a member of the Company until becoming a
Withdrawing Member. A Withdrawing Member is: (i) any Member that has requested
the Board of Managers o approve ifs withdrawal as a member of the Company and the
W as approved such request, {ii) any Member that it
gally inc: par‘natud or died, (i) any M
uch Membar to
A Withdrawing Membe:

Member hereby repres
that (a) if that Member is a

pa r\nershlpur limited liability company. it s duly organized., validly exi (

applicable) in good standing under the law of the state of its incorporation, formation ar

organization and is duly qualified and (if applicable) in good standing

rporation, partnership ar limited Iiability company in the jurisdli
& of business (if not organized therein), (b) the

delivered this Agreement, and (c) the Member's authorization, execution, delivery and

performance of this Agreement da not conflict with any other agreement or arrangement

to which that Member is a party or by which it is bound.

3.9 Membership Certificates. Units in the Company will be uncertificated unless
otherwise determined by the Board of Managers.




ARTICLE 4
CAPITAL ACCOUNTS

4.1 Capital Contributions. Each original Member 10 this Agreement shall m: n

additional contribution

4.2 Capital Accounts. A separate capital account shall be maintained for each
Member's ownership interest in accordance with the applicable pro of the Code
and the Treasury Requlations. Including Sestion 1 7041 (b)(2)

The capital account of each Member shall be increased by (i) the amount of any cash
fair market value of any property contributed to the Company by such Member
(netof any mmm secured by such contributed property that the Company
s ime o take subject to), (ii) the amount of income or profits ll

any cash and the fair market value of any property
y (net of liabilities. ed by such distributed pre
e or take subject to
amount of expense:
distributed to a Member,

Guﬁrameed Payments (“Guaranteed Payments”) for salary, es,
loans, ren may be made to the Memb anteed Payments ShaHnut be

dei e account of their Owners| ip Int . and

shall not be harged to the Members’ capital accounts.

No Member shall be obligated to restore any negative balance in his Capital Acsount,
No Member shall be compensated for any positive ba

ept as otherwise expressly provided hersin, The f

rovisions of this Agreement relating to the maintenanoe
intended to comply with the provisions of Regulatio -1(b)(2) and
and applied in a manner consistent with ons. The Mpmh.
t the initial Capital Accounts of the Members on the date hereof are as set

forth in Exhibit A.

ARTICLE 4
CAPITAL ACCOUNTS

4.1 Capital Contributions. Ea al Member to this Agreement shall make an
initial Capital Contribution to the Company (the “Initial Capita ntributions Amount”) in
accordance with Exhibit A. at the time of each Member's execution of this Agreement
Except for contributions up to the Initial Capital Contributions Amount or as otherwise

forth in this Agreement, the Members shall not have any obligation to make any
additional contribution

4.2 Capital Accounts. A separate capital account shall be maintained for each
with the applicable provisions of the Code
tion 1.704-1(b)(2)(v)

The capital ac by (i) the amount of any cash
and the fair market value of any property o f to the Company by such Mermber

ume of take subject to), (i) the amaunt of incom or profits allocated

The capital account or accounts of each Member shall be reduced by (i) the amount of
a and the fair market value of any property distributed to the Member by the
it cured by such distributed property that the Member
s bject to on accaunt of his ownership interes

nount of expenses or loss allocated 1o the Member. If any property other th:
d\smbuleri o a Member, the Capital Accounts of the Members shall be adjusted as if t
property had instead been sold by the Company for a price equal fo its fair market valu
and the proceeds distributed.

Guaranteed Payments (‘Guaranteed Payments’) for salary, wages, fees, payments on
loans, rents, etc., may be made to the Members. Guaranteed Payments shall not
hip Interests, and

hq\ahrp in hig Capital At
c apital Account
and the other

m p
y with the prr\\' sions of Re t: on 1 ’04 thd and hall be

interpreted and applied in @ manner con

agree that t

ARTICLE 4
CAPITAL ACCOUNTS

4.1 Capital Contributions. Each original Member to this Agreement shall make an

ital Contribution to the Company (the “Initial Capital Contributions Amount"; ) in
accordance with Exhibit A, at the time of each Member's exs
Excapt for contributions up to the Initial Capital Contributions Amount or as otherwise
set forth in it lembers shall not have any obligation to make any
additional

4.2 Capital Accounts. A separate capital account shall be maintained for each
Member' orda appli of the Code

The capital account of ea (

and the fair market value of any property contributed to the Gompany by s

(net of any liability secured by such contributed property that the Company is
nsidered to assume or take subject to), (ii) the amount of in e or profits all

to such Member.

The capital account or accounts of each Member shall be reduced by (i) the amount of
any cash and the fair market of any property di Member by the
Company (net of liabiliti cu I dis 0 2 mbe
ke gumec\ 1o on gecount of his ownership intere:
lember. If any property other than cas|
JislrbLtad o & Mamber. the Capital Accounts of the Members anall be adjusted
/ had inste 1d by the Company for a price equal to its fair market value

Guamnleed Payments (‘Guaranteed Payments”) for salary, wages, fees, payments on
loan: , may be made to the M ara d Payments shall not be
deemed (o be distibutions t the Membe ir Ownership Interests, and
shall not be charged to the Members’ capital accounts.

No Member shall be obligated to restore any negative balance in his Capital Accoun
s ount
other

intended to com & s 0 5 .704-1(b)(2) and shall be
interpret d applied er con: e The Members
agree that the initial Capital Accounts of the Members on the date hereof are as set
forth in Exhibit A.




ARTICLE 5
ALLOCATIONS AND DISTRIBUTIONS

5.1 Allocations of Profits and Losses. Pr and losses shall be allocated among the
in proportion to their Percentage Ownership Interests as set forth in Exhibit A
| allocations necessary to comply with the requirements set forth in Intemal
ction 704 and the corresponding Regulations, including, without
isions
tions to be

5.2 Distributions. Subject to applicable law and any limitations elsewhere in this
Agreement, the Class A Members shall determine the amount and
tions of cash, or other assets, by the Company. The Class A
and distribute available funds annually or more frequently as the Class A
Members see fit Avai\able fune s referred to herein. shall mean the net rash of the
Company available ait p
d he

t p
ons shall be within the sole dis

Members. All such distributions shall be made only to the Members who. according to
the books and records of the Company, ars the holders of record on the actual date of
distribution. The Cl: A Members may base a rmination that a distribution of cas|
may be made on a balance sheet, profit and |oss statement, cash flow statement nt lh
Company or other relevant mfnmamn Neither the Company nor th e

incur any liability for making distributions

Upr}n ligq Ludahr\n of (he Fﬂmpanv orof a M

h nsgauve capital account balance,
here mist e a qualified income offset, as set forth in Treasury Regulation
1.704-(b)(2)(i)(d)

5.3 Form of Distribution. No Member has the right to demand and receive any
distribution from the Company in any form other t No Member may be
compelled to accept from the Company a distribution of any asset in kind in
proportionate distribution of money being made to other Members except on the
dissolution and winding up of the

ARTICLE 5
ALLOCATIONS AND DISTRIBUTIONS

5.1 Allocations of Profits and Losses. Profits and lo shall be allocated among the
Members in pmpumunm their Percentage Ownership Interests as set forth in Exhibit A.
o comply with the requirements set forth in Internal
sponding Regulations, including, without
imum gain chargeback provisions,
Members deem these actions to
appropriate.

5.2 Distributions. Subject to applicable law and any limitations elsewhere in this
Ag ent, the Class A Members shall determine t imount and timing of all

f cash, or other assets, by the Company. The Class A Mer

and distribute available fund anmlaH\' or more fr
dembers see fit. Available funds, as ed to

Company available after appropriate "
determined by the Board of Managers. Except as uthunwse rovided in this Agreement,
all distributions shall be made to all of the Members, in proportion to their Per lage
‘Ownership Interests. Except as other provided in this Agreement, the de
whether to m distributions shall be within the sole dis ion of the Class A
Members. All such distributions shall be made only to the Members who, according to
the books and rec:zrd of the Company. are the holders of record on the actual date of
distribution. The Cl mbers may base a determination that a distribution of cash
ms profit and los: statement of the
Company or other relevant information. Neither the Companv nor the
incur any liability for making distributions.

1704 A(b)(2)(ii)(d).

5.3 Form of Distribution. No Member has the right to fipmand anf! receive any
distribution from the Company in any form other than mone

compelled to accept from the Company a distribution of any a: :e‘ in kind in lieu of a
proportionate distribution of mur\PH mad? to other Members except on the
dissolution and winding up of

ARTICLE 5
ALLOCATIONS AND DISTRIBUTIONS

5.1 Allocations of Profits and Losses. Profts and losses shall be allocated among the
Members i ortion In their P ntage Ownership Interests as set forth in Exhibit A.
] i ry to comply with the requirements set forth in Internal
& becnun 704 and the correspanding Requlz including, without
limitation, the qualified income offset and minimum gain chargeback provision
ntained therein, shall be made if the Class A Members deem these actions to be
appropriate.

5.2 Distributions. Subject to applicable law and any limitations elsewhere in this
Agresment, the Class A Membsrs shaH determine the amount and timing of all
distributions of cash, or ofher assets, by the Company. The Class A Members may
determine and distribute a uently as the Cl
Members see fit. Available funds, as referred to herei mean the net cash of the
Company available after appropriate provision for
determined by the Board of Managers. Except a
all distributions shall be made to all of the Member:
Ownership Interests. Except 2
whether to make distri ns shall be within the sc
N All such distributions shall be made only to the Members who, according to
of the Company, are the holders of record @ of
AMembers may base g determination that 2
atement, cash flow statement of the
Neither the Company nor the Members shall
ns

Upon liquidation of the Company or of a Member's interest, distributions must be made
according 1o the positive capital or pursuant to Treasury Regulation
1.704-(b)(2)(ii)(b)(2). To the extent a Member has a negative capital account balan
there must be a qualified income offset, as set forth in Treasury Reguhhan

1.704-(b) 2)i)(d)-

5.3 Form of Distribution. No Member has the right to demand and receive any
dwummnn fmm the Company in any form other than money. No Member may be
compe! pt from the Company a distribution of any asset in kind in lieu of a
pmpnmona(P distribution of being made to other Members except on the
dissolution and winding up of the Company.




ARTICLE 6
MANAGEMENT

6.1 Management of the Business. The Company is managed by a Board of Managers
(the “Board of Managers” or the *Board"). The Board of Managers shall consist of up 1o
individuals each of whom is designated as a "Manager". The Managers may be
Members or Non-Mermbers. The Managers shall be named and appointed by a majority

vote of the Company's Class A Members, with one of such Managers being the
Company’s Chief Executive Officer. Any action by the Board of Managers shall require
the affirmative vote of r ess than a]t:mtv uf the memhers the Board of
Managers. The Managers shall initially be Felicite Moor, \ c

6.2 Members. The liability of the Members shall be limited as ided under the laws
of the Delaware Limited L\amlm statutes. The Board may from tim

from the Members, but they n

shall have the exclusive right to

an agent of any other Member of the L,umpany solely by re:

6.3 Role and Voting of the Members. No Member, by reason of its status as such
hall have the right 1o tal
the business or affairs of !

this Agreement as requiring such vote or consent or as othormiss.
the Act (or hereafter specified by the Board)

may be taken without a meeting by written consent in accordance with the
. Meetings of the Members, for any purpose of purposes, may be called at any time
Dy the Board of Managers, a majority of the Cla s A Membnr: or by the Chief
signate any plas
uf meeting for any meeting of the Members. f no designation is made, the place
meeting shall be the principal place of business of the Compan:

gs of the Board of Managers. No regular, annual, special or other meetings
anagers are required to be held. Any Manager may call a meeting
of the Board of Managers. The Managers of the Company or a committee of the
Managers may hold meetings at the principal office of the Company or, if remote
attendance is allowed, at another pl designated by the Manager
calling the meeting. A majority of all the Mana a quorum for the purpose
of transacting business at a meating of the Board of Managers.

6.5 Powers of the Board of Managers. The Board of Managers shall have the sole
right and authority to manage and conduct the business and affairs of the Company and
hall have all powers and rights necessary, appropriate or advisable to effectuate and

carry out the purposes, powers, business and other activities of the Company. The

ARTICLE 6
MANAGEMENT

6.1 Management of the Business. The Company is managed by a Board of Managers
E The Board of Managers shall consist of Up o

s @ "Manager”. The Managers may be
The Managers shall be named and appmntﬁd by a majority
n

ote o mbers, with one of such Ma being the
‘Company's Chief Executive Officer. Any action by the Board of Managel. all require
the affirmative vote of not less than a majority of the members of the Board of
Managers. The Managers shall initially be Felicite Moorman & Ryan Buchert

6.2 Members. The liability of the Members shall be limi provided under the laws
of the Delaware Limited Liability statutes. The Board may from time to time seek advice
from the Members, but they need not accept such advice, and at all times the Board
shall have the ive rightto control and manage the Company. No Member shall be
an agent of any other Member of the Company solely by reason of being a Member.

6.3 Role and Voting of the Members. No Member, by reason of ite status as such,

I have the right e part in, or interfere in any manner with, the management of
the bu or affairs of the Company or to act for or bind the Company. The Membe:
shall have the right to vote on or consent to only those matters expressly provided for in

ment as requiring such vote or consent or as other expressly provided by

Act (or hereafter specified by the Board).

6.4 Meetings of Members. No r
Members are required to be held. Any
Members may be taken withoul @ m

Executive umer f the (.,Dmp;mv The Members may de:
of meeting for any meeting of th bers. If no d
meeting shall be the principal place of busess of the Company.

6.5 Meetings of the Board of Managers. No regular, annual, ecial or other meeting
of the Managers are required to be held. Any Manager may call a meeting
Managers. The Managers of the Company or a committee of the
s at the principal ofics of the Company o, fremote
ple ated by the Manager
calling the meeting. A majority of all lhe Managers constitutes a quorum for the purpose:
of transacting business at a meeting of the Board of Managers.

6.5 Powers of the Board of Managers. The Board of Managers shall have the sole
ht and authority to manage and conduct the business and affairs of the Company and
shall have all powers and rights necessary. appropriate or advisable to effectuate and

carry out the purposes, powers, business and other activities of the Company. The

ARTICLE 6
MANAGEMENT

6.1 Management of the Business. The Company is managed by a Board nagers
(the “Board of Manag or the “Board"). The Board of Managers shall consist of up to
five individuals each of whom is designated as a "Manager". The Managers may be
Members or Non-Members. The Managers shall be named and appointed by a majority
vote of the Company’s s A Members, with one of such Managers being the
Company’s Chief Executive Officer. Any action by the Board of Managers shall require
ths affirmative vote of not less than a majority of th meth of the Board of
Managers. The Managers shall initially be Fe 'man & Ryan Buchert

6.2 Members. The liability of the Members shall be limited as provided under the laws

of the Delaware Limited Liability statutes. The Board may from time to time seek advice

from the Members, but they need not accept such advice, and at all times the Board
|gm fo conirol and manage the rnmpan . No b

6.3 Role and Voting of the Members. No

shall have the right o take part in, or interfere in any manner with, the mana

the business or affairs of the Company or to act for or bind the Company. The Members
shall have the right to vote on or (.Fmacm ta only those matters expi

this Ag uir

the Act (or hereafter specified by the Board).

sa Meetings of Members. No regular, annual, special or other mestings of the
moers ate required to be held. Any action that may be taken at a meeting of
ing by written consent in accordan
Ac( Wiastings of the Mambers, for any pufpce or pLIDGS6s, may be called at any time
by the Board of Managers, a majority of the Class A Members, or by the Chief
Executive Officer of the Company. The Members may designate any place as the place
meeting for any meeting of the Members. If no designation is made, the place of
meeting shall be the principal place of business of the Gompany.

6.5 Meetings of the Board of Managers. No regular, annual, special or other meeti
are required to be held. Any Manager may call a meeting
of the Company or a committee of the
I office of the Company or, if remote
a the Manager
calling the meeting.
of transacting business at a meeting of the Board of Managers.

6.5 Powers of the Board of Managers. The Board of Managers shall have the sole
right and authority to manage and conduct the business and affairs of the Company and
shall have all powers and rights necessary, appropriate or advisable to effectua

carry out the purposes, powers, business and other activities of the Company. The




on the Company’s behalf to make all d

le, development lease or other disposition of the Company's assets; (b) the
purchase or other acquisition of ether assets of all kinds; {c) the management of all or
any part of the Company's assets; (d) the borrowing of money and the granting of

s as e
extension of any loan affecti sets; (f) the compromis
any of the (‘umparw : (@) the e ment of persons, firms or
& operafion and management of the company's business; and. (h) the
ontracting with any persons or entities for the transaction of the
o the Company or the performa services for or on behalf of the
Company, and the Board may delegate to any such person (who may be designated an
officer of the Company) or enity such authority to act on behalf of the Company as the
Board may from time to time deem appropriate.

Executive Officer. The Chief E utive Offic all have primary
y for managing the operations of the Company and for effectus

the Company (
business of the Company and may delegal P
as the Board deems advisable. An Officer is not required to be a Member of the

/. Any individual may hold two or more offices of the Gompany. Each Officer
shall hold office until his or her su ot is designated by the Board or unfil his or her
earlier death, resignation, or removal. Any Officer may resign at any time upon written
notice to the Board. Any Officer may be removed by the Board at any time, with or
without cause. A'-/arﬁnrv in any office occurring because of death, resignation,

y. but need not, be fillsd by the Board

6.8 Nominee. Title to the Company's assets shall be held in the Company's name or in
the name of any nominee that the Board ma e. The Board shall have power
enter into a nominee n

contain provisions indemnifying the nominee, except for his willful misconduct

6.9 Company Information. Upon request, the Board shall supply to any member

information regarding the Company or its activities. Each Member or his authorized
tative shall have access to and may inspect and copy all bool

materials in the Board's possession regarding the Company or its ac

exercise of these rights shall be at the requesting Member's expe

6.10 Exculpation. Any act or omission of the Board, the effect of w

result in loss or damage 1o the Company or the Members if done in good faith to
promote the best interests of the Company, shall not subject the Board to any liability to
the Membe

rd of Managers is authorized on the Gompany's behalf to make all decisions as to
(a) the sale, development lease wmhormamsnmn of the Company's assets; (b) 1
purchase or other acquisition of other assets of all kinds: (c) the management of all or
any part of the Company" o G oney and the granting of
the Compan ) the pre-payment, refinancing or
affecting the mepam
ims or deb

Company, and the Board m y delegats to any such person (who may be designated an
officer of the Company) or entity such authority to act on behalf of the Company as the
Board may from time to time deem appropriate.

6.6 Chief Executive Officer. The Chief Ex Officer shall have primary
responsibility for managing the operations of the Company and for effectuating the
decisions of the Board

6.7 Officers. The Board of Managers may appoint one or more individuals as officers of
as the Board deems necessary or desirable to carry on the
and authority

pany. Each Officer
0 e by the Board or until his or her
rlier death, res gﬂa\lun‘ur removal Any Officer may resign at any time upon written
d by the Board at any
e o umrla bnv use of dea

6.8 Nominee. Title to the Company’s assets shall be held in the Company's name or in
the name of any nominee that the Board may designate. The Board shall have power to
enter m(n a nominee agre gre

\nformamun

representat
in the Board's possession regarding the Company or
of these ric ting Member's

6.10 Exculpation. Any act or omission of the Board, the
result in loss or damage to the Company or the Membe

the Members

Board of Managers is authorized on the Company's behalf to make all decision:
(a) the sale, development le: t |un of trm Cnmuan"‘s as ets; (h)ths

mpany ing or
of any loan aﬂeutmg the Cmmpan s assets; (f ) the compromise or release of

any mne Company's ¢ or debts; () the employment of pe firm

corperations for the operation and management of the company’ ;and, (h) the

appointing or otherwise contracting with any persons or entities for the transaction of the

business of the Company or the performance of serv for or on behalf of tr

Company, and the Board may delegate to any such person {who may be designated an

ficer of the Gompany) or entity such authority to act on behalf of the Company as the
Board may from time to time deem appropriate.

6.6 Chief Executive Officer. The Chief Executive Officer shall have primary
responsibility for managing the operations of the Company and for effectuating the
decisions of the Board

6.7 Officers. The Board of M \ana;ms may appmm one or more mdlwlua\» as officers of
the Company (the ufm rs” 2
busines: the

Gormpany r«nvlmilwdua\ ‘may hold two or more offices of the Company. Each Offic

shall hold office until his or her successor is designated by the Board or until h

earher death, resignation, o ay resign at any time upon written
the Board. A e, with or

without cass, Ava any office occurring hecause of death,

removal, or otherwise may, but need not, be filled by the Board,

6.8 Nominee. Title to the Company's assets shall be held in the Company's name of in
the name of any nominee that the Board may designate. The Board shall have power to
enter into a nominee agreement with any such person, and such agreement may
contain provisions indemnifying the nominee, except for his willful misconduct.

6.9 Company Information. Upon request, the Board shall supply to any member
information regarding the Company or its acuum s. E or his authorized
representative shall have access to and me E ks, record
materials in the Board's possession regarding Iha Company activities. The
exercise of these rights shall be at the requesting Member's ense.

6.10 Exculpation. Any act or amission of the Board, the effect of which may cause or
result in loss or damage to the Company or the Members if done in 2

promote the best inter of the Company. shall not subject the Board to any liability to
the Me s




6.1 Indemnification. The Company shall indemnify any person who was or is a party 6.1 Indemnification. The Company shall indemnify any person who was or is a party 6.11 Indemnification. The Company shall indemnify any person who was ar
defs:ndam or is threatened to be made a party defendant, pending or completed action. ndant or is threatened to be m: a party defendant, pending or complet ction, defendant or is threatened to be made a party defendant, i r completed
0 h ivil, criminal, administrative, or investigative (other than an suit or proceeding, whether civil, criminal, administrative, or investigative (other than an oceeding, whether civil, criminal, administrative, or in 'ﬁsthatl\’u mtherman an
Company) by re of the fact that he is or was a action by or in the right of the Company) by n of the fact that he is or w ion by Company) by reason of the fact that he

Member of the Company, on the Board of Managers, Officer of the Company, employee 1 o [ ard of Mane icer o ! mber of the Company, on the Board of Managers, Officer of the Company, e
or agent of the Company, or is of serving at the request of the Company, for instant C is or r was serving at the request of thP Compam mr m\tam r agent of the {“nmpdnv or is or was serving at the request of the Company, for \rhh-mt
expenses (including attorney's fees), judgments, fines, and amounts paid in settlement ¢ C r udgments, fines, and amounts pal sttleme expenses (including attorney's fees), judgments, fines, and amounts paid in settiement
actually and reasonably incurred in connection with such action, suit or pr " _malw and reasonably incu ! n with such action, suit or pro actually and reasenably incurred in conng with such action, suit or proceeding if the
Members determine that he a n good faith and in a manner he reaso ly Members determine that he acted in good faith and in a manner he reasonably believed Members determine that he acted in goad faith and in a manner he reasonably believed
to be in or not opposel Company, and v ny 1o be in or not opposed to t stinterest of the Company, and with respect to any 10 be in or not opposed to the best interest of the Company, and with respect to any
criminal action proceeding, has no reasonable cause to l elieve el criminal action proceeding, has no reasonable cause to believe his/her conduct was criminal action proceeding, has no reasonable cause to believe hisfher conduct was
unlawful. The termination of any action, stit, or prot 9 gment, ord unlawful. The termination of any action, suit, or praceeding by judgment, order, unlawful. The termination of any  suit, or proceeding by judgment, order,

ettlement, o iction, or upon a plea of "no lo Contendere" or its equivalent, =hﬁll not in ent, conviction, or upon a plea of 'no lo Gontend or its equivalent, shall not in 8 ion, up 1 0 lo el .” 0 equivalent, shall not in
itself create a presumption that the persen d\d or did no in good faith and in a itself create a presumption that the person did or did not act in qnod faith and in g ood faith and in a
manner which nasunam/ believed to the t of the Company, and, manner which he reasonably believed to be i the best interest of the Company, anri y t of the Compan

i imi ve that with respect to any criminal action or proceeding, hs hat i ctto i ding, had reasonable cause to believe that

his/her conduct was lawful. cf

6.12 Resignation; Removal; Vacancies. Any Manager may resign at any time. Such i ; 5 ies. Any Manager may resign at any time. Such
resignation shall be made in writing and e e tim a ing 2 £ i ! ation shall be made in writing and shall take effect at the time specified therein, or
if no time be specified, at the time of its receipt by t a o time b , at the time e ce o ime be specified, at the time of its receipt by the Company. The acceptance of a
resignation shall not be necessary to make it effective, unless expressly so provided in resignation :ha\l nm be necessary sly 50 provided in rPs\gnaUun shall not be necessary ta make it effective, unless expressly so provided in

mbers who originally appointed such Manag?r shall a| the resignation. ThF Mpmbe 1 Manager shall appoint a r\almn The Members who originally appointed such Manager shall appoint a
rthe Company. Any successor Manager w th 3 = 2 Y. Any SUCCESSO a a e rights ger'ur\he L,nmpanv Arwsucce:snr Manager will have the rights
'SP d ations residing with a Manager at the ti B time of his or her
resignation resignation.

ARTICLE7 ARTICLE 7 ARTICLE 7
RECORDS RECORDS RECORDS

7.1 Records. The Board pany to ke at its principal place of 7.1 Records. The Board shall cause the Corr y to keep at its principal place of 7.1 Records. The Board shall cause the Company to keep at its principal pla
business the following business the following: business the following:

(a) acurrent list of the full name and last known business or residence address o a) a curre 0 > and dress of eacl £ rrent list of the full name and last known business or residence address of each
Member in the Company together with, for each Member, the Class A Voting Capital o oge ch M s Capital =mber in the Company together with, for each Member, the Class A Voting Capital
account and Class B Nonvating Capital account, including entries to th unts for E wotl p ing entries to these accounts for account and Class B Nonvoting Capital account, including entries to the ounts for
ontributions and distributions; contributions and distribution:

(b) a copy of all formation documents, the operating agreement, and any amendments; (b) a y of a t uments, ating agreement, and any amendments; ) aco a o o S, erating agreement, and any amendment

¢} of the wmpanmtsdmal state an | income tax returns and reports, | (t 3 v 'Ederal state and local income tax retums and reports, if Comps E me tax returns and reports, if

of any financial statt ments of e Company for the three most recent years.
7.2 Inspection of Books and Records. Each Member has the right, on reasonable 7.2 Inspection of Books and Records. Each Member ha right, on reasonable 7.2 Inspection of Books and Records. Each Member has the right, on rmsm\ahle
s a Member

request for purposes reasanably related to th terest of the person as a Member ¢ request for purposes reasonably related to the interes P n as a Member uest for purposes reasonably d to the interest of the p
(a) inspect and copy during normal business hours any of the Company's records (a) inspect and copy during normal business hours any of the Company's records (a) inspect and copy during normal business hours any of the f‘mmpanyz recnrds




described in S nnn 6.1;and ( ‘)ublam from the Gompany promptly after their
becoming available a copy of the Company's federal, state and local income tax or
information returms for oach Fisoel Yoar,

ARTICLE 8
COMPENSATION

8.1 Management Fee. Any Member rendering services to the Company shall be
entitled to compensation commensurate with the value of such services.

8.2 Reimbursement. The Company shall reimburse the Members for all dir
out-of-pocket expenses incurred by them in managing the Company.

ARTICLE 9
BOOKKEEPING AND REPORTS

by:
(a) distributions to him/her in reduetion of Company capital;
(b) the Member's share of Company losses if charged to his/her capital ac

9.3 Reports. The Board of Managers shall close the books of account atter the clc
each calendar year, and shall prepare and send to each member a statement of suc
Member's distributive share of income and expense for income tax reporting purposes

ARTICLE 10
TRANSFERS

10.1 Assignment.
If at any ime a Member proposes to assign or otherwice dispose of all or any part
of its interest in the Company, all comply with the following proced

(a) First make a written offer to sell such interest to the other Member(s) at a
price determined in writing. At this point exiting Member may not make this
intention publicly known. If such other Members decline or fail to elex

described in Section 6.1; and (b) obtain from the Company promptly after the
oming available a copy of the Company's federal, state and local income ta
information retums for each Fiscal Year.

ARTICLE 8
COMPENSATION

8.1 Management Fee. Any Memb: 21l rvices (o the Cnmpany shall be
entitied to compensation commensurate with the value of

8.2 Reimbursement. The Gompany shall reimburse the Members for all direct
oUt-of-pocket expenses incurred by them in managing the Company.

ARTICLE 9
BOOKKEEPING AND REPORTS

9.1 Books. The Board of Managers shall maintain complete and accurate ks of
account of the Company's affairs at the Company's principal place of business. Such
books shall be kept on such method of accounting as the Board shall select. The
company’ ounting period shall be the

92 Member s Accounts. The Board of Manage
unts for each member. Each memb:
nd maintained in the m:
ansist of his initial capital rr.nmmmun increased by:
contribution made by him/her;
hrlce.: transferred from his distribution account to his capital account;

(2) distribLtions to himher in reduction of Company capial;
(b) the Member's share of Company losses if charged to

9.3 Reports. The Board of Managers shall close the books of account after the close of
each calendar year, and shall prepare and send to each member a statement of such
Member's distributive share of income and expense for income tax reporting purposes.

ARTICLE 10
TRANSFERS

10.1 Assignment.
If at any fime a Member proposes o sell, assign or otherwise dispose of all or any part
interest in the Company, such Member shall comply with the follo

dascribed in Secfion 6.1: and {b) abiain from the Company promptly aftr thei
becoming available a copy of the rnmpanv‘s federal, state and local income tax or
information returns for each Fiscal

RTICLE
COMPENSATION

8.1 Management Fee. Any Member rendering services to the Company shall be
entitled to compensation commensurate with the value of such

8.2 Reimbursement. The Company shall reimburse the Members for all direct
incurred by them in managing the Company.

ARTICLE 9
BOOKKEEPING AND REPORTS

9.1 Books. The Board of Managers shall m ain complete and accurate books of
account of the Company's affairs at the Company’s principal place of business. Suc!
method of accounting as the Board shall select. The
Il be the calendar year.

s shall mamlam separate capital and
account shall be

st of his initial capital contribution increased by
(a) any additional capital contribution made by him/her;
{b) credit balances transferred from his istribution account o h

d by

9.3 Reports. The Board of Managers shall close the books of account after the close of
each calendar year, and shall pi re and d to each mem a stater it of such
Member's distributive share of income and expense for income tax reporting purposes.

ARTICLE 10
TRANSFERS

10.1 Assignment.
If at any time a Member proposes to sell, assign or otherwise dispose of all or any part
of its interest in the Company, such Member shall comply with the following procedur

(a) Fwst make a written offer to sell such interest to the other Member(s)
p ermined in writing. At this point exiting Member may not make this
mtem n publicly known. If such other Members decline or fail to elect such




t within sixty (80) days, the exiting member may advertise its membership
es fit

 of Member's interest, the other current Member(s)

I1o purchase the exiting Members intarest or the agreed
purchase price. If there are more than one current remaini
remaining Members may combine fu 1o purchase th g M ers.
interest. Exiting Member must show that the potential purchaser hﬁ\Y\JII cer
funds, or the ability to get full certified funds before the first right of rnlusal panqd
starts. Current members have 60 days to buy exiting Members interest if they
desire.

(6) Pursuant to the applicable law, current Membars may unanimously approve
the sale of exiting Members' interests te grant full membership benefits and
lum‘ucnaht/ o the new Member. The current remaining Members must

i approve the sale, or the purchaser or assignee will have no right to

n the management nflh? husmess affairs of the Company, or
voting rights. The pu or Il only be entitied to receive

the share of the profits or ¢ \thercoﬂpensath m :\, y of income and the retum of
contributions to which that Member would other be entitled. Exiting Membe
must disclose to buyer or assignee if current Members will not approve the sale

10. z Valuation of Existing Members Interest. If a member wants to exit the Gompany,
does nrlha\'ﬂal\uyerr\f mempership interest amﬁmuwwwlla sign its
rrent Mer

nbers must approve the certified apprais: u:»sd b iting
Current members have 30 days to approve the emby
ser. If current Members disapprove the cer[med appra\snr they
idence to support their disapproval of the certified appraiser as a
vendor qualified to make the Company business appraisal. Current Members
may not stall the process by disapproving all certified appraisers.

its membership

(b) If a Member has a buyer of Member’
have first right of refusal to purchase the
urchase price. If there are more than one rrent remaining Members,

remaining Members may combine funds to purchas mee

est. Exiting Member must show that the potential pt aser

s, or the ability to get (u\lwrtmed funds before th? ﬁlsl right of re
starts. Current membe 0 days to buy exiting Members inter
desire.

(G) Pursuant to the applicable law, current Members may unanimously
the sale of exiting Members' interests to grant full membership benefits
nber. The current remaining Members m

unanimously approv i
participate in the management of the business, affairs of the Compan:

mber voting rights. The purchaser or assignee shall only be entitisd to res
the share of the profits or other compensation by way of income and the return of
contributions to which that Member herwise be entitled. Exiting Member
must disclose to buyer or if current Members will not approve the sale.

10.2 Valuation of Existing Members Interest. If a membpr wants to exit the Company,
and does not have a buyer of its mem! interest, ember will assign its
interest to current N a ing wing set mn.h procedures:

Company value, and the exitin
ording to the exiting Members' int

(¢} The current Members must approve the certified app!
Curre 0d. ws to approve the exiting

of the certified appraiser as a
lembers.

(d) Upon completion of a certified appraiser placing a value on the Comparny, a.
value will be placed on exiting Members' interest according to exiting Membe
percentage of membership intere

interest within sixty (60) days, the exiting member may advertise its membership
interest for sale as it sees fit.

(b) If a Member has a buyer of Member's interest, the other current Member(s)
have first right of re 0 e g Memt rest for the agreed
purchase price. I there are more than one M
remaining Members may
. Exiting Member must show that the potential purchaser has full ce
or the ability to get full cer\med funds before the first right of refusal period
Current membe 60 days to buy exiting Membel erest if they so
desire.

ursuant to the applicable
ihe sale of exiting Members' inter m

functionality to the new Member. The current remaining Members must

unanimot . or the purchaser or assignee will have no right to
parti

Member voting ri ser or a nee shall Dnly be en m(\ed to receive
the share of the profits or other compensation by way of inceme and the return of
contributions to which that Member would otherwise be entitled. Exiting Member
must disclose to buyer or assignee if current Members will not approve the sale

10.2 Valuation of Existing Members Interest. If a ber wants to the Company,
and does not have a buyer of its membership interest, exiting member will assign its.
interest to current Members according to the following set forth procedures:

(a) Avalue must be placed upon this membership interest before a:

(b) If exiting Member and current Members do not agree on the value of this
membership interest, exiting Member must pay for a certified appraiser to
appraise the Company value, and the exiting Members’ value will be assigned a
value according to the exiting Members' interest percentage

(¢) The current Membe:
Member. Current membn
certified apprais

(d) Upon completion of a certified appraiser placing a value on the Company, a
value will be placed on exiting Members’ interest according to mbers’




disagree with the value pla
t. current Members must pay for a certified
Company and exiting Members' interest according 6 tho same .

(f) Current Members' appraiser must be completed
current Members o dispute the value of extting Members interest expires.

(g) Upon completion of current Members certified appraiser, the exiting Member
ust approve the value placed on exiting Members' interest. Exiting Member has
days to approve this value.

(h) If exiting Member does not approve
the Company will be determined by addlng num pames
ing that value in half, then creating the value of the exits
rding 1o the exiting Members’ percentage of membersh

10.3 Distribution of Existing Members Interest.

Upon determination of exiting members' interest value, the value will b tof the
Company. The exiting member will anly be able to demand payment of this debt at
dissolution of the Company or the following methad:

(a) The Company will make timely payments
(b) The Company will only be r to make payments towards exiting
Members® debt if the Company is profitable and pas:

lembers.
{6) The Company must make a debt payment to exiting Member if the Company
passed income of 50% of 1

interest in one taxable year.

(d) Debt payment mus
current Company members.

() The Company must maks nt to exiting Member within 60 days of the
end of the taxable year for the Cmmparw

{f) Payment schedule will continue until exiting Members debt is paid by the
Compa

(g) If the Company dissolves, exiting Member will be a regular debtor and
payment wil follow normal Company dissolution payment statuts

(h) Exiting members’ value of member: a ned current Members
may NOT accrue interest.

(6) If current b
t, current Members must pay for a certified apprai: to value the
Company and exiting Members' interest according to the same terms.

(f) Current Members' appraiser must be completed within 60 days or right of
current Members to dispute the value of exiting Members interest expires

(g) Upan completion of current Members certified appraiser, the exiting Member
must approve the value placed on exiting M erest. Ex mber has
30 days to approve this value.

(h) If exiting Member does not appre ers' appraiser value, the
value of the Company will be determined by adding both partie t
dividing that value in half, then creating the value of the exiting Members' interest
according to the exiting Members' percentage of membership interest.

10.3 Distribution of Existing Members Interest.

Upon determination of exiting members’ interest value, the valug will be a debt of the
Company. The exiting member will only be able to demand payment of this debt at
dissolution of the Company or the following method:

(a) The Company will make timely payments.

{b) The Company will only be required (o make payments towan <]
Memb t if the Company is profitable and passed income to current
Memb

(¢} The Company must make a debt payment to exiting Member if the Company
passed income of 50% of the total determined value of the exi A
interest in one taxable year.

(d) Debt payment must be at least 10% of the value of the passed income to
current Company members.

)Ths Company must make payment Lo exiting Member within 60 days of the
of the taxable year for the Compan

(f) Payment schedule will continue until exiting Members debt is paid by the
Company.

(9) If the Company dissolves, exiting Member will be a regular debtor and
payment wil follow normal Company dissolution payment

(h) Exiting men| * value of membership interest it 2 ned current Members.
may NOT accrue interest.

gree with the value placed on exiing Members'
urrent Members must pay for a appraiser to value the
Company and exiting Members'interest according to the same terms.

(f) Gurrent Members' appraiser must be completed within 60 days or right of
current Members to dispute the value of exiting Members interest expires

@) Upm\ mml \sucn uf current Members certified appraiser, tf nbei
mus lue placed on exiting Members' interest. Exiting Member has

(h) If exiting Member does not apprave current Members' apprai:

value of the Company will be determined by adding both

dividing that value in half, then creating the value of the exiting Members’ interest
according to the exiting Members’ percentage of membership inter

10.3 Distribution of Existing Members Interest.

Upon determination of exiting members’ interest value, the value will be a debt of t!
Company. The exiting member will only be able to demand payment of this debt at
dissolution of the Company or the following method

() The Company will make timely payments.
(a) The G ill mak h it

(b) The Company will only be required to make payments towards exiting
Members’ debt if the Company is profitable and passed income to current
Members

The Company must make a debt payment to mnq Mermber if the Company
passed income of 50% of the total determined value of the exiting Members’
interest in one taxable year.

(d) Debt payment must be at least 10% of the value of the passed income to
current Company members.

() The Company must make payment to exiting Member within 60 days of the
end of the taxable year for the Company.

(f) Payment schedule will continue until exiting Me paid by the
‘Company.

(g) If the Company dissolves, exiting Member will be a regular debtor and
payment will follow normal Company dissolution payment statu

(h) Exiting members’ value of membership interest it a
may NOT accrue interest.




(i) The Company can pay off amount owed ta exiting Member at any time if it so
desires

10.4 Death of a Member. Following the death of a Member, the Units owned, di
rectly, by such Member shall conti to have the economic interests 1nd other
benefits Gi OWHFVS}IH t forth in this Agreement

ARTICLE 11
DISSOLUTION AND LIQUIDATION

111 Dissolution. The Member(s) may dissolve the Company at any time by a Majority
Vote of the Managers with the approval of a Majority Vote of the Voting Members. The
Member(s) may NOT dissolve th y s of membership interests. Upo
dissolution the Company must pay \(s debts first before distributing cash, a:

initial capital to the Member or the Members interests. The dissolution m

ordered by the Member(s). not by the owner of the Member's interest

1. 2 Liquidation. On dissolution of the Company, the Board of Man; all act as
; int one or mare Members or Managers as liquidator. The

Ilquldamr hall proceed diligently to wind up the affairs of the Company and make final
distributions as provided herein and in the Act. The liquidator may sell any or all
Company property, including to Members, and any resulting gain or loss from each sale

hall be computed and allocated to the Capital Accounts of the Members. The costs of

uidation shall be borne as a Company expense. Until final distribution, the liquid

hall continue to operate the Company properties with all of the power and autherity
the Board of Managers.

ARTICLE 12
‘GENERAL PROVISIONS

p P forth to the contrary in this Agreement, all
notices, requests. or consents provided for or permitted to be given under this
Agreement must be in writing and must be q\\.en ther by depositing that writing in the
ddressed to t, postage paid, and registered or certified
with return receipt requested or by delivering that writing to the recipient in person, by
ri nt, or by facsimile transmission; and a
request, or consent given Under this Agreement is effective on the date given
and consents fo be sent to a Member must be sent to or made at
given for that Member v el
specify by notice to the Company. Whenever any notice is required 1o be given by lau
the Certificate, or this m e r thy igned by the person entitled
to notic: or after the tir erein, shall be deemed equivalent to
ce. Any notlce request, ¢ nt to the Members or the Board
nagers must be given at the following address {or such other addre
party mav notify the Members).

(i) The Company can pay off amount owed to exiting Member at any i
desires.

10 4 Death of a Member. Following the death of a Member, the Units owned, directly
directly, by such Member shall continue to have the economic interests and other
benef‘t\ of ownership set forth in this Agreement

ARTICLE 11
DISSOLUTION AND LIQUIDATION

1.1 Dissolution The Member(s) may dis npany at any time by a Majority
nagers with the approval of a Majority Vote of the Voti
mber(s ma/ NOT dissolve the Company for a loss of members
dissolution the Company must pay its debts first before distributing cash,
initial capital to the Member or the bers interests. Th lution may only
ordered by the Member(s), ot by the owner of the Member’s interest

11.2 Liquidation. On dissolution of the Company, the Board of Managers shall act as
liquidator or may appoint one ar more Members or Managers as liquidator. The

i all proceed diligently nd up the affairs of the Company and make final

provided herein and in the Act. The liquidator may
Company property, including to Members, and any resulting gain or loss from each sale
it the Members. The
. Until final distribution, the
continue to operats the Company properties with all of the power and authorlty of

e Hoand of Manage

ARTICLE 12
GENERAL PROVISIONS

12.1 Notices. ntrary in this Agre
notices, requests, or nts provided for or permitted to be giver
Agreement must be in be given either by depos
United States mail, add d (0 re it, postage paid, and reg|
e that writing to the recipient in
courier, by email arknn\wledued by the recipient, or by facsimile transmission; and a
notice, request, or consent der g tis effective on the date giv
s, and consents to be sent to a Member must be sent to
the addresses given for that Member below, or such other address as that Men
specify by notice to the Company. Whenever any notice i
is Agreement, a written waiver thereof, signed by the person entitied
whether before or after the time stated tt in, shall be deemed equivalent to
the giving of such natice. Any notice, request, or consent to the Members or the Board
of Managers must (or such other address as such
party may notify the M

(i) The Company can pay ¢ d to exiting Member at any time if i
deslres.

10.4 Death of a Member. Following the death of a Member, the Units owned, directly
or indirectly, by such Member shall continue to have the economic interests and other
benefits of ownership set forth in this Agreeme

ARTICLE 11
DISSOLUTION AND LIQUIDATION

1.1 Dissolution. The Member(s) may dissolve the Company at any time by a Majority
Vote of the Managers with the approval of a Majority Vote of the Voting Members. The
Member(s) may NOT dissolve the Company for a loss of membership interests. Upen
dissolution the Company must pay its debts first before distributing cash, assets, and/or
initial capital to the Member or the Members interests. The dissolution may only be
ordered by the Membs

1.2 Liquidation. On d
liguid ator or may aj
liquidator shall proceed diligently to wind up the affairs of the Company and make final
distributions as provided herein and in the Act. The liqui may sell any or all
Company property, including to Members, and any resul

allocated to the Capital A ers
liquidation shall be borne as a Company expense. Until fingl distribution, the liquidato
shall continue to operate the Company properties with all of the power and athority of
the Board of

ARTICLE 12
GENERAL PROVISIONS.

12.1 Notices. Except as expressly set forth to the contrary in this Agreement, ll
requesis, or consents provided for or pemitted o be iven undr his
it must be in writing and must be giv er by d: nsmnq mat wrmng in thﬂ
United States mail, addressed 1o the recipient, paqtqge paid, and r
with retum receipt requested or by delivering that writing to the reci ers
wledged by the 0 mile transmission; and a
& on the date given
, and consents to be sent to a Membe nt to or made at
the address gl\.rnn for that Member below, or such other address as that Member may
speciy by notice to the Company. Whenever any nolice i required to be given by law,
ent, a written waiver thereof, signed by the person entitied
me stated therein, shall be deemed equivalent to
the giving of such not y hotice, request, or consent to the Members or the Board
of Managers must be gi
party may notify the Members;




Aueminn CEO
Email: felicite@boss.tech

Ifto the Members:  As set forth in Exhibit A,

agreements with respect to bject matter of this Agreement, whet
written, including without limitation the Original Agreemel

12.3 Effect of Waiver or Consent. Awaiver or consent,

any breach or default by any per

with respect o the Company is not a consent or waiver to or of any other breach or
default in the performance by that persen of the same or any other obligations of that
person with respect to the Company. Failure on the part of a person to complain

act of any person or to declare any person in default with ct 1o the Company
irrespeciive of how long that failure continues, does not constitute a waiver by that
person of its rights with respect to that default until he applicable statute-of-limitations
period has run

124Amenr.1mam or Medification. This Agreement may be amended or modified from
@ to time only by a wri strumen and agreed to by a of
\he\/:mng Members; provided, that amen any manner that
disproportionately and adversely impacts any Me r ol nbers, also
the approval o

12.5 Binding Act. TI
Members and their respective

12.6 Governing Law; Severability. THIS AGREEMENT IS GOVERNED BY AND
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF
DELAWARE, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT
MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS
AGREEMENT TO THE LAW OF ANOTHER JURISDICTION. If any provision of this.
he application thereof to any person or circumstance is held invalid or
lrl 1o any extent, the remainder of this Agreement and the applicatien of that
not affected thereby and that provisi
ermitted by law.

12.7 Further Assurances. In connes ith this Agreement and the transactions
contemplated hereby, each Member -»hal\ cute and deliver any additional documents

Ifto the Company: BOSS TECH LLC
3721 Midvale Avenue
Philadelphia, PA 19129
Aftention: CEO
Email: felicite@boss tech

If to the Members: As set forth in Exhibit A.

12.2 Entire Agreement. This Agreement constitutes the entire agreement of the
Members relating to the matters addressed herein and supersedes all prior ct
agreements with respect to the subject matter of this Agreement, whether oral
written, including without limitation the Original Ag

12.3 Effect of Waiver or Consent. A waiver or

with respect to the Company is not a consent or waiver to or of any other breach or
defaultin the performance by that person of the same or any other obligations of that
n e to the Company. Failure on the part of a person to complain of any
or to declare any persan mdnlau\( ith respect to the Company,
irrespective of how long that failure conti does not constitute a waiver by that
n of its rights with 1o thal defaut unti1 applicable statute-of-limitations
permd has run.

12.4 Amendment or Modification. This Agreement may be amended or modified from
time to time only by a written instrument executed and agreed to by a Majority Vote of
the Voting Members; provided, that amending this Agreement in any manner that
disproportionately and adversely impacis any Member or dass of Mambers, also

uires the approval of such im

12.5 Binding Act. This Agr ent is binding on and inures to the benefit of the
Members and their respective heirs, legal representatives, successors, and assigns.

12.6 Governing Law; Severability. THIS AGREEMENT IS GOVERNED BY AND

SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF

DELAWARE, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT

MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS

AGREEMENT TO THE LAW OF ANOTHER JURISDICTION. [f any provision of thi
ement or the application thereof to any persen or circumstance is held invalid or

ble to any extent, the remainder of this Ag
provision to other persons or circumstances is not affe
shall be enforced to the greatest extent permitted by law

12.7 Further Assurances. In connection with this Agreement and the tran:
contemplated hereby, each Member shall execute and deliver any ad

If to the Company: BOSS TECH LLC

ladelphi
Attention: CEQ
Email: felicite@boss.tech

If to the Members: forth in Exhibit A

agreements he
written, including without Imutatmn the Original Agreement

12.3 Effect of Waiver or Consent. A waiver or consent, express or implied, to or of
any breach or default by any per: 2 perfor y that person of
with respect o the Gompany is not @ consent of waive {0 or of any other brea
default in the performance by that per
@ ect to the Company. Failu nn lha partofa

n or to declare any person in default with respect m mu Company,
irrespective of how long that failure continues, does not consii walver by that
person of its rights with respect to that default until the ap le statute-of-limitations.
period has run

12.4 Amendment or Modification. Th\s Agreement may be amended or modified from
time to time only by a written instrument executed and agreed to by a Majority Vote

the Voting Members; provided, that amendmg this Agreement in any manner that
disproportionately and adversely impacts any Member or ¢lass of Members, als
requires the approval of such impacted Member or class of Members.

12.5 Binding Act. This Agreement is binding on and inures to the benefi
Members and their respective heirs. legal representatives, successors, and assigns.

12,6 Governing Law; Severability. THIS AGREEMENT IS GOVERNED BY AND
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF
DELAWARE, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT
HT REFER THE GOVERNANCE OR THE CONSTRI
AGREEMENT TO THE LAW OF ANOTHER JURISDICTION
Agreement or the application thereof to any person or circumstance
o nt, the remalnd er of this Agreement and the appli
pre not affected thereby and that p
shall be enforced {o the greatest ex ot parmltL i by law.

12.7 Further Assurances. In connection with this Agreement and the transactior
contemplated hereby, each Member ute and deliver any additional documents




and instruments and perform any additional acts that may be necessary or appropriate and instruments and perform any additional a r appropr sstruments and perform any additional acts that may be necessary or appropriate
o effectuate and perform the provisions of this Agreement and those transa 1o effect d perform the provisions of this Agreement and tho fectuate and perform the provisions of this Agreement and those trans

12.8 No Third Party Benefit. The provisions hereof are solely for the benefit of the 12.8 No Third Party Benefit. The provisions hereof are solely for the benefit of the 12.8 No Third Party Benefit. The provisions hereof are solely for the benefil
Company and its Members and are not intended to, and shall not be construed to, Company and its Members and are not intended to, and shall not be construed to, Gompany and its Members and are not intend a
confer a right or benefit on any creditor of the Gompany or any other person confer  right or benefit on any creditor of the Company or any other person. confer a right or benefit on any creditor of the Company or any other person

12.9 Counterparts. This Agreement may be executed in any number of counterparts 12.9 Counterparts. This Agreement may be executed in any number of counterparts 12.9 Counterparts. This Agreement may be executed in any number of counterpart:
with the same effect as if all signing parties had signed the same document. Al same effec ning parties had signed the s;

Jether and constitute the same instrument.

o ct as if 2
counterparts shall be construed together and constitute the same instrument. 0 rts shall C a s h rued t




CERTIFICATION OF MEMBERS CERTIFICATION OF MEMBERS CERTIFICATION OF MEMBERS
signed hereby agree, acknowledge, and certify that this FIRST AMENDED The undersigned hereby agree, acknowledge, and certify that this FIRST AMENDEI ‘The undersigned hereby agree, acknowledge, and certify that this FIRST AMENDED

g ¥ D
AND RESTATED Operating Agreement of Boss Tech LLC, is adopted and approved by AND RESTATED Operating Agreement of Boss Tech LLC, is adopted and approved by AND RESTATED Operating Agreement of Boss Tech LLC, is adopted and approved by
the Members as of March st 2022 the Members 2 the Memb f March 15t 2022

Class A Members: Class A Members: Class A Members:

n
Interest: 51% Percentage Ownership Interest: 51%

<
Ryan Buche Buchert
Percentage Ownership Interest: 40% e Z ntage Ownership Interes

Class B Members: Class B Members: Class B Members:




Exhibit A

OPERATING AGREEMENT OF BOSS TECH LLC
of 2

Membs 1

Class A Membe

Felicite Moorman

Capital Contribution: $0
Date of Contribution

00
Membership interest: 51%

Ryan Buchert

Capital Contribution: S0 cash
Date of Contributior

Class A Units: 147,
Membership interest: 48%

Class B Members:

Exhibit A

OPERATING AGREEMENT OF BOSS TECH LLC
Members as of March 1st 2022

Class A Member:

Felicite Moorman

Capital Contribution: $0 cash
Date of Contribution:

Class A Units: 153,000
Membership interest: 51%

Ryan Buchert

‘Capital Contribution: $0 cash
Date of Contribution:

Class A Us 147,000
Membership interest: 49%

Class B Member:

Exhibit A

OPERATING AGREEMENT OF BOSS TECH LLC
Members as of March 1st 2

Class A Members:

Felicite Moorman

Capital Contribution: $0 cash
D: Contribution:

Class A Units: 153
Membership interes

Ryan Buchert

Capital Contribu $0 cash
Date of Contribution:

Class A Units: 147,000
Membership inter 49%

Clags B Members:




