LEADERYOU LLC
OPERATING AGREEMENT

Dated as of January Sth, 2016

Thls Operamng Agreement of LeaderYou LLC, a Massachusetts limited Hability company (the
“Company™), is.entered into as of January 9*, 2016, by aud among the persons set forth-on Schedule A
hereto {each referred to individually as a “Member” and colfectively as the “Members™).

WHEREAS, the Members desire to sel forth the terms and conditions on which they have
formed, and will govern, the Company; and

WHEREAS, the Members desire to appeint J. Kevin Sheghan, a member of the Massachusetts
limited liability company, as Manager of the Company (the “Manager™ and if there shall at anytime be
more 'than one Manager, collectively the “Managers™), having the powers and duties set forth herein;

NOW, THEREFORE, in ¢onsideration of the foregoing and other good and valuablc
consideration, the receipt and suffimency of which arc hereby acknowledged, the Members, intending to
be legally bound, hereby agree as follows:

i. Formation and Continuation of Comgany, Etc.

(a) Formation; Name. Thie Members have formed the Company as a limited liability
company under the Act. The name of the Com pany shall be “LeaderYou LLC”.

(b) Principat Place of Business. The principal place of business:of the Company shall be
located at 14 Clark Street, Belutont, MA 02478, The Manager may, at any time, change the principal
place of business of the Company.

(<) Registered Agent and Office. The registered agent for service of process on the
Company in the Commonwealth of Massachusetts shall be Stephen Ethan Lyle, and the régistered office
of the Company in the Commonwealth of Massachusetts shall be 14 Clark Street, Belmont, MA  at the

same address. The Managcr may at any tme change the registered agent of the Company or the location
of such registered office. :

) Certificate of Org_maggg The Manager(s) (or other authorized person) may execute,
file, record and publish as appropriate a Certificate of Organization, and such other certificates,
amendments to certificates, and other documents as are or become necessary or advisable at any time and
from time to time as determined by the Manager.

(e) Term: The term of the Company shall continue until the Company is dissolved by
unanimous written agreement authorized by the vote {(or written consent) of Members {voting or
consenting together as a smgle tlass) who atotality of the Percentage Inferests.

2. Purposes. The purposes of the Company are (i) fo invest in mobile leadership development.
apphcauons and the compaﬂy shall ccnduct any and all law-ﬁz} busmcss dccmed appmprxate to execute
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the company’s objectives and (i) to carry on any and all acis and activifies permitted to limited liability
companics under the Act as the Manager may determine.

3. Powers. Duties. and Restrictions of the Company and the Manager.

(a) Powers. In furtherarice of the purposes set forth in Section 2, the Company shall have the
following powers: (i) to develop, code, acquire, invest in, create, invent, own, hold, manufacture,
distribute, sell, operate, renovate, improve, maintain, finance, refinance, manage, lease, dispose of, and
‘otherwise deal with intangible and real and/or personal tangible property, and interests therein (including
interests in (and options to acquire inferests in) cther catitics owning any such property) and to engage in
all related activitics arising therefrom or relating thereto or necessary, desirable, advisable, convenient or
appropriate in connection therewith as the Manager may determine, (i1} to make, perform, and enter into
any contract, commitment, activity, or agresment relating thereio, (iii} to appoint officers of the Company
and to employ or retain such cmployees, agents, managers, accountants, attorneys, consultants and other
persons or entitics necessary or appropriate to carry out the business and affairs of the Company, and to
pay such salaries, wages, fees, expenses, and other compensation o such persons as the Manager shall
determine; (iv) to open, maintain, and close bank and mon¢y market accounts, to endorse, for deposit to
-any such account or otherwise, checks payable or belonging to the Company from any other person, and
to draw checks or other orders forthe payment of money on.any such account, (v) to hold, distribute, and
exercise all rights (including voting rights), powers, and privileges and other incidents of ownership with
respect to Company asscts, (vi) to borrow funds, issue evidences of indebtedness, and refinance any such
indebtedness in furtheranice of any or all of the purposes of the Company, to guarantee the obligations of
others, and to secure any such indebtedness or guarasice by security inlerest, pledge, mortgage, or other
lien on any property or other assets of the Company, (vii) to bring, defend, and compromise actions, in its
own name, af law or i equity. and (viii) to take all actions and do all things necessary or advisable or
meident to the carrying out of the purposes of the Compary.

(b)  Awuthority and Duties of Manager(s); Election and Replacement. Except as sct forth in
Section 4(c), the Manager, who is (but need not be) a Member of the Company, shall have full charge of
the management, conduct and opéeration of the Company’s business in all respects and in all matters,
including, but not limited to, full power and authorify (i) to determine all matters relating to the conduct
and management of the Company’s business and its winding up, (ii) to admit additional members as
permitted by Section 4(a) of this Agreement, (jii) to take all of the avtions, in. the niame and on behalf of
the Company, ‘set forth in or contemplated by Section 3(a) or incidental thereto, (iv) to make any and all
filings necessary or, in the Manager’s sole and absolute discretion, appropriate under federal and state
securitios and other laws, and (v) to assume and exercisc all powers and responsibilitiés permitted to be
granied to a Manager under the Act. The Members hereby ratify the appointment of J. Kevin Shechan as
the Manager of the Company. The Manager or managers may be clected, removed andfor replaced by the
vote (or written consent) of Members (voting or consenting together as a single class) who hold a
majority of the Percentage Interests.

©) Qther Interests. Each Member may have other interests and may engage in any business,
trade, profession or employment whatsoever, whether or not such business, trade, profession or
employment is: similar to ot competing with the business or purposes of the Company, and whether for
such Membert’s own accoust of in partnership with, as consultant to, or as employee, officer, director,
stockholder, or agent of any other person or entity. |

(d)  Manager Compensation. The Manager shall be entifled to compensation for ils scrvices
as Manager hereunder, and shall be reimbursed by the Company for all out-of-pocket expernises incurred
by it on behalf of the Company. '




{e) Execution of Instruments; Reliance by Third Partigs. Any and all insteuments executed
pursuant to the powers contained herein may create obligations extending beyond the date of any possible
termination of this Agreement. Notwithstanding any limitation contained in this Agreement, every
agresment relaling to property owned by the Company and executed in connection with the Company by
the Manager or any officer, on behalf and in the name of the Company, shall be conclusive evidence in
favor of every person relying thereon or ¢laiming thereunder that, at the time of the delivery thereof, this
Agreement was in full force and effect, and that the execution and delivery thereof was duly authorized
hercunder and that such agreement is binding upon the Cumpany Any person dealing with the Company
or with the Manager or any officer may rely upen a certificate gumn by the Manager or such officer, as
the case may be, as io the authority of the Manager or officer to sign documents on behalf of the
Company or as to any other fact germane to the Company or the activity of the Manager or officer; and no
third party shall be obliged to seeto the application of any money or property delivered to the Manager or
any-officer or to see thal any provision of this Agreement has been complicd with.

4. Members. Each Member has made the Capital Contributions to the Company listed opposite
sich Member™s name on Schedule A hereto. Inexchange for all such Capital Contributions, the Members
have the Percentage Interests sct »ferth opposite their respective names on Schedule A hereto. The
Manager may update Schedule A hereto from time to- time so that such schedule accurately reflects the
membership of the Company.

{a) Capital Contributions. Additional Members may be admitted by the Manager on such
terms and subject 1o-such conditions as the Manager deems appropriate. No interest shall be paid on any
Capital Contribution to the Company. The Manager shall not have any personal Hability for the
repayment of the Capital Contribution of any Member, and no Member shall have any obligation to fund
any deficit in its Capital Acconnt. Each Member hereby waives, for the term of the Company, any right
to partition the property of the Company, voluntarily to resign or withdraw from the C Orpaity, or to

‘commence an action secking dissolution of the Company under the Act. No Membeér shall be liable for
Company obligations in excess of the ¢apital contributed by it, plus iis share of profits remaining ia the
Company, if any, and such othier amounts as it may be liable for pursuant to the Act.

(b)  Subsequent Contributions.

@) No member shall be obligated to make any additional contribution to the
Companys capital without the prior imanimous written consent of the Members.

(i)  Additional Members may be admitted to the Comipany and additional Percentage
Interests may be purchased by Members upon determination by the Manager, in iis sole and absolute
discretion, of the need of the Company for additional capital funding, subject to the provisions of this
Section 4(h). Upon the admission of any additional Member, the Marager shall amerid Schedule A to
reflect the additional Member and his, her or its Capitat Contribution and the adjusted Percentage
Interests of each Member. As a condition 1o admission as a Member, each person purchasmg additional

Percentage Interests must execute a counterpart signature page to this Agreement agreeing to be bound by
the terms and conditions hereby.

(c) - Borrowings and Loans. No Member shall be entitled to lend money to the Company
‘oxcept with the Manager’s consent (whlch may be given or withheld in its sole and absolute discretion)
and pursuant fo an agreement.on commercially reasonable terms and rates; as determined by the Manager
in its sole and absolute discretion. If any Memiber shall lend any monies to the Company, the amount of -
any such loan shall not constitute an increase in the amount of such Member’s Capital Contribution nor
affect in any way such Member’s sharc of the profits, losses, and distributions of the Company. Any
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loans by a Member shall be repayable from any available funds of the Company and shall be subordinated
fo all institutional indebiedness for moneys borrowed and other financial accommodations.and to all
guarantecs of institutional indebtedness for moneys borrowed, and no payments of principal or interest
shall be made on any such Member loans until all such institutional indebtedness has been paid i full.

d) Except as set forth in Section 3(b) above with respect to the election, removal and/or
replacement of the Manager and this Section 4(d), no Member shall have any voting (or consent) rights in
the Compaity. Notwithstanding the foregoing, the Manager shall have no authority o do any of the
following acts without obtaining the prior unanimous vote or consent of Members (voting or consenting
together as a single class) who hold atotality of the Percentage Interests:

6y approve the sale of all or substantially all of the assets of the Company in.a
singlc transaction or a series of relafed transactions (where the Members of the Company prior ta such
eveiit own less than 50% of the voting power of the (surviving) Company after such event);

(i)  offectamerger or consolidation of the Company (in cach case where the
Members of the Company prior to such event own less than 50% of the voting power of the surviving
Company or, if applicable, its parent after such event);

(iiiy  effect the liquidation, dissolution or winding up of the Company; and

{iv)  subject to the provisions of Section 11 hereof, amend this Agreement in any
manner.

5. Transferability of Membership Interests.

(@  Restrictions on Transfer.

5y} No Member shatll have the right to dispose of, sell, alienate, assigs, encumber,
or otherwise transfer all or any part of its interest in the Company (other than assignments by operation
of law), whether directly or indircetly, unless prior to such transfer the transferee is approved in writing
by the Manager acting in its sole and absolute discretion and with unanimons written consent of all
members; provided, however, that (i) any Member who is-an individual (and for this purpose a Member
whio is a revocable trust:shall be treated as the individual who funded it) shall be ciifitled to sell, assign,
give, bequeath, grant a security interest in or otherwise transfer all or any part of his or her inferest in
the Company to the Company, to any other Member and to ahy one or more members of the Member’s
“Family Group,” which shall mean the Member, his or her spouse, the descendants of his or her parents,
spouses of such descendants, any trust for the primary benefit of any one or more of such persons
(including any trust that also includes onc or more charitable beneficiaries) and/or any person as
guardian or custodian for any of such persons under the Uniform Gifts to Minors Act or the Uniform
Transfers to Minors Act of any jurisdiction, and such transfer shall not be subjeet to the restrictions set
forth in this Section 5(a)(i) (any transfcree pursuant to clauses (i) of this proviso shall be referred to
herein as 4 “Permitted Transferee”). For.purposes of this Section 5(a), the death of a Member shall be
treated 25 a transfer -of the deceased Member’s interest to the person or persons entitled to the interést
under the deceased Meniber’s will or othér dispositive instrument or the rulesof intestacy. In addition,
if any Member shall at any time desire to sell, transfer or otherwise dispose of any interest in the
Company other than to a Permitted Transferce, then such Member shall provide written notice to
LeaderYou LLC prior to making any such sale, fransfer or disposal of such interest. LeaderYou LLC
shall have a right of first refiisal, for a period of up to thirty (30) days after receiving such written
notice, to purchase any or all of such iaterest in the Company to be sold, transferred, or otherwise
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disposed of, on the same terms.and conditions as such Member had proposed to sell, transferor
otherwise dispose of such mierest. In the event that LeaderYou LLC should decide not to exereise the
right of first refusal (or do.not exercise the right of first refusal as to all of the interest in the Company
proposed to be sold, transferred or disposed), then such Member'may transfer such interest (less any
interest that LeaderYou LLC bas clected to purchise), subject 10-the other resirictions set forth in this
Agreement, provided, that if such Member does not transfer such interest within sixty (60) days, then
such Member shall not transfer any interest without again complying with the requirements set forth
herein,

(ii)  The transferee of a Member”s interest in the Company may become a
“Substituted Member” only upon the terms and coiiditions sct forth in this Section 5(a). The Manager
shall have the power, in its sole and absolute discretion, to admit or 1o refuse to admit:as Substituted
Members, transferees who acquire such interest, or any- part thereof, of a Member hereunder, except for
Permitted Transferees, who shall be admitted as Substituted Members without the Manager's consent.
The faiture or refusal of the Manager to admit an assignce as a Substituted Member shall not affect the
right of such assignee to receive the share of distributions of the Company to which. its predeccssor in
interest would have been entitled; however, the assignee of the assigned interest shall not be entitled to
exercise any rights of a Member of the Compauy, including without limitation the right to consent to
certain proposed actions of the Company pursuant to Section 4(c) hereto, unless and until the assi gnee
is admitted as a Substituted Member. From and after the assignment of any interest or portion thercof,
the assignor shall not be entitled to exercise any rights of a Member of the Company in respect of the
interest or portion thereof assigned, including without limitation the right to consent to certain proposed
actions of the Company- pursuant to Section 4(c} hereto, regardless of whether its assignee becomes a
Substituted Member. An assignee of a Member’s interest in the Company who does not become a
Substituted Member as provided herein and who desires to make a furthier assignment of its interest
shall be subject toall of the provisions of this Seetion 5(a) to the same extent as any Member desiring to
make an assignment:

(i)  In addition to the foregoing requuements the admission of an assigneg as a
Substituted Member shall be conditioned upon the assignee’s wiitten accoptance of the terms and
provisiens of this Agrecment and its written assumption of the obligations hereunder-of its assi gnor.
‘Whether or not a transferee who acquired any juterest in the Company has accepted in writing the terms
and provisions of this Agreement and assumed in writing the obligations bereunder of its predecessor in
interest, such transferce shall be deemed, by the acquisition of such interest, to hiave agreed to be
subject to and bound by all the obligations of this Agreement with the same effect as any predecessorin
interest of such ransferee.

(iv)  Allcosts incurred by the Company in connection with.the admission to the
Company of a Substituted Member pursuant to this Section 5(a) shall be bome by the transferor
Member (and if not timely paid, by the Substitited Member), including, without limitation, costs of any
necessary amendment hereofor of the Company’s Certificate of Organizafion, filmg fecs, if any, and
reasonable atforneys’ fees:

(b} Additional Restrictions. Anything contained in the foregomg provisions of this.
Section 5(a) expressed or ﬁnphed to the contrary notwithstanding:

) In no event shall a sale, transfer, assighment, exchange, of otheér disposition of
any Member’s inierest take place (A) if such sale, transfer, assignment, exchange, or other disposition
could, in the opinion. of tax counsel to the Cotpany, cause a termination of the Company within the
meaning of Section, 708 of the Cods, or (B) if the Manager determines, based on advice of tax counsel,
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that such {ransaction could cauise a termination of the Company’s status as a partnership or causc the
Company to be treated ‘as a publicly traded partaership for federal income tax purposes.

(i) In noevent shall all or any part of @8 Member’s interest in the Company be
assigned or transferred to a minor or incompetent.

(iii)y  The Manager may, in addition to any other requirement that the Manager may
impose, reqmre as a condition of any sale, transfer, assignment, exchange, or other disposition of any
mterest in the Cﬁmpany that'the transferor farnish to the Company an opinion of counsel satisfactory
(both as to such opinion and as to such counsel) to counsel to the Company that such sale, transfer,
assignment, exchange, or other disposition complies with applicable federal and state securities laws,

{iv)  Any sale, transfer, assignment, exchange, or other disposition in contravention
of any of the provisions of this Section 5(b) shall be void and ineffectual and shall nét bind or be
recoguized by the Company.

{©) Continuation of the Company. The liquidation, dissolution, bankruptey, insolvency,
death, or incompetency of any Member shatl not terminate the business of the Company, which shall
continye to be conducted upon the terms of this Agreement by the 6ther Members and by the personal

representauves and successors in interest of such liquidated, dissolved, bankrupt, insolvent, deceased or
mcompetent Member,

6. Distributions. The Manager shall make all distributions in accordance with this Section 6
(excludmg liguidating distributions, which shall be made in accordance with Section 8(b)) at such times
and in such aggregite amounis-as the Manager may deem: appropriate, but at least annually. Any such
distribution shall be made to the Members in propottion to their Percentage Interests after setting aside
reasonable reserves for operating expenses of the Company fo be determined in the sole and absolute
diseretion of the Manager.

7. Allocations of Profits and Losscs.

{a) Allocations of Profits: General. Except as otherwise provided in this Section 7, all het
profits and credits of the Company (for both accounting and tax purposes) for cach fiscal vear shall be
allocated to the Members from time to time (bui no less often than once annually and beforc making any
distribution to the Members) to the Members in proportion to their Percentage Interests.

(6)  Allocations of Losses: General Except as otherwise provided in this Section 7, all net
losses of the Compzmy for each fiscal year (for both accounting and tax purposes), and all Nonrecourse
Deductions, shall be allocated to the Memibers from time to tithe (but no less often than ence anmially and
before making any distribution to the Members) to the Members in proportion to their Porcentage
Interests.

{c) Calculation of Profits and Losses. For all purposes hercof, the Company”s profits and,
losses shall be determined by taking into account all of the Company’s items of income and gain
{(including items not subject to federal income tax) and all items of loss, expense, and deduction
{including items not deductible for federal income tax purposes), in each case determined under federal
income fax pnnclpies

() Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any fiscal
'year or other period shall be allocated to-the Member who (in its capacity, dlrectlv or indirectly, as lender,
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guarantor, or ofhierwise) bears the economic risk of loss with respect (0 the loan to which such Member
Nonrecourse Deductions are attributable in accordance with Treasury Regulations § 1.704-2(). If during
a Compiny taxable year there is a net decrease in Member nonrecourse debt: mininiumh gain, that decrease
will be charged back among the Members in accordance with Treasury Regulations § 1.704-2()(4).

Dissolution and Winding Up.

() General. Upon dissolution of the Company pursuant to Section 4(d)(iii) hereof, the

business of the Company shall continue for the sole purpose of winding up its affairs. The winding up
process shall be carried out by the Manager.

££) Application and Distribution of Company Assets. The assets of the Compiny in winding
up shall be applied or distributed as follows: first, in payment of the debs of the Company, taking into
account the relative priorities thereof; and second, the balanee, if any, to the Members in proportion to
their respective Percentage Interests. A reasonable reserve for contingencies in connection with the
winding up of the business of the Company shall be retained by the Company until such winding up is

completed.

8. Books, Records and Accounting.

(@)  Company Books of Account. ‘The Manager shall cause to be entered in appropriate
books, kept at the Company”s principal place of business; all fransactions of or relating to the Company.
Each Member shall have access to and the right, at such Member’s sole cost and expense, to inspect and
copy such books and all other Company records with reasonable notice during normal business hours:
provided that the inspecting Member shall be responsible for any out-of-pockel costs or expenses incurred
by the Comipany in making such books and records available for inspection.

(b)  Deposits of Company Funds. All funds of the Company shall be deposited in the
Company’s name in such checking, money market, or-other account or accounts as the Manager may
from time totime designate; withdrawals shall be madeé thereffom on such signature or signatures.as the
Manager shall determine.

{(¢)  Fiscal Year. The fiscal year of the Company shall be the calcndar vear,

{d) Tax Elections. The Manager may, in its sole and absolute discretion, make all tax
elections (including, bul not limited to, elections relating to depreciation and elections: pursuant to
Section 754 of the Code) as it deems appropriate. Notwithstanding anything contained in Section 7 of
ihis Agrecment, any adjustments made pursuant io Section 754 of the Code shall affect only the suceessor
in interest to the transferring Member. Each Member will furnish the Company with all information
necessary to give effect Lo any such election and will pay the costs of any election applicable as to it.

4. Indemnification. Each Member, the Manager, the managing member (if any), any officer and any
other authorized person (and any of the shareholders, members, officers, directors, emplovees and other
agents, as applicable; of each of the foregoing) of the Company (collectively and including the successors,
legal representatives and assigns of any of the foregoing, the “Indempitees™) shall have no liability to the
Company, any Member or any other person for any loss or damage suffered by the Company, such
Member or such other person that arises out of any action or inaction.of the Members, the Manager
(and/or managing member, if any) or such officer or other authorized person {or any other Indemnitee) if
the Members, the Manager (and/or managing member, if any) or such officer or other anthorized person,
as the case may be, in good faith, determined that such course of conduct was in the best interests of the
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Company and such course of conduct did not constitute gross negligence or willful misconduct. The
Metabers, the Manager (and/or managing member) and any such officer or other authorized person (and
such other Indemmitees) shall be indemnified by the Company against any losses, judgments, liabilities,
expenses (including, without limitation, rcasonable atforneys®fees and coutt costs) and amounts paid in
settlement of any claims sustained by it in connection with the Company, provided that the same were not
the result of gross negligence or willful misconduct. Expenses (including court costs and attorneys’ fees)
incurred in defending any proceeding shall be paid by the Company in advanes of the final disposition of
such proceeding upon receipt of a written. undertaking by ot on behalf of a party eligible for
indemnification hersunder to repay such amount paid in advance, if and to the extent it chall ultimately be
determined by a final decision of a court of competent jurisdiction {that is not subject to appeal.or as to
which the time for appeal has expired) that such party 1s not entitled to be indemnified by the Company
pursuant to this Section 10. The indemmification and advancement of expenses provided by this Section
10 shall continue as to an Indemnitee who has ceased 1o be a Member, the Manager (and/or managing
member), officer or other authorized person (or a shareholder, memiber, officer, director, employee or
other agent thereof, as applicable, of any of the forc going) of the Company; and shall inure to the benefit
of the heirs, executors, administrators and sucoessors of the Members, the Manager (and/or managing
member) or such officer or other authorized person (and the other Indemnitees).

10. General.

(a) Entire Agreoment. Amendments. This Agreement contains the sole and entire agreement
of the parties with respect to. the subject matter hereof. This Agreement may be amended, modified or
terminated by written agreement authorized by the Memibers (voting or consenting together as a Single
class) who hold the unanimous Percentage Interests. '

(b) ~ Binding Agreoment. The covenants and agreements herein contained shall iaure to the
benefit of and be binding upon the partics hereto and their respective personal represertatives, successors
in interesi and permitted assigns.

(c) Notices. Any and all notices contemplated by this Agreement shall be deemed adequatcly
given upon receiptif in writing and delivered in hand, or when sent by telecopy confirmed by one of the
other methods for providing notice sei forth herein, or one (1) busincss day after being sent, poslage’
prepaid, by nationally recognized ovemight couricr (e.g., Federal Express), or five {5) days after being
sent by certified or registered mail, return receipt requested, postage prépaid, to the party or parties for
whom such notices.arc intended. Al such notices to Members hall be addressed to the last address of
tecord on the Company books and records; all suchnotices to the Company or Manager shall be
addressed to the Company or the Manager, as applicable, at the address set forth in Section 1(a) orat such
other address as such entity may have designated by notice given in accordance with the terms of this
subsection.

()  Captions. Captions contained in this Agreement are inscried only as a matter of
convenience and in no way define, limit, extend or describe the scope of this Agreement or the intent of
any provisions hereof.

(©)  Governing Law. This Agreement shall be-governed by and construed in accordance with
the laws of the Commonwealth of Massachusetis, without regard to conflicts of law principles.

3] Tax Status. It is the intention of the Members io treat the Company as a partership
for U.S. federal income tax purposes and that this Agreement should be construed 1o preserve parincrship
status.
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(8)  Counterparts. This Agreement may be exécuted in counterparts, all of which shall be
considered one and the same agreement and shall become effective when countrparts have boen signed
by each of the parties-and delivered to-the other parties, it being understood that all patties necd not sign
the same counterpart. '

11.  Definiiions.

) “Act” means the Massachusetts Limited Liability Company Act as set forth in Chapter 156C of
the Massachusctts General Laws, as amended and in effect from time to time, and any sncoesser statute.

“Affiliate” shall mean, with respect to any Person, any other Person controlling, controlled by or
under common corittol with such Person. As used in this definition, “control” (inclading, ‘with its
correlative meanings, “controlled by™ and “under common control with”™) means the possession, directly
or indirectly, of power to direct or cause the direction of the management and policies of a Person
whether through the ownership of voting securifics, by contractor otherwise.

 “Capital Contribution” means the amount of cash and the fair market value of all property
contributed to the Company by the Members it their capacity as such. AH such amouwits contributed shall
be reflected on the books and records.of the Company. Any reference in this Agreement to the Capital
Contribution of a then Member shall include a Capital Contribution previously made by any prior

Member in respect of the Company interest of such then Member.
“Code™ means the Internal Revenue Code of 1986, as amended and in effect from time to time.

“Interest” means, with respect to-a Member, thiz entire legal and equitable ownership interest of
such Member in the Comipany at any particular time, including, but not limited to, such Member’s share
of the profits and losses and other items of the Company and such Member’s rights to receive
distributions of the Company’s assets in accordance with the provisions of this Agreement and the Act
and, where the context so requires, the relative Percentage Interest of such Member in the Company.

“Manager” means, initially, J. Kevin Shechan] (unless and uniil removed and replaced in
accordance with the terms sct forth herein).

“Members™ means the Members of the Company set forth on Schedule A attached hereto, as
amended and updated from time to time.

“Minimum Gain” means “partnership minimum gain”, as that term is defined in Trodsury
Regulations § 1.704-2(d). The amount of Minitmum Gain equals the tofal amount of gain the Company
would realize for federal meome tax puzposes if'it disposed of all assets subject to Nonrecourse Debts for
10 consideration other than full satisfaction thereof.

“Nonrecourse Debt” means debt of the Company or any partnership (or other entity treated as a
partnership for federal income tax purposes) in which the Company holds an interest, directly or
indirectly through other: partnerships (or other such entities), as to which no partner or member of the
applicable partnership orother entity is personally liable, as determined under Section 752 of the Code
and Treasuty Regulations § 1.752-1(a)(2).

“Nonrecourse Deductiors™ has the meaning set forth in Treasury Regulations § 1.704-2(c). The
amount of Nonrecotirsé Deductions for a Company fiscal year cquals the net increase, if any, in the
amount of Company Minimum Gain during that fiscal year, reduced (butnot below zcre) by the
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aggregate distributions made during the year of proceeds of 2 nonrecourse liability that are allocable to an
increase in Company Minimum Gain,

“Percentage Interest” means the relative percentage interest of a Member in the Company
specified under the hieading “Percentage Interest” on Schedule A attached hereto.

“Recourse Debt” means debt of the Company or any partnership (or other entity treated as
partnership for federal income tax purposes) in which the Company holds an interest, directly or through
other partnerships. (or other such entities), as to which a partner or member ar any related person bears the
economic risk of loss, as determined under Section 752 of the Code and Treasury Regulation § 1.752-
i(a)(1).

“Substituted Member” means any person or entity who is admitted to the Company as a
substituted Member under the provisions of Section 5(a).

“Treasury Regulations” means the regulations promulgated under the Code, as amended and in
effect from time to time, and, inthe case of any specific Treasury Regulations, any suceessor regulations
thereto. _

“Withdrawal™ (including the terms “Withdraw,” “Withdrawing” and “Withdrawn™) means, asto a
Manager the occurrence of adjudication of insanity or incompetence, death, bankruptey, dissolution, or
any other voluntary or involuntary Withdrawal from the Company for any reason. Bankruptcy shall be
decmed to have occurred whenever a Manager shall file (or consent to the filing of) a petition seeking
adjudication of such Manager as bankrupt or insolvent, or seeking an arrangement with creditors under a
bankruptey act or any similar legislation, shall execute an assignment for the benefit of creditors, or shall
become subject to the direction and control of a receiver, or whenever a petition shall be filed without the
Managet”s consent seeking the Manager’s adjudication as a bankrupt, or an arrangement among its
creditors, and such petition is not dismissed or denied within: 120 days after the date of filing,




_ IN WITNESS WHEREOF, the partics hereto have exccuted this Operating Agreement of
LeaderYou LLC as of the date first set forth above.

Acknewledged 'fhiS'gE_day of _Jimd

As Manager:

/i BY: X Kevin Shechan
“\Namie: John Keviir Shéchan
Title: Chief Executive Officer




SCHEDULE A

Member

J Kevin Sheehan
Stephen Ethan Lyle
Khaled Alsobhi
Stephen Oler

TOTAL

Contribution

$1000

$267

$66
$50,000

$51,333

Percentage Interest

63.5%
17.2%
14.3%

5.0%

100.0000%




A.  FOREXECUTION BY ANINDIVIDUAL:

B.  FOREXECUTION BY A CORPORATION, PARTNERSHIP, LIMITED
LIABILITY CORPORATION, EMPLOYEE BENEFIT PLAN OR TRUST:

Byt

Name: |
Title:

: o ADDITIONAL SIGNATURES (if required by parinership, corporation or trust
document):

By:

“Name:
Title:

Tﬂt_a»l.{:nntributiqn: $ 'Mﬁ;w =

[Counterpart Signature Page to IeaderTou LLC
Operating Agreement]




FOR EXECUTION BY AN INDIVIDUAL:

Name: §H§!r\;mu E’%"h-&m L b0

FOR EXECUTION BY A CORPGRATIQN , PARTNERSHIP, LIMITET
LIABILITY CORPORATION, EMPLOYE& BENEFIT P‘LA‘E OR TRUST:

4

By:

Name
Tifle:

ADDITIONAL SIGNATURES (if required by partnership, corporation or trast

document);

By:

Name:
Title:

Total Cmm*ibutlon: A ¢ 9\ 6’:}: @ @ﬁ_ i,

[Counterpart Signuture Page to Leader¥You LLC
Operating Agreement]




A. FOR EXECUTION BY AN INDIVIDUAL:

Name: kh\l ld Nsevhi

B. FOR EXECUTION BY A CORPORATION, PARTNERSHIP, LIMITED
LIABILITY CORPORATION, EMPLOYEE BENEFIT PLAN OR TRUST:

Namc |
Title:

4 ADDITIONAL SIGNATURES (if required by partnership, corperation or trust
document):

Total Contribution;

[Counterpart Signature Page to LeaderYou LLC
Operating Agreement]




A. FOR EXECUTION BY AN INDIVIDUAL:

NES .

Name: Stephen Oler \

B. FOR EXECUTION BY A CORPORATION, PARTNERSHIP, LIMITED
LIABILITY CORPORATION, EMPLOYEE BENEFIT PLAN OR TRUST:

By:

’ Name:
Title:

C. ADDITIONAL SIGNATURES (if required by partnership, corporation or trust
document):

By:

Name:
Title:

Total Contribution: $ SD ¢ 0 D d

[Counterpart Signature Page to LeaderYou LLC
Operating Agreement]




