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THE UNITS DESCRIBED BY THIS LIMITED LUIABILITY COMPANY OPFERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER SECURITIES LAW OF
ANY JURISDICTION. SUCH UNITS MAY NOT BE 50LD, ASSIGNED, PLEDGED OR
OTHERWISE DISFOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION
UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND COMPLIANCE WITH
THE OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN, THE UNITS
DESCRIBED BY THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT ARE
SUBJECT TO ADDITIONAL RESTRICTIONS ON THANSFER AND REPURCHASE OPTIONS
SET FORTH IN THIS AGREEMENT,

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
N&L WORK APP, LLC

A FLORIDA LIMITED LIABILITY COMPANY

elfiective as of

Octaber 1, 2018
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
N&L WORK APP, LLC
A FLORIDA LIMITED LIABILITY COMPANY

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT is
emtered into as of Ocober 1, 2018, by and among those parties whose names are set forth on the
signare pages herew

RECITALS

WHEREAS, on October 1, 2018, Articles of Organization of N&L Work App, LLC, a
limited liability company organized under the laws of the State of Florida (the “Company”),
were filed with the Florida Secretary of State;

WHEREAS, Company's primary line of business will be the development, production,
disiribution. promotion, marketing, ond explotagion of a mobile application (each a " Project”
and collectively, the “Prajects”™), which along with the furishing of the marketing services of
Landy Abreus (“LAbreas”), Nandy Abreus ("NAbreus™ ) Yumel lnfante ("lufante”), Maonud
Villaverde Ir (“Villaverde”) and'or Roper Schaeffler (“SchaelMler™) shall constitute the
“Company Activities”: and

WHEREAS, the porties hereto desire 1o enter into this Agreement (48 defined below) 1o
provide for the management of the business and the affairs of the Company, the allocation of
profits and losses, the disrbution of cash of the Company among the Members, the rights,
obligations and imerests of the Members 1o each other and 1o the Company, snd certain other
maers,

NOW, THEREFORE. in consideration of the foregoing and other good and valuable
mmf' the receipt and sulTiciency of which 18 herehy scknowledged, the Members hereby
agree as follows:

ARTICLE ]
DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this Anticle or
elsewhere in this Agreement. In referning to sections or provisions of the Code or Regulations, 1t
is intended that the terms “parner” and “parinership” (or varations thereol) appearing therein
shall be read, respectively, as Member or Company (or vanations thereof),

Ll “Act” means the Floida Limited Lipbility Company Act including
amendments from time 1o time

12 “Adjusied Capiial Aceouni Deficit” means. with respect to any Person,
the deficit balance, if any, in such Person’s Capital Account as of the end of the relevant Fiscal
Year, after giving effect to the following adjusments

() eredit 1o such Capial Account any amounts which such Person s
obligated (o restore pursuant te any provision of this Agreement of is deemed o be obligied 1o
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restore pursuant (o the next to the last semence of Sections 1| 704-2(g) 1) and | 704-2()(3) of the
Regutations after taking into nccount any changes during such year in Company Minimum Gain
and Member Minimum Gain; and

(b)  debit 1o such Capital Account the items described in Section | 704-
L(BK2MiiNd M), (5) and (6) of the Regulations.

The foregoing definition of Adjusied Capital Account Deficit is miended 10 comply with the
provisions of Section | 704-1 (b 2Kii)d) of the Regulations and shall be interpreted consisiently
therewith

1.3 “AfTiliate” means with respect 1o a specified Person: (a) any Person that
directly or indirectly through one or more imermedianes, alone or through an affiliated group,
controis, is controlled by, or is under common comirol with. such specified Person, (b) any
Person that is an officer, direcior, partner, rustee, member, or employee of, or serves in a similar
capacity with respect to, such specified Person (or an Alfilisti of such specified Person), (¢) any
Person that, directly or indirectly, is the beneficial owner of 10% or more of any ¢lass ol equity
securities of, or otherwise has a substantial beneficial interest in, the specified Person or of which
the specified Person is directly or indirectly the owner of 10% or more of any class of equity
gecurities or in which the specified Person has a substantial beneficial interest, or (d) any relative
ar spouse of the specified Person.

14 “Agreement” means this limited hobility company operating agreement,
as originally executod and as amended from time o time

L5 “Alloented Portion™ of i Member, with respect to any Offered Interest
mmmmldl V111, means the portican of such Offered Tnerest that such Member is entitled

stated wh 4 percentage. the numerator of which shall be such Member's Percentage
iunuuofthupﬂmmm-itbudnmimwofwhmhﬁd!bﬂhnwrw
lnterests of all Members having the right to purchase such Membership Interest pursuant (o
Article VII as of the applicable date.

1.6 “Articles of Orgnokaation” means the Articles of Organization of the
Company filed pursiant to Section 2. |

1.7 “Available Cash” means the amount of cash and cash equivalent assols
lield by the Company, less (a) all current linbilities of the Company, and (b) reasonable working
capital tnd other amounts that the Managers deem advisable or necessary for the operation of the
business of the Company, including amoumts that the Managers deem advisable or necessary (o
place into reserves for (i) customary ind usual claims and costs, and (1) anticipated expenditures,
including. without limitation, Tax Dismibutions pursuani 1o Section 4.7

18 “Bona Fide Ofer” means n wnitten offer from any proposed Transferes
of any Offiered Interest that stites (a) the Form und amount of consideration being offered by such
proposed Transferee for such Offercd Interest, (b) other material 1enns of the proposed Transfer,
and () the proposed timetable for the conmmmation of the proposed Transfer

19 “Book Vnlue” means, with respect to any assel of the Company, the
asset’s ndjusted basis for federal income tax purposes, except as follows

|
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(0)  The initial Book Value of miy #ss¢t contributed by a Member 10 the
Company shall be such asset's gross fair market value m the time of such contrbution, as
determined by (he Managers.

(b}  The Book Value shall be adjusted in the sume manner ns would the asset's
adjusted basis for federnl income tx purposes, except that the depreciation deduction taken into
account each Fiscal Year for purposes of adjusting the Book Value of an asset shall be the
amount of Deprecintion with respect 10 such assel taken into account for purposes of computing
Net Income or Net Loss for the Fisenl Year,

(e} The Book Value of any asset distributed to a Member by the Company
shall be such asset's gross fair market value at the time of such distribution, as determined by the

Managers, and

{d)  Upon dlection by the Managers, the Book Value of all Company pssets
shall be adjusted upon the events und in the manner specified in Regulations Section | T04-
LBM2MivNN, including upon any adjustment o Members' Percentage Interests pursusnt 1o
Section 33

(N 11} “Business” means (3) the ownership and management of Company and (b)
performance of the Company Activities.

Ll “Business Day” moans any day that is not a Saturday, Sunday of other day
an which commercial banks in Miami, Florida are nuthorized or required by law 1o remain
closed.

112 “Capital Account’” means, in respect of any Member, the capitsl sccount
thai the Company establishes and maintains for such Member pursuant 10 Section 3,1,

113 “Capital Contribution” means, with respect to any Member, the amoumt
of money and the fuir market value of moy property (other thin money) contributed (or deemed
contributed pursunnt to Regulation Section | 704-1(b)2)0vNd)) w the Company iner of
lishilitiex secured by sich contribuled property that the Company is considered to assume or take
“subject 107 under Code Section 752) with respect to the Membership Interest held by such
Member A Capital Contribution shall not be considered a loan 1o the Company

1.14 “Canse” meiny (o) the commissian by of an behalf of o Manager of the
Company of any material act or omisgion constituting fraud or embezzlement with respect 1o the
Company. (b) the breach or violation of any term of this Agreement by any Manager that is not
cured within thirty (30) days of written notice, or (¢} the conviction {or plea of nofo contendere)
For any felony nvolving dishonesty, dislovalty or moral wrpiude, whether or not in connection
with such person’s role with respect (o the Company

115 “Code” means the lnernal Revenue Code of 1986, as nmended, or any
corresponding provision of any succeeding law,

1.16 “Commercial Financing” means cash losns (or acoess to cash loans upon
demind) provided by a bank or other state or federally chartered commercial lending institution
that (i) bears an interest mte consistent with then-current market werms for such institations, (i1)

4
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does: not require the Company 1o provide any equity of warrants 1o the lending instiwtion, (iii)
requites the payment of fees, costs and the like by the Company of not more than one percent
(1%) of the amount of cash commitied 1 be lent, and (iv) is unsecured or, if secured, does not
include any Concept [P as security

1.17 “Company” means N&l Work App, LLC, a Florida limited liability
company.

.18 “Compuny Minimum Gain™ has the meaning ascribed 1o the menm
“ partnership minimum gain™ in the Remlations Section 1 704-2(d)

119 “Cantrols,” “Contral,” “Controlling.” wheiher or not capitalized. means
the power, directly or indirectly, 1o direct or couse the direction of the management and policies
of a person or entity through ownership of vating securities. contract or otherwise.

1.20 “Depreclation” means s amount equal to the deprecistion, amorization
or other cost-recovery deduction allowable with respect 10 an asset for (he Fiscal Year or other
period, except that i’ the Book Value of an assel differs from its adjusied tax banis ot the
beginning of the Fiscal Year or other period. Deprecintion will be on amount which bears the
same ratio to the beginning Book Value as the Federal income mx depreciation, amortization or
other cost-recovery deduction for the Fiscal Year or ather penod bears to the beginmng adjusted
tax basis. provided, however, that if the Federal income tirx depreciation, amonization or other
cost-recovery deduction {or the Fiscal Year or other period is #ero, Depreciation will be
determined by reference to the beginning Book Value using any reasonable method,

121 “Economie Interest’” means a Person s right 1o share in the income, gains,
losses, deductions, credit or similar items of, and 10 receive distributions from. the Company, but
does not inchude any other rights of a Member, including the right 1o vote, participate in the
mpmlm of the Company, or the right to information conceming the business and affuirs of

T Ty

 For “Econontic Risk of Loss” shall have the meaning specified in Regulations
Section | 752-1.

1.23 “Effective Date” means the daw first above writien

124 “ERISA” means the Employee Retirement Income Security Act of 1974,
as amended, and all guidance promul gaed therounder

125 “Finsncing™ has the meaning st forth in Section 3.2

126 “Fiscal Year” means the Company's fiscal vear, which shall be the

calendar year (except as otherwise required by law), and any puntial year with respect (o the
fiscal years in which the Company is organi zed and dissolved or terminated

1,27 “Iuitial Members™ means the Members set forth on Schedule | on the
dute of this Agreement A reference 10 an “Initial Member” means any of the Initial Members.

1.28 “Joinder”™ has the meaning set forth in the preamble 1o this Agreement.
5
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.29 “Losves” means all domagey, labilities, awards, judgments, asseszments,
fines, sanctions, penalties, charges, costs, liens, losses, payments, expenses and fees, including
ol court coms and reasonable sttomeys’ and accountants’ feex apd experises sustuned o
incurred in connection with the defense or investigation of any Proceeding

1.30 “Manager” means esch of the Persons designated as such in Section
5. 1{n), and each other Person duly appointed as “Manager” of the Company from tme 1o time,

1.31 “Member” means an Initlal Member or o Person who otherwise acquires o
Memberhip Interest and has executed the Joinder, ai permitted under this Agreement. who's
Membership Intereat has not béen termimated.

132 “Member Minimum Gain™ has the meaning ascribed 1o the term = parnes
nonrecourse debi minimum gain” in Regulations Section 1 704-2(i )2)

1.33 “Member Nonrecourse Debt” has the meaning ascribed o the em
“ partner nonrecourse debt” in Regulations Section 1.704-2{b)(4)

1.34 “Member Nonrecourse Deductions” means items of Company loss,
deduction, or Code Section 705{aM2)b) expenditures that are attnbutable o Member
Noarecourse Debt within the meaning of Regulations Section | 704-2(1)

1.3§5 “NMembership Interest” means a Member's entire interest in the
Company, including the Member's Economic Interest, right 1o vote on or paticipate in the
management of the Company to the extent provided by the Act and this Agreement, and right lo
receive information concerming the business and affaies of the Company provided by the Act and
this Agroenient.

136 “Net lncome™ and “Net Loss™ means, for each fiscal yew of the
Company for other period for which Net Income and Net Loss must be computed), an amount
equatl to the Company's taxable income or loss for such year or period, determined in sccordance
with Cocde Section 703(a) and the Regulations, and, for this purpose, all items of income, gain,
loss or deduction required to be stated separtely pursuant 1o Code Section 703(a)(1) shall be
included in 1xable income o loss The determination of Net Income and Net Loss pursunnt to
the previous sertence shiall be subject to the Tollowing adjusiments:

{a)  Any income of the Company that is exempt fiom federal income mx and
not otherwise taken into acoount in computing Net Income or Net Loss shall be added to such
tnxable income or loss,

(b)  Any expenditures of the Company described in Code Section T05(a)2NB)
or treatod a5 Code Section 705(aN2NB) expenditures pursiant (o Regulations Section |.704-
HBX2Hiv N and not otherwise taken into account in computing Net Income or Net Loss shall be
subtracted from Net Income or Net Loss;

{e)  Gains or losses resulling from any disposition of a Company asset with
respect to which gains or losses are recognized for federal income tax purposes shall be

b
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computed with reference 1o the Book Valuo of the Company asset disposed of, notwithstanding
the Fct that the adjusted tax basis of such Company asset differs from i Book Value,

(dy In lieu of the depreciotion, amorization and other cost
deductions taken inio sccount in computing the taxable income or loks, there will be 1aken into
account Depreciation,

(e} If the Book Value of any Company asset is adjusted pursuant fo the
definition of “Book Value,” the amount of the adjustment will be taken into sccount as gain or
Ioss from the disposition of the asset for purposes of computing Net Income or Net Loss, and

(N Nowwithsmnding any other provision of this subsection, any iems of
income, gain, loss or deduction that are specially allocated shall act be taken into sccount in
computing Net Income or Net Loss

1.37 “Nonrecourse Linbility” has the meaning set forth in Regulations Section
1 752-1{a}2)

1.38 “Non-Contributed Amount’ has the meaning et forth in Section 3.3

1.39 “Notice™ means & wrillen notice required or permitted under this
Agreement. A Notice shull be deemed given or sent: (a) three (3) business days after it is
deposited, as certified mail, retum rocelpt requested, postage and fees propaid, in the United
States mails; (b) when personally delivered 1o the recipient. (c) one (1) business day afber it has
been wansmined by eleconic means (ncluding e-mal or fax), and such ransmission s
electronically confinned s having been successlully rmnsmitted, or (d) ote (1) business day
after it has been delivered 10 the home or office of a recipient in the care of a persan whom the
sendler has reason {0 believe will promptly communicate the Notice 1o the recipient

1.40 “Partially Adjusied Capital Account” means, with respect 1o ony
Metnber and any Fiscal Year, the aggregnte capital sccount of such Member in the Company as
of the beginning of such Fiscal Year, adjusted in accordance with Regulations Section 1,704~
HBX 2K} with respect 1o such Fiscal Year but before giving effect to any allocations of Net
Income or Net Loss or items of income, gain. loss and deducsion of such Fiscal Year

141 “Percentape loterest” means, with respect 10 o Member, the Units held
by such Member, as a percentage of the total of all issued and outstanding Units. The nismber of
Units held by each Member, and the Percentage Interest of such Member, shall be as set forth

such Member's name on Schedule I which shall be amended from time 1o time in
accordance with the terms of this Agreenient

142 “Person” means and includes any natural person, corporation, (rm, joim
venture, partnership, limited lability company, trust, unincorporated organization, government
or any department, political subdivision ot agency of & govemment.

14z “Proceeding’ means and includes any action, sult, arbitration, altermative
dispute resolution mechanisen, investigation, administrative hearing or other proceeding, whether
¢ivil, criminal, administrative or investigative in nature

7
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.44 “Purchase Price” means the foem and amount of consideration 1o be paid
by the Company for any Offered Interest, which shall be the same as thmt set forth in the refated
Bona Fide Offer, or in the event that ihe Company purchases less than all of the Offiered Interest,
the ratable portion thereol

145 “Regulations™ means the income tax regulntions promulgated by the
United States Department of the Trensury and published in the Federal Register for the purpose
of interpreting and applying the provisions of the Code, as such Regulations may be amended
from time to time, including comesponding provisions of applicable successor regulations.

146 “Super-Majority” means Members holding eighty percent (80%) or more
of the Percentage Interesis

147 “Target Capital Account” means. with respect 10 any Member as of any
date, an amount (which may be either & positive or a deficit balunce) equal 1o the amount that
such Member would receive s a disinbution il all assets of the Company as of such date were
sold for cash pqual 1o the Book Value of such assets on the books of the Company, all liabilities
of the were satisfied to the extent required by their terms, and the net proceeds were
disitibuted by the Company to the Members pursuant (o Sechon 4.3

148 “Transfer” means and includes, in respect of a Membership Interest, or
amy element thereof, when used as a noun, any sale, hypothecation, pledge, assignment,
attschment, gift or other disposition or encumbrance of & Membership Interest or any element
thereol, and, when uwsed ss 8 verb, (0 sell. hypothecale. pledie, assign, attach, bequest or
otherwise dispose or encumber 8 Membership Interest or any element thereof’

149 “Transferee” means a Person who obtnins or receives & Membership
Interest or any element thereof by means of a Transfer

1.50 “Unit” has the meaning ascribed thereto in Section 28

ARTICLE NI
ORGANIZATIONAL MATTERS

21 Filing of Anicles of Organization The parties have ornganized the
Company pursuant to the Aet and the provisions of this Agreement and, for that purpose, have
caused the Articles of Orgsnization to be prepared and filed with the Flodda Secretary of Stute
on October 1, 2018 The Members agree thay the rights, duties and liabilities of the Members
and the Managers shall be as provided in the Act, except as otherwise expressly provided herein

2.2 Name of Company The name of the Company is “N&L Work App,
LLC" The Company may do busmess under that name snd under any other name or names that
the Managers mutually select I the Company does business under a name other than that set

forth in its Anicles of Organization, then the Compuny shall comply with any requirements of
the Act o applicable law
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13 Adddress of Company. The principal executive office of the Compamy shall
be situated nt 4770 Biscayne Blvd. Suite 900 Miami, FL. 33137 or such other place or places ns
may be determined by the Managers from nme 10 nme.

24 Ageng_for Service of Process. The agent for service of process on the
Company shall be Landy Abreus with address at 1100 Brickell Bay Dr Apt 27E, Miami, FL
33131 or such ather agent as may be determined by the Managers from time to time

5 Busingss Purposes The purpose of the Company i8 1o engage in any
lnwiul sct or sctivity for which a Emited liability company may be organized under the Act,
including. without limitation, the Business The Company shall possess and may ewercise ol
wmwmﬁmh&:cﬂ#mﬂmuﬂm of the Company's business or
achivibies,

26 Tax_ Treauneot gs Pannership. It s the intent of the Members that the
Campany shall always be operated in o manner consistent with ifs treatment a8 a " partnership”
for Federal and Sinie income tax purposes. Excepl as provided in the foregoing senlence, the
Members intend the Company 1o be @ limited liability company under the Act, and that they be
Members, and not partners in a parmership. No Member shal) ke any action inconsistent with
the express intent of the parties herelo

27 Tem_of Company's Existence. The term of existence of the Company
commenced on the effective date of fling of the Amicles of Osganization with the Florida
Secretary of Stule, and shall continue in perpeuity, unless sooner erminuted by the provisions of

this Agreemient or as provided by law

28 Upits Each Member's interest m the Company, including such Member's
interest, if any, in the capital, income. uains, losses, deductions and expenses of the Company,
shall be represented by units of limited liability company interest (each, o “Unit”) Mﬂmmy
initially shall hive a single authorized class of Units. As of the Effective Date, the Company has
issued Units as set forth in Schedule | The ownership by a Member of Units shall entitle such
Memiber 1o allocations of Net Income and Net Loss and other items of income, gain, loss or
deduction, and distnbutions of cash and other property, as set forth in Article IV. The Company
may issue fractional Units and all Units shall be rounded to the third decimal place The nimes
of the Members and the number of Units held by such Members, among other things, shall be ns
et forth on Schedule 1, as such Schedule may be amended by the Managers from time 1o time in
accordance with the terms of this Agreemend

19 Omited Withour Any Implication.

.10 Company Matenialg. The Members and the Managers hereby acknowledge
and agree that the Company shall own all right, tile. interest, and any other form of property of
awnership interest in and 10 (i) all Projects, and (ii) any and all results and proceeds ol the
dervices provided by any such Person on the Company's belalf {including without limitation any
such services rendered prioe (o the date of this Agreement) in comection with any Project and
any and all materials, products, modifications that such Person develops, prepares for or provides
w the Company (or has developed, prepared for or provided previously), 1o the extent the
foregoing relate. directly or indirectly, to any Project (collectively, the “Material"), including

9
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without limitation uny treatment, scripl, materinl o other form of intellecual property that has
been, or is being, cremed, produced or otherwise developed for purposes of crenting, developing
or producing any Project. The Members and the Managers further acknowledye and agree that
all of the Material, as delivered, constitutes a “work made for hire” within the meaning of the
Linited Ststes copyright law, ss & work specially ordered or commissioned by Company. As
such, the Company shall fior copyright purposes be deemed the author of the Material as a work
made for hire. and the Company shall have the nght, in i own name and for its own benefit or
otherwise, Lo obtnin copyright of the Material and 1o renew such copyrights, free of any claim
thereto by any Member ot the Managers. In the event that the Matenal, or any part thereol, is
found not to be o “work made for hire,” then each Member and each Manager hereby imevocably
conveys, grants, transfers and asdgns exclusively 1o the Company all rights of every kind and
charmeter throughowt the universe. in perpetuity. in and 1w the Matenal, with the nght 1o
copynght same and to obtnin rencwals and exténsions of such copyright in its own name or the
name of iis nominee. Each Manager's, and each Member's, grant of rights herein is imevoeable
and without right of rescission by such Member or Manager Each Member and each Manager
shall. if and when requested by the Company, execute and deliver fo the Company such other
documents consistent with the terms of this Section 2 10 as the Company may from time 1o time
deem necessary or desitable 10 evidence, establish, maintain, protect, enfiorce or defend the rights
granted 10 the Company hereunder. Each Member hereby irevocably designate and appoint the
Company as his, her or its true and lnwful agent and attorney-in-fact, coupled with an interest, to
execule, verify, acknowledge and deliver any and all such documents relating 1o the Company
Materials which such Member or such Manager shall fail or refuse o execute, verify,
acknowledge or deliver within three (1) business days afier being requested 1o do 50, and such
Member or Manager hereby confirms and rutifies each such act aken by the Company

ARTICLE 111
CAPITAL ACCOUNTS AND CAPITAL CONTRIBUTIONS

31 i £ TLe ki bt bons at pital Avcounts. An individual Capital
Account shall be mainmined for each Member in accordance with the requirements of
Regulations Section | 704-1(b)(2)iv), and the provisions of this Agreement respecting the
maintenance of Capital Accounts shall be interpreted and applied in a manner consistent with
those Regulations. 1T any Membership Interest (or portion thereol) is Transferred pursuant (o and
in sccordance with this Agreement, the Transferse of such Membership Interest (or portion
ihereol) shall succeed To The tmnafierring Member's Capital Acoount atribumble 10 such
Membership Interest (or portion thereof). As of the Effective Date, cach Member has contributed
{or agreed (o contribute) its respective Capital Contiibution and has & Capital Account and
Percentage Interest as st forth on Sehedule |

32 Addivonsl Capinl Coninbutions No Member shall be required to
gontribute any addifional capital to the Company, except as expressly set forth herein

i3 Retum of Capil Copmbutions Except in accordance with the temis of
this Agreement, no Member shall be entitled 1o withdriw, redeemn, or 1o receive a return of, any
pait of o Capital Contibution or to receive any distributions, whether of money or property, from
the Company

10
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34 No_lnterest_on_Coapital_ Contributions or Capital_Acequnts Except as
atherwise provided in this Agreement. no interest shall be paid on any Capital Contributions or
on the balance of any Capital Account

ARTICLE IV
PROFITS, LOSSES AND DISTRIBUTIONS

41 Allpeations of Net Income and Net Loss. Subject to Section 4.2, Net
Income and Net Loas of the Company Tor ench Fiscal Year shall be allocated amany the
Members so aii 1o reduce, propoitionately, the difference between their respective Target Capital
Acoounts and Partially Adjusted Capital Accounts as of the end of such Fiscal Year

42 Regulmory Allocations Netwithstanding any other provisien of this
Agreement, the following special allocations shall be made in the following order

{(a)  Minimum Gain Chargeback If there is a net decrease in Company
Minimum Gain during any fiscal year, each Member shall be specially allocated items of
Company income and gain for such year (and, if’ necessary, for subsequent years) In an amount
equal 1w such Member's share of the net decrease in Company Minimum Gain, ax determined
under Regulntions Section 1.704-2(g) Allocations pursuant 1o the previous senfence shall be
made in proportion to the respective amounts required to be allocated 1o each Member
thereto. The items 10 be so allocaved shall be desermined in sccordance with Regulstions
Sections 1. 704-2((}6) end 1 T04-2{jN2). This Section 4 2(0) is intended 10 comply with the
“minimum gain chargebock” requirements of Regulations Section 1.704-2(1 and shall be
interpreted consistently therewith

(b ok ber Nonrecourse Debt. IF there is a ned
dﬂuhﬂmhchinimum Ciin ltliu;u,v Funli Yeur, udiMmbermﬁuMuf
Member Minimum Gain at the beginning of such Fiscal Year shall be specially allocated ilems
of income and gain for such Fiscal Year (and, if necessary, for subsequent Fiscal Years) in an
amount equal to such Member's share of the net decrense in Member Minimum Gain,
determined in secordance with Regulations Section 1.704-2(i(4) und (5). Allocations pursuam 1o
the previous sentence shall be made in proportion to the respective amounis required 1o be
allogated 1o ench Member puisunnt thereto. The ifems o be so allocated shall be determined in
necordance with Regulations Sections |, 704-2(104) and 1. 704-2(]H2Mi). This Section 4 2(b) is
intended 10 comply with the “parmer minimum gain chargeback™ requirements of Regulations
Section | 704-2(i )4) and shall be interpreted consistently therewith

(e)  Qualified Income Offser If any Member unexpectedly receives any
adjusiment, allocation or distnbution described in Regulations Section 1.704-1(b){2)(i M M),
(5) o (6) which results in an Adjusted Capital Aceount Deficit for the Metber, such Member
shall be allocated items of income and book gain in an amount and manner sufficient to dliminate
such Adjusted Capital Account Deficit an quickly as possible; provided, that an sllocation
pursuant o this Section 4.2(¢) shall be made if and only 10 the extem that such Member would
have an Adjusted Capital Account Deficit after all other allocations provided for in this Article
IV have been temtatively made as if this Seetion 4.2(c) were not in the Agreement. This Section
42(c) is imended to constitate a “qualified income offser” as provided by Regulations Section
1.704-1{bX2)3i Ne) and shall be interpreted consistently therewith
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(dy  Member Nonreeourse Deductions. Member Nonrecourse Deductions shall
be allocated among the Members who bear the Economic Risk of Loss for the Member
Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in the ratio in
which they share Economlic Risk of Loss for such Member Nonrecourse Debt. This provision is
to be interpreted in o manner consistent with the reguirements of Regulations Section | 704-
Z{b)A)and (iX1)

(e)  Nonrecourse Deductions. Any Nonrecourse Deductions (as defined in
Regulations Section | 704-2(bN 1)) for any Fischl Yeasr or other period shall be specially
allocnted to the Members in proportion 1o their Percentige Interests

(h  Regulatory Allogatigns The allocations set forth in this Section 4.2 {the
“Regulutory Alocations”) are intended to comply with certiin requirements of the applicable
Regulations promulgsied undes Code Section 704(b), Notwithstanding any other provision of
this Artigle 1V, the Regulatory Allocations shall be taken into account in allocating Nel hicome,
Net Loss and other items of income, gain, loss and deduction to the Members for Capital
Account purposes so that, to the extent possible, the net amount of such allocabons of Net
Income, Net Loss and other items shall be egual 1o the nmount that would have been allocated o
each Member i the Regulatory Allocations had nol occurmed

(¢)  Distdbutions of Available Cash Subject to Section 4.7, the Available
Cash of the Company (if amy) shall be disinbuted to the Members, as and when determined by
the Managers, but in no event less than quanterly, in the following order of priority:

iy First, to mny Persons that make any Capital Contribution until
such Person(s) hasthave recouped One Hundred Percent (100%) of the amount of such

party”s'parties’ Capital Contribution, and
(il)  Thereafter, o the Members, in proportion (0 their relative
Percentage Interests.

43 Record Dates. All Net Income and Net Loss shall be alloceted, and all
distributions shall be made, to e Persons shown on the records of the Company to have been
Members as of the lost day of the taxable year For which the allocation or distribution is to be
made. Notwithstanding the Foregoing unless the Company's taxable year is separated into
segmients, if there is a Trawsfer of a Membership Interest during the mxable year, the Net Income
and Net Loss shall be allocated between the oniginal Member and the successor on the basis of
the number of days esch was 3 Member during ithe taxable year. provided, however, the
Company's taxable year shall be segregated into two or more segments in order (o account for
Net Income, Net Loss, or proceeds atributable 1o any extruordinary non-recurring items of the
Company

44 Withbolding Taxes.

(8)  The Company shall withhold taxes from distributions to, and allocations
among, the Members to the extent required by law. Except a8 otherwise provided in this Section
44, any amouni so withheld by the Company with regard o 0 Member shall be ueated foe
purposes of this Agreement as an amount actually distributed to such Member pursuant 1o
Section 4.2(g). An amount shall be considered withheld by the Company if, and at the time,

12
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remined 1o a govemmental pgency without regard to whether such remintance occurs at the same
time as the distribution or allocation to which it relates; provided. howsver, that an amouint
acmally withheld from a specific distribumon or designated by the Company as withheld from a
specific allocation shall be reated s if distnbured a the ime such dismbution or allocation
QCours.

(b)  Each Member hereby agrees to indemmify the Company and the other
Members for any liability they may incur for the filure of such Member (o properly withhold
inxes in respect of and which are under the control of such Member. Moreover, each Member
hereby agrees that oeither the Company nor any other Member shall be linble for any excess
tnxes withheld and paid 1o any tmxing suthority in respect of such Member's interest and that, in
the event of overwithholding, a Member's sole recourse shall be 1o apply for a refund from the

appropriate governmental authority

() Taxes withheld by third parties from paymenis 10 the Company shall be
treated as if" withheld by the Company for purposes of this Section 4 4. Such withholding shall be
deemed 1o have been made in respect of all the Members in proportion 1o their respective
allecable shares of the underlying items of Net Income to which such third-party payments are
atiribuiable. In the event that the Company receives a vefund of taxes previously withheld by &
third party from one or more payments 10 the Company, the economic benefit of such refund
shall be apportioned among the Members in a manner reasonably determined to offset the prior
operation of this Section 4 4{c) in respect of such withheld taxes

45 Ne_Restomtion of Neggtive Capital Accounla No Member shall be
obligated 1o restore a Capital Account with a balance of less than zerp, unbess Member is found
16 have withdrawn monies withoul the proper authonzation and/or is otherwise found guilty of a
ernminal offense, including without limitation, larceny, woss pegligence and/or  willfidl
misconduct.

40 Compliance with Laws and Regulations It is the intent of the Members
that cach Member's distributive share of Company tax items be determined in sccordance with
this Agreemeni to the Fullest extent permitied by Sections 704(b) and 704{¢) of the Code
Therefore, notwithsianding anything o the contrary contained herein, if the Company is advised,
#s a result of the adoption of new or amended regulations pursuant 1 Code Sections T04(h) and
T0dic), or the ismance of authonized imerpretanons, that the allocations provided in this
Agreement are unlikely to be respected for Federal income tax purposes, the Managers ate
hereby granted the power w0 amend the allocation provisions of this Agreement. on advice of
accountants and legal counsel, 1o the minimum extem necessary o cause such allocation
provisions 1o be respected or Fedemnl imcome tax purposes.

4.7 Dismributions with Respact to Taves.

(a)  Within ninety (90) days after the conclusion of ench Fiscal Year, and 1o
the extent of the Available Cash, the Company shall make a distibution to each Member (2 “Tax
Disiribution™) equal 1o the amount by which (A) the product of (i) the highest combined
marginal Federal and State of Florida income tax mtes imposed on the ordinary mcome of
individunls who are residents of Flotida Tor tax purposes (taking into sccount the deductibility of
State taxes for Federal income tax purposes); and (i) the Company's taxable income for federal
income tx purposes allocated 1o such Member for such Fiscal Year, exceeds (B) the aggregate
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amount of distributions made by the Company to such Member purwmnt to Section 42 with
respect (o such Fiscal Year,

(b  The amount of any Tax Disiributions made 1w a Member under Section
i, T(a) shall be offset against future distributions to which such Member is entitled under Section
4.2 as quickly as possible in such o manner that, immediately after any distributlon has been
made pursuant o Section 4.2, the cumulative smount of distributions that have actunlly been
received by each Member pursuant to Sections 4.2 and 4.7(a) shall equal {10 the extent possible)
tlse distributions w which such Member would have been entitled if all such distributions had
beein made by the Company in sccordance with Section 4.2

ARTICLE Y
MANAGEMENT

L Management by the Managers

(n) In necordance with the Act, the business, property and affmrs
of the Company shall be managed, and all powers of the Company shall be exercised, by or
under the direction of the “managers” of the Company within the meaning of the Ac
{individually a “Maaager” and collectively the “Managers™)  LAbreus, NAbreus, Infante and
Villaverde are hereby designated the Company’s initinl Managers. Except for matters for which
approval by the Members is expressly required by this Agreement or the mandatory provisions nf
the Act, all decisions concerning the management, operation and policy of the Company’s
business slisll be made by the Managers, and the Manngers shall have full, complete and
exclusive authority, power uﬂﬁmwmmwudewdﬁ:hmmm.ﬂ

Company’s business, property o affairs.  Excepl as otherwise expressly set forth in this
Agreement 1o the contrary, wll decisions to be made by ihe Managers shall reguire
unanimoas approval of the Managers, The decisions of the Managers within their scope of
suthority shall be binding upon the Company and each Member Except for matiors for which
approval by the Members is expressly required by this Agreement oe the mandatory provisions of
the Act, no Member shall have the nght to vole on any matters concerning the business, property
or affairs of the Company

(b  Actions on Behall of Company Without imiting the generality of Section

5 1(n), any and all of the following sctions shall require approval of both Managers in order for

such actions 1o be taken on behalf of the Company, provided that upon securing the reguisite

the Managers or their designees hereby are authonzed and empowered 1o carry out and
implementany and all of the Tollowing actions on behalf of the Company:

(i) engaging personnel, including the officers of the Company, and
doing such other acts and incurring such other mpmmmhchﬁfuﬁh:{?upmyuhmy
deem necessary o advisable In connoction with the conduct of the Company”s aiTairs, including
the determination and payment of dismbutions 10 Members, and compensation to the Managers
(il any}, in sccordance with this Agreement;

(i) engaging and compensating independent sitomeys, scdountanl,
investment advisers, agents or other such Persons as it may deem necessary or advisable;
14
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(it} opening. mainiaining, conducting and closing accounts, including
depasitary, custodial, brokerage, margin, cliem or discretionary accounts, with banks, brokers,
invesiment advisers, or other Persons, and paying the fees and charges for transactions in such
Accounts,

(iv) cxecuting delivering and performing such other contracts,
agreements, and such other undertakings as it may deem necessary or advisable for the conduct
of the Company Activities,

V) determining the amount and tming of payient of any banus 10
any Pesson,

(vi) amending Schedule | hereto, from time w time, to sccurntely
reflect the Members and their respective Percentage Interests, Capital Accounts and Units,

{vii) filing il advigable, a Code Section 754 election for the Company.
(viil) hinng any employees or con@elon;

(ix)  hiring, securing, or suthorizing material disributors, vendors, or
marketing initatives.

(x)  Incurring any expense, debi, or obligation, and
{xi) conducting or making decisions in regards 1o any of the Company

(¢ Deadlock

{i If the Managers shall be in o “deadlock™ with respect 10 a
particular matter or issue where the unanimous ol of the Manngers is required under this
Agreement (esch o “Deadlocked Marter”), other than in accordance with sub-section {it) below,
the Managers shall name (via a formally executed agreement) a neutral third-party (“Neutral”)
1o discuss the facts and mguments with the Managers, and then the Neutral shall choose &
resolution from among the possible resolutions offered by the Managers or shall mediate an
agreement between and among the Managers. The Managers must participate in this process
promptly and cooperatively The Managers may involve their personal legal counsel an any time
in connection with this resoluion process, A Manager's fhilure w0 participate promptly and
eooperatively in the resolunon processes called for by this Section 5 1(c) shall be deemed 1o be s
vate by such Member in favor of the result achieved by the panicipating Managers and the
Company. The ruling of the Neutral or the medioted agreement achieved (if any) shall be binding
on the Company and the Managers, and the Company and the Managers shall implement such
ruling and/or mediated agreement prompily and in a fully cooperative mannet,

(i) Nowithstanding anything set forth 10 the contrary under
Section 5. 1(cHi) above, in the event there is a Deadiocked Marter related 1o the creative elements
or aspects of the Project (collectively, the “Crentive Maters"). then the Parties shall have

15
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majority approval to decade the Creative Matter, and the Company shall implement the decision
in connection with the npplicable Creative Matter Notwithsmanding the foregoing or anything set
forth 1o the comtrary under Section 5 1(c)i) above, in the event there is a Deadlocked Matter
related 10 the allocation of funds by the Members to a Project or a matier that will materially
increase the budget or financial commitmem of the Company towards any Company Project
(collectively, the “Financial Matiers™), the aforementioned majority wule shall also apply.

(d)  Devotion of Time as Manager. It is acknowledged that the Managers have
athier business interests to which they may devote pan of their time. The Munagers shall devote
to the Company such eflors as the Managers in their ressonable discretion sholl deem
ressonably necessary 1o manage the business and affairs of the Company. it being undersiood
that nothing herein shall require the Managers 1o devote their full tme 10 the business and affairs
of the C

(e}  Salanw/Reimbursements No Manager shall be entitied 10 take a salary in
gonfection with any Manager's activities and services for the Company without the writien
approval of all of the Managers. Upon substantistion of the smount and purpose thereof, the

shall be entitled 1o reimbursement for expenses rezsonably incurred in connection with
the activities af the Compuny, including, without |imitation, reimbursement for reasonable legal
fees and expenses incurred by the Managers or one or more of their Affilimes in connection with
the formation of the Company

(1 Exculpation No Manager shall be liable to the Company or any Member
for any claims, costs, expenses, damages or |osses arising out of or in connection with the
pnce of its duties ps o Manager, or for any act or omission performed or omiltied 10 be
perfirmed by the Managers in good faith and pursuant 1o the authority granted to the Managers
under this Agreement, other than those solely and directly atinbutable 1o such Manager's gross
negligence or willful misconduct No Manager shull be liable 10 any Member for claims, costs,
expenses, damages or |osses due 10 circumstances beyond such Manager's control, including,
without limitation, due to the negligence, dishonesty, bad faith or misfeasance of any employee,
broker or other Manager or agent of the Company. Any fiduciary duties of the Managers hereby
are reduced to the maximum extent permissible under Florida law,

52 Oilicers The Managers may appoint officers of the Company in their
discretion. Any number of offices may be held by the same person. The Managers may choose
such officers and agents, s the Maringers shall deem necessury, who shall hold their offices for
such terms and shall exercise such powers and perform such dutics as shall be determined from
time 1o time by the Managers, The officers of the Company shall be empowered 10 carry out the
day-to-day operations of the Company and to implement the actions authorized by the Managers
Aay officer may be removed either with or without cause by the Managers at any ime. Any
officer may resign ot any time by giving wiitten notice to the Managers. No officer need be a
Member,

53 Title o Asscts. The Members and the Managers shall cause all assets of
the Company, tangible and intangible, 10 be held in the name of the Company. Other than the
Capital Contributions, nothing hersin shall require that any asset of dic Managers or the
Members or any of their respective A ffilistes 10 be made an asset of the Compuny

16
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54 Resignation, Removal and Replacement of the Managers Any of the
Mangers may resign ar any time by giving written notice 10 the Members. The Managers may
only be removed for Cause only in accordance with the definition of “Cause™ and the procedure
described in Section 1.14. As a general matter, a vacancy in-the position of Manager shall be
filled by the vote and discretion of the remaining Manager. The resignation or removal of a
Manager shall not affect such former Manager's rights as 8 Member, if applicable, and shall not
constitute o withdrawal from the Company.

58 Affilisie Transactiony The Members scknowledge and sgree that the
Company may enter into certain artangements of agreements (either willen or oral) with the
Manngers and/or its Afilintes. whereby the Managers or one af their Affiliales may provide
ceriain services to the Company @t reasomable mtes, including, without limitation, leasing office
space to the Company and providing certain administrative anid/or services for the Company. The
mutes and other terms of compensation (o the Manager and/or its Affilistes shall require such
services w0 be delivered 1o the Company at the ssme or lower cost than that which may be
obinined from an onaffilisted thind party provider for comparable services Any such
armingement between the Company and any of the Managers or their Affiliates shall require the
consent of the Managers other than the Manager who |s 10 provide such services, which consent
shall pot be unreasonably withheld. conditioned or delayed.

ARTICLE VI
MEMBERSHIP, MEETINGS, VOTING

6.1 Members and Voting Rights,

(a)  Except ns expressly set forth in this Agreement, no Member shall have any
righis or preferences in addition 10 or different from these possessed by any other Member.
Members shall have the right to voie upon only those matters as (o which this Agreement or the
Act requires such Member acthion. Fach Member shall vole in proportion to its Percemage
Interest as of the govemning record date; determined in accordance with Section 6.2 hereof
Unless otherwise provided in this Agreement, actions of Members shull be pursuant 1o the
prevailing voie of & Super-Majority. Unless otherwise provided in this Agreement, no Member
shall be prohibited from voting merely by reason of the fact that the Member would be voting on
a maver of parficular interest 1o that Member,

(b)  Nowwithsmnding anything to the contrary contained in this Agreement, the
prior writien approval of all the Members i required 1o cause the Company 1o ke any of the
following actions.

] issuing additional Units, cremting new classes of Units.
Ehlﬁqdﬂﬁmdltmbummuﬂwﬁunwpﬁumﬁﬁwﬂmﬁw capital into the
ompany,

(i)  consolidating, amalgamating or merging the Company with
any Person,

(i) selling all oo gubstantially all of the Company s nasets,
17
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iv)  converting the Company from a limited liability company to
any other type of business organization, including. without limitation, a business organization in
a foreign junsdiction;

(v) fling bankmpicy or other insolvency proceedings, of
application to any tribunal for, or consenting 1 the appointment of, or taking possession by,
mmm_ custodian, liquidator or similar official, with respect to the Company and its
ansets;

(vi)  smending the Articles of Orgumization o this Agreement.

6.2 Record Dites. Thie record date for determining the Members entitled 10
Notice 8t any meeting or to vole, or entitled 1o receive any distribuion, or 1o exercise any right in
respect of any other lowful action, shall be the dme set by the Managers,

6. Membsrship Certificates. The Company may, but shail not be required, 1o
issue centificates evidencing Units 1o Persons who, from time 1o time, are Members of the
Company; grevided, that once such centificates have been issued, they shall continue to be issued
us necessary o reflect current Units hetd by Members. To the extent issued, centiflcates shall be
in such form ay may be approved by the Managers, shall be manually signed by the Managers
and shall bear conspicuous legends evidencing the restrictions on rransflr described in, and the
purchase rights of the Company and Members set forth in, Article VI All issuances,
reissuances, exchanges and other transactions in Units involving Members shall be recorded in a
permanent ledger as pan of the books and records of the Company. The failure of any Person
signing as Manager to continue to be Manager shall not affect the validity of the cerificates.

B4 Mestings. Call. Notice and Quotum. The Company shall not be required
1 hold an snnual meeting of Members. Unless otherwise provided in this Agreement. all
meetings of the Members shall be conducted in accordance with the requirements ol the Act
Special meetings of the Members may be called at any time by the Managers or by a Super-
Maujority, for the purpose of addressing any matters on which the Members may vote, by
delivering Notice to the Members and the Company Meetings mity be held at the principal
executive office of the Company or at such other location as may be designated by the Managers
of by a call thevefor by a Super-Majority Following the call of a meeting, whether a Special
Meeting or otherwise, the Managers shall give Notice of such meeting not less than five (5) or
more than sixty (60) days prior to the date of the meeting to all Members entitled to vote a1 the
mecting The Notice shall state the place, date. and hour of the meeting and the general nature of
business 1o be transacted No other business may be transacted ot the meeng A quorum at any
meeting of Members shall consist of a Super-Majority, represented in person or by proxy. The
Members present ut s duly called or beld meeting ni which a quorum is preseni may continue to
transact business until adjournment, notwithstanding the withdrawal of encugh Members to leave
less than & quorum, if the action tken, other than adjournmen, is approved by the requisite
Percentge Imerests as specified i this Agreement or the Act

6.5 Adioumment of Meslingy. A meeting of Members a1 which a guorum is
presoit may be adjourned to another time or place and any business which might have been
transacied a1 the origingl meeting may be wansacted at the sdjoumed meeting. 1f 2 quorum is not
present ot an original meeting, that meeting may be adjourned by the vole of a majority-tn-
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interest represeniedd at that mocting either in person of by proxy Notice of the adjourned mesting
need not be given to Members entitled to Notice if the time and place thereof are announced m
the meeting at which the sdjournment is taken, unless the adjournment is for more than forty-five
(45} days, or if, after the adjournment, a new record date is fixed for the adjourned meeting, in
which cases Notice of the adjourned mecting shall be given m each Member of record enfitled to
vole il the adjourned mesting in the manier provided in Section 6.4

) Waiver of Notice The wansactions of any meeting of Members, however
called and noticed, and wherever held, shall be as valid ss though consummated st & meeting
duly held after regular call and notice, il & quomm is present o thit meeting, either in pemon or
by proxy, and if, either before or after the meeting. each of the persons entitled to vote, not
minwuhm.ﬁmﬁﬁwﬁwﬂmuﬁwimﬁm!Wludulddingul‘
the meeting, or an approvil of the minutes of the meeting Attendance of a Member at a meeting
shall constitute waiver of nobice, except when that Membér objects ot the beginning of the
mesting to the wansaction of any business on the ground that the meeting was not lawfully called
of convened  Aftendance at a meeting is not o waiver of any right to object 1o the consideration
ufmmmdhhﬂ:hdmhmmdthmwmwlm if the
objection is expressly made at the mecting

67 Prosics. Atall mectings of Members, a Member may vote in person or by
proxy, which must be in wriling Such proxy shall be filed with the Managers before or ol the
time of the meeling and may be filed by facsimile ransmission to the Managers at the principal
office of the Company or such other address as may be given by the Managers fo the Members

for such purposes

6.8 Parisipution._in_Mestings_by_Conferense_Telsphone. Members may
participate in 0 meecting through use of conference telephone or similar communications
equipment, so long as all Members participating in such meating can hear one another. Such
participation shall be deeined anendance at the meeting

69 Action by Menibers Without a Meeting Any action thar may be taken nt
any imegting of the Members may be taken without o meeting if a consent in writing. sefting forih
the action so taken;, is signed by Members having not less than the minimum number of votes
that would be necessary 1o authorize or take that action o a meeting &t which all Members
entitled 1o vote thereon were present and voted. |1 the Members are requested (o consent 10 2
matter without g meeting, each Member shall be given Notice of the matter 10 be voted upon in
the manner described in Section 6 4. Any sction taken without a meeting shall be effective when
the required minimum number of voles have been received. Prampt Notice of the nction 1aken
shall be given to all Members who have not consented io the action,

6.10 Ni Withdrawal Except as otherwise provided in this Agresment, no
Member may withdrmw from the Company.

611 Restiiction_on Members' Authority. No Member is an agent of the

Company solely by virlue of being a Member, and no Member has the suthority 10 act for or bind
the Company of any pther Member salely by viriue of being a Member

19
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ARTICLE VIl
ACCOUNTING AND FINANCIAL REPORTING

7.1 Accounts and Accounting. Proper and complete books of account of the
Company's business, in which each Company transaction shall be fully and accurately emtered,
shall be kept m the Company's principul executive office. and wm such other locations as the
Managers shall determine from time to time. and such books and records shall be open to
inspection and copying by each Member or its authorized representatives upon reasonable Notice
and for n proper purpose during nommal business hours. The coss of such inspection and copying
shall be borne by the Member

72 Accounting The financial stiements of the Company shall be prepared in
a form which is appropriate and adequate for the Company's business and for carrying out the
provisions of this Agreement. The Company's taxable vear shall be selected by the Managers
subject 1o the requirements of the Code.

73 Records At all times during the term of existence of the Company, and

beyond such torm if the Managers deem it necessary, the Managers shall keep or cause to be kept
the hooks of necount referred 1o in Section 7.1, ogether with:

(a) A current lst of the full poeme and last known busingss o residence
address of each Member. together with the Capital Contribution and the share in Net lncome and
Net Loss of each Member,

(b) A copy of the Articles and all amendmenis thereto,

{¢) Copies of the Company's Fedel, smte, and local income Wx oF
information returns and reports, if sy, for the six (6) most recem mxable years. il available,

{d)  Executed counterparts of this Agreement, as amended from time to time,

(e)  Any powers of attomey pursuant 1o which the Articles or any amendments
therein were executed,

() Copies of the financial staements of the Company for the six (6) most
recent fiscal years, i available; and

(g)  The books and records of the Company as they relate to the Company's
internal nffairs for the curmemt and past four (4) fscal years of the Company

74 Member's Rights to Records

{a)  Upon the request of any Member, for purposes reasonably related 1o the
interest of such Membes, the Managers shall cause to be prompily delivered to such Member, at
the expense of such Member, & copy of the information required 10 be maininined pursuant 1o
Section 7 3 and any other information requirod by the Act
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(b)  Each Member has the right, upon reasonable request, for purposes
reasonably related to the interests of such & Member, to cach of the following:

(i)  To inspect and copy during normal business hours any of the
records required by Section 7.3 and any other information required by the Act; and

(n) To obtmn from the Company prompily after becoming
ﬁnﬂhﬂq a copy of the Campany 's Federal, state and local income tax or information retums for
year,

fe)  The Managers shall prompily cause 10 be furnished 1o cach Member &
copy of any amendment 1o the Articles or this Agreenient

15 Tax_Preparstion In coanection with its management of the day-to-day
operations of the Company, the Manngers shall, smong other things, send, or cause 1o be sent, in
writing 1o ench Member within ninety (90) days afier the end of each Fiscal Year the information
necessary for each Member to complete federal and siate income tax or information returns, and
a copy of the Company's federal, stite, and local income fax or information returms for such
Fiscal Year

7.6 Tax_Matters Member, LAbreus shall act as Tox Matters Member of the
Company pursumnt to section 627 1{a){7) of the Code

ARTICLE VI
TRANSFERS OF MEMBERSHIP INTERESTS

£l Transfer and Assignment of Interests Subject 1o the requirements of this
Article VL a Member may only Transfer afl or any part of such Member's Membership Interest
upon the unanimous written approval of the Managers, which approval shall not be unressonably
withheld, conditioned or delayed Afler the consummation of any Transfer of any part of a
Member's Membership Fnterest, the Membership Interest so Transferred shall continue 1o be
subject to the terms and provisions of this Agreement and any further Tmnsfers shall be required
to comply with all the terms and provisions of this Agreement. Any voluntary Transfer in
violation of the provisions of this Article VI shall be void ab itio,

812 ; icti
n:m:nmlmadm Muﬂmmmm:ﬁhﬂl Trmuﬂxlﬂwmypmnfth
Membership Interest: (1) without complisnce with all federnl and ste securities laws 1o the
extent applicable; and (ii) unless the tansferor pays all expesses reasonably incurred by the
Company, including reasonshle atiorneys' fees and costs. in connection with the Transfer

£3 Permitted_Transfers Notwithstanding the provisions of Sections 8.1, 8.5
and 8.6, 5o long as the transferning Member retnins sole voting rights with respect to the
transferred Membership Interest, the Membership Interest of any Member may be transfesred,
with or without consideration, subject to compliance with Section 8.2, and withowt the prios
consent of the Managers, to (i) an infer vivew trust for estate planning purposes, (i) & spouse or
any lineal descendant of 8 Member, and with respect 10 4 Member that is a trust, the spouse of
lineal descendant of its trustor, or (in) & wholly-owned entity of such Member.
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84 Eifective Date of Permitted Transfers Any permitied Transfer of all or
any portion of a Member's Membership Interest shall be effective on the day lollowing the date
upon which the requirements of Scetion 3.1 and Section 82 have been satisficd The Member
that is n party 10 the Transfor shall provide all other Members with written notice of such
Transfer as prompily as possible after the requirements of Section § | and Section 8.2 have been
met, #5 well as any such documents as reasonably requesied by the other Members upon such
request. Any Transferve of all or any portion of o Member's Membershap Inierest shall inke
subject 1o the terms and provisions of this Agreement

85 Involusitary Transfers Upon any involuntary Transfer of a Membership
Interest in violanon of this Amcle VI (including. withow limitation, by means of the
dissolution, death or mental disability of & Member, a court award in & divoree or similar
prwudlng.wbymmﬂWI.ﬂe1nm“:hﬂlhddwlymE¢mmﬂnmm

ARTICLE IX
DISSOLUTION AND WINDING UP

8.1 Mandatory Dissolution The Company shall be dissolved immedintely
upon the first to oecur of the following events:

{(8)  The happening of any event of dissolution specified in the Amicles of

ib}  The writien approval of all Membors, or

{€)  Theentry of a decree of judicial dissolution pursaant 1o any applicable law
or regulntion,

92 Winding Up Upon the dissolution of the Company, the Company shall
engage in 0o fuither busineis other than that necessicy to wind up the business and affairs of the
Company. The Managers shall wind up the affairs of the Company in an orderly manner. The
Managers shall give Notice of the commencement of winding up by mail 1o all known creditors
and clnimants ngainst the Company whose addresses appear in the records of the Company.
After paving o adequately providing for the payment of all known debis and linbilities of the
Conpany (including all costs of dissolution), the remaining assets of the Company shall be
disiributed or sold and applied in the following order of prionty.

{a)  Firsi, to the establishment of reasonable reserves which the Managers may
deem remsomably necessary for contingent or unforeseen liabilities or obligations of the
Company. and

{h)  Second, 1o the Members in accordance with Section 4. 2{g) hereol’

93 Digributions in Kind Any non-cash nsset disiibuted 10 one or move
Members shall first be valued m its fair market value 10 dewermine the Net Income or Net Loss
that would have resulted if such asset were sold for such value Such Net Incume or Net Loss
shall then be allocated among the Members pursuant 10 Anicle 1V, and the Members' Capital
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Accounts shall be adjusted 1o reflect such allocations. The amount distibuted and charged 1o the
Capital Account of each Member receiving an interest in such distnbuted asset shall be the fair
market value of such interest (net of any linhility secured by such asset that such Member
assumes or takex subject 10). The Managers shall reasonsbly determine the fair market value of
such asset

94 Defigits. Each Member shall look soldy o the assets of the Company for
the return of its investment, and i the Company property remaining afler the payment o
discharge of the debts and habilities of the Company is insuflicient to return the invesiment of
guch Member, such Member chall have ne recourse oagainst any other Member for
indemnification, comtribution o reimbursement except as specilically provided in this
Agreement

ARTICLE X
LIABILITY/INDEMNIFICATION

101 Liability.

{a)  No Member shall be personnlly liable for any debt, obligation or liability
of the Company, whethor that liability or obligation arises in contract, 1on or otherwise, except as
otherwise provided in the Act or in this Agreement

(b)  No Member shull be liable, responsible or accountable, in damages or
otherwise, to any Member or to the Campany for any act or emission by such Member within the
scope of the authority conferred on such Member by this Agreement, except for any Tiability that
results from such Member's gross negligence or willful misconduct.

g2 ! o of Members, Manage nd Certain Agenis The
Company shall defend, indemnify and hold harmless the Members, the Managers, and any
officer of the Company and their respective partners, officers, directors, rHanagEers,
members and wustees (individually, an “Indemnitee”) 1o the fullpst extent permitied by law in
effect on the daie hereol and to such greater extent permiited by lnw as may hereafler from ime
to time permit, against any and all Losses, smounts paid in setilement, judgments, fines,
penalties and ERISA excise taxes actually incurred by or levied against such Indemnitee in
connection with any Procesding to which the Indemnitee was or is a party or is (hreatened to be
made a party, o in which the Indemnitee is otherwise involved, by reason of the fnct that the
Indemnitce was or is a Member, Manager, or officer of the Company, other than such
Proceeding initiated by the Company, or any other Member or Members (an " Excluded
Proceeding™). Each Indemnitee is entitled 10 indernification under this Section 10.2 in the case
of such Proceedings (other than Excluded Proceedings) in all instanees, without further action oo
determination by the Company, except in the event that it is judicially determined, that the
Indemmnitee is guilty of gross negligence, bad faith, fraud or willful misconduct in the discharge
of Indemmnitee’s duties as an ageat of the Company

103 Defense of Proceoding

(1)  An Indemnitee shall give prompt writien notice 1o the Company of the
commencement, nssertion or threat of any Proceeding in respect of which such Indemaitee shall

A
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seck defense or indemnification hereunder Any failure 1o so notify the Company shall not
relieve the Company from any liability that it may have 1o such Indemnitee under this
Agreement unless the failure to give such notice materially and adversely prejudices the
Company

(t)  The Company (with the approval of all Managers or a Super-Majonity)
shall have the right 1o assume control of the defense, settlement or other disposition of such

Proceeding on such terms, as it deems appropriate. provided, however.

) If the Campany so elects 1o nssume the control of the defense,
settlement or other disposition of such Proceeding. it will notify the Indemnitee reasonably
promptly so as o avoid any material adverse prejudice 1w the Indemnitee;

(i) The Indemniles shall be entitled st Indemnitee's own
expense, 1o participate in the defense of any Proceeding,

(i) The Company shall obtain the prior written approval of the
Indemnitee, which approval shall not be unreasonably withheld or delayed, before entering into
or making any settlement, compromise, admission, or acknowledgment of the validity of such
Procesding or any liability in respect thereof if. pursuant W or oy o result of such seitlement,
compromise, admission, or acknowledgment, injunctive or other equitable reliel would be

(iv)  The Company shall pot consent to the entry of any judgment
o enter into amy settlement with or involving any claimant or plaintiff that does not include as an
unconditionn) term thereof the execution and delivery of o release from all linbility in respect of
such Proceeding by such claimant or plaintifl w, and in favor of, each of the Indemnitees, and

(v)  The parties hereto shall exiend reasooable cooperation in
connection with the defense of any Proceeding pursuant to this and, in connection therewith,
shall furnish such records, information, and westimony and attend such conferences, discovery
proceedings, hearings, trinls, nnd appeals as may be reasonably requested

(€} In the evem the Company elects not 1o assume cootrol of the defense,
sestlement or other disposition of such Proceeding, (1) the Company shall make payments of all
amounts sequired 10 be made pursuant 10 the provisions of this Aricle X 1w or for the account of
the Indemnites from time to time prompily upon receipe of bills or involoes relating thereto or
when olherwise due and payable, provided that the Indemnitee has agreed in writing 1o
" reimburse the Company Tor the full ameunt of such payments if the Tndemnitec is ultimately
determined ool to be entitled 1o weh indemnification, (i) Indemniee shall obmin the prioe
written approval of the Company, which approval shall not be unreasonably withheld, before
entering inte or moking any settlement, compromise, admission, or acknowledgment of the
validity of such Proceeding or any lisbility in respect thereol: and (1ii) the parties hereto shall
extend reasonable cooperation in connection with the defense of any Proceeding pursuant to this
and, in connection therewith, shall furmish such records, information, and 1estimony and anend
MMEM'MMMMdUW:HmeMT
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104 Permissive Indempification Subject to the mandatory indemnification
obligations of the Company sei forth in Section 10.2, the Company (with the approval of all
Managers or a Super-Majority) may, but shall nor be obligaied 1o, indemnily any Person who
was or is o party or is threatened 10 be made 2 pany 10, or otherwise becomes involved in, any
Proceeding (including, without limitation, an Excluded Proceeding) by reason of the fact that
stich Person wiis or is a Member, 8 Manager, officer, employee, or agent of the Company, to the
some extent as is provided in Sections 10.2 and 10.3 with respect to the Indemnitees set forth
thesein or 10 such lesser extent and upon such terms and conditions as the Managers deem
appropriate in teir business judgment

10.5 Indomaity Not Exclusive The indemmilicabon and advancement of
expenses provided by, or grnted pursunnt to, the provisions of this Aricle X, shall not be
desmed exclusive of any other nights w which any Person secking indemnificanon or
advancement of expenses may be entitled under any agreement, action of the Members, or
otherwise, both as (o action in such Person's capacity as an agent of the Company and as to
action in another capacity while serving as an agent. All rights o indemnification under this
Article X shall be deemed {0 be provided by n conirmct between the Company and each
Indemnifes while this Agreement and relevam provisions of the Act and other applicable law, if
any, are in effect. Any repeal or modification hereol or thereof shall not affect any such rights
then existing

10.6 Insurange The Company may, purchase and maintain insurance. 9t the
Company's expense, on behalf ol the Members, the Managers, and such other persons as »
Super-Majority shall determine, against any liability that may be asseried agminst, or any expense
that may be incurred by, such person in connection with the activities of the Company or the
Members™ or Manuger's acts or omissions s the Members or Manager of the Company,
regardless of whether the Company would have the power 10 indemnify such Persen against such
lability under the provisions of this Agreement

[[ik} Partinl Indemnification. I a Person is entitled under any provimon of this
Article 10 1o indemnification by the Company for a porfion of Losses, incurred by such Person in
connection with any Proceeding but not, however, for the totsl amount thereof, the Company
shall nevertheless indemnify such Persom for the portion of such Losses. amounts paid in
settlement, judgments, ines, penalties or ERISA excise (axes to which such Person is entitled

108 Heus and Estate The indemnification provisions and advancement of
expenses provided by, or gmnted pursuant to, this Article X shall, unless otherwise provided
when suthorized or mtified, continue a8 10 o Person who has ceased 1o be an agent of the
Company and shall inure to the benefit of such Person’s heirs and estale

109  Assets Any imdemnification under this Article X shall be satisfied solely

out of the assets of the Company. No Member shall be subject to pessonal liability or required to
fund or cause 1o be funded any obligation by reason of these indemnification provisions
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(0} Subject w the terms ol this Agreement, each Member, by the execution off
this Agreement, irmevocably constitutes each of the Managers as ils true-and lnwful atormey-in-
finct with full power and suthonty in i nume, place and stead 10 execute, acknowledge, deliver,
swenr to, file and record an the appropriate public offices such documents as may be necessary or
approprinte 10 carry out the provisions of this Agreement, including, but not limited (0.

(i} Al fclitious name certificates and all cenificates and other
instruments (including the Articles of Oryanization and counterparts of this Agreement), and any
amendment or restatement thereol, which the Managers deern appropriate to form, qualify o
continue the Company ag a limited lability company in the jurisdictions in which the Company
ay conduct business or in which such formation, qualification or continuation is, in the opinion
of the Managers, necessary or desirable (o protect the liomted liability of the Members,

(i) All smendmenis o this Agreement and the Aricles of
COrganization adopted in accordance with Section &, 1(h)(vi) 2nd Section 14 2 and all instruments
which the Managers deem appropriate fo reflect a change or modification of the Company in
accordance with the terms of this Agreement; and

(i) All conveyances and other instruments which the Managers
deem appropriate 1o rellect the dissolution and revmination of the Company

ib)  The foregoing appoiniment shall be deemed 1o be o power coupled with an
interest, in recognition of the fict that ench of the Members under this Agresment will be relying
upon the power of the Managers to act as comemplated by this Agreement in any filing and other
gction by it on behnlf of the Company, nnd shull survive the bankruptey, death, adjudication of
incompetence or insamity, o dissolution of any Member hereby giving such power and the
transfer or assignment of all or any part of the Membership Interest of such Member, provided,
howevet. that in the event of the Transfer by & Member of all of its Membership lnterest, the
foregoing power of asttomey of a transferor Member shall survive such Transfer only until smich
time as the Trnsferee shall have been adminted to the Company as o Member, and all required
documents and instruments shall have been duly execuied. filed and recorded to effect such
substintion.

ARTICLE X1l
CONFIDENTIALITY

121 Propricuary Information. Each Member acknowledges and agrees that it
will recéive and become aware of certain infomnation that w proprictary w0 the Company,
including. without limitation, prices, costs. personnel, knowledge, data and technigues, other
non-public information concerning the business or finances of the Company, and other
information the disclosure of which might harm or destroy the competitive advantaye of the
Company (all of the foregoing shall hereinaher be referred W0 as the ©
Informution™). Nowithstanding the foregoing, the Proprietary Infosmation shall not include any
information that (a) & Member obiains other than as a result of being a Member, (b) is generally
known or becomes part of the public domain through no fault of a Person, or (c) is required to be
disclosed in the context of any administrative or judicial proceeding
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122 Confidentiality. Esch Member agrees that it shall not, directly
indirectly, disclose any Proprietary Information to third parties other than such Member'
atiorneys, accountants, and finsncial advisors, copy of use any Proprietary Information,
publish any Proprictary Information, except for the purpose of fulfilling its obligations 10
Company.

RS

2

123 Equitahle Relief Each Member hereby acknowledpes and agrees that the
bresch by such Member of s covenants and obligations under this Article XII will cause

harm and significant injury w the Company which could be difficuli to limit or
quantify Amﬁinﬂy.mﬁhﬁrwﬂn ihe Company shall have the rght o seek an
immedine injunction, specific performance or other equitable reliel due (o any such breach,
without posting any bond therefor, in addition 10 any other remedies that may be available to the
Company or the other Members at law or in equiry

ARTICLE XITI
SECURITIES LAWS AND INVESTMENT REFRESENTATIONS

13.1 Securities Laws The sale of Membership Imerests in the Company 1o the
Members hus noi been qualified or regisiered under the securities laws of any sate, nos
reglstered under the Securities Act of 1933, as amended, in reliance upon exemptions from the
regisiration provisions of such lsws In nddition, no awempt hos been made o qualify the
offering and sale of Membership Imerests 1o Members under any mﬂﬂuﬂy‘hﬂ.mla
refiance uptn an exemption rom the requirement that o permit for issuance of securities be
procured.

Each Member hereby represents and warrants 1o, and agrees with, the Members, the
Managers and the Compnay as follows;

132 Preexisting Relptionship or Experience Such Member has o proexisting
personal or business relationship with the Company, one or more of the Managers or one of mare
of such Member's officers or controlling persons, which may include such Member’s position as
an officer or employee of the Company, or by reason of such Member's business or financial
experience (including, witham limitation, experience in making investments similar 1o such
Member's investment in the Company), such Member is capable of evalumting the risks and
merits of an investment in the Company and of protecting such Member's own inferests in
connection wilh this investment. Such Member has been alforded ample opporunity 1o ask any
questions of the Company and the Managers, and has been satisfied with the responses to any

such questions.

133 i . Each Member understands that there is an
extremely high degree ﬂd:inﬁlmmlmmhuumtmyhddmb
purchased by nny purchaser who cannot afford the loss of such Member's entine invesiment. An
investment In o Membership Interest is riskier than an investment in publicly waded securities of
companies iraded on exchanges or over-the-counter, mutusl fimds, certificates of deposit,
mumicipal bonds, corporate bonds. government obligmions or seeurities purchased in firmly
underwritten offerings. Only those imvestors who can tolerate such risk should purchase the
Membenship Inlerest. Furthermore, the Company has negligible cash and is dependant upon
proceeds of this pffering to finance such Member"s business
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134 No Advertising Such Member has not seen, received, been presented
with, or been solicited by any leaflet, public promotional meeting, article or any other form of
advernsing or general solicitation with respect 1o the sale of the Membership Interests

13,5 Invesument Intent Such Member is ncquiring the Membership Interest for
investment purposes for such Member's own account and not with o view to or for sale in
connection with any disribution of all or any part of the Membership Interest. No other person
will have any direct of indirect beneficlal interest in or right 10 the Membership Interest.

136 Accredited Investor. Such Member s an “necredited investor™ within the
meaning of Rule 501 under Regulntion D of the Securities Act of 1933, as smended.

137 N Obligation to Register. Such Member understood as of the date of such
Member's investment in the Company, and understands aa of the Effective Date, that the
Company and the Managers are under no obligation to register or qualify the Membership
Trterest under the Securities Act or under uny state securitien law, or 10 assist such Member in
complying with any exemption from registration and qualification.

]J_' ] "I | DO Ay 1EYW R, APCTTLRI T ! N1 1n 1 A gt LILEFY fd r m
10 the dute on which such Member joined the Company, such Member received and reviewed all
information such Member considered necessary or appropriste for deaiding whether to purchase
the Membership Interest. Priar to making such Member's investment in the Company, such
Membet had an opportunity 10 ask questions and receive answers from the Company and the
Managers regarding the ternms and conditions of purchase of the Membership Interest and the
business, financial affhirs, assets, and other aspects of the Company and its business, aciual and
prospective. Prior to the date on which such Member invested in the Company, such Member
had the opporunity to review all documents and 1o obtain afl information (to the extent the
Company possessed such information) that such Member deemed advisable or necessary (o
evaluste such Member's investment and fo verify the sccuracy of information otherwise
provided 1o such Member. Prior to exccuting this Agreement and begoming bound hewby, such
Member had the opportunity to consult with independent legal counsel and 1o review all of the
provisions of this Agreement and each of its exhibits and annexes with auch counsel, and such
Member efther did consull with legal counsel or made the choice not to consult with independent
counsel frecly aflér giving such opportunity due considerstion, and without any duress and
without any pressure of time

ARTHCLE X1V
- GENERAL PROVISIONS
14.1 Notiggs Any Notice which may or must be given under this Agreement
shall be addressed to o Member at the address set forth under such Member's name in Schedule
1, or, if sueh Nonce is by means of facemile or e-mail, to the facsimile number or e-mail address,
as applicable. set forth under Member's namic in Schedule |

142 Eniing_Aureemeni, Amgndment. This Agreement shall constitute the
whole and entire agreement of the parties hereto with respect to the matters set forth herein and
shall not be medified or amended in any respect except in aceordance with Section 6, 1{b)vi).
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|43 Choice of Law This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Florida, withoul giving effect to any choice of law or
conflict of law rales or provisions (whether of the State of Flonda or any other junisdiction) thi
would cause the application of the laws of any jurisdiction other than the State of Florida, and
notwithstanding the fact that one or more counterparts hereol or of any document associnied
herewith or with the Company may be executed outside of Flornida or one orf more of the
obligations of the parties hereto of 1o any document associated herewith or with the Company
may of shall be performed outside of Florida

144 Junsdichion The parties bereio hereliy consent 1o the exclusive jurisdicnon
of the state and federal courts sitting in Miami-Dade County, Flonds, for any action, suit
proceeding, claim or counterclaim directly or indirectly ansing out of, under or in any way
relating to this Agreement or the ransactions contemplated by this Agreement Ench Member
further agrees thay personal jurisdiction over such Member may be effectad by service of process
by registered or cerfified mail addressed as provided in Section 14.1 of this Agreement, and that
when so0 made shall be as il served upon such Member persomally within the State of Florida.

145 Mm.mmuumqmmum
to the benefit of the Members and their respective legal represeniatives, successors and assigns.

146  Injunctive Relief. Specific Porformance The parties hereby agree and
acknowledge that p breach of any material term, condition or proviglon of this Agreement that
provides for an obligation other than the payment of money would resull in severe and
irreparable injury (o the other party, which injury could not be adequately compensated by an
award of money damages, and the parties therefore agree and acknowledge that they shall be
entitled to seek injunclive relief in the event of any breach of any matenal ferm, condifion or
provision of this Agreement, or 10 enjoin or prevent such o breach, incloding without limitation
an action for specific performance hereol, and the parties hereby imevocably consent 1o the
issusnce of pny such injunction, The parties further agree that no bond or surety shall be required
in conmection therewith,

147 Counterparis  This Agreement may be executed in any number of
oounierpans, any of which may be executed and transmined by facsimile, and each of which will
be deemed an original of this Agreement, and all of which, when taken together, shall be deomed
i constitute one and the same Agresment.

148 Number and Gender. The use ol the neuter gender herein shall be deemed
o in¢lude the feminine and masculine genders The use of either the singulnr or the plaral
inclucles the other unless the context clearly requires olherwise

149 Further Assurances Each pany hereto shall imely execute and deliver any
and all additional documents, instruments, noatices, and other nssurances, und shall do any and oll
ncts and things reasonably necessary in connection with the performance of their obligations
hereunder and 10 carry out the intem of ihe parties hereto

.10 Panition, Esch Member irrevocably waives any right which it may have 1o
maintamn an action for partition with respect to property of the Company,

)
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1411 Authodty to Contract Each party hereto hereby represents and covenants
10 thee other Members that it has the capacity and authority 1o enter into this Agreement without
the joinder of any other person. All undertakings and agreements herein shall be binding upon
the Members hereto, their permitted successors and assigns.

1412 Titles _snd Headings The Anicle, Section and Parmgraph titfes and
headings contained in this Agresment are insened only as o maner of convenience and for ease
of reference and in no way define, limit, extend or proscribe the scope of this Agreement or the
intent or content of any provision hereol’ All references to sechons, articles. schodules o
exhibits contained herein mean sections, anticles, schedules or exhibits of this Agreement unless
olherwise sinted.

1413 Validity and Sevenbility. If any provision of this Agreement is held
imvalid or unenforceable, such decision shall not afTect the validity or enforceability of any other
provision of this Agreement. all of which other provisions shall remain in full force and efTect

14.14  Ststwory References. Each reference in this Agreement to o panticular
statute or regulation, or a provision therend, hall be deemed 0 refer 10 such satue or regulation,
or provision thereof, or w any similar or superseding statute or regulation, or provision thereof,
as 15 from nme to lime in effect.

1415 Legsl Counsel LEGAL COUNSEL TO THE COMPANY MAY ALSO
BE COUNSEL TO ANY MANAGER OR ANY AFFILIATE OF A MANAGER THE
MANAGERS MAY EXECUTE ON BEHALF OF THE COMPANY AND THE MEMBERS
ANY CONSENT TO THE REPRESENTATION OF THE COMPANY THAT ANY COUNSEL
MAY PURSUANT TO THE FLORIDA RULES OF PROFESSIONAL CONDUCT
OR RULES IN ANY OTHER JURISDICTION. EACH MEMBER 1S ADVISED OF
THEIR RIGHT TO HAVE SEPARATE REPRESENTATION IT IS POSSIBLE THAT IF
EACH MEMBER HAD SEPARATE COUNSEL, SUCH COUNSEL MIGHT STRUCTURE
THE FORMATION OF THE COMPANY IN A FASHION DIFFERENT FROM THE
STRUCTURE CONTEMPLATED BY THE COMPANY. BY EXECUTION HEREOF, EACH
MEMBER CONFIRMS THAT SUCH MEMBER HAS EITHER CONSULTED WITH
SEPARATE AND INDEPENDENT COUNSEL OR HAS DETERMINED NOT TO SEEK
AND OBTAIN SUCH COUNSEL

ISIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the
day and year first above wntten

N&L Work App, LLC,
a Florida limited linbility company

By its Members

il
e

Yuniel [§famé, Majager

B

Manug! Villaverde, Jr , Manager

s

Nandy
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SCHEDULE L
Members, Units, Percentage Interests, Capitul Contributions and Capital Accounts
Fercemiage Capital
Members Unity | Isterest | Capital Contributions | Accoun{ |
LANDY ABREUS 0
1100 Brickell Bay Dr. Apt 27E, 350,000 35.00% $0
Miami, FL 33131
NANDY ABREUS
T741 NW Tth St
Miami, FL, 33126 80,000 | IS 00% 50 50
YUNIEL INFANTE
‘W Flagler
ﬁm " ISCLO00 | 1S.00% $0 $0
Miami, FL 33174
MANLUEL VILLAVERDE, Jit. 100,000 | 10.00% 50
10530 SW 109 St
Miami, F1 33176
' ROGER SCHAEFFLER 50,000 5.00% S0 80
14031 SW 48 5t
Miami, F1 33158
Totals | 10060000 | 100% _ su60 $0.00




THIS AMENDMENT (the “Amgndment ) to the Operming Agreement for N&L Work App, LLC dated
ﬁmlml..lﬂl! is made as of November 20, 2018 by ond between N&L Wodk App. LLC (“Compasay”)
on the ooe hand, and Landy Abrous (“LAbreus”), Nandy Abreus ("NAbreus™). Yuniel Tofae (“Infane”),
Manuel Villaverde Jr. (“Villaverde™) md/or Roger Schocifler (*Schaeffler] on the other hand,
findividually as o “Pamy” and collectvely, s the “Patics™) with respect to thail certin Agrocment 58
fusther refceenced in the rocimls below

RECITALS

WHEREAS, the Parties have cntered into that conain Agroement which suts forth the Panies’
rights snd responsibilities with regand 1o the development. procduction, distrn bution, promaotion, marketing.
and exploitation of 3 mobile application (the “Projeet ), and

WHEREAS. the Parnes desire 1o pmend the Opesating Agrocment in cortan iespocts as more
pamucalary set forth below

NOW, THEREFORE, in considerntion of the execution and delivery of this Amendment and
other good and valuable consideration, the neccipt and sufficioncy of which are herchy aeknowledged, the
parties hereby agnee as follows

I, The foregoing rocitals arc trec and cormect and ane sconporsod hercin o if upeated o
longth.  Unluss the context otherwise requires. all mitial capitalized torms ased but not defined in this
Amendment, shall have the mesning or meanings given 1o such terms m the Agrooment. This
mmumumﬁmmwmmamwﬂmum

contrary contained in the Agreoment Al referances in the Agroemcat of this Amendment shall be
M»uhwmw-mmhpmmummwmm

i Aarndments 1o the Aghecment

(1] The Paries agree in the cvort Company sclls shares fo thind paris for
invektment paiposes, such shanes shall come from LAbreus and NAbrous in
gl paits until thelr shares neach 3% ance this oceur, such dilution in shares
whall oceur proportonately across all membens of the Company.

() Amended Membership Schedule. Company’s Membership Schedule shall now
appear e follows. and shall include Jose Daricl Amencimo (TAmoneim). wha is
uranimously approved by all Membors. JAmenicro shall also become a party o
this Ametidment and Agrecment via Estibit A, aunched and incorporied into

" thix Amendiment berein
Percentage Capital
 Members 0| Usis | fmterest |  Capital Comributions |
LANDY ABREUS ALH, 00 A0 NP £3 00,00 S5 00
N Al RLLIRLED A0 N £5, 600,00 $5.600.00
¥ INFANTE R0 K 00% $1.124.00 SLI20.00
MANUEL VILLAVERDE, JR 1M, 11 (NP £1.400.00 £1,400.00
ROGER SCHAEFFLER 1), i 1.0 £140,00 $140.00
I0SE DARIEL AMENEIRD LLTEEH 1 00%% £ 140 (4 $140.00
Totals | 1000,000 100%% 51400000  [S14.000.00

3 Bcept as amended horoin, the Agroemunt shall remain in full foree and effect



DucuSign Envelops I3 DAZTEFOR JU08-ABES-BTUE-CBTE28BIIDE
IN WITNESS WHEREOF, the partics hereto have exevuted this Amendmaent as of the day and year first
above writlen

N&EL Wark App, LLC,
8 Florida limited hability company

By it Membery:

. M o
Villaverde, Jr., Manager

Schacffler, Member



THIS SECOND AMENDMENT (the W“}hhww&rﬁl
Work App. LLC datedd October ), 2008, as amended on November 28 2018 (the * "), s made
s of May 13, mwuymmmmmmhwi‘fmm’laummum
Abreus (“LAbreus’ ), Nandy Abrews (“MAbmus"). Yunicl Infante (“lnfane Manuel Villaverde
Jr. (*Villaverds™) on the other hand, (individaally ns o “Pary” mdmlmuh uhm"ym
respect 10 that cerimmn Agroemint as further referenced in the resiials below.

RECITALS

WHEREAS, kmhuuhnﬂmhm&pwnﬂmmmm
nphts mnd responsitulives wath regard w the development. production, distribustion. promotion, markchng,
and exploitation of a mobile spplication (the “Project”). and

WHEREAS, the Parties desine 1o amend the Opemting Agreement m cerlsin respects as morc
perticulardy set forth below " "

NOW, THEREFORE, in consideration af the execution and delivery of this Amendment and
ather good and valuable consideration, the receipt mnd sufficiency af which arc hercby sckiowledged. the
parties horehy agroe ns follows

1. The forcgoing recitals are true and correct wnd ane meorporsted berem as iff iepented m
lergih. Unless the comoxt otherwime requires, all mital capitalizod ferms uved bt not defined in

this Amicndment. shall have the meaning wﬂmumﬁmkhm This
Amm&m:udnmof thmmwm
provistons o the contrary contained in ihe Agreement. sefercnices i the Agreoment or this
Amandment shall be doomed to refor 1o the Agrecment as modified by this Amendinent, unless
the gonie st otherwise requires.
2. Amendimcnts 0 the Agreoment

{a)  The Parties sgree that Yunicl lofanie shall be removed a8 a manager from the

Company

by Amanded Memberiup Schodle mmmmm
appear as follows, wnd shall include members. who are unmimouly
approved by all Members, The additiosal members shall sign o coumierpan

signatiee pago i the form of Exhibit A, sttachicd and herein to this
Sccond Amendment for illustmtive purposgs only.  For s as LAbvcus and
NMMnWUMMimumm«mm‘mm o

manuger besides LAbreus or NAbreus shall be diluted in the event that additional
units are sold (the “Thireshold "), anless the Company has achieved a valuabion off
fifty billion doflars. Owee the Threshold is met. other mombers may have their
wnits diluted sabjoct w the twims of the Agreement.

Peroemtags Lapital Lapital

Members Luita lnterest  Coutcbution  Account

LANDY ABREUS 431350 43.155% LA &) $16,470
NANDY ADRELS 431 550 43, 155% SinNT0 16,470

MANUEL VILLAVERDE, IR 100wt 0% $4217 w217



CocaSgn Emiope |0, DIITEFDF 303 4BEL-B7GE CATIZEEII0A:

YUNIEL INFANTE 10,000 % #Hu S
JOSE DARIEL AMENEIRD 5000 0.5% $212 5211
HOGER SCHAEFFLER 1.wo 0% L7 LY
MARIO MULET MULET 1000 ai% 100,000 10,000
BATOOL DAKHLALLAH 1. 0.1% S0, 1000 S10.000
RICARDO GABRIEL LUACES 1.0t} 01% S10,000 10,000
FRANK FUENTES 100 0.01% IR 1000
ENRIQUE BOSS VIAMONTES Mo 0.03% £3. 000 53,000
DONISHIA EVELYN S ED5% 85, 100 $8.000
w.mmu S00 0.05% $5.000 §5,000
RATIA GONZALEZ ZAMORA Too 0.07% $7.000 $7.000
MADAY CARIDAD MARRERO oo 003, £3.000 S5.000
AMRY VEGA 1006 1% S10,000 S 10000
YUNIEL RODRIGUEZ 200 02% 200,001 S200,000
| MARTINEE D L W $10.000 $10,000
JAMES MARTIN KNECHT 111 1,000 0.1% 510,000 $10,000
FERNANDO FLORES 1. 000 01% R 10,000 100,100
KENNETH PUWO RUEMETA 1,000 0% 8 1, 0000 & 10,00
I MALCOM LAFFITA 1.000 0.1% 10,0430 L,
DAIRON VAZQUEZ (R 1% £5.000 $5,000
CLAUDIA ROMERO 1,000 0.1% S0, SI000
KENDRIC IREY 1,000 0.1% $10,000 $10,000
CARIDAD BUENO SUAREZ Sy 008% 41w F5.000
GARY MULET 1000 0.1% SHOLON0 $10,000
KAREN QUINTERC 1.0oo n.1% Shi 0 R10,000
REYNIER ALDNSO ACEVEDO 1,000 0.1% S 10, 01K) 10,000
SEAN KRISTOPHER 500 0.08% i P

KREYMBORG



DecuSipn Envenpe 1D DSZTEFDE-J020-4BES-HT0E CRTIDEETI00

DAMARIS BEXITEZ 300 0.08%
KREYMBORG $3.000 $5.000
TOTALS 1,000 000 100 €242 438 242,635

i Excupt s amendod beroin, the Agreement shall remaia e full force and cffect.
IN WITNESS WHEREOF, the parties hereto have executod this Amendmont as of the day and year fina
above writicn.

N&L Work App, L1C.
o Florida Iy linbility company

By its Managers:

p—tiscmisa

druis

Landy Abrcus

N

(Yl o

Manuel VillhialcdneManager

e e ——



nﬂsmmmnmmmm"mmwwmmnumm

App. LLC dated October |, 200%, ns amended on Novemnber 18 201

2019 (b “Seoond Amendment”), 1% mode as of May 28, 2019 by and betwion Hnmmm

mnmﬂdﬂamlm Nandy . mrﬁ&hﬂ"l.m
e (“Yillayerde™) on the other hang, (mdividually

“Partigs™) with repect to that cortain Agreament as firther referenced

RECITALS

5
i

91
£

WHEREAS, the Partied have cntened inlo that certnin Agrocment which scts Forth the Purties”
nights and rexponsibilitics with regard o the development. production. distr bution, promotion, marketng.
and explolttion of a mobile application {ihe “Prigject”), and

WHEREAS. the Parties desire 10 amend the Operating Agreement in coriain rospects as more
particularly st forth below,

NOW, THEREFORE, in consideration of the csecution and delivery of this Amendment and
other good and valuable considerabion, the recetpt and sulficiency of which are hereby nokmowledged. the
partics hereby agroe as follows:

I The forcgoing rocitals are trie and cormeet and are imcorporated borein as if at
length, Unless the consest uiberwise nequirgs, all inital capitalized lenms used but ot i
ﬁlmmﬂdlhuhm~wmmmtmmhmmlnhw This
Amandimint shall be deemed a part of, bat EMMMrmﬂwnp
provisons o the contrary contnimed in the Agrosment. relersiveet i e Agreement or this
Amendment shall be deomed w refor to the Agreoment as modified by this Amcadient, unboss
the comext othorwiss requines

1 Amcndments 1o the Agreement.
o mww Company s Membership Schedule shall now

mmm Ibelinm rmgwﬂwmmu
Third Amendment for dlosirative purposes only, For s long a5 LAbreus and
NAbreus cuch control @ least 29% imwrent i the company, no other member or
m-whﬂtduuhm 5 or NAbreus shall bo dilired in e event that addinionnl
s are uhm unless the Company has achieved a vahmtion of
fifty billion dollass, the Threshald i mot, members may have thoir
mmmwmemnfmw

L1 w-mmmmeﬂuMhnﬁm

|
(CANDY ABREUS _1 nsae | st siesm | mm_"i
T g usao | asme | siesw | sieano
MANUEL VILLAVERDE, IR o0 | 1000 w217 | w27 |
YUNIEL INFANTE 0000 | 0% | sz | w4 |

| JOSE DARIEL AMENEIRO S0 0.50%, $h2 | suz |




ROGER SCHAEVFLER 1000 1 47 842

MARIO MULET MULET 1,000 o1 sl000 | $10.000
BATOOL DAKHLALLAH 1,00 0, 1 sio0oh 10,000
RICARDO GABRIEL LUACES 1000 0 10% Sl0000 | 10,000
FRANK FUENTES 100 00 $1.000 $1.000
ENRIQUE BOSS VIAMONTES 00 0% $3.000 3,000
DONEISHA EVELYN 00 0,084 L4, 55,000
MICHAEL CHRISTOPHER SINGEL | 300 0.05% 5,000 S5.000
KATIA GONZALEZ ZAMORA o 00T | ST000 7,000
MADAY CARIDAD MARRERD 300 0% £3.000 53,000
YUNIEL RODRIGUEZ 2000 0.21% 0000 | $20000
JAMES MARTIN KNECHT 111 L0 0.10% Sl0o00 | $10.000
FERNANDO FLORES 1,000 0100 SI0000 | $10.000
KENNETH PUWO KUEMETA 1000 01, SI0000 | $10.000
DAIRON VAZOUEZ 1000 010 $5.000 55,000
KENDRICK [RIY 1,000 0 Jm $10.000 $10.000
CARIDAD BUENO SUAREZ s001 0,05%, 53,000 $5,000
GARY MULET 1,000 oI% | SI0000 | S10000
REYNIER ALONSO ACEVEDO 1000 0.16% SO0 | Sioooo
SEAN KRISTOPHER KREYMBORG | 500 0.085% 58,000 33,000
DAMARIS BENITEZ KREVMBORG |~ 00 008, §5.0000 55,000
NICOLE MARTINEZ IR 0109 £10,000 1000
VENLY MULET GOMEZ S0 008N | sso00 34,000
ROBEKTO ARSENIO ESPINOSA 1000 0% SI0000 | S10000
ANTONIOMIGUELDELEON | 500 vos | Sso00 5,000
LUTS MANUEL VEGA SANCHEZ 500 00 | SS000 $5.000
JOSE GUTIERREZ T At | Sl | Sioow
JOSE ENRIQUE MULET ZAMORA 300 003% | SO0 | S3.000
SHANTELL YACHETTA 000 | 000 10000 | S10000
AYLEN AMESTOY o 00, §8,000 35,000
DAVID PORRAS (™ 0047 $8.000 §5,000
ERAYSY MARTIN Looo | 010% SIL000 | S10,000
NANA KOFI BRONYAH 1,500 0.15% SISO00 | S15.000




MIRIMA LEYVA 1.0 0,10 S 1,000 §10, 000
FRANCISCO JAVIER CASTILLO 00 0,08 $5,000 $5,000
JAVIER TERAN S0 0.05% S50 5,000
JONIQUE JOHNSON L0 | o $10000 | S10,000
EMMANUEL MENSAH ARTHIR 2,000 020% | S0000 | $20000
DANNY SOTES 1,000 0.10% S10000 | SL,000
LUCIAN ADRIEL BACALLAD S0 008, S8.000 $5.000
OSVALDO PONCEALONSO 300 00 | siom | sago
RUBEN LEON L m a0 | SEO0 $3.000
WILLIAM AMESTOY L0 01t sl000 | 10000
FRANCELY CASTILLO L Leon 010, 10000 S10.000
LENA BUSA ABDUL-GHANI Son 0,05% £5.000 £5,000
LAYS GONZALEZ FERNANDEZ 1000 040 SI0000 | SH0.000
JORGE LUIS AMESTOY | aw 0,02% £2.000 2,000
WALYEE CHAN 1500 0:15% BISO00 | S18.000
THOMAS EDWARD FERNANDEZ | 500 0.05%, §5000 | §5.000
TROY CARLSON 1000 0.10% Sl0000 | S10.000
FLY BRIDGE STAFFING LLC 1,000 0, 10%, SIL000 | SH0000
AYLIN SANCHEZ 300 0.03% $3.000 §3,000
MARISELA MORALES CABRERA 500 00, $5.000 §5.000
BERLAINE BENITEZ 508) (2%, £5.000 85,000
PAMELA WATSON s 0.8 85000 £5,000
FOWLM BENMNAM Son [IRELLS S4.0400 §5,000
BERNICE AMO-ADADE L sw 00 $5.000 $5,000
KARYNA PEREZ CRUZ ) 0,05 85000 | 85,000
ALBERTO ALVAREZ 300 0.09% 53,000 £1.000
MILTON LARREA 15040 0/15% $15.000 S15, 000
DANIEL QUESADA FIFFE 200 002% 2,000 £2.000
RODOLFO QUINTANA ZAMORA 200 0 0% 2,000 2,000
ANUJ KHANDELWAL 1800 0184 0 50

CUBO MARKETING LLC 3,000 030", s 0

SONIA SANTOS m 0.01% SLO00 $1.000
WALMARY PEREZ SOCORRO 00 008", 5,000 $5,000




'ODAE FARUNIA 1500 | 018% S15.000
JOEL BERNARD PYSKA w0 | o W
l TOTALS LODDO00 | 100.00% | 5509635

15000




OocuBign Erveivpe 10y DSTTEFF -SO24-ABER-E PDE-CHTEZBEIDAS
IN WITNESS WHEREOQF, the partics hereto have exceuted this Amendment as of the day and year firs
b wrimen

a Florda bmited hiahihty company

By 1ts Managers:

(%

Candy Abreor Nmager




THIS FOURTH AMENDMENT (the “Fourth Amendment ) 10 the Operaiing Agrecacnt for NE&L Work
TLLL‘MDMH 201K, as amended on November 28 2008 {the “Amendmgni ), on May 13,
9 (ihe “Second Amgndment ). and May 2K, 2019 (the “Third Amendment ), i made as of
30, 3010 by and berween N&L Work App, LLC ("Company ) on the one hand, and Landy Abreus
(“LAbrgus ). Nandy Abrous ("NAbrous ), andior Manuel Yillaverde Jr (- Villayerds ™) on the ather hand,
as o “Parn” and colleciively, as the “Padiss™) with respeet 1o that conan Agrooment e
farther refonancod in the recitnls below

RECITALS

WHEREAS, the Partics have entered mio that cenam Agrecaent which scts forth the Pastics’
rights and responsibilities with rogard 1 the develapment. pstuction. dismbution, promotion, marketing,
andd exploitation of a mobilke application (ihe “Progeel”). and

WHEREAS, the Parties desire 1o amend the Opomting Agreemicnl im cartain reipects as more
particutardy s forth below

NOW, THEREFORE, in consideration of dw excoution and delivery of this Amendment and
other good and valuable considerntion, the reecipt and suficicney af which are henby acknow kdgod, the
parties horeby: agree as fiollows

| The Foregoing mocitals ane e and commedt and an ncerperied heecm as I opeated at
lemgth. Elnleds the context otherwise requincs. all initial copitalized terms used but not defined in
this Amendment, shall have the meaning or meanings given (0 such fornms i the This
Amendeent shall be deemed i pas of, but shall eake precedence over and supe any
reovisions to the contury contained in e Agrecment. All references in the Agreement or this
Amendment shall be deemed to rofer 1o the Agreement as modified by this Amcidmeni, unbiss
the costbext ollverwise requincs.

z Amendmunis i the Agroemen

(a)  The Parties agreo that Yumcl Infanto shall be nemovied iis a manager from the
Compans

b}  Amended Mombernchip Schodule: C ' Membership Schedule shall now
wﬂlnllms,mﬂllududaulm members. who are dnanimously
approved by all Members, The additbonn) membery shall sign o couborpan signitur
Hcmlhfumufmlhmﬁndudlmmd!mnwm-m
Amendment for illustrative parpeses anty. For so long as LAbreus and NAbrus cach
control a4 least 209 mtcrest in the company, no other menber on manager berides

L Abrein oF NAbreus shall be diluted in the cvent that additional anits are sold (the
“Threshold ), unless the Compam has achieved a valuation of fifty billon dollar. Onee
the Thrcsholll is met, olher members may have thon wiits diluted subject 1o the terms of

the Agreement.
—— : . F—
LANDY ABRELS 414,150 41 415% Lh6. K70 SihKT0

NANDY ABREUS Al4.150 A AN S16 870 1680



Doculign Enveops (D DSITEFDE. 3070 4EES. 8 70 CHIEIBBI204

MANUELVILLAVERDE.  jpqo00 1000 84217 $4217
YUNIEL INFANTE 10, O L §424 $424

JOSE DARIEL AMENEIRD 5000 0.50% 212 s212

ROGER SCHAEFFLER 1t i ihse S42 2

MARIO MULET MULET 160k 010% $10.000 $10.000
BATOOL DAKHLALLAH (MM i 1 % S0 000 10,000
gﬁ GABRIEL 1000 0 10% S 10140 S100
FRANK FUENTES 1 (T § 1,000 1,000
E‘T:luﬂw 300 003% $1000 §3,000
DONEISHA EVELYN S0 A% S5.000 &5 000
e CHRISTOPHER ¢, 005% S5000 £5,000
e i 0 a0 ST.000 $7.000
mmn 00 003% $3,000 3,000
YLUNIEL RODIIGUES R U s p 3 IRLLY $200, W
mmﬂ MARTIN KNECHT (KU s . S £ 10,000
FERNANDO FLORES 11100 010% 10,000 S10.000
:Em WO 1o 010% 10,000 S 10,000
DAIRON VAZQUEZ 1.0 (N[N S3.000 S5.000
KRENDRICK IRBY (KLU (TN LTS K100 D0 LAIRLT]
EIT:IIDE;D RO 30 15 3000 $3,000
GARY MULET 000 010 $10,000 $10,000
:gﬁgounﬁm 1000 00 g S110,000 $10.000
?ﬁw an it S5 00 5
Wm i 00 18% $5,0000 5,000
NICOLE MARTINEZ Lo 0 105 $10,000 10,000
YENLY MULET GOMEZ LT 01415 34,00 84,000
i i 1000 0,100 $10,000 S 10,000




Doculign Erveiope 0. DIITEFDF 1028 4BES-BTUE CHTEBAIR004

L $00 0,65% $5.000 §5.000
LMo 500 0.05% 55,000 §5,000
JOSE GUTIERREZ 1ot 010 S10,000 $10,000
e 300 0.03% $3.000 £3,000
SHANTELL YACHETTA 1000 0.10% $10.000 $10,000
AVLEN AMESTOY 50 0.05% $5.000 55,000
DAVID PORRAS o 0.08% $4.000 £5,000
ERAYSY MARTIN 1000 0,10% $10.000 S10.000
NANA KOF1 BRONYAH 1500 0.15% $15.000 §15,000
MIRIMA LEYVA 1000 a10% $10,000 $10.000
e <00 0.05%, 5000 £5.000
JAVIER TERAN 00 0.0%% 8,000 $5,000
JONIQUE JOHNSON 1,000 0.10% $10,000 $10,000
T L || g 020% £20,000 £20,000
DANIEL SOTES 000 0.140% $10,000 $10,000
'ﬁk?"m 500 0.05% $5.000 $3,000
S 300 003% $3.000 3,000
RUBEN LEON 300 003% $3.000 $3,000
WILLIAM AMESTOY |00 0.10% LR 510,000
FRANCELY CASTILLO 1000 0:10% $10,000 10,000
AN )y 008% 5,000 5,000
. 1,600 010% $10,000 $10.000
JORGE LUIS AMESTOY 200 2% $2,000 $2.000
WAIYEE CHAN J0di 0.0 S0, 000 S10000
THOMAS FERNANDEZ SN 008% $2 10Kl £5,000
TROY CARLSON 1000 0.10% $10,000 S10.000
Ve 1.o0n 0108 10,000 £10,000




Deculign Emveiaps 10, DS2TEFOF 30284828 6708 SRTIDEETION

AYLIN SANCHEZ 3w 0.03% §3.000 so00
m MORALES st 0089 §5.000 $S000 |
BERLAINE BENITEZ 400 0,115% 40001 4,000
PAMELA WATSON 300 0 $5.000 £3,000
POW UM BENNAM S [T S5.000 5,000
BERNICE AMO-ADADE i 0.08% 53 000 £5,000
RARYNA PEREZ CRUZ S0y [TTE 5,100 5,06
ALBERTO ALVAREZ 300 TR $3,000 £3,(0M
MILTON LARREA J, e 0.13% £13,000 $15.000
DANIEL QUESADA FIFFE ~ 2m) 00% $2inm 2 0
ﬂmmw NURE A 2100 i1 62% $2.000 £2.000
ANU) KHANDELWAL 1500 0 LK% S0 50 [
CUBD MARKETING LLC A.000 1304 i st
SONIA SANTOS 1o n01% $1.000 1,000
R o S0 0,08% 5,000 £5.000
ODAE FARUNIA 1,400 0 15% S15,000 $15,000
JOEL BERNARD PYSKA 200 2% St $i |
JOSE ARMANDO GOMEZ bl i 0% 6,000 St (M)
AYBERK YENILMEZ S0 1.05% $5,000 S3,000
YARIEL FERNANDEZ 00 003% §5.000 £5.000
PRISCILA FERNANDEZ S 005% $5,000 £5.000
JONATHAN FERNANDEZ 1] 5% 55,000 4,000
JOSE CARLOS BOWLES 1,00 0% S0, 0060 S 10,000 |
TOTALS [romoon | 1o0e | sswes | ssiwes

3 Excepi as amended hercin, the Agrovment aball remmn in full force and eifeer
|SIGNATURE PAGE FOLLOWS]|



Doculign Emieps 0 D3ITEFOF
IN WITNESS WHEREOQF, the partics heseto have excented this Amendment ns of the doy and vear firs
ahove writien,

N&L Work LLC,
a Flonda limited lability company

By its Managers:



Doculign Enveinps i, DSITEFOF JOI8-4BED-BTE -CHTE2B810004

THIS FIFTH AMENDMENT (the “Filth Amendinent”) w0 the b Agreement for Na&L Work
App. LLEC dated October 1. 2018, as amended on November 28 2018 (the ~“Amendmet”), on May 13,
2019 (the “Sucond Amcndmeni ). May 28, 2019 (the “Thind Amendment ), and September 30, 2019 (the
“Forth. Amsndment ). 5 made 3 of Novembor 13, 2009 by and between N&EL Work Apg, LLEC
("Conpans”) on the one hosd, and Landy Abreus ("LAbeus ). Nands Abress ("NAbrous”). and/or
Manucl Villaverde Jr (Yillaverds™) o the other hand. (individually as o “Pany” and collectively, as the
“Pamtics”) with respect 1o that certain Agreement as furthor seferencod in the rocstals below

RECITALS

WHEREAS. the Pariies have entered inio than ceriam Agreemunt which scis forth the Parthes”
vigghits and resporwibilitics with regued W the developiment. production. digtmlution. promatan, maketing.
atsd explodtation of 8 mobile application (the “Project ™). and

WHEREAS, the Parties desire to amend the Operating Agrecment in cornin respocty as more
particularly set forth belon.

NOW, THEREFORE. in consideration of the gxecution sad delivery of this Amendinent and
oter good and valuable considemtion, the weenpt and sufficioncy of which are herchy acknow ledged, the
prties horcby agroe e follows

L. The foregoing recitals are boe and somed and are norportiod herein as i ropeated al
lemgth. Unbens the context olherwise regquines, all initinl capitalized temms wacd but ot defined in
thie Amendment, shall have the ar meanings given to such ferms m the Agreement. This
Amendment shall be deemed o pan of. but shall take precedence over and sypersede amy
provisions 1o the conteary contmined bn the Agreement. AT eferonces in the Agreoment or this
Amendment shall be deemesd 1o refier o the Agreemont as modificd by this Amendment. unleys
the context othersise requincs

- Amendmonts to the Agreement.

(a)  The Partics ngree that Yumel Infaste shall be removed as a manager from the
Company

(b Amended Membership Schedule: Compamy's Membership Schotule shall sow
oppéar 55 follows, and shall include additional members. who an unanimousty
approved by all Members. The additional members shall sign a courerpan signaturc
page {n (ho form of Extitbit A, aitached and incorparatod harein b this Secand
Amendment for illustmtive parposcs onby For so long as L Abreus and NAbros cach
control ot Jenst 20% iterest i the company, s other member or manager bosides

L Abreus or NAbrous shall be diluted in the exent ihae odditional uniks an: sold {ihe
“Threshold ). unless the Company has achieved a viluation of Bty billios dollars. Onee
the ‘Threshold is mir, other members may have thewr anis diliuied subject 10 the beoms of

the Agreement
Masibets : Fereentage Cagtal Capital
- B Lo loterest  Contribulion  Accoust
LANDY ABRELS 413400 41.34% $I6AT0 SI6570

NANDY ABREUS 413,400 Al 3% LinmT0 SlhRT0



DocuSge Emveope 0 DEITEFGE 3033 4BER BTHE CHITNBII0M

MANUEL VILLAVERDE, JR 10000t 101 00%, 4.7 54217
YUNIEL INFANTE 115K (T §424 $424
JOSE DARIEL AMENEIRD S.004 0,50 $212 £212
ROGER SCHAEFFLER 1,000 0105 42 $42
MARIO MULET MULET 1.t 0,114 100 Sl
BATOOL DARKHLALLAN 1000 0 10%% SR $10.000
RICARDO GABRIEL LUACES 1000 1. 10% 10,0 S10.000
FRANK FUENTES 1y 0. §1.1in £1.000
ENRIQUE BOSS VIAMONTES Hihin (103, L ERLLH £.o00
DONEISHA EVELYN s0n 11, r8% £5 0001 5,000
MICHAEL CHRISTOPHER SINGEL LT 00,05% £3,000 85,000
KATIA GONZALEZ ZAMORA Ton (17 $7 0 §7, 000
MADAY CARIDAD MARRERD ] 1,03 % $3 001 S3.000
YUNIEL RODRIGLEZ ) b e S0 o S0
JAMES MARTIN KNECHT 1 1.1 0 0% $ 1000 Sha i
FERNANDO FLORES 1.0 LRI $H000 10,004
KENNETH PUWO KUEMETA 1.ivik) o, 0% $H 000 S10,1H1
DAIRON VAZQUEZ 1.0k 0. 10% £5, 0000 &5, 00
CARIDAD BUEND SUAREZ Sixlh 0.05% £4.000 4,000
GARY MULET 1 oty 1|04 S 1000 K10
REYNIER ALONSO ACEVEDD (KL U S1U 0 S0,
-ty 500 0 115% 55,000 $5.000
wm S00 108" £5,000 15,000
NI('ﬂLIE MARTINEZ (LT [T S10 o0 S10 00
YENLY MULET GOMEZ 0 008", 5000 5000
ROBERTU ARSENID ESPINOSA R 1% S oo 10,000
ANTONIO MIGUEL DE LEON Siadh LRI LN 5. i £5.000
LUIS MANUEL VEGA SANCHEZ 1] (LS 5,000 £5,000
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JOSE GUTIERREZ 1006 010 10,000 SO0
JOSE ENRIQUE MULET ZAMODRA 3o 11 03, L3 a0 $ 3000
SHANTELL YAUHETTA (WEE AT £ 1100 LTRTTT
AYLEN AMESTOY &1 13, 05%, §5, 100 85,000
DAVID PORRAS Son 0.05% 5,000 S5.000
ERAVEY MARTIN §AMH) 00, 1P £ 000 S 0LiHN
NANA KOFI BRONYAH 1504 0.15% $15.000 S15.000
MIRIMA LEYVA (WETT) (TN S 1o S Lo
FRARCISCO JAVIER CASTILLO 300 0. 08%, $5.001) 5,000
JAVIER TERAN 00 (R A LRLLY 85,0000
JUONIQUE JOHNSON 1ty 0| SHLG00 S10.0iK
EMMANLUEL MENSAH ARTHUR 1 oo 0 20% L2000 K200
DANIEL SOTES 1,11 L SN SHoM
LUCIAN ADRIEL BACALLAO 3060 L 2 ity £2,000)
OSVALDO PONCE ALONSG EIE1] D43% $3.000 £3.000
RUNEN LEON Jon (R 3,00 £3.000
WILLIAM AMESTOY 10w o, 1% SHLman S0 M
FRANCELY CASTILLO 1. 010 SLO00H) S10,000
LENA BUSA ABDUL-GHANI L] 0, 05%, £3,000 £3,000
LAYS GONZALEZ FERNANDEZ 1.toe i, 11FG S0 $10,004
JORGE LUIS AMESTOY 200 0.112% £2.000 $2.000
WAIYEE CHAN 108 o 1M S0 S0,
THOMAS FERNANDEZ S0 10154 §4.0am) £5,000
TROY CARLSON 1,000 0, 10 S 100 S 000
FLYBRIDGE STAFFING LLC 1,00 010 S0 £10,000
AYLIN SANCHEZ |0 0.01% £ M 1,000
MARISELA MORALES CABRERA Stn (T F5 000 SR
BERLAINE BENITEZ $i0 5% £5.000 5,000
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PAMELA WATSON L 0 05%s £4 M) $5.000
POWLIM BENNAM 4 1045% $5.000 S5,000
HERNICE AMOD-ADADE 1] (111129 £5. 0001 84,0
KARYNA PEREZ CRLIZ L 0,05% $5 01 85,0010
ALBERTD ALVAREZ k] 0,00% £3, 0000 S3.000
MILTON LARREA 150 01 5% $15.0000) 15,00
DANIEL QUESADA FIFFE 200 0.82% $2.000 $2.000
Eﬂlﬂ)l_.;’ﬂ QUINTANA ZAMORA Jni 1) 02, 2 il LRRVE
ANUI KHANDELWAL i 0.1 4% L°1] 0
CUBO MARKETING LLC 4 (Hm 11 ¥y S0 0
SONIA SANTOS [ 0,0 %5 § 1,000 81,000
WALMARY PEREZ SOCURROD kUL (0% §3,00m) 53,000
ODAE FARLNIA 1.S0H) 115%, £15.000 S15.0000
JIEL BERNARD PYSKA s VN L 51] L41]
MISE ARMANDO GOMEZ BN 0 i LA K, 0001
AYBERK YFNILMEZ S 11.15% $31400) $5.000
PRISCILA FERNANDEZ Sihy 0,084 £3.0400 85,0001
| JONATHAN FERNANDEZ 500 0, 605% £5,000 £5,000
JOSE CARLOS BOWLES 1.0 0.1 S10,000 10,000
BERTA GARAY 1000 T AU S10.000
MIGUEL ZULUETA RILT] U, 1135, L] S0
OKO LABS INC 1 i 1.1 R TIELET $ 10,000
TOTALS 1000000 | 10000% | sss0ess | ssiogs |

i Except as amended herenn. the Agreement shall somam i full foree and effes
ISIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREOF, the partics horeto have execured this Amendment as of the day and year firs
abswe wnimen

N&L Work App, LLC,
2 Florda limijed Liabiliey company

By ity Managers:
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EXHIDIT A

COUNTERPART SIGNATURE PAGE

The ontdersigned hereby exccutes and delivers this counterpan signature page 1o the Linsited
hﬁh}('mw wﬂMmeth| il
mqnmhr};:ﬂh ﬁwyemmlm m"kmhwmijJJﬂlwﬂh
5 Concurmen| he wxecution Mwmw the undenigned will become
o Member of the Company holding ¥ Units (ihe
"l.uu;‘mm-:m.urmqammuudmummmmmummmq
restnetions on transfer) thereto

The undersigned hercby wananks and ioproseats they have been given s copy of e Agrecmont
and thi Amendmentish, and shall assume soch Unsts under the i thereol!




THIS SIXTH AMENDMENT (the “Third Amendment ) 1o the Operating Agrocment for N&L Work
App, LLC dated October 1, 2018, o6 amended on November 2% 2018 (the “Amendment ), on May 13,
2019 (the “Sesond Amendment ), on May 28, 2019 {the “Third Amendment™). on Scpiember 30, 2019
(ihe “Fourh Amendimen ) and on November 13, 2009 (the ~Fifth Amendment™ 15 made s of February
5, 2020 by and berween NEL Work App. LLU (“Compunn ") oa the one hand, and Landy Abreus
(“LAbreus ™), Nandy Abrous (“NAbreus ™), andor Manucl Yillavendo Jr. | ") o the other hand.
(individually a1 0 “Parly™ and collectrvely. as the “Panies™) with respeet 1o certuin Agreement as
furthes referenced in the recitals below

RECITALS

WHEREAS, the Parties have endercd (ko lal ceitam Agocment which sets forth the Partics’
figghts and rosponsibilitics with rogard w the development. production, dis bution, promotion, inarketing.
and exploitation of a mobile application (the “Prgject™n and

WHEREAS, the Partics desire to amend the Operating Agreement in cortan reapocts as more
pamicularly st forth below.

NOW, THEREFORE, i consideraton of e exceution and delivery ol this Amendment and
other goad and valuable consideration. the reccipt and sufficiency of which an: hereby acknowledged, the
parties herely agree as follows

| The forgoiny recitals are troc and cormec and s iscorporsted herein on iF opeated ot
lemgih. Unless the contoxt otherwe requines. nll mitial capitalizad verms used bat nos defined in
thas Asmendment, shiall huve the rcaning or meanugs given w such 1enns in the Agreement. This
Asncndiment shall be decnied a pan of bul shall take procodence over and supenicde any
provisions o the contrry comtmined in the Agreement of any subsequent amendments. Al
roferoncos in the Agreement or thin Amendment shall be deemed © refer 10 the Agreement s
moddi fiod by this Amendment, unless the contest otherwise requires.

) Amendments 1o (he Agrecment.

iad Amended Membership Sehodule.  Company s Meinbership Schodule shall now
appear ns follows. and shall nclude addimoral members (F spplicable). who are
unarimously approved by all Membors. The addibonal members shall sign &
counlerpan. signature page i the form of Exhibit A, attached amd incomponmied
hereim 1o this Thisd Amendmant for llustrative purposes only.  All mombers
acknovlodge and agroe that they may htuhlrmmfmhwd
securing sdditional funding from third patics w1 the sole discretion of the
Managers and inespective of my previoosly mentioned Thresholds

_ Mewliess Lnia Interest | Contribution |
LANDY ABREUS 353,013 35 3013% 16,870 SI6470
NANDY ABREUS 353,005 383003% 16,870 S16470

o CLVRLAVERDE. jaon 10 0% $4217 w4217
YUNIEL INFANTE 143, 4003 | IS 424 b2 I

JOSE DARIEL

| AMENEIRO 5,000 0 SO0, 212 $212
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| RODGER SCHAEFFLER 10w (1 00y, 542 w2

| MARIO MULET MULET 5335 0 3335% S10.0K00 10400
:Amm 3333 1,3393% £110,000 S 10,00
:"f““fg“ GABRIEL 3,333 1 3323%, 10,000 $10,000

| FRANK FUENTES i3 0.0335% K1, 000 %1 00

ENRIQUE BOSS

| (i (LTS 2100 L2000

| VIAMONTES
DONEISHA EVELYN [T TR S £5.000 5, 0000
MICHAEL :
T ENERE i166 01166% $3.500 3,500
b 1166 o 1 I6E% $2.500 £3.500
:m‘%;mﬂn LKW i iy S3HM 3 000
YUNIEL RODRIGUER iy 10 e 20000 K200.00M)
RN 335 BN Sl $16.000
FERNANDO FLORES 3313 03335% S, 0 S 1000
f;ﬁﬂtﬁmﬁﬂ PIWO 3333 IR EEEL S 10000

| DAIRON VAZQUEZ 3333 #.3335% $8.000 $8.000
S e e | 666 0 1666% 5,000 $5,000
GARY MULET O 0L5333% L [IRT T LY LERLE T
mnmn 3333 0.533% S10.000 SH0H
e mm 1,668 0, 1666% §5,000 §8,000
%ﬁmm Lt 0, 1666% $£000 5,000
NICOLE MARTINEZ 3333 0.3335% £ 10,400 $ 10000
YENLY MULET GOMEZ | faitss [N £5.000 F5.000
ROHERTO ARSENIO 3333 03333% $ 1000 S 10,000

ESPINOSA



et |65 (1 16665, SE000 §5.000
i ;‘.“'Em“g"m' VEOA 1666 011 606% $5.000 $5.000
JOSE GUTIERREZ ian {3333y S 10, 00 10000
R 1 000 0, 1000% $3,000 £3.000
SHANTELL YACHETTA 1333 0,3373% S10,000 S10.000
AYLEN AMESTOY 1ty PR L5 (MM S5 000
| DAVID PORRAS I fit i 1665 $5,000 5000
 ERAYSY MARTIN 1333 0333%  S10.000 S10.000
NANA KOFI BRONYAH 5 001 0 3000% 15,000 $15,000
MIRIMA LEYVA 3353 03335% S 10,000 § 10,000
m JAVIER 1666 0 1666% $5.000 €6.000
IAVIER TERAN [T 0, h6a ™ $5.000 S5.000
JONIGUE JOHNSON 13313 H3333% L[ 1000
EMMANUEL MENSAH )

e 5 o 150007, S15, 000 15,000
DANIEL SOTES 3333 03333% w0000 160,000
{ k‘i‘é‘:ﬁ jgmm. w7 0 (7% $2000 $2.000
Tﬁﬂﬁ“ PONCE 1,000 i 1000% 3.0 $3,000
RLUAEN LEON (N DO £2000 L3, I
WILLIAM AMESTOY 3383 0333 $10,000 S10,000
FRANCELY CASTILLO 333 (EEEELM S0, 000 L6000
LENA BUSA ABDUL-

GHANIT 1666 ih L6RA"L 5,000 5,000
lﬁ?{%ﬁnﬂéﬁl‘“ 233 [T ek S0 S
JORGE LUNS AMESTOY bhT 11066 T S (N $2, 00k
WAIVEE CHAN 13 0,5333% S10000 S0
THOMAS FERNANDEZ 1 o 0 1666% $5.000 $5.000
| TROY CARLSON im DE3% S 10,000 S10000
T RIeC ST 33 03393% SIno S10.000

&,
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| AYLIN SANCHEZ 167

| MARISELA MORALES e
CABRERA '

| BERLAINE BENITEZ 1.fott

| PAMELA WATSON | oot

| POWLIM BENNAM I st
BERNICE AMO-ADADE 1.6
KARYNA PEREZ CRUIZ 1. o6
ALBERTO ALVAREZ 1 4
MILTON LARREA S 000
DANIEL QUESADA .
FIFFE

[ Eﬁﬂu QUINTANA e
ANLI KHANDELWAL 5000
Efrm MARKETING il
SONIA SANTOS 13
w@uﬁ%\r PERIZ 5k
ODAE FARUNIA 5,000
JOEL BERNARD PY SKA e
JOSE ARMANDO g
GOMEZ i
| AYHERK YENILMEZ 1.fits
|

PRISCILA FERNANDEZ 1 brts
JONATHAN
FERNANDEZ ad
JOSE CARLOS BOWLES 3331
BERTA GARAY 3333
MIGUEL ZULUETA 500

| OKO LABS INC 3,333

TOTALS 1,060,000

NAAT™
1, | 6l %

0, 1 660"
(LR T
IR e
0 Doty ™S
0, Iy
(1, Tt
10, SO

l)_l“”p

1 e Ty
03990,
LR TEL
LTI EEEL A
0, 1606

[T T
01 Oy TS
i 20,
LG
1 16hie
0 16"
(LR e
ORI
LELTA ol
03I
1 O, (N

2500
£5 00

S50
S5 0
£5.000
§3. 000
5,000
%30
18,00

$2 0

S2tHK
s
S

$.000

3400w

S5 i

S| MM

25,000
$5.0041

5,000

S 0y
S 100
i
R LR
SRM,135

400
$5.000

S5 0t
%5000
§5 0y
RS0k
£5.000
K3.000
515000

£2 00

$2.0m0
L]
s

R RIT

£5.000)

LRI
0

LTACLT
$5.000
3,00t
$3.000

LA LLRUE ]
L [T T
s
L ALY
S534,108

3 Except o smended heremn. the Agrocment shall wemain in full force and eifcot
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ISIGNATURE PAGE F'OLLOWS]
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IN WITNESS WHEREOF, the partics hereto hove executod this Amcnidmont s of the day and vear first
abave written,

N&L Work LLC,
a Floridy lamed liability compans

By nis Managems:
o
v Abreus, M-!F'
2
Mandy At Mn:w

el o AR
Manuel Villavende 1. Manages

AGREED AND ACKNOWLEDGED BY

Momber Namc
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EXHIBIT S
COUNTERPART SIGNATURE BAGE
The sndersigned bereby exotutes and delivers this couniorpart signature page 10 the Limited

0
wamwmwdmmm M{hmﬁmm
Company s members, as amendod from time o wme (the “Agreement’™) on February $. 2020 (the “Date™)

&manud;w}lhlhpcmﬁuud'mlmnmmwm the undersigned will become o
Member of the Company bolding } Units (the “Units™)
uﬂlﬂhhwnﬂhﬁuﬁmﬂ.lﬂwlllhnm:hnGhMmﬂmm:mnﬁEm

wirrants and sepresents ey bave bees given & copy of the Agrocmin
udﬁuhmdmﬂli .md lm:-nhl.lmll undder the: worms thereol




