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The Members previously adopted an operating agreement on February 13, 2025 (the
“QOriginal Operating Agreement™). The Members hereby agree to amend and restate the Original
Operating Agreement on the terms and conditions stated herein. The Members further agree
that: (a) the Company’s membership units shall be recapitalized as set forth in this Operating
Agreement; (b) that each Member shall surrender the membership units issued by the Company
under the terms of the Original Operating Agreement; and (¢) shall receive membership units
based on the classes set forth in this Operating Agreement.

ARTICLE 1
DEFINITIONS

Unless otherwise expressly provided or the context otherwise requires, the following
terms used in this Agreement have the following meanings:

“Act” means the Florida Revised Limited Liability Company Act.

“Additional Units” means any Units, membership interests, profits interests, equity
interests, or other securities of the Company, and any rights, options, warrants, convertible
securities, exchangeable securities, or other instruments that are directly or indirectly convertible
into, exercisable for, exchangeable for, or otherwise settleable in Units or other equity interests
of the Company, issued or deemed issued by the Company after the original issuance date of the
Class B Units.

“Adjusted Capital Account Deficit” means with respect to any Member, the deficit
balance, if any, in the Member’s Capital Account as of the end of the relevant fiscal year, after
giving effect to the following adjustments:

(1) Credit to the Capital Account all amounts the Member is obligated to restore
to the Company pursuant to Section 1.704-1(b)(2)(i1)(c) of the Treasury Regulations or is
deemed to be obligated to restore pursuant to the penultimate sentence of Section 1.704-
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Tech, LLC, as amended or restated from time to time.

“Anti-Dilution Protection™ means the amount of Class B Units that will be issued to Class
B Unit Holders after Additional Units or New Equity is issued to ensure they own a Percentage
Interest equal to their original investment. For purposes of this Agreement, Class B Unit
Members will not be diluted by subsequent issuance of Additional Units or New Equity and will
be automatically issued Class B Units at any time there is an issuance of Additional Units or
New Equity to ensure the following: (a) PETER KANENBLEY always has a Percentage Interest
equal to One Point Five percent (1.5%); (b) EMILIO STILL always has a Percentage Interest
equal to One Point Five percent (1.5%); (c) ADAM W. ISALY, as Trustee of the ADAM W.
ISALY TRUST always has a Percentage Interest equal to One percent (1.00%); (d) JEFFREY
ISALY always has a Percentage Interest equal to One percent (1.00%); and (¢) KEITH C.
DURKIN, as Trustee of the KEITH C. DURKIN FAMILY TRUST dated October 14, 2019
always has a Percentage Interest equal to Point Three percent (.3%).

“Articles of Organization” means the articles of organization or similar instrument of the
Company that is filed with the State of Florida, as it is amended, supplemented, or restated from
time to time.

“Capital Account” means the account described in Section 5.2 of this Agreement.

“Capital Contribution” means the total amount of capital contributed to the Company’s
capital by each Member, as may be adjusted by the terms hereof.

“Capital Proceeds” means capital distributions received by the Company from entities in
which the Company has an ownership interest and the net cash proceeds received by the
Company from or as a result of a Capital Transaction, after deducting: (a) all expenses paid in
connection therewith; (b) all amounts applied by the Company toward the payment of
obligations associated with the Capital Transaction, including payments of principal and interest
on mortgages or payments to repair or restore assets, and then payment of other indebtedness of
the Company (including indebtedness owed to the Members); (c) the payment of other expenses;
and (d) the establishment of reserves. If the proceeds of a Capital Transaction are paid in more
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“Class B Member” means any Member holding Class B Units as indicated on Exhibit A
to this Agreement.

“Class B Units” means the Units having the privileges, preference, duties, liabilities,
obligations and rights specified with respect to "Class B Units" in this Agreement. Class B Units
shall be non-voting units and shall not be entitled to vote on Company matters. As initial
investors in the Company, the Class B Units shall be subject to the Anti-Dilution Protection.

“Class C Member™ means any Member holding Class C Units.

“Class C Units” means the Units having the privileges, preference, duties, liabilities,
obligations and rights specified with respect to "Class C Units" in this Agreement. Class C Units
shall be non-voting units and shall not be entitled to vote on Company matters. Class C Units
shall be limited to Two Million Five Hundred Thousand Units (2,500,000.00) and shall be set
aside for a crowdfunding equity raise.

“Code” means the Intermal Revenue Code of 1986, as amended from time to time. or
corresponding provisions of subsequent laws.

“Company” means Marauder Tech, LLC, a Florida limited liability company.

“Company Affiliates” has the meaning set forth in Section 8.8.

“Company Capital” means the total amount of all Capital Contributions of the Members.
“Control” means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of an entity or individual, whether through the

ownership of voting securities, by contract, or otherwise.

“Dissolution Event™ has the meaning set forth in Section 9.9(a).
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(a) The initial Gross Asset Value of each asset contributed by a Member to
the Company shall be the gross fair market value of the asset, as determined by the
contributing Member and the Company;

(b) The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Company, as of the time of
any adjustment pursuant to Section 5.2(b);

(©) The Gross Asset Value of a Company asset distributed to a Member shall
be the gross fair market value of the asset on the date of distribution; and

(d) The Gross Asset Values of Company assets shall be increased (or
decreased) to reflect adjustments to the adjusted basis of the assets pursuant to Code
Section 732(d), Code Section 734(b) or Code Section 743(b), but only to the extent that
the adjustments are taken into account in determining Capital Accounts pursuant to
Section 1.704-1(b)(2)(iv)(m) of the Treasury Regulations, provided that Gross Asset
Values will not be adjusted under this subparagraph (iv) to the extent that the Managers
determine that an adjustment under subparagraph (ii) above is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment under this
subparagraph (iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to clause (a), (b)
or (d) of this definition, the Gross Asset Value shall thereafter be adjusted by the depreciation or
amortization taken into account with respect to the asset for purposes of computing Profits and
Losses.

“Indebtedness™ means the following obligations: (a) all indebtedness or other obligations
for borrowed money, whether current, short-term or long-term, secured or unsecured, including
all overdrafts and negative cash balances; (b) all indebtedness of the Company for the deferred
purchase price for purchases of property or services with respect to which the Company is liable,
contingently or otherwise, as obligor or otherwise (whether earn-outs or otherwise) except any
trade payable incurred in the Company’s ordinary course; (c) all lease obligations of the
Company under leases that have been or are required to be capitalized in accordance with
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“Losses” 1s detined 1 the detinition ol ~Profits™ below.

“Loss from Capital Transaction” means the total of all losses resulting from Capital
Transactions and capital losses allocated to the Company form entities in which it has an
ownership interest as determined by the Company for that year or other period.

“Lease” has the meaning set forth in Section 8.8.
“Liquidator” has the meaning set forth in Section 11.2.

“Majority Sellers” has the meaning set forth in 9.10(a).

“Majority Vote™ means the affirmative vote of the Members holding a majority of Class
A Units.

“Managers” means, collectively, the persons appointed by the Members to manage the
Company pursuant to Section 4.1.

“Members” means, collectively, all individuals who are issued, directly or indirectly, one
or more Units, and any Substituted Members.

“Members’ Shares of Assessment™ has the meaning set forth in Section 8.1(a).

“Membership Interest” means a membership interest of a Member in the Company.

“Membership Units” The number of Units held by a Member, which as of the date of this
Agreement are set forth on Exhibit “A”; provided that only Class A Units may be included in
determining percentage interests for purposes of any vote, consent, approval, or other action by
the Members.

“Method of Accounting” means the method of accounting selected by the Managers
from time to time.
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that are issued by the Company subsequent to the execution of this Agreement. The term,
however, excludes: (i) Class A Units issued to a person that is a Member or an Affiliate of a
Member of the Company; (i1) Class B Units issued to a person that is a Member or an Affiliate of
a Member of the Company, including any Class B Units that are issued to a Class B Member
pursuant to the Anti-Dilution Protection; and (iii) Class C Units issued to a Member that is a
Class A Member.

“Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(b) of the
Treasury Regulations. The amount of Nonrecourse Deductions for a Company fiscal year equals
the excess, if any, of the net increase, if any, in the amount of Partnership Minimum Gain during
the fiscal year over the aggregate amount of all distributions during that fiscal year of proceeds
of a Nonrecourse Liability that are allocable to an increase in Partnership Minimum Gain,
determined according to the provisions of Section 1.704-2(c) of the Treasury Regulations. If the
amount of Nonrecourse Deductions during the Company’s fiscal year exceeds the total amount
of items of Company loss, deduction and Section 705(a)(2)(B) expenditures for the year, then the
excess shall carry forward and shall be treated as an increase in Partnership Minimum Gain for
the immediately succeeding fiscal year for the purpose of determining whether there is a net
increase or decrease in Partnership Minimum Gain (and Nonrecourse Deductions) during the
succeeding Company fiscal year.

“Nonrecourse Liabilities” means liabilities of the Company treated as “nonrecourse
liabilities™ under Section 1.704-2(b)(3) of the Treasury Regulations.

“Non-Selling Members™ has the meaning set forth in Section 9.8(a).

“Offered Terms™ has the meaning set forth in Section 9.8(a).
“Offered Units” has the meaning set forth in Section 9.8(a).

“Partner Minimum Gain” means an amount, with respect to each Partner Nonrecourse
Debt, equal to the Partnership Minimum Gain that would result if the Partner Nonrecourse Debt
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accordance with Section 1.704-2(1)(2) of the Treasury Regulations.

“Partnership Minimum Gain” has the meaning in Sections 1.704-2(b)(2) and (d) of the
Treasury Regulations.

“Partnership Representative” means Morgan Kane, or any successor as chosen pursuant
to Section 8.1.

“Percentage Interest” or “Percentage Interests” means, as the context requires, the
number of Units owned by a Member expressed as a percentage of all issued and outstanding
Units owned by all of the Members in question (including that Member).

“Principal Place of Business” means 3472 NE Savannah Road. Suite 216, Jensen Beach,
Florida 34957.

“Proceeding” has the meaning set forth in Section 12.1.

“Profits” and “Losses” mean for each fiscal year, an amount equal to the Company’s
taxable income or loss, respectively, inclusive of Gain from Capital Transaction and Loss from
Capital Transaction, as applicable, for that year or other period, determined in accordance with
Section 703(a) of the Code (for this purpose, all items of income, gain, loss or deduction required
to be separately stated pursuant to Section 703(a)(1) of the Code shall be included in taxable
income or loss), with the following adjustments:

(a) All income of the Company that is exempt from federal income tax or
otherwise described in Section 705(a)(1)(B) of the Code and not otherwise taken into
account shall be added to taxable income or loss;

(b)  All expenditures of the Company described in Section 705(a)(2)(B) of the
Code or treated as such expenditures pursuant to Treasury Regulation Section 1.704-
I(b)(2)(iv)(1) and not otherwise taken into account shall be subtracted from taxable
income or loss;
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5.1(c).

taken into account as gain or loss from disposition of that asset for purp(;ses of computing
Profits and Losses or Gain from Capital Transaction; and

(e) The following items shall be excluded from the computation of Profits and
Losses:

(1) All income, gain, deduction or losses specially allocated pursuant
to Sections 6.1, 6.2 and 6.3 of this Agreement;

(1)  All Nonrecourse Deductions; and
(ii1)  All Partner Nonrecourse Deductions.

“Proportionate Share of New Equity Interests” has the meaning set forth in Section

“Proposed Budget” has the meaning set forth in Section 8.7(a).

“Proposed Sale™ has the meaning set forth in Section 9.10(a).

“Required Sale Notice™ has the meaning set forth in Section 9.10(b).

“Securities Act” means the Securities Act of 1933, as amended.

“Selling Members™ has the meaning set forth in Section 9.8(a).

“Substituted Member” means a person or entity admitted to the Company pursuant to the

provisions in Section 9.2 and in accordance with the provisions of the Act.

“Tag-Along Notice” has the meaning set forth in Section 9.10(c).

“Tag-Along Right” has the meaning set forth in Section 9.10(a).
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third-party loans of the Cbmpany entered into in accordance with this A:greement, utilitiés, and
taxes, insurance.

“Units” means a unit representing a fractional part of the Membership Interests of the
Members and shall include all types and classes of Units, including the Class A Units, the Class
B Units, and the Class A Units; provided, that any type or class of Unit shall have the privileges,
preference, duties, liabilities, obligations and rights set forth in this Agreement and the
Membership Interests represented by such type or class or series of Unit shall be determined in
accordance with such privileges, preference, duties, liabilities, obligations and rights. Class A
Units shall be voting units and entitled to vote on Company matters. Class B Units and Class C
Units shall be non-voting units and not entitled to vote on Company matters. Class C Units are
capped at Two Million Five Hundred Thousand Units. Class B Units are subject to the Anti-
Dilution Protection.

“Written Notice™ has the meaning set forth in Section 5.1(c).
ARTICLE 2
ORGANIZATIONAL MATTERS: PURPOSE

2.1.  Formation of Company. The Members hereby agree to operate the Company as a
limited liability company pursuant to the provisions of the Act and upon the terms and conditions
set forth in this Agreement. Except as expressly provided herein to the contrary, the rights and
obligations of the Members and the administration and termination of the Company shall be
governed by the Act. The Units of each Member shall be personal property for all purposes.

2.2, Name. The Managers may change the name of the Company at any time and
from time to time and shall notify the Members of any such change in the regular communication
to the Members next succeeding the effectiveness of the change of name.

2.3.  Term. The Company shall continue until terminated as provided in Article 11.

2.4, Purpose. The purpose and nature of the business (the “Business™) to be conducted
by the Company is to market, sell, update, serialize, and support a video game called “Price of
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filing, to deliver or mail a copy of the Articles of Organization or any amendment thereto to any
Member. The Managers may use any and all reasonable efforts to cause to be filed such other
certificates or documents as may be reasonable and necessary or appropriate for the continuation,
qualification, and operation of a limited liability company in the State of Florida and any other
jurisdiction in which the Company may elect to do business or own property.

2.6.  Annual Report. The Company shall file an annual report with the Secretary of
State of the State of Florida on or before the required filing date of such report for each calendar
year, on the form provided by the Secretary of State of the State of Florida.

ARTICLE 3
MEMBERS

3.1. Members. Each Member agrees to make its agreed-upon Capital Contribution at
the time it is admitted to the Company, as reflected in Exhibit A attached hereto and by this
reference incorporated hercin. The Members executing this Agreement shall be admitted to the
Company concurrently with their execution of this Agreement.

3.2. Member Meetings. Meetings of the Members may be called by the Managers or
by the written request of Members owning at least fifty percent (50.00%) of all issued and
outstanding Units. Within twenty (20) days after receipt of such request, the Company shall
provide all Members with written notice of a meeting to be held not less than fifteen (15) nor
more than sixty (60) days after receipt of such written request, which notice: (a) shall specify the
time and place of such meeting; (b) shall contain a statement of each matter to be acted on at
such meeting; (c) shall include a verbatim resolution proposed for adoption by any Member
calling such meeting; and (d) shall include proxies or written consents which specify a choice
between approval or disapproval of each matter to be acted upon at such meeting. Meetings of
the Company shall be held at the Principal Place of Business unless otherwise agreed to by
written consent of holders of a Majority Vote, and the Manager shall make reasonable
accommodations for Members to attend meetings electronically. Voting by proxy shall be
permitted. Members will have the right to participate in a meeting by means of conference
telephone or similar communications equipment that permits all persons participating in the
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shall be approved by the affirmative vote of Members owning the required number of Units. If
no specific number of Units is required under this Agreement or required by the Act to approve a
matter, then the matter may be approved by the affirmative vote of holders of a majority of
Units.

3.5. Proxies. A Member entitled to vote at a meeting of Members, or an adjournment
of it, may vote in person or by proxy. A Member may appoint a proxy to vote or otherwise act
for him by signing an appointment form, either personally or by his attorney-in-fact.

3.6.  Action Without A Meeting. Any action required or permitted to be taken at a
Members’ meeting that requires the vote of the Members may be taken without a mecting,
without prior notice and without a vote if the action is taken by Majority Vote. To be effective,
the action must be evidenced by a written consent describing the action to be taken, dated and
signed by Members approving such action.

ARTICLE 4

MANAGERS AND MEMBERS

4.1.  Number and Election. The Company shall be managed by managers within the
meaning of the Act. The number of Managers and their terms of service may be fixed or revised
from time to time by Majority Vote. On the Effective Date, there shall be one (1) Manager, and
Morgan Kane is hereby confirmed as the Manager of the Company. Managers may only be
removed and replaced in the manner set forth in Section 4.5.

4.2, Acceptance of Managers. By virtue of their acceptance of their Units, each
Member agrees that the Managers of the Company are authorized to act on behalf of the
Company without any further act, approval or vote of the Members, subject to any requirements
of this Agreement (including, without limitation, Section 8.4). the Act, or any applicable law,
rule, or regulation with respect thereto. The execution, delivery, or performance by the Manager
or any Officers of the Company of any agreement shall not constitute a breach by the Manager or
Officers of any duty that the Manager or Officers may owe the Company or the Members or any
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permitted to be taken at a meeting may be taken without a meeting 1t written consent to the
action, signed by all appointed Managers, is filed in the minutes of the proceedings of the
Managers. Such consent shall have the same effect as a unanimous vote of the appointed
Managers at a meeting.

4.4, Tax Liability. No Member or any Manager shall be under any obligation to take
into account the tax consequences to any Member of any action taken by the Members or the
Managers, as applicable. The Members and the Managers shall not have any hability to a
Member under any circumstance as a result of an income tax liability incurred by such Member
as a result of an action (or inaction) by the Members or the Managers, as applicable, pursuant to
any authority of the Members or the Managers granted by this Agreement.

4.5. Removal and Replacement of Managers. A Manager may be removed by
Majority Vote for any reason or for no reason. Any vacancy in the position of a Manager that is
caused by a removal, resignation, or increase in the number of Managers may be filled by
Majority Vote.

4.6. Officers. The Managers may appoint or remove, as applicable, a Chief Executive
Officer, President, one or more Executive Vice Presidents, a Treasurer, a Secretary, and any
other officers deemed necessary or desirable by the Managers. Each appointed officer shall hold
office for such period, have such authority, and perform such duties as the Managers shall
determine form time to time. Any removal of an officer form his or her position shall be without
prejudice to the rights, if any, of the officer under any employment contract. An officer need not
be a Member.

4.7.  Other Matters Concerning the Managers. The Managers may rely, and shall be
protected in acting or refraining from acting, upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, bond, debenture, or other paper or
document believed by them to be genuine and to have been signed or presented by the proper
party or parties. The Managers may consult with legal counsel, accountants, appraisers,
management consultants, investment bankers, and other consultants and advisers selected by
them, and any act taken or omitted to be taken in reliance upon the opinion of such persons as to
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Class C Units. The Members further agree that the Company may, in the Manager’s discretion,
raise capital in the future and create additional classes of units for any such capital raise.

(©) Subject to the approval of Indebtedness provision set forth in Section 8.4,
the Company may finance working capital with funds borrowed from any Member or any person
that is not a Member.

5.2. Capital Accounts.

(a) Each Member shall have a Capital Account maintained in accordance with
the rules in Section 1.704-1(b)(2)(iv) of the Treasury Regulations, which generally require that
each Capital Account be increased by (i) the amount of money contributed by the Member to the
Company, (i1) the amount of any Company liabilities assumed by the Member (other than
liabilities described in subparagraph (x), below), (iii) the initial Gross Asset Value of property
contributed by the Member to the Company (net of liabilities secured by the contributed property
that the Company is deemed to assume or take subject to under Section 752 of the Code), and
(1v) allocations to the Member of Company income and gain (or items thereof), including income
and gain exempt from tax, and be decreased by (I) the amount of money distributed to the
Member by the Company, (II) the Gross Asset Value of property distributed to the Member by
the Company (net of liabilities secured by the distributed property that the Member or transferee
is considered to assume or take subject to under Section 752 of the Code), (III) allocations to the
Member of expenditures of the Company described in Section 705(a)(2)(B) of the Code, and
(IV) allocations of Company loss and deduction (or items thereof).

(b) Immediately prior to any event described in Treasury Regulations Section
1.704-1(b)(2)(v)(f)(5), and in any other instance deemed necessary or desirable by the
Managers, all of the property of the Company may be revalued at its fair market value, and the
Capital Accounts shall be adjusted to reflect the manner in which the unrealized income, gain,
loss or deduction inherent in such property (that has not been reflected in adjustments to the
Capital Accounts previously) would be allocated among the Members if the property were sold
at its fair market value on such valuation date. The term “fair market value™ as used in this
Agreement shall mean a value unanimously agreed upon by all of the Members. If the Members
arc unable to agree upon the value of the Company s property in good-faith within a ten (10) day
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5.4, No Interest on Capital Contributions. No interest or additional share of Net Cash
Flow shall be paid or credited to the Members or any transferee on their Capital Accounts or on
any undistributed Net Cash Flow or funds left on deposit with the Company. Interest earned on
Company funds shall inure to the benefit of the Company, and the Members shall not receive
interest on their Capital Contributions.

5.5. Repayment of Capital Contributions of Members. Except as expressly provided in
this Agreement, no specific time has been agreed upon for the repayment of the Capital
Contributions of the Members. No Member shall be entitled to the withdrawal or return of its
Capital Contribution, except to the extent of distributions made pursuant to this Agreement or
upon termination of the Company as provided herein. Each Member understands that the
Managers, other Members, the Company, and their respective Affiliates make no warranty,
guarantee, or representation that the Company will have sufficient funds to repay the Capital
Contribution or Capital Account of any Member and that repayment of the Capital Contribution
or Capital Account of any Member shall be made only from available Company funds as
provided in this Agreement. No Member or any successor in interest shall have a right to
withdraw or reduce any capital contributed to the Company.

5.6.  Provisions Not For Benefit of Creditors. The foregoing provisions of this Article
3 are not intended to be for the benefit of any creditor or other person (other than a Member in its
capacity as a Member) to whom any debts, liabilities, or obligations are owed by (or who
otherwise has any claim against) the Company or any of the Members; and no such creditor or
other person shall obtain any right under such foregoing provision against the Company or any
of the Members by reason of any debt, liability, or obligations, or otherwise. Specifically, but
not by way of limitation, no creditor or lender may extend credit or otherwise act in reliance
upon this Article 5 insofar as such creditor intends to rely on any additional Capital
Contributions of the Members to the Company for repayment of the credit extended.

5.7. General Provisions. Each transferce succeeding to a Member’s or transferee’s
interest in the Company, whether as a Substituted Member or a transferee, shall have a Capital
Account (in proportion to the interest of the Member or transferee that is transferred) identical to
that of the transferee’s predecessor at the date the Transfer became effective.
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6.1.  Minimum Gain Chargeback. If there is a net decrease in Partnership Minimum
Gain during a fiscal year, cach Member shall be allocated items of income and gain for that year
(and, if necessary, for subsequent years) in proportion to, and to the extent of, an amount equal to
the Member’s share of the net decrease in Partnership Minimum Gain during that year. This
Section 6.1 1s intended to constitute a “minimum gain chargeback™ within the meaning of
Section 1.704-2(f) of the Treasury Regulations and shall be interpreted consistently with that
section.

6.2. Partner Minimum Gain Chargeback. If there is a net decrease in Partner
Minimum Gain attributable to a Partner Nonrecourse Debt during any Company fiscal year, each
Member who has a share of the Partner Minimum Gain determined in accordance with Section
1.704-2(1)(5) of the Treasury Regulations, shall be specially allocated items of Company income
and gain for that year (and if necessary for subsequent years) in an amount equal to that
Member’s share of the net decrease in Partner Minimum Gain, determined in accordance with
Section 1.704-2(1)(4) of the Treasury Regulations. This Section 6.2 is intended to comply with
the “partner nonrecourse debt minimum gain chargeback™ requirement within the meaning of
Section 1.704-2(1)(4) of the Treasury Regulations and shall be interpreted consistently with that
section.

6.3.  Other Allocation Rules.

(a) No allocation of deduction or loss shall be made to a Member if it would
result in the Member having an Adjusted Capital Account Deficit, unless such allocation results
in all Members having an Adjusted Capital Account Deficit.

(b) If any Member unexpectedly receives an adjustment, allocation or
distribution described in Sections 1.704-1(b)(2)(i1)(d)(4), (5) or (6) of the Treasury Regulations
that results in the Member having an Adjusted Capital Account Deficit after all other allocations
under this Article 6, other than this Section 6.3(b), have tentatively been made, then the Member
shall be allocated items of income and gain in an amount and manner sufficient to eliminate the
Adjusted Capital Account Deficit as quickly as possible. This Section 6.3(b) is intended to
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period, all regulatory and special allocations pursuant to Sections 6.1, 6.2, 6.3, and 6.6 during
such period, and all allocations pursuant to Section 6.5 for such period, all Profits and Losses
shall be allocated to the Members™ Capital Accounts in a manner such that, as of the end of such
period, the Capital Account of each Member shall equal, as nearly as possible, (a) the amount
that would be distributed to such Member, determined as if the Company were to dispose of all
of its assets for the Gross Asset Value thereof and distribute the proceeds thereof pursuant to
Section 11.3, minus (b) the sum of (i) such Member’s share of partnership minimum gain (as
determined according to Treasury Regulation Sections 1.704-2(d) and (g)(3)) (“Company
Minimum Gain”™) and partner minimum gain (as determined according to Treasury Regulation
Section 1.704-2(1)) (“Member Minimum Gain™), and (i1) the amount, if any, such Member is
obligated to contribute to the capital of the Company as of the last day of such Fiscal Year,
provided, however, that no deductions or losses may be allocated to a Member to the extent such
an allocation would result in or increase an Adjusted Capital Account Deficit for such Member.

6.5.  Depreciation.

(a) Notwithstanding any other provision of this Agreement to the contrary, to the
extent a Member’s Capital Contributions have funded the purchase of depreciable property of the
Company, the depreciation shall be allocated to the Member for both determining the Member’s
Capital Account balance and for tax purposes (i.e., the depreciation deduction shall be allocated
to such Member).

(b) If a Member guarantees a nonrecourse liability to fund the acquisition of
depreciable assets of the Company, the depreciation of assets shall be a Partner Nonrecourse
Deduction, allocable to such Member, both for purposes of calculating the Member’s Capital
Account and for tax purposes.
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been admitted shall be allocated Profits or Losses with respect to the period commencing with
the day of Transfer or admission.

6.8. Tax Allocations. All items of Company income, gain, loss and deduction,
including Nonrecourse Deductions, shall be allocated for federal, state and local income tax
purposes to and among the Members in the same manner that the corresponding items of
Company income, gain, loss and deduction are allocated for book purposes, except as otherwise
provided in this Article 6.

6.9.  Allocation of Nonrecourse Debt. Solely for purposes of determining a Member’s
proportionate share of excess Nonrecourse Liabilities of the Company within the meaning of
Section 1.752-3(a)(3) of the Treasury Regulations, the Member’s interest in the Company’s
profits shall be allocated pro-rata based on a Member’s membership interest.

6.10. Allocation of Inherent Gain in Propertv.

(a) Pursuant to Section 704(c) of the Code and the Treasury Regulations
thereunder, income, gain, loss and deduction with respect to property contributed to the capital of
the Company by the Members (or property whose basis is determined by reference solely to the
Member who contributed the property) shall be allocated to take account of any variation
between the adjusted basis of the property for federal income tax purposes and its initial Gross
Asset Value. The Managers hereby elect to utilize the traditional method with curative
allocations described in Section 1.704-3(c) of the Treasury Regulations. This Section 6.10(a) is
intended to comply with Section 704(c) of the Code and shall be interpreted consistent with that
Section. All net profits or net losses, as the case may be, allocated to the Members pursuant to
this Section 6.10(a) shall not increase or decrease the Capital Accounts of the Members.

(b) If the Gross Asset Value of any Company asset is adjusted pursuant to
Clause (b) of the definition of Gross Asset Value, subsequent allocations of income, gain, loss
and deduction regarding that asset shall take account of the variation, if any, between the
adjusted basis of the asset for federal income tax purposes and its Gross Asset Value in the same
manner as such variations are computed under Section 704(c) of the Code and the Treasury
Regulations thereunder. Net profits or net losses, as the case may be, allocated to the Members
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eliminate, as quickly as possible, permanent economic distortions that would otherwise occur as
a consequence of the allocations pursuant to Sections 6.1, 6.2, 6.3, and 6.6 in the absence of this
Section 6.12.

ARTICLE 7
DISTRIBUTIONS

7.1.  Net Cash Flow and Capital Proceeds. Subject to Section 7.2, the Managers shall
distribute Net Cash Flow to the Members at the discretion of the Manager. Distributions of Net
Cash Flow shall be made to the Members at the addresses specified on the signature pages of this
Agreement or such other address contained in a written notice from the Member to the Company.
Distributions of Net Cash Flow shall be made to the Members as follows:

(a) First, to pay the Class A Units, Class B Units, and the Class C Units initial
capital contribution in proportion of each Member’s ownership of Units in the Company based
on a fraction, the numerator of which is the total amount of all Units owned by such Member and
the denominator is the total outstanding and issued membership units in the Company; and

(b) After fulfilling the distribution set forth in subparagraph (a), distributions
shall be made to the Members pursuant to their Percentage Interests.

7.1.1. Distribution of Capital Proceeds. If Capital Proceeds are received by the
Company (except in the case of a liquidation of all assets of the Company, in which case the
provisions of Section 11.3 shall be applicable), the Capital Proceeds shall be distributed as soon
as reasonably practicable following the date of the corresponding Capital Transaction (except to
the extent to which such distribution is prohibited by applicable laws). Except as otherwise
provided in Section 7.1.2., distributions of Capital Proceeds shall be made as follows:

(a) First, to pay the Class A Units, Class B Units, and the Class C Units initial
capital contribution in proportion of each Member’s ownership of Units in the Company based
on a fraction, the numerator of which is the total amount of all Units owned by such Member and
the denominator is the total outstanding and issued membership units in the Company; and
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/.4. Demand for Distribution. No Member shall be entitled to demand and receive a
distribution of Company property in return for his Capital Contributions to the Company, except
as required by the Act.

7.5. Assignees. A transferee receiving Units, but who have not been admitted as a
Substituted Member in accordance with this Agreement, shall be treated as a Member solely with
regard to the distributions described in this Article 7 and such transferee shall have no voting
rights or other rights as a Member under this Agreement.

7.6.  Tax Distributions. Subject to Section 7.2, on or before March 1 of each year, the
Managers shall cause the Company to distribute to each Member an amount equal to the
following: (a) the product of the highest Federal income tax rate for ordinary income multiplied
by the amount of Profits in excess of Losses (but not including net capital gains), if any, of the
Company allocated to such Member for the immediately preceding calendar year; plus (b) the
product of (i) the sum of the highest Federal income tax rate for capital gains plus three and eight
tenths percent (3.8%), multiplied by (i1) all net capital gains allocated to such Member for the
immediately preceding calendar year, if any; less (c) the amount that the Company distributed to
such Member during the immediately preceding calendar year (not including distributions made
pursuant to this Section 7.7 on account of tax years prior to the immediately preceding year);
provided that any such distribution pursuant to this Section 7.7 shall be credited toward such
Member's distributions pursuant to Sections 7.1 and 7.1.1, as applicable. To the extent that the
Company does not have sufficient amounts available to make the distributions required by this
Section 7.7, or such distributions are prohibited by Section 7.2, then the entire amount available
for distribution shall be divided pro-rata among the Members then-eligible to receive
distributions pursuant to this Section 7.7 based on the amount each Member is entitled to receive
at that time, and any unpaid amount shall be paid to the applicable Members by the Company as
soon as the Company is capable of making that payment. To the extent that there are any
accrued, unpaid amounts that are due to a Member under this Section 7.7, they shall be paid prior
to any future tax distributions.
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Company shall make any payments of assessed amounts under Section 6221 of the Code and
shall allocate any such assessment among the current or former Members of the Company for the
“reviewed year” to which the assessment relates in a manner that reflects the current or former
Members’ respective interests in the Company for the reviewed year based on such Member’s
share of such assessment as would have occurred if the Company had amended the tax returns
for such reviewed year and such Member incurred the assessment directly (in accordance with
the provisions of Article 5 and using the tax rates applicable to the Company under Section 6225
of the Code). If the Company does not make the election under Section 6226 of the Code, then,
to the extent that the Company is assessed amounts under Section 6221(a) of the Code, each
current or former Member to which this assessment relates shall pay to the Company such
Member’s share of the assessed amounts, including such Member’s share of any accrued interest
and penalties assessed against the Company relating to such Member’s share of the assessment,
upon thirty (30) days of written notice from the Partnership Representative requesting the
payment (collectively, the “Members” Shares of Assessment™). At the reasonable discretion of
the Partnership Representative, with respect to current Members, the Company may alternatively
allow some or all of the Members™ Shares of Assessment to be applied to and reduce the next
distribution(s) otherwise payable to such Members under this Agreement, provided that such
application to and reduction of the distributions shall apply to all current Members, pro rata and
pari passu, based on the Members™ Shares of Assessment. All Code sections referred to in this
Section 8.1(a) arc as promulgated under the Bipartisan Budget Act of 2015.

(b) At any time during the term of the Company:

(1) As the Partnership Representative, the Manager shall arrange for
and cause to be delivered to each other Member notice of all audits and examinations and
any written correspondence relating to any such audits and examinations (collectively,
“Tax Correspondence™) that may come to its attention in its capacity as the Partnership
Representative by giving notice thereof within fifteen (15) business days after becoming
aware thereof (subject to the notice delivery requirement under Section 13.3), and, within
such time, shall forward to each other Members copies of all Tax Correspondence it may
receive in such capacity. Except as otherwise expressly set forth in Section 8.01(a), all
material decisions by the Manager as the Partnership Representative shall be subject to
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(i)  The Managers arec hereby authorized and shall take all actions
necessary to qualify the Company as a partnership for federal income tax purposes in
accordance with the Code and the Treasury Regulations. In the event that Morgan Kane
resigns as the Partnership Representative, then: (A) a successor Partnership
Representative shall be appointed by the Manager or, if there is no Manager, by a
Majority Vote; and (B) the Managers shall cooperate fully with all reasonable requests of
the Partnership Representative.

8.2, Management and Control of Company by Managers. The management and
control of the Company shall be vested in the Managers. The Managers shall have, except as
specifically limited in this Agreement, full and exclusive authority in the management and
control of the Company, and shall have all the rights and powers which are otherwise conferred
by law or are necessary or advisable for the discharge of their duties and the management of the
business and affairs of the Company. No Member (other than Members serving in their
capacities as Managers) shall take part in the operation, management, or control (within the
meaning of the Act) of the Company’s business, transact any business in the Company’s name,
or have the power to sign documents for or otherwise bind the Company, except to the extent
that such Member is appointed by the Managers as an employee of the Company and vests any
such powers of the Managers in such employee. The transaction of any such business by
Members, any of their respective Affiliates, or any officer, manager, member, employee, or
agent of the Company, or any of their Affiliates, in his, her, or its capacity as such, shall not
affect, impair, or eliminate the limitations on the liability of the Members under this Agreement.

8.3.  Expressly Authorized Rights and Powers. Without limiting the generality of
Section 8.2, but subject to any approval rights set forth in Section 8.4, the Managers are
expressly authorized on behalf of the Company to:

(a) procure and maintain with responsible companies such insurance as may
be advisable in such amounts and covering such risks as are deemed appropriate by the
Managers;

(b) take and hold any assets of the Company in the Company's name;
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and establish working capital reserves;

(h) To purchase, lease, rent, exchange, or otherwise acquire any real,
intangible, personal assets and properties in the Company’s name in the ordinary course of the
Company s business;

(1) To sell, assign, mortgage, lease, pledge, encumber, place liens on, grant
security interests or otherwise transfer any asset or property of the Company or any subsidiary;

)] To purchase, lease or otherwise acquire any property on behalf of the
Company or any subsidiary

k) To organize, form, or create subsidiaries;

) To cause the Company or any subsidiary to borrow money or create any
one or series of related debts, which may be secured by the assets of the Company or a
subsidiary;

(m)  To cause the Company or any subsidiary to incur single expense or cost
(or serics of related expenses or costs) or make any expenditures (or serics of related
expenditures) regardless of amount:

(n) To execute and deliver any and all instruments, agreements, and
documents, and to do any and all other things necessary or appropriate, in the Manager’s
discretion;

(0) To engage, on behalf of the Company, all employees, agents, contractors,
attorneys, accountants, consultants or any other Persons as the Manager, in its discretion, deem
appropriate for the performance of their professional, legal and accounting services or otherwise
in connection with the conduct, operation and management of the Company’s business and
affairs;
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Company shall not, cither directly or imdirectly by amendment, merger, consolidation or
otherwise, do any of the following without the prior consent or affirmative vote of a Majority
Vote, and any such act or transaction entered into without such consent or vote shall be null and
void and of no force or effect:

(a) do any act in contravention of this Agreement;

(b) do any act which would make it impossible to carry on the ordinary
business of the Company, except as expressly provided in this Agreement;

(©) assign rights in specific Company property other than in the ordinary
course of business of the Company consistent with past practice; provided that this Section 8.4
shall not apply to a sale of all or substantially all of the assets in accordance with Article 11;

(d) knowingly do any act (except an act expressly required by this
Agreement) that would cause the Company to become an association taxable as an “S~
corporation;

(©) approve any merger, consolidation, recapitalization, reorganization, or
interest exchange of or by the Company

) any general assignment for the benefit of creditors, the filing (or
consenting to filing) of a bankruptcy. insolvency. reorganization or similar case under the U.S.
Bankruptcy Code, the seeking of the appointment of a trustee, receiver, liquidator, or fiscal agent
for all or a substantial part (measured by fair value) of the property of the Company, or otherwise
seeking or acquiescing to a liquidation, reorganization, arrangement of creditors, or other relief
from creditors under any bankruptcy, insolvency, or debtor relief law;

(2) changing the purposes of the Company or engage in any other business or
activity not included within the purposes of the Company;

(h)  amend or restate, or add, any material provision to this Agreement or the
Articles of Organization (in each case except in the manner permitted by Section 13.7).
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Member agrees that all Confidential Information shall remain the property of the Company, shall
be kept in the strictest of confidence, used solely for the benefit of the Company and shall not be
disclosed, either directly or indirectly, to any other person or entity except as is required in the
furtherance of the Company's business and for the Company's benefit. Each such Member
further agrees that all such Confidential Information (and any copies of such Confidential
Information regardless of how maintained, including that which has been reduced to electronic
memory) shall be returned to the Company upon the termination of such Member's membership
in the Company for whatever reason. The terms of this paragraph are in addition to, and not in
lieu of, any common law, statutory or other contractual obligations that the Company may have
relating to the Company's Confidential Information. Further, the terms of this Section 8.5(a)
shall survive indefinitely the termination of this Agreement.

(b) Each Member acknowledges and agrees that the covenants set forth in this
Section 8.5 are necessary and reasonable to protect the Company's Confidential Information, its
intangible business assets, its legitimate business interests and goodwill, and that the breadth and
time of the limitations set forth in this Agreement are reasonable and necessary to protect the
same. Such Member expressly acknowledges and agrees that the Company would not have an
adequate remedy at law in the event of his or its breach, and or threatened breach of the
covenants set forth in this Section 8.5. Consequently, in addition to such other remedies as the
Company may have, the Company, without posting any bond, shall be entitled to obtain, and
such Member agrees not to oppose a request for, equitable relief in the form of specific
performance, ex parte temporary or preliminary injunctive relief, other temporary or permanent
injunctive relief, or other equitable remedy fashioned by a court of competent jurisdiction
enjoining such Member from any such threatened or actual breach.

(c) The restrictive covenants in this Section 8.5 shall be construed as an
agreement and as an independent covenant. The existence of any cause of action of any Member
against the Company shall not constitute a defense to the Company's enforcement of the
restrictive covenants.

(d) Each agrees that if any portion of the restrictive covenants in this Section 8.5

1s held to be unrecasonable, arbitrary or against public policy by any court or tribunal, or if the
applicable law on which such covenant is founded is changed in any manner, the restrictive
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8.7. Power of Attorney. Each Member hereby makes, constitutes and appoints the
Manager, acting alone, with full power of substitution, as such Member's true and lawful
attorneys-in-fact, in such Member's name, place and stead, and on such Member's behalf, to
make, execute, acknowledge, certify, deliver, file and/or record:

(a) All amendments to, and any corrections, restatement or cancellations of, the
Company’s Articles of Organization approved in accordance with the provisions of this
Agreement.

(b) Any amendment of this Agreement approved in accordance with the
provisions of this Agreement.

(c) Any and all other instruments or documents that may be required to be made,
executed, acknowledged, certified, delivered, filed and/or recorded by the Company (or by such
Member with respect to the Company) under the laws of any state or by any governmental
agency, or which the Manager deems it advisable to make, execute, acknowledge, certify,
deliver, file and/or record.

(d) Any instruments or documents that may be required to affect the admission of
any person entitled to be admitted to the Company as a Member pursuant to the provisions of
this Agreement.

(e) Any instruments or documents that may be required to effect, or to be filed in
connection with the merger or consolidation of the Company, the conversion of the Company
into another entity, or the termination of the Company following its dissolution, that is approved
in accordance with the terms and conditions of this Agreement.

(f) Any instruments or documents that may be required to affect any Transfers of
Membership Interests which are permitted or provided for in this Agreement.

The foregoing power of attorney, and any other power of attorney described in this
Agreement, is a special power of attorney coupled with an interest, is irrevocable, and shall
survive the Transfer by a Member of such Member's Membership Interest and any disability or
incapacity of such Member
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poftion of its Units in a Permitted Transfer (as defined in Section 9.2(c)) and the transferee shall
become a Substituted Member without the prior written consent of a Majority Vote (but only if
the other requirements in Section 9.2(b)(1)-(i11) are satisfied).

(b) Transfers may be made only on forms provided by the Managers. If
Members Transfer their Units, except as otherwise provided in this Agreement, their transferees
shall not become Substituted Members unless a Majority Vote shall have affirmatively consented
in writing to such persons becoming Substituted Members in the manner required above. In
addition to the requirements set forth in Section 9.2(a), any Transfer of Units (including, without
limitation, pursuant to a Permitted Transfer) shall comply with the following conditions:

(1) No Transfer will be permitted if (A) based upon information
provided by the Company, counsel for the Company is, or the Managers are, of the
reasonable view that there is a substantial risk that such Transfer would result in the
Company being considered to have terminated within the meaning of Section 708 of the
Code or (B) the Managers determine that such Transfer would increase the likelihood that
the Company would be treated as a corporation or as a “publicly traded partnership”
within the meaning of Sections 7704 or 469(k) of the Code:

(i)  Inno event shall Units be Transferred to a minor or an incompetent
except by will or intestate succession;

(ii1))  No Transfer will be permitted unless the Membership Interests in
question are registered under the Securities Act and all applicable state "blue-sky" laws,
or are otherwise exempt from registration thereunder; and

(c) Notwithstanding the foregoing, a Member shall be permitted, at any time and
from time to time, to Transfer its Unit(s) or a portion of its indirect interest in its Unit(s) as long
as after giving effect to any such Transfer (i) the Key Principal for such Member (as of the time
of the initial issuance by the Company of the applicable Units) or such Key Principal’s Family
Members retains indirect ownership of such Unit(s); (ii) such Transfer will not cause a default
under the terms of any loan or any liability to a guarantor providing a guaranty in connection
with a loan; (iii) such Transfer will not require approval of the lender under the terms of any loan
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instrument making such Transfer, manually signed by both the transferor and the transferee, with
such instrument evidencing the written acceptance by the transferee of all of the terms and
provisions of this Agreement and containing a representation by the transferor that such Transfer
was made in accordance with all applicable laws and regulations; (iv) the transferor and the
transferee have executed and provided such certificates and other documents and have performed
such acts as the Managers deem necessary or desirable to preserve the limited liability status of
the Company under the laws of the jurisdictions in which the Company is doing business, to
evidence compliance with the conditions of Sections 9.2, and to evidence the agreement of such
transferee to be bound by the terms and provisions of this Agreement; (v) the transferor and
transferec have paid, or reimbursed the Company or the Manager (as applicable) for, all costs,
fees, and expenses reasonably incurred by them in connection with such Transfer and any
admission of the transferee as a Substituted Member; and (vi) the Transfer does not result in a
breach, default, or violation of any of the Company’s or its Affiliates’ loans, material contracts,
licenses and permits, or other agreements, or result in a breach, default, or violation of any kind
of any material restriction, obligation, or requirement imposed upon the Company or any of its
Affiliates by a creditor, a Governmental Agency, or any other person. Notwithstanding the
foregoing requirements or any waiver thereof by the Company or the Managers, any Transfer of
Units pursuant to this Article 9 shall be automatically subject to, and the transferee shall acquire
the transferred Units subject to, all of the terms and provisions of this Agreement.

(b) All Transfers of a Member’s Units shall entitle the transferce only to
receive the economic interest to which the transferring Member otherwise would be entitled.
Such a transferee shall become a Substituted Member only upon the satisfaction of the conditions
sct forth in this Section 9.3 and in Section 9.2, except to the extent that any such conditions are
waived by a Majority Vote.

(©) All Transfers made in compliance with this Article 9 shall be effective
(1) the first (1st) day of the month in which the Company receives the instrument described in
clause (iii) of Section 9.3(a) and any other documents required by the Managers in connection
with the Transfer if such instrument and other documents are received on or before the fifteenth
(15th) day of a month, or (ii) the first day of the month immediately following the date the
Company receives the instrument and documents described in clause (i) of this sentence if such
instrument and other documents are received on or after the sixteenth (16th) day of a month. In
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9.5. Record Owner of Units. Notwithstanding anything contained in this Agreement
to the contrary, both the Company and the Managers shall be entitled to prohibit the Transfer of a
Member’s economic interest in the Company in accordance with Sections 9.2 and 9.3 and to treat
the transferor of any Units as the absolute owner thercof in all respects, and shall incur no
liability for distributions of cash or other property made to such transferor, until such time as the
Transfer Conditions have been satisfied and the Transfer has occurred.

9.6.  Admission of Additional Members. Except with respect to Units issued pursuant
to Article 5, additional Members may be admitted to the Company only with the prior approval
or written consent of a Majority Vote. Not less than thirty (30) days after the admission of an
additional Member, the Manager shall amend the books and records of the Company to reflect
such admission.

9.7.  Withdrawal Prohibited. @ Except as otherwise expressly permitted by this
Agreement, no Member shall be entitled to withdraw or retire from the Company except upon
dissolution of the Company. and any attempt by a Member to withdraw from the Company in
violation of the terms hereof shall constitute a breach of this Agreement. Damages caused by
such breach by a Member shall be offset against any distribution or return of capital that may
subsequently be made to such Member.

9.7. Death, Incompetency. or Dissolution of a Member. The death, legal
incompetency, bankruptcy, or dissolution of a Member shall not dissolve the Company. The
rights and obligations of such Member to share in the Profits, Losses, Gain from Capital
Transactions, and Loss from Capital Transactions of the Company, other items of income, gain,
loss, and deduction, to receive Net Cash Flow and Capital Proceeds, and to Transfer the
Member’s Units pursuant to this Article 9, upon the happening of such an event, shall devolve
upon such Member’s legal representative successor in interest, as the case may be, subject to the
terms and conditions of this Agreement, and the Company shall continue as a limited liability
company. Upon the death of a Member, the Member’s legal representative shall have all the
other rights of a Member solely for the purpose of settling the Member’s estate. In no event,
however, may such estate, legal representative, or other successor in interest become a
Substituted Member except in accordance with Sections 9.2 and 9.3 hereof. Each Member’s
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(b)  'lhe Company, upon the Managers receipt of the notice required 1mn
Section 9.8(a), shall have a right of first refusal to distribute cash in liquidation to the Selling
Members of all of the Offered Units at the Offered Terms. The Company may exercise its right
to liquidate the Offered Units by the Managers, by giving notice to the Selling Members within
thirty (30) days following receipt by the Non-Selling Members of the notice from the Selling
Members. The decision to liquidate such Offered Units shall be made by the affirmative vote of
Non-Selling Members owning a majority of all issued and outstanding Class A Units held by
Non-Selling Members. Such liquidation shall be made pursuant to documentation acceptable to
the Company. If the Company does not elect to purchase the Offered Units within the above
period of time, the Non-Selling Members may elect to purchase such units within fifteen (15)
days after such time period.

(©) If the Company and the Non-Selling Members do not timely exercise its
right under Section 9.8(b), then the Selling Members shall be free for a period of ninety (90)
days thereafter to sell the entire Offered Interest to the purchaser indicated on the notice of
intended sale that was delivered to the Company; provided, however, that the sale must be at the
Offered Terms. If a sale of the Offered Interest does not occur at the Offered Terms within such
ninety (90) day period, the Selling Members cannot sell the Offered Units without again
complying with this Section 9.8.

(d) A purchaser of the Offered Interest hereunder shall be a transferee, subject
to the provisions of Sections 9.2 and 9.3 above. A distribution by the Company pursuant to this
Section 9.8 shall not be subject to Sections 7.1 or 7.1.1.

9.9.  Option to Purchase Former Member’s Interest.

(a) Upon the occurrence of any of the following events (each, a *Dissolution
Event”) with respect to a Class B Member or Class C Member, the Company shall have the right
(but not the obligation) to purchase all of the Class B Units or Class C Units of that Member (or
otherwise distribute cash in liquidation to the Former Member) within one hundred eighty (180)
days after the Managers are made aware of the occurrence of such Dissolution Event: (i) the
withdrawal, resignation, expulsion, bankruptcy, death, or dissolution of the Member; (ii) the
occurrence of a direct or indirect change in control of the Member in violation of this
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“Appraiser”) to make the determmation of fair market value; provided, however, that, if they
cannot agree on the Appraiser within a five (5) day period, they will each promptly select one
independent appraiser, and the two independent appraisers shall be instructed to collectively
select a third independent appraiser to serve as the sole Appraiser. The value determined by the
Appraiser shall be the conclusive fair market value of the Former Member's Units for purposes
of this Section 9.9, and shall be binding on the Company, the Members, and the Former Member,
absent manifest error. The cost of the appraisal will be paid one-half by the Company and one-
half by the Former Member.

(©) The closing of the purchase of the Former Member’s Units by the
Company pursuant to this Section 9.9 shall occur at a reasonable place and time designated by
the Managers. At the closing, the Former Member shall deliver to the Managers an instrument of
transfer in a form reasonably acceptable to the Managers that conveys full title to the Former
Member’s Units without any liens, claims, or encumbrances. The Former Member and the
Company shall further do all things, and execute and deliver all documents, as may be necessary
or reasonably advisable to fully consummate such sale and purchase in accordance with the
terms and provisions of this Agreement. Payment for the Former Member’s Units shall be paid
by the Company, in its sole and absolute discretion, either: (A) in cash or in other immediately
available funds in full at the Closing; or (B) pursuant to a promissory note, the principal amount
of which (I) shall be payable in full, with all accrued interest, within three (3) years after the
closing of the purchase, (II) shall be payable, together with accrued interest, in equal,
consecutive quarterly installments beginning three (3) months after the date of the closing of the
purchase, and (II) shall bear interest in the amount of the prime rate of interest as reported in the
Wall Street Journal on the date of the closing of the purchase.

(d) A distribution by the Company pursuant to this Section 9.9 shall not be
subject to Sections 7.1 or 7.1.1.

9.10. Sale of Controlling Interest.

(a) Generally. In the event that Members owning the Class A Units (the
“Majority Sellers™) desire to sell all of their Class A Units to any one or more persons who are
not Members or Affiliates of Members (collectively, “Purchaser™) pursuant to a bona-fide offer
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exercising their Drag-Along Right; or (i1) that the Majority Sellers are not exercising their Drag-
Along Right and that the Minority Members are entitled to exercise their Tag-Along Right by
delivering to the Company and the Sellers a Tag-Along Notice within five (5) days after receipt
of the Required Sale Notice.

©) Election of Tag-Along Rights. If the Minority Members are entitled to
exercise their Tag-Along Rights. each Minority Member electing to exercise its Tag-Along Right
shall deliver written notice of such election (the “Tag-Along Notice™) to the Company and the
Majority Sellers within five (5) days after such Minority Member's receipt of the Required Sale
Notice. A Tag-Along Notice must indicate the number of Units which such Minority Member
wishes to sell to the Purchaser. Each Minority Member shall have the right, subject to the
Minority Member’s compliance with the requirements of this Section 9.10, to sell to the
Purchaser in the Proposed Sale any amount of its Units up to the amount of: (i) the total Units
being sold by the Majority Sellers; multiplied by (ii) a fraction, the numerator of which is the
number of Units held by such Minority Member and the denominator of which is the sum of all
Units held by the Majority Sellers and all Minority Members participating in the Proposed Sale
(including such Minority Member in question). To the extent that one or more of the Minority
Members exercise their Tag-Along Right, the Units that the Majority Sellers may sell in the
Proposed Sale shall be correspondingly reduced by the amount of the Units which the Minority
Members are entitled to sell as determined pursuant to this Section 9.10(c). If a Minority
Member exercises the Minority Member's Tag-Along Right, such election shall be irrevocable.

(d) General Closing Conditions. Within five (5) days after receipt of the
Required Sale Notice (in the case of the Drag-Along Right), or promptly following the Majority
Sellers™ request therefor and, in any event, prior to the closing of the Proposed Sale (in the case
of a Tag-Along Right), each participating Minority Member (regardless of whether pursuant to
mandatory or voluntary participation) shall deliver to the Company each of the following: (1) all
certificates, if any, representing the Minority Units; (ii) duly executed assignments of the
Minority Units in the form provided by the Company to the Minority Members; and (ii1) wiring
instructions for the distribution of the Minority Member's portion of the purchase price. The
certificates and assignments shall be held in escrow by the Company’s attorneys pending the
consummation of the Proposed Sale. Each Member hereby appoints each of the Managers as the
Member's attorney-in-fact, and grants each Manager full power of attorney, to execute any
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9.11. No Right to Partition. No Member shall have the right to partition any assets of
the Company or any interest therein, nor shall a Member make application or institute
proceedings for a partition thereof.

ARTICLE 10

BOOKS OF ACCOUNT, FINANCIAL REPORTS, RECORDS, FISCAL
YEAR, BANKING AND ACCOUNTING DECISIONS

10.1. Books of Account. Each Member shall have, at reasonable times during normal
business hours, access to and the right to inspect and, at such Member's expense, copy, such
books and records of the Company as are required by the Act to be available for inspection by all
Members. Without limiting the generality of the foregoing provision, no Member has the right
to obtain a copy of, or otherwise have access to: (a) the Schedule K-1 of any other Member;
(b) any other Member's tax identification number; (c) any other Member's social security
number; (d) any documents or information that the Managers believe to be in the nature of trade
secrets or other information the disclosure of which the Managers in good faith believes is not in
the best interests of the Company: or (¢) the Company is required by law or by agreements with
unaffiliated third parties to keep confidential. The Managers may keep the items listed in the
immediately preceding sentence confidential from the Members for such period of time as the
Managers determine in their sole and absolute discretion. The Company’s books and records
shall be maintained by Tim Hanley (CFO For Hire). The Company shall: (a) employ Tim
Hanley as independent contractor to prepare/review Company financial statements, provide
quarterly reports, review/prepare the Proposed Budget, calculating the working capital provision
set forth in Section 7.2, and provide other incidental services arising out of or relating to
maintaining the Company’s books and records; and (b) pay Tim Hanley One Thousand Dollars
($1,000.00) per month for maintaining the Company’s books and records. The Company agrees
to provide Tim Hanley access to all of the Company’s books and records on a monthly basis, or
as requested by Tim Hanley, so that Tim Hanley can render the services hereunder.

10.2. Bank Accounts, Funds and Assets. The funds of the Company shall be deposited
in such bank or banks as shall be deemed appropriate by the Managers. Such funds shall be
withdrawn only by such authorized persons as may be designated by the Managers.
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(b) as soon as practical after the end of each fiscal year but not later than March
15, all information necessary for the preparation of a Member’s federal income tax return.

10.5. Fiscal Year. Unless otherwise determined pursuant to Code Section 706(b), the
fiscal year of the Company for both reporting and federal income tax purposes shall begin with
the 1st day of January and end on the 31st day of December in each calendar year.

10.6. Tax Elections. The Managers shall, in their sole and absolute discretion,
determine whether to make any available election (including, without limitation, the election
under Section 754 of the Code) or choose any available reporting method pursuant to the Code or
state or local tax law. The Managers shall have the right to seek to revoke any such election
(including, without limitation, the election under Section 754 of the Code) or change any
reporting method upon the Managers' determination in its sole and absolute discretion that such
revocation is in the best interests of all of the Members. Notwithstanding anything contained
herein to the contrary, in the event an election will result in a material adverse effect on a
Member (as determined in such Member’s reasonable discretion), the Managers shall require the
affected Member’s consent to make such election.

10.7. Withholding. Each Member hereby authorizes the Company to withhold from or
pay on behalf of or with respect to such Member any amount of federal, state, local, or foreign
taxes that the Managers determine that the Company is required to withhold or pay with respect
to any amount distributable or allocable to such Member pursuant to this Agreement, including,
without limitation, any taxes required to be withheld or paid by the Company pursuant to
Sections 1441, 1442, 1445, or 1446 of the Code. Any amount paid on behalf of or with respect
to a Member shall constitute a loan by the Company to such Member, which loan shall be repaid
by such Member within fifteen (15) days after notice from the Company that such payment must
be made unless (a) the Company withholds such payment from a distribution which would
otherwise be made to the Member, or (b) the Managers reasonably determine that such payment
may be satisfied out of the available funds of the Company which would, but for such payment,
be distributed to the Member. Any amounts withheld pursuant to the foregoing clauses (a) or (b)
shall be treated as having been distributed to such Member. Each Member hereby
unconditionally and irrevocably grants to the Company a security interest in such Member’s
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DISSOLUTION AND TERMINATION

11.1. Dissolution of Company. The term of the Company shall be dissolved, and its
business shall terminate, upon the earliest occurrence of any of the following events:

(a) delivery to the Managers of a written agreement in which Majority Vote
approve of the dissolution of the Company:

(b) the sale, exchange, forfeiture, or other disposition of all or substantially all
the assets of the Company, unless Members unanimously elect to continue the Company
business for the purpose of the receipt and collection of indebtedness or the collection of other
consideration to be received in exchange for the assets of the Company (which activities shall be
deemed to be part of the winding up of the Company); or

(©) the entry of a decree of judicial dissolution under the Act (or successor
provision of the Act) for a limited liability company with perpetual life.

The Company shall continue to exist after the happening of any of the foregoing events solely for
the purpose of winding up its affairs in accordance with the Act.

11.2. Procedure on Liquidation. Unless the business of the Company is continued
pursuant to the provisions of this Agreement, upon the dissolution of the Company, a person
selected by the Managers or, in the event there are no Managers, a person selected by Members
owning a majority of all issued and outstanding Class A Units (the “Liquidator™), shall liquidate
the assets of the Company and apply the proceeds of liquidation in the order of priority provided
in Section 11.3 for the fiscal year of liquidation. A reasonable time shall be allowed for the
orderly liquidation of the assets of the Company and the discharge of its liabilities to minimize
losses that might otherwise-occur in connection with the liquidation. The Company shall follow
the procedures contained in the Act in connection with the liquidation of the Company. Upon
liquidation and winding up of the Company, unsold Company property shall be valued to
determine the gain or loss that would have resulted if the property were sold, and the Capital
Accounts of the Members that have been maintained in accordance with this Agreement shall be
adjusted for the gain or loss that would have been allocated if the property had been sold at its
assigned values. Upon completion of the liquidation of the Company and distribution of the
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the balance of the reserves, 1t any, shall be distributed as liquidating proceeds received at the end
of the reserve period:; then

©) next, to the Members in accordance with Section 7.1.1.

All distributions pursuant to clause (¢) of this Section 11.3 shall be made no later than the end of
the Company’s fiscal year during which the liquidation of the Company occurs (or, if later,
within 90 days after the date of the liquidation.) A transferee that is not a Substituted Member
shall be treated as a Member for purposes of Section 11.3(c) only. In no event shall any Member
have an obligation to restore any Capital Account deficit.

11.4. Rights of Members. Except as otherwise provided in this Agreement, cach
Member shall look solely to the assets of the Company for the return of its Capital Contribution
and shall have no right or power to demand or receive property other than cash from the
Company. Except as provided herein, no Member shall have priority over any other Member as
to the return of its Capital Contributions, distributions, or allocations except as expressly
provided in this Agreement.

11.5. Liability of the Liquidator. The Liquidator shall be indemnified and held
harmless by the Company from and against any and all claims, demands, liabilities, costs,
damages, and causes of action of any nature whatsoever arising out of or incidental to the
Liquidator’s taking of any action authorized under or within the scope of this Agreement;
provided, however, that the Liquidator shall not be entitled to indemnification, and shall not be
held harmless where the claim, demand, liability, cost, damage, or cause of action at issue arises
out of: (a) a matter entirely unrelated to the Liquidator’s action or conduct pursuant to the
provisions of this Agreement; or (b) the proven willful misconduct or gross negligence of the
Liquidator.

ARTICLE 12
INDEMNIFICATION

12.1. Right to Indemnification of Members. Managers, and Officers. The Company
shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it
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final disposition; provided, however, that, to the extent required by law, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of
an executed undertaking by the Indemnified Person to repay all amounts advanced in form and
substance reasonably satisfactory to the Managers if it should be ultimately determined that the
Indemnified Person is not entitled to be indemnified under this Article 12 or otherwise.

12.3. Claims. If a claim for indemnification or advancement of expenses under this
Article 12 is not paid in full within thirty (30) days after a written claim therefor by the
Indemnified Person has been received by the Company, the Indemnified Person may file suit to
recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to
be paid the reasonable expense of prosecuting such claim. In any such action the Company shall
have the burden of proving that the Indemnificd Person is not entitled to the requested
indemnification or advancement of expenses under the Act. It shall be a defense to any such
action that the Indemnified Person has not met the standards of conduct set forth in Section 12.1.

12.4. Indemnification of Employees and Agents. The Company may indemnify and
advance expenses to any person who was or is made or is threatened to be made or is otherwise
involved in any Proceeding by reason of the fact that such person, or a person for whom such
person is the legal representative, is or was an employee or agent of the Company or, while an
employee or agent of the Company, is or was serving at the request of the Company as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, limited
liability company, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees)
rcasonably incurred by such person in connection with such Proceeding. The ultimate
determination of entitlement to indemnification of persons who are not Managers or officers
shall be made in such manner as is determined by the Managers in their sole and absolute
discretion. Notwithstanding the foregoing sentence, the Company shall not be required to
indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized in advance by the Managers.

12.5. Non-Exclusivity of Rights. The rights conferred on any person by this Article 12
shall not be exclusive of any other rights which such person may have or hereafter acquire under
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officers, employees, and agents under the provisions of this Article 12; and (b) to indemnify or
insure Managers, officers, employees, and agents against liability in instances in which they may
not otherwise be indemnified by the Company under the provisions of this Article 12.

12.8. Amendment or Repeal. Any repeal or modification of the foregoing provisions of
this Article 12 shall not adversely affect any right or protection hereunder of any person in
respect of any act or omission occurring prior to the time of such repeal or modification. The
rights provided hereunder shall inure to the benefit of any Indemnified Person and such person’s
heirs, executors and administrators.

ARTICLE 13
MISCELLANEQUS

13.1. Representation of Investor Suitability. Each Member represents and warrants to
the Company, the Managers, and the other Members that: (a) the Member is knowledgeable in,
and experienced with respect to, investments in general and with respect to investments of a
nature similar to an investment in the Company; (b) by reason of such knowledge and
experience, such Member is capable of evaluating the merits and risks of, and making an
informed business decision with regard to, an investment in the Company; (c¢) such Member can
bear the economic risk of its investment in the Company and can afford the loss of its entire
investment in the Company; (d) such Member has had the full opportunity, in reviewing this
Agreement, to obtain legal, tax, and investment advice regarding its admission to the Company
as a Member: (¢) the Units are being acquired by the Member for the Member’s own account for
investment purposes only, and not for the interest of any other person or with the intent to sell or
distribute the Units to others; and (f) the Units have not been registered under the Securities Act
or the securities laws of any U.S. state (collectively, “Applicable Securities Laws™) and are
subject to restrictions on transferability and resale as “Restricted Securities™ (as such term is
defined in 17 C.F.R. §230.144), and the Member has no right to require the Managers or the
Company to undertake any registration of the Units at any time under any Applicable Securities
Laws.
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addresses set forth on Exhibit A of this Agreement, or to such other address as the Member from
time to time specifies by written notice to the Company, or to such other address as the Member
from time to time specifies by written notice to the Company. Any notice shall be deemed to
have been given as of the date delivered if delivered personally or by e-mail, one (1) day after
the date on which it was sent by overnight delivery by a nationally-recognized courier, or three
(3) three days after the date on which it was sent by registered or certified mail in the manner set
forth above. Any notice may be waived by the person entitled to receive the notice.

13.4.  Section Captions. Section and other captions contained in this Agreement are for
reference purposes only and are in no way intended to describe, interpret, define, or limit the
scope, extent or intent of any part of this Agreement.

13.5. Severability. Every provision of this Agreement is intended to be severable. If
any term or provision is illegal or invalid for any reason whatsoever, the illegality or invalidity
shall not affect the validity of the remainder of this Agreement.

13.6. Further Action. The parties shall execute and deliver all documents, provide all
information, and take or refrain from taking action as may be necessary or appropriate to achieve
the purpose of this Agreement.

13.7. Amendments.

(a) Amendments to this Agreement may be proposed by the Managers, or by
Majority Vote; provided, however, that the Managers shall have the right, without first proposing
such amendment to the Members and without the vote or consent of, the Members, but only after
reasonable prior written notice to the Members, to amend the Agreement to: (i) reflect a
ministerial amendment to the duties or responsibilitics of the Managers; (i1) reflect the Transfer
of Units pursuant to Article 9; or (iii) reflect or memorialize any course of action authorized by
the Members pursuant to Section 8.4. Proposed amendments may concern any Article in this
Agreement, including, but not limited to, termination of the Company.

(b) Following any proposal of an amendment, other than amendments to be
made by pursuant to Section 13.7(a), the Managers, within twenty (20) days after receipt, shall
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(©) Notwithstanding the foregoing provisions of this Section 13.7, no
amendment of any provision of this Agreement that materially and adversely affects the rights or
obligations hereunder of any particular Member, or group of Members, while not similarly
affecting the rights or obligations hereunder of all Members shall not be effective against such
Member, or group of Members, unless approved in writing by such Member or group of
Members (as the case may be).

13.8. Governing Law. Jurisdiction, and Venue. This Agreement and the rights of the
Members shall be governed by and construed and enforced in accordance with the laws of the
State of Florida, and the Act as now in effect or as amended in the future shall govern and
supersede any provision of this Agreement which would otherwise be in violation of the Act. In
the event any legal action becomes necessary to enforce or interpret the terms of this Agreement,
the parties will attempt in good faith to promptly resolve any dispute arising out of or relating to
this Agreement by negotiation. If the dispute has not been resolved within thirty (30) days of
any party’s initiation of said attempt, the dispute shall be submitted to non-binding mediation
conducted by one mediator selected by all of the parties. If after thirty (30) days the mediation is
unsuccessful, the dispute shall be finally settled by arbitration to be held in Orlando, FL in
accordance with the rules then applicable of the American Arbitration Association (“AAA™), or
such body as the AAA may designate. The AAA will be the appointing authority for such
proceeding. The number of arbitrators to be used in any such arbitration shall be one (1), who
shall be acceptable to the parties. Any award rendered therein shall be final and binding on each
of the parties, and judgment may be entered thereon in any court in Florida having jurisdiction
thereof. The prevailing party, as determined by the arbitrator or mediator (as applicable), shall
be entitled to recover its reasonable fees and expenses, including reasonable attorneys’ fees and
arbitration costs, incurred in connection with such dispute.

13.9. Creditors. None of the provisions of this Agreement shall be for the benefit of, or
shall be enforceable by, any creditor of the Company.

13.10. Waiver. No failure by any party to insist upon the strict performance of any
covenant, duty, agreement or condition of this Agreement or to exercise any right or remedy
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13.14. Integrated Agreement. This Agreement constitutes the entire understanding and
agreement of the parties with respect to the subject matter hereof, and there are no agreements,
understandings, restrictions, representations, or warranties among the parties other than those set
forth therein.

13.15. Number and Gender. Where the context so indicates, the masculine shall include
the feminine and neuter, the singular shall include the plural and “person™ shall include an
individual, corporation, partnership, limited liability company, trust, and other entities and legal
forms,

13.16. Executory Agreement. The parties agree that this Agreement constitutes an
executory agreement with respect to all membership interests in the Company and shall be
governed by 11 U.S.C. §365 in connection with the bankruptcy of the Company or of any
Member because, among other provisions and obligations, this Agreement imposes on cach
Member certain unperformed affirmative duties. Accordingly, any trustee in bankruptcy with
rights in and to any membership interest in the Company shall be required to comply with the
terms of this Agreement and Florida governing this Agreement, including, without limitation, the
restrictions of the rights of a creditor of a Member or transferee.

13.17. Caveat. THIS OPERATING AGREEMENT HAS BEEN DRAFTED BY
LEGAL COUNSEL FOR THE MORGAN KANE. PRIOR TO EXECUTING THIS
AGREEMENT, EACH OTHER MEMBER IS STRONGLY URGED TO SEEK
INDEPENDENT LEGAL COUNSEL TO REVIEW THIS AGREEMENT ON THEIR
BEHALF. EXECUTION OF THIS AGREEMENT BY SUCH OTHER MEMBER
INDICATES THAT SUCH OTHER MEMBER HAS HAD THIS AGREEMENT
REVIEWED BY INDEPENDENT COUNSEL OR HAS MADE AN INFORMED
DECISION THAT SUCH REVIEW WAS UNNECESSARY.
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IN WITNESS WHEREOF, this Agreement has been executed to be effective on the

date first written above.

CLASS A MEMBER:

DocuSigned by:
By :@MV‘W {Z’MM/

2DCF5660DB4746b—
Morgan Kane

CLASS B MEMBERS:

DocuSigned by:
Eﬁ’mao Still
By:

EMILIQSTILLIO
A

"

By:{

Bo8500165259481

PETER K ANENBLEY

By: W‘SML‘?

. \___ 1681050 44A0E4 f‘ﬂ
JEFEREY.ISALY
By A _srrsle 34653C4BE-

ADAM” ISALY, as Trustee of the ADAM
obeteheuLy:

beitle Dwrkin

CAQE152CEBC141C.

KEITH DURKIN, as Trustee of the KEITH
C. DURKIN FAMILY TRUST

SIGNATURE PAGE TO

Amended and Restated Operating Agreement of Marauder Tech, LLC

4935-1399-1080.1



EXHIBIT A

MEMBERS
Name and Address: Capital Contribution: Number of Units:
Morgan Kane Intellectual Property; Cash: | 21,175,000 Class A
Address: Equipment Units
Emilio Stillio Cash 375,000 Class B
Address: Units
Peter Kanenbley Cash 375,000 Class B
Address: Units
Adam W, Isaly, Trustee of the Adam $0.00 250,000 Class B
W. Isaly Trust Units
Address:
Jeffrey Isaly 0.00 250,000 Class B
Address: Units
Keith C. Durkin, Trustee of the Keith | Cash 75.000 Class B
C. Durkin Family Trust Units
Address:
CLASS C POOL 2,500,000 Class C
Units to be issued
as Additional Units
or New Equity
EXHIBIT A TO

Amended and Restated Operating Agreement of Marauder Tech, LLC
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At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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You may contact us to let us know of your changes as to how we may contact you clectronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: maylward@bakerlaw.com

To advise Baker Hostetler LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at maylward@bakerlaw.com and in
the body of such request you must state: your previous email address, your new email

address. We do not require any other information from you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from Baker Hostetler LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to maylward(@bakerlaw.com and in the
body of such request you must state your email address, full name, mailing address, and
telephone number. We will bill you for any fees at that time, if any.

To withdraw your consent with Baker Hostetler LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:



1. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to maylward@bakerlaw.com and in the body of such request you must state
your email, full name, mailing address, and telephone number. We do not need any other
information from you to withdraw consent.. The consequences of your withdrawing consent for
online documents will be that transactions may take a longer time to process..

Required hardware and software

The minimum system requirements for using the DocuSign system may change over time. The
current system requirements are found here: https://support.docusign.com/guides/signer-guide-
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