Case Number: CACE-16-023011 Division: 21
Filing # 50445535 E-Filed 12/22/2016 03:30:39 PM

IN THE CIRCUIT COURT OF THE SEVENTEENTH JUDICIAL CIRCUIT,
IN AND FOR BROWARD COUNTY, FLORIDA

SHAWN ROBOTKA, derivatively on behalf of Case No.:
KAIZEN SOLUTIONS INTERNATIONAL, LLC
and individually,

Plaintiff,
v.

KAIZEN SOLUTIONS INTERNATIONAL, LLC,

a Florida limited liability company,

a/k/a KAIZEN INTERNATIONAL SOLUTIONS, LLC,
ADD HELIUM, LLC, a wholly owned subsidiary of
Kaizen Solutions International, LLC,

ONCOURSE TRAINING, LLC,

a wholly owned subsidiary of Kaizen Solutions
International, LLC,

and PETER SOTIS, as managing member of

Kaizen Solutions International, LLC and individually,

Defendants.
/

VYERIFIED COMPLAINT

Plaintiff SHAWN ROBOTKA (“ROBOTKA?”), derivatively on behalf of KAIZEN
SOLUTIONS INTERNATIONAL, LLC and individually, by and through his undersigned
counsel, hereby sues Defendants KAIZEN SOLUTIONS INTERNATIONAL, LLC a/k/a
KAIZEN INTERNATIONAL SOLUTIONS, LLC (“KAIZEN”), ADD HELIUM, LLC
(“ADD HELIUM”), ONCOURSE TRAINING, LLC (“ONCOURSE”) and PETER SOTIS
(“SOTIS”), as managing member of Kaizen Solutions International, LLC and individually, and

alleges:
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Jurisdiction, Venue and Parties

1. This is an action for, inter alia, judicial dissolution pursuant to Chapter 605, Fla.
Stat., injunctive relief, and for damages in excess of Fifteen Thousand Dollars ($15,000.00)
exclusive of interest, attorney’s fees and costs.

2. Plaintiff ROBOTKA is a member and minority shareholder of KAIZEN, and is
otherwise sui juris.

8. Defendant KAIZEN is a limited liability company organized under the laws of the
State of Florida, with its principal place of business located at 3590 NW 54" Street, Suite 1, Fort
Lauderdale, Broward County, Florida.

4. Defendant ADD HELIUM is a limited liability company organized under the laws
of the State of Delaware, is a wholly owned subsidiary and alter ego of KAIZEN, with its principal
place of business located at 3590 NW 54™ Street, Suite 1, Fort Lauderdale, Broward County,
Florida.

5. Defendant ONCOURSE is a limited liability company organized under the laws of
the State of Delaware, is a wholly owned subsidiary and alter ego of KAIZEN, with its principal
place of business located at 3590 NW 54 Street, Suite 1, Fort Lauderdale, Broward County,
Florida.

6. Defendant SOTIS is a resident of Florida, is the managing member and majority
shareholder of KAIZEN, and is otherwise sui juris.

Y Venue is proper in Broward County, Florida pursuant to § 605.0703, Fla. Stat., as
the limited liability company’s principal office is located in Broward County, and pursuant to

Article 9.9 of KAIZEN’s Operating Agreement.
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8.

General Allegations

Formation and Structure of Kaizen Solutions International LLLC

On March 17, 2016, Plaintiff ROBOTKA and Defendant SOTIS entered into an

Operating Agreement, attached hereto as Exhibit “A”, setting forth the terms of operation of

KAIZEN.

9.

10.

The Operating Agreement provides, in relevant part, that:
The primary purpose of the company is to own and operate a business management
company, and the company may engage in and do any act concerning any or all

lawful business; See Article 1.2

. The managing member shall not do any act in contravention to the Operating

Agreement; See Article 3.2(a)
The managing member shall not possess company property assets for anything

other than a company purpose; See Article 3.2(b)

. Each member shall have free access and the right to inspect and copy the books of

account and all records of the company; See Article 4.1

SOTIS is the managing member and majority shareholder of KAIZEN, owning

eighty percent (80%) thereof.

11.

ROBOTKA is the only other member of KAIZEN, and is a minority shareholder

owning the remaining twenty percent (20%).

12.

KAIZEN is the sole owner of ADD HELIUM and ONCOURSE, which both

operate as alter egos of KAIZEN, operating out of the same principal location, comingling their

operations and finances, and utilizing the same employees.
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13. KAIZEN, ADD HELIUM and/or ONCOURSE own and/or operate numerous other
entities and assets including, but not limited to, Rebreather World, LLC, a wholly owned
subsidiary and alter ego of ADD HELIUM, in addition to TruDive, Add Helium Training, Add
Helium Travel, TRERO, and The Deco Shop.

14.  Each of the foregoing similarly operates as an alter ego of KAIZEN, ADD
HELIUM and/or ONCOURSE, operating out of the same principal location, comingling their
operations and finances, and utilizing the same employees.

15. SOTIS is the managing member of each of the foregoing companies and maintains
access and control over all of the companies’ respective financial accounts.

16.  Finally, KAIZEN and/or its subsidiaries own a storage unit located at 2290 NW
19" Street, Fort Lauderdale, FL 33311, Unit 006.

Peter Sotis’ Unlawful and Improper Conduct of
Company Activities and Affairs

17. KAIZEN’s operations (together with ADD HELIUM, ONCOURSE and their
respective subsidiaries) include, inter alia, the sale and shipment of “rebreathers,” “diver
propulsion devices,” and other dive equipment, and training for use of all such equipment.

18. A rebreather, also known as a “closed circuit scuba,” is a breathing apparatus that
absorbs the carbon dioxide of a user’s exhaled breath to allow the recycling of the substantially
unused oxygen content.

19. Rebreathers are notable in that the equipment exhausts few or no bubbles and
provides for stealth and extended bottom times, making the equipment beneficial for military

application.
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20.  Diver propulsion devices are propeller-driven vehicles that are often used in
conjunction with rebreathers for increased underwater range.

21. Some of the rebreathers and diver propulsion devices sold and shipped by KAIZEN
are considered “military-grade” and are controlled items subject to certain arms embargoes
between the United States and countries with ties to terrorism (“Arms Embargo”) and/or other
prohibitions on the sale or trade of these items into foreign countries. An export license is required
before such controlled items may be shipped.

22.  Inearly 2016, an order was placed to KAIZEN for rebreathers and diver propulsion
devices for ultimate delivery to a customer in Libya.

23. On or about May 27, 2016, ROBOTKA informed SOTIS regarding his concerns as
to the potential unlawful nature of the shipment.

24. Then, on or about July 1, 2016, KAIZEN contacted the United States Department
of Commerce to determine whether such shipment would be legal.

25.  On or about August 4, 2016, a meeting took place between KAIZEN and multiple
United States government agencies including the United States Department of Commerce and the
Department of Homeland Security (“Homeland Security”) instructing that the shipment was, in
fact, unlawful.

26. SOTIS, however, refused and/or otherwise failed to attend such meeting, but was
again informed afterward that rebreathers are a controlled item and that the government agencies
prohibited the sale of such items to Libya either directly or through a third party.

27.  Unbeknownst to ROBOTKA, on August 9, 2016, SOTIS willfully, wantonly and

unlawfully allowed the shipment of rebreathers to be sent to the customer in Libya.
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28.  Also unbeknownst to ROBOTKA, SOTIS was aware that the Libyan customer was
a known militant in the region.

29. On or about August 24, 2016, the Federal Bureau of Investigation (“FBI”) and
Homeland Security met with KAIZEN to seize the illegal shipment of rebreathers and diver
propulsion devices. During the meeting, it was learned that SOTIS had caused the equipment to
be shipped notwithstanding instructions not to do so, and without consulting ROBOTKA.

30. As a result of such willful and wanton disregard of the government agencies’
prohibition, and apparent disregard for the potential harm that could be caused to innocent life
through the use of such devices by foreign militants, SOTIS has subjected KAIZEN to substantial
liability.

31. By conducting unlawful activity through KAIZEN, ADD HELIUM, ONCOURSE
and/or their subsidiaries, and by ignoring the demands of ROBOTKA, the Department of
Commerce, the FBI, and Homeland Security, SOTIS willfully and wantonly caused irreparable
injury not only to KAIZEN, but also to ROBOTKA and to KAIZEN’s employees and subsidiaries.

Additional Wrongful Action by Peter Sotis

32. In addition to the unlawful sale and shipment of rebreathers and diver propulsion
devices, SOTIS has conducted additional willful, wanton and wrongful activity through KAIZEN,
ADD HELIUM, ONCOURSE and/or their subsidiaries, without the knowledge or consent of
ROBOTKA. Such activities include, but are not limited to:

a. Maintaining exclusive control and dominion over KAIZEN’s, ADD HELIUM’s,
ONCOURSE’s and their subsidiaries’ financial accounts and denying ROBOTKA

access thereto;

6
PERLMAN, BAJANDAS, YEVOLI & ALBRIGHT, P.L.
200 South Andrews Avenue, Suite 600, Fort Lauderdale, Florida 33301 « (954) 566-7117
283 Catalonia Avenue, Suite 200, Coral Gables, Florida 33134 « (305) 377-0086



b. Using the companies’ financial accounts for his own personal expenses such as
purchases at gas stations, restaurants, bars, grocery stores, and clothing vendors in
contravention to Article 3.2(b) of the Operating Agreement;

c. On or about October 24, 2016, misrepresenting to ROBOTKA that the company
had no funds, and inducing ROBOTKA to provide a loan in the amount of Forty-
Four Thousand Nine Hundred Seventy-Five Dollars ($44,975.00);

d. Repeatedly taking out substantial draws from the company for his own personal
use, while representing that KAIZEN and its subsidiaries had no funds to pay any
draws to ROBOTKA;

e. Upon information and belief, withdrawing funds from KAIZEN for personal use;

f. Purchasing and selling non-DOT compliant scuba tanks and, subsequently,
mislabeling the non-compliant scuba tanks to conceal their non-compliant nature;

g. Changing the locks at ADD HELIUM and refusing to provide ROBOTKA with
access thereto;

h. Between December 19, 2016 and December 21, 2016, deactivating ROBOTKA’s
debit cards to the companies’ accounts; and

i.  Upon information and belief, using one of the few remaining company debit card
for his own personal use.

33.  As a result of the foregoing, SOTIS has damaged and continues to damage
ROBOTKA, individually, and the limited liability company by subjecting ROBOTKA, the
company and its employees and subsidiaries to potential criminal charges, by wasting company
assets, by causing the companies to participate in illegal and reprehensible activities, and by
inducing ROBOTKA to provide loans to the company/SOTIS upon misrepresentations.
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34.  Due to the fact that SOTIS is the managing member of the company and the only
member other than ROBOTKA, any demand to enforce KAIZEN’s rights pursuant to § 605.0802,
Fla. Stat., would be futile.

35. SOTIS’ continued actions further subject KAIZEN, ADD HELIUM, ONCOURSE
and their subsidiaries to irreparable injury and continue to damage ROBOTKA.

36. ROBOTKA has retained the undersigned attorneys and has agreed to pay a
reasonable fee for their services.

Count I — Judicial Dissolution
(ROBOTKA, individually, against KAIZEN and its subsidiaries)

37.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.

38. SOTIS, the managing member of KAIZEN, has willfully and wantonly conducted
the company’s activities and affairs in an unlawful manner, including but not limited to unlawfully
selling military-grade company assets to a country prohibited from receiving the same.

39. SOTIS has subjected the company to an investigation for illegal conduct by various
government agencies and by law enforcement.

40. These illegal activities were carried out by SOTIS without ROBOTKA’s
knowledge and/or consent, and despite demand to cease such unlawful activity by ROBOTKA,
the Federal Bureau of Investigation, the United States Department of Commerce, and the
Department of Homeland Security.

41. Moreover, SOTIS has willfully and wantonly:

a. Excluded ROBOTKA from accessing any company financial accounts and/or
financial information;
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42.

. Deactivated ROBOTKA’s company debit cards;

Wasted and misappropriated the company’s financial accounts for his own personal

benefit;

. Maintained exclusive control and dominion over the financial accounts;

Changed locks to the company and failed to provide ROBOTKA with a new key
thereto; and

Purchased and sold non-DOT compliant scuba tanks;

. Mislabeled non-DOT compliant scuba tanks to hide their non-compliant nature; and

. Engaged and/or attempted to engage in additional illegal activities.

SOTIS’ actions have caused a deadlock in the lawful management of the company

and threaten irreparable injury thereto.

WHEREFORE, Plaintiff SHAWN ROBOTKA, respectfully demands a decree of

dissolution as to KAIZEN SOLUTIONS INTERNATIONAL, LLC a/k/a KAIZEN

INTERNATIONAL SOLUTIONS, LLC pursuant to § 605.0705, Fla. Stat., and requests that the

Court enter a judgment:

a. Directing the winding up and liquidation of the limited liability company’s

activities and affairs in accordance with §§ 605.0709-605.0713, Fla. Stat.;

. Issuing an injunction preserving the limited liability company’s assets wherever

located and preventing SOTIS and/or KAIZEN from wasting, misappropriating
and/or using KAIZEN’s assets and/or the assets of its subsidiaries, including but

not limited to,
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i. those assets located in the Bank of America accounts owned by KAIZEN,
ADD HELIUM, ONCOURSE and/or its subsidiaries with account numbers
ending in 4390, 0874, 4374, 7779, 4361, 0861, 4332, and 4387,
1. those assets located in the PayPal account owned by ADD HELIUM with
merchant account ID number ending in MMDL,;
iii. those assets located within the storage unit at 2290 NW 19" Street, Fort
Lauderdale, FL 33311, Unit 006;
iv. those assets located at KAIZEN’s principal place of business at 3590 NW
54™ Street, Suite 1, Fort Lauderdale, FL 33309; and
v. those assets located at any other property owned and/or used by KAIZEN,
ADD HELIUM, ONCOURSE and/or their subsidiaries;
c. Appointing a receiver pursuant to § 605.0704, Fla. Stat.;
d. Requiring an accounting of the limited liability company’s assets;
e. Awarding Plaintiff his reasonable attorney’s fees and costs pursuant to Article
9.12(d) of the Operating Agreement; and
f. Granting any further relief the Court deems just and proper.

Count II — Permanent Injunctive Relief
(ROBOTKA, derivatively and individually, against all parties)

43. Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.
44, SOTIS maintains exclusive control and dominion over KAIZEN’s, ADD

HELIUM’s, ONCOURSE’s and their subsidiaries’ financial accounts, using such accounts for his
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own personal expenses and for unlawful activity, thereby causing damage to ROBOTKA,
KAIZEN, and KAIZEN’s subsidiaries.

45. ROBOTKA, as a member and shareholder of KAIZEN, has a clear legal right to
preserve the assets thereof and to prevent waste and misappropriation and to prevent assets of the
company from being used to illegally supply known foreign militants with military-grade
equipment.

46. ROBOTKA and KAIZEN lack an adequate remedy at law as the company’s assets
may be seized and/or entirely depleted as a result of SOTIS’ personal expenditures coupled with
SOTIS’ unlawful business activities and affairs.

47. Irreparable harm to KAIZEN, ROBOTKA and KAIZEN’s employees and
subsidiaries will arise absent injunctive relief including, but not limited to, depletion and/or seizure
of the company’s assets, and potentially being subject to criminal charges.

WHEREFORE, Plaintiff SHAWN ROBOTKA respectfully demands the Court enter a
judgment against KAIZEN SOLUTIONS INTERNATIONAL, LLC a/k/a KAIZEN
INTERNATIONAL SOLUTIONS, LLC, ADD HELIUM, LLC, ONCOURSE TRAINING, LLC
and PETER SOTIS :

a. Issuing a permanent injunction enjoining Defendant PETER SOTIS from wasting,
misappropriating, and/or expending the assets of KAIZEN and/or its subsidiaries
including:

1. those assets located in the Bank of America accounts owned by KAIZEN,
ADD HELIUM, ONCOURSE and/or their subsidiaries with account

numbers ending in 4390, 0874, 4374, 7779, 4361, 0861, 4332, and 4387;
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ii. those assets located in the PayPal account owned by ADD HELIUM with
merchant account ID number ending in MMDL;
iii. those assets located within the storage unit at 2290 NW 19" Street, Fort
Lauderdale, FL 33311, Unit 006;
iv. those assets located at KAIZEN’s principal place of business at 3590 NW
54 Street, Suite 1, Fort Lauderdale, FL 33309; and
v. those assets located at any other property owned and/or used by KAIZEN,
ADD HELIUM, ONCOURSE and/or any of their subsidiaries;
b. Awarding Plaintiff his reasonable attorney’s fees and costs; and
¢. Granting any further relief the Court deems just and proper.

Count III — Accounting and/or Inspection of Records Pursuant to § 605.0411, Fla. Stat.
(ROBOTKA, individually, against KAIZEN, ADD HELIUM and ONCOURSE)

48.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.

49, ROBOTKA, as a member and shareholder of KAIZEN, has a right to an accounting
of KAIZEN’s assets and/or inspection of KAIZEN’s books and records pursuant to the Operating
Agreement and § 605.0411, Fla. Stat.

50.  Notwithstanding ROBOTKA’s right to an accounting, SOTIS has willfully and
wantonly refused to provide the same, and has excluded ROBOTKA from accessing KAIZEN’s
financial accounts and information.

WHEREFORE, Plaintiff SHAWN ROBOTKA, respectfully demands that the Court enter
a judgment requiring an accounting and/or inspection of the books and records of KAIZEN
SOLUTIONS INTERNATIONAL, LLC a/k/a KAIZEN INTERNATIONAL SOLUTIONS, LLC,
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including those of ADD HELIUM, LLC, ONCOURSE TRAINING, LLC, and all of their
respective subsidiaries; awarding Plaintiff his reasonable attorney’s fees and costs pursuant to the
Operating Agreement and/or § 605.0411(2), Fla. Stat.; and granting any further relief the Court
deems just and proper.

Count IV — Appointment of Receiver
(ROBOTKA, individually, against KAIZEN, ADD HELIUM and ONCOURSE)

51.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.
52.  Inhisrole as managing member of KAIZEN, SOTIS has fraudulently, willfully and
wantonly:
a. Conducted unlawful activities and affairs by selling and shipping military-grade
equipment to a country subject to an Arms Embargo and/or other trade prohibitions;
b. Wasted and misappropriated company assets on personal expenditures;
c¢. Excluded ROBOTKA from the company’s financial accounts, despite ROBOTKA
having a right thereto;
d. Purchased and sold non-DOT compliant scuba tanks;
e. Mislabeled non-DOT compliant scuba tanks to hide their non-compliant nature; and
f. Changed the locks to the Add Helium LLC location, and failed to provide
ROBOTKA with a new key thereto.
53. As aresult of SOTIS’ conduct, judicial supervision of the winding up of KAIZEN
is necessary.
WHEREFORE, Plaintiff SHAWN ROBOTKA, respectfully demands that the Court enter
a judgment appointing a receiver pursuant to § 605.0704, Fla. Stat., to supervise the winding up of
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KAIZEN SOLUTIONS INTERNATIONAL, LLC a/k/a KAIZEN INTERNATIONAL
SOLUTIONS, LLC, and to perform any necessary actions associated therewith; awarding Plaintiff
his reasonable attorney’s fees and costs; and granting any further relief the Court deems just and
proper.

Count V — Breach of Operating Agreement
(ROBOTKA, individually, against SOTIS)

54.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.

55. SOTIS and ROBOTKA entered into an Operating Agreement for KAIZEN on
March 17, 2016. A true and correct copy of the Operating Agreement is attached hereto as Exhibit
“A”.

56. The Operating Agreement provides, in relevant part, that:

a. The company may engage in and do any act concerning any or all lawful purposes
pursuant to Article 1.2;

b. The managing member shall not do any act in contravention to the Operating
Agreement pursuant to Article 3.2(a);

¢. The managing member shall not possess company property for anything other than
company purposes pursuant to Article 3.2(b); and

d. Members shall have free access and the right to inspect and copy the company’s

books of account and all records of the company pursuant to Article 4.1.
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57.

58.

In breach thereof, SOTIS has:
Has willfully and wantonly conducted unlawful activities and affairs in the name

of the company in breach of Article 1.2 and 3.2(a);

. Has used company assets to make personal, non-company expenditures in breach

of Article 3.2(b);
Upon information and belief, has sent company inventory and other equipment to
Mexico, where, upon information and belief, SOTIS has absconded with such items

in breach of Article 3.2(b);

. Has refused to allow ROBOTKA access to inspect and copy the company’s books

of accounts and records despite demand, in breach of Article 4.1;

Has breached the implied covenant of good faith in fair dealing by using company
assets in his own self-interest, refusing to abide by federal laws, fraudulently
inducing ROBOTKA to loan approximately Forty Five Thousand Dollars
($45,000.00) to the company, and excluding ROBOTKA from the company’s
assets and operations; and

Has attempted to use company assets to supply military-grade equipment to persons
known to be foreign military combatants.

As a result of the foregoing breaches, SOTIS has damaged KAIZEN and

ROBOTKA, including mismanagement and misappropriation of ROBOTKA s loan in the amount

of Forty-Four Thousand Nine Hundred Seventy-Five Dollars ($44,975.00), dissipation of

ROBOTKA'’s contribution to the company of One Hundred Thousand Dollars ($100,000.00), and

damaging KAIZEN’s goodwill.
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WHEREFORE, Plaintiff SHAWN ROBOTKA, demands that the Court enter a judgment
against PETER SOTIS awarding Plaintiff damages including pre-judgment interest; awarding
Plaintiff his reasonable attorney’s fees and costs pursuant to the Operating Agreement; and
granting any further relief this Court deems just and proper.

Count VI - Breach of Fiduciary Duty
(ROBOTKA, derivatively and individually, against SOTIS)

59.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36, and
paragraphs 55 through 58 as though fully set forth herein.
60.  As managing member of KAIZEN, SOTIS owed a fiduciary duty to the company
and its members, including ROBOTKA.
61. SOTIS breached his fiduciary duty by:
a. Fraudulently, willfully and wantonly conducting unlawful activities and affairs in
the name of the company and its subsidiaries;
b. Using company assets to make personal, non-company expenditures;
¢. Refusing to allow ROBOTKA access to inspect and copy the company’s books of
accounts and records despite demand;
d. Using company assets in his own self-interest;
e. Refusing to abide by federal laws;
f. Fraudulently inducing ROBOTKA to loan approximately Forty Five Thousand
Dollars ($45,000.00) to the company;
g. Excluding ROBOTKA from the company’s assets and operations.

62. As a result of the foregoing breaches, SOTIS has damaged KAIZEN, KAIZEN’s
subsidiaries, and ROBOTKA, including mismanagement and misappropriation of ROBOTKA’s
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loan in the amount of Forty-Four Thousand Nine Hundred Seventy-Five Dollars ($44,975.00),
dissipation of ROBOTKA’s contribution to the company of One Hundred Thousand Dollars
($100,000.00), and damaging KAIZEN’s goodwill.

WHEREFORE, Plaintiff SHAWN ROBOTKA, demands the Court enter a judgment
against PETER SOTIS awarding Plaintiff his damages including pre-judgment interest; awarding
Plaintiff his reasonable attorney’s fees and costs pursuant to the Operating Agreement; and
granting any further relief this Court deems just and proper.

Count VII - Fraudulent Misrepresentation and Omission
(ROBOTKA, individually, against KAIZEN and SOTIS)

63.  Plaintiff re-alleges and re-avers the allegations of paragraphs 1 through 36 as
though fully set forth herein.

64.  SOTIS represented to ROBOTKA that KAIZEN and its subsidiaries lacked any
funds to operate the business and to purchase necessary assets.

65. At all times relevant hereto, SOTIS knew the falsity of such misrepresentation.

66. Similarly, at such time, SOTIS knew and failed to advise ROBOTKA that SOTIS
was siphoning funds from KAIZEN and its subsidiaries for his own personal use.

67. SOTIS made the foregoing representation and omission in order to induce
ROBOTKA to make a loan to the company.

68. In justifiable reliance thereon, and to his detriment, ROBOTKA made a loan to the
company in the amount of Forty-Four Thousand Nine Hundred Seventy-Five Dollars
($44,975.00).

69. As aresult, ROBOTKA has been damaged.
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WHEREFORE, Plaintilf SHAWN ROBOTKA, demands ithe Courl enter a judgment
against Defendants KAIZEN SOLUTIONS INTERNATIONAL, LLC a/k/a KAIZEN
INTERNATIONAL SOLUTIONS, LLC and PETER SOTIS for damaggs including pre-judgment
interest; awarding Plaintiff his reasonable attorney’s fees and costs; and granting any further relief

the Court deems just and proper.
Dated: December 27_, 2016. Respectfully subimitted,

16hn W. Annesser, Esq. (FBN 98233)

rannesser@pbyalaw.com

Robert A. Bernstein, Esq. (FBN 111361)

rhernstein@pbyalaw.com

PERLMAN, BAJANDAS, YEVOLI & ALBRIGHT, P.L.

283 Catalonia Avenue, Suite 200

Coral Gables, FL 33134

Telephone: 305.377.0086

Facsimile: 305.377.0781

Counsel for Plaintiffs, Shawn Roboika and
Kaizen Solutions International LLC

VERIFICATION

Under the penalties of oeriury, [ declare that 1 have read the feregoing, zand the facts alleged
therein are true and correct Lo the best ol my knowledge and beliell

Dated: December 2_, 2016. Q&A/}: /’/? Z}ﬂnfﬂ,

SHAWN ROBOTKA

18
PERLMAN, BAJANDAS, YEVOLI & ALBRIGHT, P.L.
200 South Andrews Avenve, Suite 600, Fort Lauderdale, Florida 33301 « (954) 566-7117
283 Catalonia Avenue, Suite 200, Coral Gables, Florida 33134 = (305) 377-0086



OPERATING AGREEMENT
OF
KAIZEN INTERNATIORAL SOLUTIONS L0

A Florida Limited Lusbility Compauny

THES OPERATING AGREEMENT {vollectively with all schedules and calilils hensto, as
amnended andfor restated  from time o fime, s “Agrocment™) of KAIZLN INTERNATHINAL
SOLUTIONS LLC, a Florida hmited Hability company, is made and entered int as of the last date sipied
below (the "Eifective Dae™ by and woone the partics who have eswecuted counterparts of this
Agreement, pursuant to and in aecordance with the Florida Revised |imited Liability Company Act as
amended from taee w i (the " ActT), and 1w lonms of this Agreenwnt

ARTICLL
INTRODUCTION

I Formation of Limited Liability Company. The Articles of Organization af the Company
{Articles™p were filed with the Secctary of the State of Florida,

1.2 Company Purpose and Company Business. The primaey purpose of the Company i5 10
awn and eperate a business munagement compuny ("Company Business”). The Company iy exercise
all possers reasonabli ar necessary ta puesuc this purpose, [n addition, the Company may enpaec in and
do any act concerning any or all law(ul business for which limited liabiliny companies may he nrganized
according tathe Agl

13 Mame,  The name of e Company s “Kaizen Intermnational Solutons LLCT and e
business and aftairs of the Company initially shall be conducted under said name  The Company may
conduct business under such other namuv or fictilious name as may be determined. from time o nme, by
the Managing Mombers.

1.4 Constnaction. This Apreement is wubject to and poseried by the Act and the Anticles. In
the event of a direct conlfict butween the provisions of this Agreement and the mandatory provisinns of
the Act or the provisivns of the Articles, such provisions of the Act or the Aricles. jo tha order, will he

controlling,

1.5 Certan Detinitions.  As used m this Agreoment the following tenns shall have the
meanings herematior set fth, except as otherwise provided herein:

{a) CAddinional Member” shall mean any person admitted as 2 Member pursuant 1o
sectiom 2.% hereof,

{by “Affitate™ shall mean, with respect o any Persan, any other Person dueectly or
mdirectly Controlling. Controtled by, or under dircet or indircot common Control with the fimer Person,

{c) “Husiness ™ means o doy other than a Satueday, Sunday o other iy on
which comprercitl hanks in the State of Flonda are authorized or roguired 1o close,

1< “Capitad Avcount” shall mesn that certain Capital Account maintained as set
torths poder Section 1 of Schedule 1 attached horeto,

(el =Capital Contmbution” shudl nrgan the ainouant of cash or the anrecd G inarked
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value of property contributed by cach Member to the capital of the Campany, as reflected in the books of
the Company,

11 “Change of Control™ shall mean (a) the sale of all or salstantially all of the
consolidated assets of the Company and the Company Subsidiaries 1o a Third Purty Purchaser; (b} a sale
resulting mona less than a majonty of the Regular Units on a Fally Dibsted Bisis Ixing held P Third
Parry Purchaser; or (o) o murger, consolidation, recapitalization v reorganization of the Compaity with or
imo a ‘Lhird Party Purchiser that results in the inahility of the Members 1o designate or clegr a majority of
the Manugers (or the hoard of dincctors (or its equivalent) of the resulting entity or its parcol company .

{11} “Code” shall mean the Intermal Revenus Code of 1986, as amended from tune 1o
time. o any cornsponding provision or provisions of soy feders! inemal revenue law emscted i
substitution of the Inremal Revenue Code of 19846,

{hy “Compamy” shall mean Kazen Tovmatonal Solutions LU, 2 Florida lmited
lability compans,

{n “Campany . Minimum  Gaie” shall have the same meaning as the lerm
“parnership minimum - gain® sct forth e Sections L7M-2(0)(2) and 1 704.2(d} of the Ireasun
Keculativimn,

{1 “Compuny Subsidiany™ meuns any business entity of which a majority of the
vutstanding shares or other equity interests having the powes o vole lor directors or cuomparable
managess, are owned, directly or indirectly, by the Company,

(K} “Control™ shall owan the power. directly or mdirectly. to direet or cause the
digevtion of the manugument and pobicies of another Person, whether throogh the ownership of voling
seruriics, by contract or thorwise.

i “Distributable Not income” shall moean (31 Tor cach Fasable Year, all eperating
tneame and all recepts ol whatever nature or kind recerved by the Company (inchading, withaur
limitation, from the sale of capital assets or propeny), fess all cost and eapenses incurred or paed by, and
all net additions o reserves of, the Company (whether operaung or capital costs. and includin g without
limitation paymuents uport the principal of any indebtednuss. secured or unsecured. of the wmmn} and
amy other expenditures which ane not deductibie in wrriving at the Company's federal taalle income. such
gy ecapunses I rescives 1o mess nn{icipawd expenses as the Managing Member shall deem o he
reasonubly necessary 1 plus {i1) any other funds deemed by the Managing Member, i its sole diseretion.
to he availahle for distibution.

{n} “Fully Difuted Basis™ means, as of any date of determination. () with zespect to

Al the Uoits, sl ssswed and outstanding, Units of the Comgnry and all Units soably upun the exereisg of

any outstanding, Unit Equivalents as of soch date, whether or not such Unit Equivalent 18 ar the time

v\cruxabl&. ar (b} with respect 1o any specified type, class or scries of Units, all issued and omssanding

nits designated as such type. class or series and all such desipoated Units issaable upon the exereise of

any oulstanding Unil Equivalents as of such dwe, whether or oot such 1nit byuivalent s at the time
exercisable.

(o “lncapacity™ shall enean ;hc el ineapacity of an individoal. nawral persan Lo
carry on casential business functions on behall of the Company, as a resull of seriots Hnew, seriows
accident or otherwise
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{1 “Manaping Member” shall mean Sotis.
{r “Members” shall inean those Bembers st forth on Exhibit A o this Apsveiment
and any s all Additional Members andior Substitute Members under Seotion 2.5 and Article 6 hereal,

{yl “Member Nonrecoune Debt™ shall hase the same meaning as the term “partaer
uomrecounse debt” i Section 1L704-2(0)4) of the Freasuny Regulations,

{r) “Membur Nonrecourse Debt Minimumi Gain'™ shall mean an amount, with respect
W cach Member Nooseconrse Oebl vyual 1o the Company Minimum Cain that would resull of such
Maomber Nonrecousse: Diebl were tremted ss 2 Nonrccourse Liability . <determined in occordance with
PO 200050 of the Treasury Revubitions,

{&} “Member Nonrecourse Deductivns” shall hase the same mueuning as the Wi
"partner nonrecourse Jeduchions” in Scetions P02 1y and 1704200072 ol the Treasury Repulutions,

(1) “Member [iterest” shall mean the entine ownershup iferest of 8 Mamber i the
Cuompany at any particular lime. including such Member's rights W any and all distributions, allocations
and ol or rofdents of pani pad anin the covpany Wowhich such Moember siay be cnrtled as poocaded in
thi . Avecoment amcarwss aps wahhe e et with the obligations of such Monher (o comnly with
aboab the wem el provsaon o this Ay ol the Actand further including: bis Capital Account
hereunder Buch Member Inturest shall be deneminated in Rapulor Tonits or Incentive Hinits in accordance
wilh Seorion 2.0,

FACAORY

[ut “Nepative Capital Aceount™ shall mean a Capital Account with a balanee of less
than zero
(v “Nonrecourse Deductions™ shall have the meaning, set furth Trewsury

Regulations Section L7042 The amount of Nonreconrse Deductions tor a Taxable Yoear of the
Company eguals the st ncrease, if any. in the amount of Company Minimum Gain duning thar Taxable
Year determined acconding 10 the provisions of Treasury Repulations Seetion | T04-2¢c).

(@) “Opemating Agreement”™ shall mean this Ageeement, as originally executed and as
amended from time 1o tme

%) “Percentage Interest™ shall mean the percentage mterest of a Member i the
Company caleulated based on Repular Units and set forth in Exhibit A utlached hercta, as such
prerecntape may b adjusted from tioe 1o Lume pursuant o the terms horeof,

¥l “Person” shall mean any individual. partnership, company, corpordtion, lmind
liability compiny, irust, extite, npincorpuorated association, syndicate or OTSANIZALION, OF any povermment
or any depariment, agency or political subkfivision thereof, or any other entity.

{7} “Profil” and “Loss™ shadl mcan, for cach Taxable Year of the Company (or pther

perivd for which Profit or Loss must be computed ) the Company’s taxahle income or loss detennined o
accordones with Section 703(a) of the Code, with the foliow iy wdjustments

i3 all flems ol fncome, gain, loss, deducuon, o crodit reggurreed 50 b stated
wpardtely pursuant te Seetion 70371 of the Code shall be included incomputing taxahle income or
tosa: arud

KA NINIERNATIONAL SOLULIONS LT C OPERATING AGRELMENT PALE 623

4

= Inid



{i1) any tweexempt income of the Company, not otherwise wiken into
gecount in compuling Profitor Lass, shall be included in computing wable nvome or Joss:

(iiy any  expenditures  of the Company  deseribed in Code Scction
TAS(A 20 {or treated as such punuant 1o Ireasary Regulations Seetion LHM-1{hE2 K )1 and not
wthierwise taken intw account 0 compating Profit or Loss. shall be subtractid Trom axable income or luss:

f1v} - gaio or luss resulting from any taxable disposition of Campuny property
shall he computed by reference tu the adjusted book .o of the properly dips-ed ol ot ithstanding
the fact that the adjusted hook value differs from the acjusie] hasis of the proresy Jor fedoud income 1aa
purposes: and

(v) in diee of the depreciation, amortization ve cost recovery duduchions
allowable in computing axable income or loss, there shadl be taken into account the depreciation
computed hased upun the adpesied book value of the et

{vi] nutwithstanding any other provision of this delinition, any fems which
are spevially allocated pursuant o Seetion 2 of Schedule 1 shall not be aken nto aceount in computing,
Profitor Loss.

gy “Robotka™ shall wcan Shawn Robothy, an individoal natural person,
{bby - “Sous™ shall mean Peler Sotis, an individual Ratural person.

{ee) “Special Consent” the unanimous vote, appeoval or consent of 21l awners of the
Regular Units.

(Ud} - “Rubstitute Member” shall mcan any Person adimitted as 8 Manber of the
Company pursuant o Article 6 hereoll

{ec} . “hunable Year™ shall mean the calendar vear, emding on December

(ffy  “lhird Pany Pucchaser™ shall mean any Person who, immediately prior o the
vontenplated . transaction. (a) does not direetly or indirectly own or have the right to acquire any
vutsianding, Units tor applicable Unit Equivalents), or (by is nol a testamentary trust, heir or beneliciary of
any Person wha dircetly or indirvctly owns any Unils (or applicable Uit Lqurvalents).

(wx) - Transfer”™ shall mean to transfer, assign. pledge. morlgase, convey hypothecate
of i any way alicnate.

{hh)  “Hmr Equivalent” shall mean any scourity or ebhgation that is e i1s terms.
directly or indirectly, convertible into, exchangeable or excreisable for Units, and any oplivn, warrant of
othur right to subscribe for, purchase or acquire Units.

(i1} “Unretumed Capital™ shall mean, with respeet to 2 Member, such Member's total
Capital Contribulions less any distributions ol cash or pruperty made 1o such Member {uthuer than in

cornection with any payments under Scctions 767(a) or 707(c) of the Code andvor in cormection with the
repayment of any Member loans) since the date such Member became 3 Member in the Company.

BALZIN INTPRNATIONAL SOLUTTONS 110 UPLBATING AGREEMINT PAGELOF 23

eI




ARTICEE 2
MEMBERS, MIDMBBRSHIT INTERESTS

M Names and Addresses of Mombers; Ponopal Office. Mombers, thar respoctive
sedudresas, theie initial Capiia] Contributions to the Company, and their respective Percentage Interests in
the Company are set forth on Exhibit & atiached hereto and made & part bercott The principal office of
the Compimy shall he Jocated at such location(x] as may he determined from Gme o dime by the
Manapmyg Member,

Sp Llanses ol Units,

{n) in tienerl, All interests of the Members in distritetions and other amounis
speeiiicd fu this Apreement, s owell as the rights of the Members too vote on, consent o, or approve any
matter relatud W the Company. shall be denommated o omits of Moember Interests i the Company {cach a
“Unit™ and eollcotively. the *Units.” being inclusive of both Regular Units and Incentive Units as defined
belown and the relutive righn, privileges, preforenves and obligations of the Momberns with respect
Units shalt b detwermined under thiy Agieement and the Act 1o the extent provided herein and therein,
‘The number and the clss of Units held by cach Member shall be wel forth oppuesite such Member's namy
on BEahibit A attached lervte The climses of Units s ol the Eflvetive Date are as follonws: the Regudar
Units (the *Repolar Units™), of which there are 1,000 anthornred as of the Etfective Date, LIKIO of which
g aued and votitanding ey of the TTective Dol and the Tocentive Hinite (the “ncenibve Units™y, ol
which there are 100 guthorized and nooe ouad or putbtasdiong as of the Effeetive Date,

{h Provisions Specilic 1o Incentive Units, The issuance of uny Incentive Units shall
be in accordance to @ written plan pursuant to which all tncentive Units shall be pranted in compiiance
with Rule 701 of the Securities Aot or another applicable eavmption (such plan as in efTect fiom tme o
tme. the “lncentive Plan™)  Io connection sith the adoption of the Inecntive Plan and issuance of
Incemive Doaits, the Company is hereby authorized o negotiate and enter inlo awand agrovments with
cach Semvice Provider to whom it grants [ncentive Units (such agreements, “Award Agreemems™). Lach
Anward Aprecment shall include such torms, conditions. nghts and obbigations as may be determined by
the Company, in its sele diserotion, consistent with the terms hercin. In addition. the {ompany shud!
cstablish such vosting critera for the Incentive Linits as it determines in ity diseretion and shall indlude
such vesting eriteria in the Incentive Plan andfor the applicable Award Apreemem for any prant of
fneentive Haits Notwithstanding aovihing 1o e contrmry. contuined v this Agreement. the Tneentive
Linits shall not entitle the holders thereof (o vote on any mattors required or permitted 10 be woled on by
the Members.

25 Capital Contributions The ioitial Capital Contritations of each Membuer are reflected on
Lxhibit A, Inexchange fur his Momber Interest, Sotis shidl conribute 1o te Company all Bis right, Otle
and interest moand o Add Belium LLC, a Oelaware Binited Ttability company, with such contribution
ey i a0 agreed upoen falr aiarket valoe of One Million Dollars (S1.000,000). In exchange for his
Member Interest. Robotha shall contribute 10 the Company the sun of One Hundred Thowsand Dollans
(RO, Additiond Capital Contributions may be made by the Memhers accarding o the 1erms and
conditons of this Agreement.

2 Osther Mattors Relatnng to Capital Contnibufions.
a1 Nevintenest shatl be paid oneany Capital Contnibuation;
{hy Loans by any bember or third pasty 1o the Company shall not be considened

Capital Contnbutions:

KAWZEN INTERNATIONAL SOLUFONS LS OPERATING AGREBMIN PAGL SO

S ik



{ch Mo Member shadl have the right to wathdraw his Cupital Contibulion o 10
demand and receive property of the Campany or any distiihotion in retum for his Capital Contribution.
except with the prior written consent af the Managing Member or as otherwise specificatly providud in
s Appvement of required by law:

{d} Fxcept as iy specifically provided otherwise in this Agreement or ;m the Act no
Mermber sludl hive nev Hability or obligation to restore a negative or Jofivit balance tn such Member's
Capital Account; and

(e} No additivral comtibutions o ks o the Company shall be requined by the
Muombiers,
a8 Cortificates for Dnits Hings o the Company shall not be represented by certifivates,
2.6 Adenssion of Additional Moaobees, The Managing Member, upon Special Consent, may

admit to the Company additianal Members wha will participate 1o the protits, fosses. available cush Mo,
and ownurship of the avsets of the Company on such terms as ane delermined by the Maraging Member
from time to tme. and such Additional Members shall he allocated sain, loss, income or expense by such
method as may be provided in this Agreement, and 1t no method 15 specified. then as may be permitted by
Section TO6{d) of the Code.

a7 Fimitaton on Diability. No Member shall be liable under u judgment. decree or order of
e gourt, 11 a0 any ather manner, Tor o debt obhgations or Bability of the Company , cxcept a3 provided
by law.

T Loans. i the event the Maunaging Member determines that the Company is 3 need of
working capial or tunds beyond the initial capital contributions referenced above, the Manuging Member
may obtun loans from unrelated thind partics andfor Members (mcluding, without limitation.
Managing Membery on wnns and conditions approved by the Managing Member.

24 Consent of Members in Lieu of Mecting,  Unless otherwise provided an this Ayreement
ar by law. any action which may be aken at any mexting of Members of the Company musy be taken
without 3 meeting, without prior natice, and without a vote if a written consent, setting forth the action so
taken, is signed n person. by proxy, or by facsimile signatune hy the Membuers owning a sufticient
imterest 1o take such action. Such consent shall be defivered to the Company by duelivery o the Mawaging
Merber and shall be tiled with the minutes of the mectings of Members in the reconds of the Company.
Facsimile sipnatures or scanned signatures shall be deemed oriyinals for purpise of this Section.  Every
wrinten consent shall bear the stpnisture of wach Mumber who signs such consent, and mo wrilton consent
shall be effective to take the Campany action relerred to therein unless, within fifleen (15) days ot the
parliost consent delivered to the Compans in the manoer sequired hereby, written consents signed by the
requistte number of Members are so delivered to the Company.

20 Meetings: Natice, Regular or special meetings of the Memburs may he held fiom time 10
time. (1) at such place and ting as slall be approved by the Members and (i3) at such place and e s
shall be et by Special Consent upan twen (10§ business dass notice to the other Members.  Regular or
special megtings of the Members may be held telephonically. by videosonfewenee, andfor in person.

201 Waiver of Notice by Members. Whenever any notice whabsoever is sequired 1o be given
10 any Member of the Company under this Agrecment or any provision af law, a warver thereol signed al
auy tine, whether belore or after the time of muecting. by the Memher entitled o such nouce shall be
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decmed equivalent to the giving of such notice. The attendance of a Membuer 2t a mecnng shall constitute
1 waiver of notice of such meeting. cacept where 2 Member attends a meeting and vhjects thereat, at the
hepinning thureof, to the transaction of any business because the meoting i not Jawiudlv called or
convencd. Neither the husiness 1o he transacied at, nor the purpuse of, any meeting of the Members need
be spectfied in any waiver of notice of such nweting.

212 Quoram, Al all mectings ol the Membuis, the presence of those Munthers holding ofl
Revular Units shall constitute a quorum for the transasction of business.

213 Manner of Acting. At all meetiogs of the Members. Members shall vate on 2 numerical
hasis. with cach Member being entitied 1 vote their Percentage Inferest. Except as ofheovise provided by
faw or this Agnoement, the action by those Memhers holding, all Regutar Units at any mepting al which o
quorum is present shall he the actof the Company.

213 Conduct of Meetings,  The Managing, Member shall call meetings of the Members 1o
order and ~hall agr as chair of the mectiog, The Manaping, Membur shall alse record all actions af such
meeting of the Members, which shall be mamtained in a Company minute book under the supervision of
the Manugiog BMember,

15 Participation. Members may participate in any meeting cither in persan or hy means ol
conference telephone or similar communications eguipment through which all persens can hear cach
other,

ARTICLE 3
MANAGEMENUAND CONTROL OF THE COMPANY

11 Management; Power of Managing Member. Notwithstanding anything to the contrary
contained in this Apreement, the Compuny shall be a member-managed limited Hability compuny, Sotis
shall inftially serve as the Company’s Managing Member, The Managing Member (acting for arkd on
hehalf and at the expense of the Company ). shall have the exclusive full and entire tight, power and
authority in the day-to-day inanagement of the business and affairs ot the Company. including. without
linitution. o perform any af the below and any actions permiticd 1o a limited liability company manager
under the At

{a} Purchase liability and other insurunce to protect the Compuny's property and
business:

(b) Hold und own any Company wssets and properties in the namwe of the Company .

(el Make investments n bank certificates of deposit, shortterm debt secaritivs, and

shoraerm conuncicial papern, pending initial mvestmeat v fotore reinvestment of the Tunds ol the
Compaiy, amd 10 provide a saurce fromt swhich o meet contingencies: and

{dy Do and perform alt other day-to-day managerisl acts an may be nccessany ot
convenient t the conduet of the Compumy's business,

37 Laimitations on Authority of Managing Member Notwathstanding the pravisions sci torth
in Secon 310 and notwithstanding anything o the contmry contained olscwhere i thiy Agrecment
without a Spectal Consent, Ui Managing Member shall have o wuthonty to:

{a} Do any act in sontnvention ol this Aprcement:
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{h} Passess Company property or assien the might of the Company or its Members in
specitie Company property for ather than a Company purpose;

<) Amend or othorwise change this Agreoment so ay o modily the nghis or
ohlivations of the Members as set forth In the Agreement:

1) Create any personal Tiability for any Member other thisr tlet personal Hability to
which such Member may have agreed o in writing.

(e} Setl, exchanpee, trade, transter, assion, convey, encumber. finance, refinance.
pledee, apportion, divide in kind, borrow on. hypothecate or give options for any propernty of the
Compuny valued at mone thas $30.000, in any single trnsaction or set of relabal raosactions:

i Frmploy emplovees or independent contrctarns:
(2} Admitany Addivonal Members or Substitute Members:
{h} Commence or defend lipation with respect 1o the Company or any of ifs assois

or labilities: W compromisy, scitle. arbitrute, or otherwise adjust claims in faver of or aganst the
Company:

(1) Muake doans or extend credn to the Company: to horrow moncy trom any
Member, hank, lending insbitation. and other lender for any purpose of the Company, for amoupts i
exeess of $50.000:

{11 Sl ar lame sy property af the Company vabued at more thae $50.000

ik} Commit the Company 1o amy contract or obligation of more than $30.000:

(11 Issue compensation o the Managing Member lor services provided by bl

(m) Iszue or award any Incentive | nus;

{n} Rexquire any additivnal Capital Contributions to be made by Mombers caeept as

set forth under ths Agrecments or

{0} Dutermine whether or how capiial ur propeniy s (o be rctusned 1o onge or more
Mamnbers under this Agreement.
3.3 Duties of Managing Member,  Uhe Munaging Member may engage o other business

aetivition, as puomitied By Section 901 and sball boe obliped o devote valy s much of thele time o the

Cuompany s busioess ws sl e reasonably reguised e Light of the Comnpany ™s business wd uhjectives.

34 Keimbursernent.  The Managing Member shall be entitled 10 be reimbursed for its out-of-
pocket costs neurred on behall of the Company. subject to the mitations contaned m Section 3.0 above,

appomted or replaced anly by the owner of 2 majority of Repular Unils {as caloculated hy numbery
provided, however, In the event of the death or [neapacity of Sotis, and undil sueh time as any such
Dcyrsity i rusabved on wemoved, Robotha shall amtomaticdly be sppointed the Munaping, Mamber,

3.5 Heplacement or Appuintment of Managing Member, A Munaging Member mon be
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without any further consents, voles oF approvals rogquired,

16 Special Consent Restrivtinns Roeleasad, In the ovent of the death ar Incapaciy of Sots,
and for so long ax any Incapacity of Setis contines the requirements for Speeial Consent under Section
1.2{e)-{o} shall not apply. In the event of the death or Incapacity of Robatha, and for <o long as any
Incapacity of Robotka continues, the requiremaents for Special Consent under Section 3 2oy (o4 shall not
appls.

ARTICT R 4
BOORS OF ACUCOUNT. FINANCIAT STATEMENTS
AND FISCAL MATTERRS

A Books of Acenunt The Managing Member shall keep {or cause to be Kept) adequate
haoks of avcount of the Compansy wherein shall be recorded and reflecied all af the Percentape Interest
and the Capital Contribunions of the Members b the Company and all of the eaprnses and transactions of
the Company. The baoks of account shall be kept at the principal office or the principal place of business
of the Company andfor of the Managing Member, and cach Member shall have, ot neasonable times
during sormal business hours, free sccess 1o and the right o mnspect and, at such Member's expense. copy
such books of account and all records of the Company, including a st of the names and addrosses and
Uinits held by cach of the Members. Al books and records of the Company shall be kept on the basis of
an annual secouning periad ending on December 31, except for the linal accounting peniod, which shall
cried v the dissolution ar termination of the Company withow reconstiution.

4.2 Bank Accounty, Funds and Asscts The funds of e Compisy shall e depesited o such
bunk or hanks as the Managing Member shall deem appropriate. Al checks shall require the signature of
the Managing Member.

4.3 Tax Kourm and Roporis, Fhe Manoaging Momber, a1 the Compran™s capetse shull
cHuse incomu ax retnrns and reports for the Company o be prepared and timely filed with the appropnate
authorities The Managing Member shall also, at the Company s expense, ansie o be prepaned and
timely [iled. with appropriate federal snd state segulatory and admimstrative bodies, all reparts required 1o
b fided with such entities under then current applicable law | rules and regulations Any Member shall be
provided wit g vopy of any such reporf upon soyguest without expionse o him o ber,

ARTICLE A
ATTOCATIONS AND DISTRIBUTIONS

5.1 Allocation of Profits Subject 10 the provisions sof lorth under Schedule | attached

hereta, Profits shall be allocated 1o the Moembers inthe following aeder and prianty

{aj First. o the Members holding Regular Umits, pro rate im sccordance with ther
respective percentage of Regufar Units. ta the extent of their respective Unreturrred Capital (T any )

{hi secomd, alter all Doareturmed Capital of the Members holding Regular Unis 1s
recdued 1o oo, T the Moembers (oacluding both those holdmg, Repular Units and those holding Incentive
Uinirst, wn accordance with their respective Percentage Interests in the Company.

5.2 Allocation of Losses.  Subject w the provisiovns sl Torth uoder Schedule 1 ouached

teret, Losses of the Company shall he allocated 1o the Members in proportion to and wo the extent. i
anty. of the aggregate amount ot Profits proviously wliocated to them parsiant to Section 8.1 hereof,
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5.3 Cithier Alloearion and Tas Provisions The Congpany s other allocstion and s provisions
are set forth on Schedule 1 attuched hereta

54 Distributons.  $he Company may (oo G Lo Thne distribuie to the Mombers saomuch
of the Company s Distributable Net Income as is not, in the opinion of the Managing Memben, necessan
tor the condict of the Compamy s business, after setting aside such amounts as the Muanaping Membuer
deems necessary 10 create adequate reserves [or future capital or aperating meeds ol the Campany.
Dristribirahle Wet lnceme of the Comguny shall be distributed 30 the same muanner gs, amd 1y accorduncy
with, the allocation of Profits set furth under Section 5.1

ARTICLED
CHANGES IN MEMBLEKS

6.1 Pransfer of Begular Units,

iy Fach Member aprees that he will not tansier, assign. pledye. mortgape, convey
hypothoecate or inany way alicnate all or any purt of his Regular Units (wlich be now o, o may
hereatizr acgiire] or any ozhts or interest therein, whether volumarily or inveluntarily, by operation of
law ar by judicial sale, hy ill, or otherwise, unless in a transter which meets the requirements of this
Apreemicnt.  Any purported transter in violason of any provision of this Agreement shall be void and
inefTectual. shall nol vperate to transfer any units. inlerest. or title in the purported transferee, and shull
sive The Company andéor the ather Membens un option 1 puelise sach units ing manner and wpaon the
rerms and condinons provided for herein. kach Member shall indemnily and hold the Company and/or
the other Members haomless from all cosis and expenses, inelnding reasonable atarmeys™ fees and courn
costs incarred by them as a result ol any breach by such Member.

(b Ay Member moy trunster all or a part of such Member's LUnits in the Company
upan Special Consent.

6.2 Raghts of Mere Assigonees. A tanslerde ol any Regular Umits 1 comphance with th
Arreement shall have the dipht w be admitted as o Member upon joining in as a signatery o this
Agreement, agreeing 1o be bound by the terms bereod, 1 a1 transleree of any Regular Units is nol admitled
am o Member, he shall be entitled 1o receive the allovation and disributions sttrbutible 1o the srmsforred
Repular Loaits, but he shall not he emitled 1o anspeet the Company”s baoks and records, reesive an
acepunting of the Compiny ™ financial affin, overcise the siting rights of g Member or athers ine 1ahe
part in the Company s business or exencise the rights of 3 Member under this Operating Agreemen,

3 Drar-Along tor Incentive Units.

{a i Gaeneral. 1 Mombers holding oo Joss than g majority of all G Regular Laoits
Gaaly Boaibs e oor Mombers, the “iraggiog Mamber™ ) propose (o consumimate. iy 0o transaciion or g
serios of related fransaction, & Change of Control {a Dirag-along Sale™), the Dirappmg Member shall have
the right alter debvenng the Drap-along Notice wm accondance with Section 6.5tb) and subject o
compliance with the remamming subscctions af this Section 6 3, 1o require that each other Member holding
Incentive Uinits (each. a >'Drag-along Member™) panticipate in such sale tincluding. if necessary, by
corverting their Ui Fauividents into the Unitg o be sold in the Diag along Katetin the manner set fnrth
below. Suhject W compliance with the romaining subsections of this Scetion 632 (1 11 the Trag-alony
Sale Is structured as 2 sale rosulting o a majority of the Lnits of the Company on o Fully Diluied Basis
being held by a Thind Party Purchaser. thes cach Drag along Momber shigll sell, with tespect 1o cach class
ur series of Units proposed by the Dragging Member to be included in the Drag along Sale. the numbcer of
Lonits anddor Lait tgquivalens of such class or series equal ta the product abtained by multiplying, (i) the

KALZENIN TERNA TONAL SULL BUNS LLC - OPERATING AGREREMEN] PAGE T0OF 23



number of applicable Units on o Folly Diluted Basis held by such Drag-along Membcer by (1) 4 fraction
{x} the numerator of which is cqual 19 the number of applicable Units o a Fully Dituted Basis that the
Pragging Memher proposes 1o sell in the Drag-along Salv and (¥} the denrunator of which is wpaal to
the number of applicable Units on 2 Fully Diluted Basis held by the Dragging, Membur at such timer und
{1 I the Drag-along Sale is structured a3 a sale of all of substantially all ol the vonsolidaed assels of the
Company and the Company Subsidiaries or s o merger. conselidation. recapitaliztion, or reorganizalion
of tic Company er other transaction requinng the consent or approval of the Members, then
nobwithstanding any thing fo the contrary in this Apreement. cach Drag-along Member shall vote 11 fuver
af the transaction wnd otherwise consent W and raise ne ehjpetion o such transaction, and shall tohe all
actions w waive any dissenters’, appraisal or other simalar rights that itmay have in connection with such
TFANSACLION.

b Sale Notice. The Dragging Member shall eacrcise its rights pursuant to this
Seclion & 3 by delwering a writien notice (the “Thag-alang Notice™) w ihe Company and cach Prap-along
Member vo more than thicy (10) Business Days afier the exeoution and delivery by all ot the pariics
thereto of the definitive agreenent entered into with respect to the Drag-along Sale and. in any event. no
later than ter (101 Business Davs prior to the closing date of such Drag-along Sale. The Drag-along
Notice shall make reference to the Diragging Members! rights and obligations hereunder and shali deseribe
in reasonable detail: iy the name of the person or entity 10 whom such Uniis are proposed. {ii) the
prupesed date, tme and Jocation of the closing af the sale: (iii) the number of vach cliss ar series of Units
ter b ~old by the Drapping Member, the proposed amount of consideration for the Dirageatung Sule wnd
the other material terms and conditions of the Drag-along Safe, including u description of any non-cash
constderation i sufficient detail te purmit the valugtion thereot and including, i avadable, the purchase
price por Unit of each applivable class or series: and 1iv) a copy ol any form ol agrevment proposed 1 by
exsouted 111 connection therewith

(o Condittons of Sule. The obligations of the Drag-along Memhers in rospeot of &
Drag along Sale under this Section 6.3 arce subyect to the satisfaction of the lollowing comdittons;

{11 The consideration w be receivesd by each Drag-alony Member shall o
the sarme Tonn and amount of consideruon o e reccived by the Draspeing Member pee Unit of cach
applicuble class or serivs, and the terms and conditions of such sale shall. except as otherwise provided in
Section 6.3 Hiii be the same as thuse upon which the Dragging Member scllnits Timis:

(11} (f U Dragging Member or any Drag-along Member 13 given an optiun
as 1o the torm and smount of considertion 1a be received. the same option shall he mven (o all Drap-
wlong Member and

(i} fiach Drag-along Member shall execute  the  applicable  purchase
apreement. if applicable. and make or provide the same FUPICSOIIAtIONs,  WATANHoS.  CovOnanis,
indemuitios and agreements as the Dragging Member niakes or provides in connetion with the Drag-
along Sale, pravided. that cach Deag-along Mumber shall anly be oblipated to make individual
representations and warrantics with nespeet to its title 10 and ownership of the applicable Units,
authorizaton, execution and delivery of relevant documents, enfurceability of such documcents against the
Drap-along Member, and other matters relating to such Drag-along Member, bt ot with respuect (o any
ol 1he faregoing with sespect toany other. Members or their aits: provided further, that all
representtations, warrinties, covenants and judemnines shall be made by the Dragging Bember amd cach
Dras-along Member severally wmd not joinily and any indemnification oblipation shall be pro rat hsed
on the consideration received by the Dragping Memher and vach Drag-alang, Mumber, in cach case inan
amonnt not 10 eaceed the arregate procesds reccived by the Dragging Member and cach soch Drag-
slony Member in connection with the Dirag-alonyg Sele
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fivy Notwithstanding  the  furegoing. any  consulting, fees or offers of
employisent to holders of Regular Units shall not be taken into account in determining, any per Unil
consideration under this Secion 6.34{c L

i} Couperstion. Fach Dy slong Member shall dahe all sclions s may  he
reasonably acvessury o consummmate the Dagadony Sale mcluding, without Baitation, enlening ingo
agrecments and delivering certificites and instruments, in cach case, consistent with the agnecowents being
entered inte by the Dragaing Meober, but subject to Section 6 3(cyiin.

<} Lxpenses. The fees and expenses of the Dragging Member incurned in connection
with & Drag-along Sale and for the beaefit of all Drag-along Members (it being, understood that costs
incurred by or on behalf of a Dragging Mamnber fin ity sole benefit will not be conidened to be for the
heaefit of alf Drag-along Memburs), to the extem not paid or reimbursed by the Company er the Thiwd
Party Purchaser, shall be shured by the Dragging Member and aif the Dmg along Members on a pro rata
tusis, based on the consideration received by cach such Member: grovidid, that no Drus-along Member
shall be oblirated to make any out-of-pocket expenditere prior to the consummation of the Drag-along
Sale,

ARTICLE T
TERMINATION

s Termimtion of the Company.  The Company shall be dissolved, fis assets shall be
disposed of, and ity ulTuirs. wound up only upan the occurrence of any of the vvenls set forth under
Section GISA70T of the Act or upon the written consent of the Manaping Member 1o dissolve.

7.2 Dissolwtion. Upon a dissolwion of the Company. the Managing Member shall make a
final accounting of the business and af¥airs of the Company and shall proceed with reasonable prompines
o liguidate the husiness. property and assets of the Company and 1o distribute the proceeds in the
following ender of prierity:

{a) Fo the payment of vxpenses of any gale, disposition or transier ol Company
ety it hguidation of the Company,

{h Vo the payment of just debts and liabilities gneluding any acerued, but wipaid
mterest) of the Company (including to any Memhers), in the order o priority prosided by law:

1y To the estabhshment of any reserve that the Managing Member mayv determing,
in their sele diseretion, W be reasonably necessary wd adequate for any contingent liahilities and
oblipatians of the Company of the Mambers arising out of or in conncetion with the Company”s business,
and

(<) Lo the Members moan amount cgual 1o thewr then existing positive Capital
Acconnt bafances, as determined after taking into account ail Capital Account adjustments for the
Company’s tuxable vear duning which such higuidation accurs.

7.3 Distribution in Kind,  The Membury may elect o distribute the remaining property and
ussets of the Company, i€ any, i kind, in liew of sclling them. based upon the then existing tair markut
value thercol” and afler allocating o the Members, in gecordance with their respective units in the
Company, any uneealized gam inherent in such assets

7A Wind Up  The wind-up of the aftain of the Company shall be conducted by the
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Managing Muomber, In liguidating the assets ol the Company, all tangible assets of a salcable value shall
be sold a1 such price and terms as the Managing Momber detormine 1o be fair and cquitable.  Ans
Member may purchase such assets as such sale, Hshall not be necessary 1o aell any inlungible assets of
the Company. A reasonable time shall be allowed for the orderly liquidation of the assets ol the
Company and the discharpe of fabilities o creditors 1o mimimize the Insses that might otherwise occur
upuen liqudation.

TR Na Mcembeeship Temination, Notwithastunding anvihing (o the contrary contained in this
Agrevment, neither the Member Interest, Regular Uniis, nor the membership i the Company ol a
Member shall be terminated upon such Momber's (1) assignment {or the benefit of creditorss (n) filing of
a petition in bunkruptey: i) adjudication as bankrupt or insolvent: or (v} consent ar acguicsernee in the
appointment of a trustee, receiver, or liguidator of all or woy substuntial part of the Member's properiies
or assuls, Any contrary provisions of e Act shall notapply.

ARTICLE E
CONIRACTS WHIH AFFILIATES: LIABILTTY AND INDEMNIFICATION

8.1 Contracts with Alfiliates.  The Managing Member. on hehall of the Company. may
contract with sny Person reluted 1o or affiliated with the Manaping Member, or amy osner, agent.
dinvctor. Maoaging Member, employee or any other person associnied with the Managing Moember, andfor
such persons related 10 or affihated with the Company {including any of the dirccton, officens or
emplovees of such peesan), their designees and nominess. Tor the purchase of any propertics. soods or
services deerned appropriate by the Managing Member. No such Person shall be lable to the Company
ar o any ot the Mambers fur damages, losses, fiability or expenses of any nature whatsoever resulung
from aistakes in judement or any acls or omissions. whether or not disclosed. unless caused by willfigl
misconduct

8.2 Loans trom Affihates. A Managing Member ardior 83 AfMlates mas lend money 1o and
transact other business with the Company.  Lhe nghts and obhiganons ol a Managing Member who foads
money o or transacls business with the Company are the same as those of a person whao is not a
Mansging Momber, subject w other apphicable law. No transaction with the Company shall be voidable
solely hocanse o Managing Member has a direct or indircet micrest in the tamsaction.

3 Ligbtlity and Indemnitication. The Managing Member shall not be lable 1o the Company
aroany other Member for any loss or bability incurred m connection with any act or omission in the
conduct of the business of the Conpany in accondunce with the lerms hervol, except Tor amy loss or
lisbility which the Company or other Member incurs in connection with the fraud, williul and wanion
misconduct o1 gross neglipenee of the Munaging Member., The Company, 1o the fullest extent permitied
by law, hereby agrees o detend and andemmities and holds harmiess the Manaping Member fione and
againat any and all Habilay o, cost, expense or damage incurred or sustained by reason of any act o
senission in the vondoet of e business of the Company In avcordance with the wrms hereof; provided,
hoss ewer, the Company slssdl not indemnife a Muming Member with respect 1o any of the foropoing
incurred e connection with the froed, willful and wanion msconduct or gross neghigence of such
Manaping Mumber including, but not limied Lo, reasonable attorneys” and paralerals” foos through any
and all negotativns, and trial and appellaie levels. The provisions of this Section shall survive
termination of this Agreement and the termination of the Company.
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ARTICLE Y
MINCRLLANFOUS

.1 Buy-Sell Agreement. Contemporuncously with their execution of this Agrecmenl. Solis
and Robotka shull caclh enter into a Buv-5ell Apreement in the form attuched hercto as Bxhibig 37

9.0 Fotire Agreemwent This Agreoment sef forth all the promases, covenanty, agreements,
conditions and understandings belween the parties hereto, amd supersedes gl prior and contempomneous
agrevments, understandings, inducements or conditions expressed or mplied, oral or wriien, eacept as
herein contained,

3.3 Fwding Lifecr; No Assignment. This Agrevtnent shall be binding upon the parics
hereto, therr heis administrators. successors and assigns. Except o provided herein, no party may gsaien
ar transier iis nterests horein, o delegate is duties bereundor, withow the wrilten consent of the ather
partics.

4o Amendmoent. This Agreement andfor the Compmmy™s Articles of Urcamization may be
amended upon Special Consent,

Y.h Mo Waiver  Noowaiver of any provision of this Agreement ahall be offective unless 1 s
writing: wmd sigaed by the porty against whom 1t i asserfed . tosd any such written waiver shall only be
apphicable Yo thy specilic instunee 1o which it redates and shall not be deemed to be a continuing o future
WAINVET.

Y6 Gender and Use ol Singulsr and Plursl. . Al pronauns shall be deemed o sefer 1o the
musculing, teminine, newter, singular or plural, as the sdentty of the party wr partics, or their personal
rOpreseItatives, sUCCessors and assigns may wqure,

9.7 Counterpatis amd Electeeme Signatures. This Agreemem may be owecuted in multiple
counterparts and any party bureto may oxecote any such connterpart, cach of which when caccuted and
delivered shall be decmed 10 be s origingd and all of which counterpans taken topether shall comstitute
bt ome and the same instrument. The counterparts of tus Agreement and all other agreements and
documents exceuted i esmection berewith may be exeouted and dufivercd by faesimiic or other
electronic sigaature by any of the parties to any other party amd the seeeiving parly may rely on the receipt
ol such document so uaccuted and delivered by facaimile or othes electronic mvans as i the origing! bad
bueir received,

9.8 Headinps, The arricle and secton beadings contaimed in ths Agreemoent are insencd for
convenience only and shall not altect inany way the meuning or interpretanon of this Apreement,

Yy Overning T aw, This Agrecment sludl be conndruced  sccordance with the faws ol the
Stute of Tlorida and any procecding ansing between the partics inany manmer pertaining or related 1o this
Agreement shall, to the extent permitted by law, be held in Broward County, Florida.

Y10 o durther Assurances The parties bereto will execote and deliver such further imstrumments
and do such further acrs and things oS muy be reasonably required to carry out the Intent amd purposes of
thin Agreement,

911 Provisions Severable. This Apreement s intended 10 be porformed in sccordance with,

and only 10 the vatent permitted by, all apphcable Jaws, ordinances, reles and repulations of the
ursdiction in which the pantics do business.  1f any provision of this Agiecmenl or the applicution
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thereod 0 any poisant v circumstance shall, tor amy redson o1 W any extent, bemvalid or unenforceable.
the remuinder of this Agreement and the application of such provisien to othae persons or cirgumstances
shall not be affected therehy, bt sather <hedl be enforced 1o the prostest eatent permiited by jaw,

912 Rinding Arbitration of Disputes.

{a) In Geaeral . The parties to this Agreement shall in good faith endeavor to sertle
amicably  any  disputes, claims or confroversies ansing, out of o relating 1o this Agreement
Motwithstanding anyihing to the vontrary contaned hurein, in the eveni that the partios horeto are unable
W resolve their differences within sixty 160} diuvs. any dispote, elaim or controversy shall be resolved by
ard throngh a confidentiul, binding arbitration procecding to be conducted by a sinple arbitiator jointly
sulected by the parties 1o this Apreement, pursuant 1o the cormmercusl arigration rules of the Amwtican
Arbitration Suosociatinn in Broward County. Flonda but not under the auspices of the Amenican
Arhitrabion Association,

ihy Arbitrglion Notice, A party shall initiale wbitration by delivering o notiee ot
uther parties (an " Arbitration Motioe™ ) deseribing the dispurels) to be arbitrsted. Within ten (10} days of
receiving an Avbitriation Notice, the receiving party may deliser its own Arbitration Notice, spevifving
additionus] dispules to be submitied to arbireation I more than vne dispute 5 1o be sebitrsted, thy sobject
matiers of the yvarious disputes need not be related 10 sach other . The parties shall attempt, whenever
possible, 1o diszuss and osolve any disputes on an mfarmal hasis, in order W avoid the expense and dotay
associated with arhitration Any Arhitrativn. Notice shall set forth the claims that the delivermg party
mtends 1o hring and the rebied sought, incloding sufficient details reprding the {actual, contractual or
wther legal bases for the party™s clabn g reasonably requred o onable the partics recenving the
Arbatration Mobice o ovaloate the cliim and respond thereto, No arbiirtor shall have authorie
vonsider or resolve any dispute that i» not st the suhyeet of an Arbitration Notiee.

(€) Selection of Arbitrator(s), {n the even that the parties are unable 1o jointhy selugt
3 single arbirnitor within thirty (303 days trom the dote of e Arbitration Notice, each party shall seluet
ong (4 arbitrator. The arbitratons so selected shadl then thomselyves jointly select a thind arbitrator. and the
arbitraton proceedmy shall be conducted by all theoe (3 arbitrators 1o the ovent that tiere e mone than
twe (2} parties o the arhitration, amd the pastios ure unable 1o jeintly select s single arbitrator within thiry
130 days from the Arbitration Netice, cuch party shall select one (1) arhitrator: whereupon, the urbitnors
sa setected shall then themselves jointly select such number of additional arbitrators sulficient tor an odd
nunbwr of arbilrators for the arbitrion,

{dy Costs wnd Unforcement. Costs tor any arbitration. including all parties”
attorneys fees, shall be bome by the now-provailing party The arbitratonts) shall have no power or
authonty to award pumbive or exemplary damages. Any deosion, whether in hos or in eguity, by the
arbitrator may be entered and enfurced oand by a cournt of competent jurisdivtion. Notwithstanding am
suntrury provision of this Agrecmunt, any ity ey seck Cmergency or wimposry jumlive e
eaelusively in ooy fuderal or state court of competent jurisdiction. in eid of St claims for redicy in the
arbitration notw ithstanding this agreement to arbitnge provided that soch sction shall not be dieemed o
watver of the richt or requirement 1o arbitrate the merits of the dispute Bach porty hereto irrevocably
submits to the exelisive jurisdiction and venue of any such conrt in any suchaetion or proceeding.

4% Conlidentiality,  The Members herehy agree and covenunt to keep confidential all
Confidential Information of the Company.  For purposes of this Agrecment. “Confidennal Information”
shall mean and wnclude the following: {2} propnctary webmology and informunon, () made secrets. ideas,
oraesse s, mictheds, data, computer programs i objeel vode or executable code, sonmzes of supplivs,
rechaolony, rescarch, know-how, improvements, disconverion,  developments,  dosipie.  Inventions.
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technigues, marketing, plans, forecasts. and new product information’ (¢ client and vendor information,
including, but ot limited w the names of customers, potential customers. and vendors: (d) financial
information, sales information, pricing infonmation. customur quoles, proposals. budeets. revenucs.
profits, amd inferngl managcment control infbrmation, (o marketing and advertisimg information,
inchuding bul not limied 10, aames of adverbising and marketing consuliants, sosts., stratesies, wolmigues,
proprictary business plans and proprictary business madels: (1) proprictary forms and rcluted information:
e} documentation and plans rebated o the Company™s bosiness: and thy all decomentation and plans
related to the Company s business. Confidential Information shall not mchude infonmation that is known
W Members on a non-confidential basis prior 10 disclosure by the Company; is or horeatics becomes
known to the pencral public without breach ar Gualt ar the part of recipient; is disclosed o Mumbers by o
third party without restriction on disclosure and without breach of any nondisclosure ahligation: or Is
indupenduntly develuped by Manben from intormation not protected under this Agreement by Membens
while Moembers have no access to welated information disclosed by the Company.

o4 Nan Disparagement. Fach party honcto agrees and covenants not 1o make any statements
or representations (whether public or private), or otherwise communicste, Jieevthy or ndirecth . in
writing, orally or otherwise, o tuhe any action which may. directly or indirectly. dispuraie any ol the
vther partics hereto in any wuy that can reasamably be considered 1o be deropatony o the pood name or
business reputation of such partydies).  The partivs hercto further apece that they will not in any was
solicit any such statements or communications.  Notwithstanding any thing 10 the confrary comained
herein, the provisions of this Scetion 9,15 shall nor in s way prevent or restrict 2 party hereto from (al
disclosing any information to #s allorneys or in response o o lawful subpoena or court or wrbilnsor's
arder cequiring disclosure of information or in connecting with an arhitration ar comt action for
cnforcement af this Agreement: (b) makinge any communication or statement that is similarly privileged
as a matter of applicable state or federal Liw; vr (¢} in the case of u Mumber tunt is an individual regwal
person, making any communication or statement privately to such party s famity members,

somnedy, and each and cvery seel romedy shall be in addition so, and oot m hmitaton of s substitotion
(e, every other remedy available ut faw or In equity or by statute or otherwase. including any remedies
under trade secret. untair business actices or similar laws, Without limiting the above, it is agreed that
there may be ne adequate remudy at law available i the event of a breach of this Agreement by the
Members, and the soo-baachng party, o addition 1o ull othur nighis and remedios which iy by
svailable wo it shall have the sight 1w obtain speific perfbrmunce or nyunetive rebietl as applicable, in the
cventl of any breach or threatened breach of tas Apreement Al rights and restrictions contained herein
may b exercised and shall be applicable and hinding vnly to the extent that they do not violaw ans
applicable laws und are intended 1o be Timited o the estent necessary 2o that they will not render this
Aprvament legal invalid or inenforceable.

915 Remedies. No remedy made available hereunder is intended o be exclusive of any other
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I WITNESS WHERFOF, the undersigned have executed this Apreement on the date st forth
below their sigraiures.

MEMBLERS.

PETER SOTIS

S Fogpemr -‘ ARSI
P P

i

Lsvvution Dale:. 2 \l ¢ }‘1&9

SIAWN ROBOTKA |
oyl , + 7 -
Exceution Date: /1 7 //} 4

MAMAGING MEMBER:

PIETER SOTIS

B P
T s //“ . K
RN A -

Exscution Dater . 2 fT}‘ I L
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SCHEDULEY
PAX PROVISIONG

s Capital Accounts. A separate Capital Account shall he mameained Tor cach Member in
accordance with the Code and the following provisions.

() To each Member's Capital Account there shall b eredited e amount of cash
arwd Tair market value of the property actually contribited o the Company pursuant o any provision of
this Agreement. such Member's allocable share of Profit and the wnount of any Company Hahilities that
are assumed by such Member or that are secured by any Company property distributed 10 such Member
ard any Hems in the nature of income o gain that are specially allocated pursuant to this Agreement.

{a) To cach Member's Capital Account thore shidl b debited the amount of cash and
the fair market value of any Company property distributed 1o such Member pursuant o any provision of
this Agreement, such Member's alloecable share of Loss and the amount of any habilities of such Member
that are assumed by the Company or that are secored by sy property contributed by such Member o U
Company and any items in the nature of oxponses or Josses that are specially allocated pursuant 1o this
Agrcement.

Y to the extent conmistent with the specilic fenns horeofl the provisions of this
Agreomaent relating o the mamtenance of Capnal Accounts sre mtended to comply with, and shall b
wnterpreted and spplicd 3 manner consistent with, Seetion P704 120y of e ressury
Repulations,

Jir the eyent that the Managing Member shall determine thar it is prodent o ssodify the manner in which
the Capital Accounts, or anyv debits or credits therete tincluding debits or credits relating 1o Labilities that
are secured by contributed or distnbuted property or that are assumed by the Compans or the Managing
Member}, are computed in order io comply with applicable Treasury Regulations, the Managing Member
may make soch g modification, provided that it is not likely to have a material effect on the ameounts
distribglable 10 any Momber hercunder opon the dissolution of the Company.  The Managing Member
shall also (1) make any adjustments that are noccssary or appropriale W maintain eguality between the
appregate Capital Accounts of the Members and the amount of Company capial retlected on the
Company’s balance sheer, as camputed Tor baok purmposes in accorndance with Treasury Repulations
Sevtion L7041 2 v ) and (13 make any appropriste medifications in the event wnantivipaivd ovents
might otherwise cause this Agncement not 1o comply with Treme Reprslations Section § THd-1{h)

*

ul this Agreement. the Inllowing special alfocanions shall be made forvach Taxuble Year in the [ollowin
ordur of prioriy:

pg Repulatory Allocations.  Notwithstanding anvthing 1o the contrury contained i Article 5
K £ anytung >
i¥

(a1} Migimwum Gain Churpebach..  Except as otheewise provided in rcasury
Regulations Scction 1.704-2(1). notwithstanding any other provision of this Schedule 1 or in Anticle 5 of
thus Aprecient, ol twre v a net deencase m Company Minimum Gain during any Tassble Yeur, cach
Sdember shall be speaially allecated ftems of Company fnceme and gain for such Taxable Year (and, if
necessary, subscquent Taxable Years)in an amount cqual to sueh Momber's shane of the not decrease i
Company Mintmum Guin, determined in sccordance with Troasury Repulations Scotion 1704 gl
Alloeations pursuant to e previous sentence shall be made in pruportion (o the respective amounts
requited o by allocated wovach Member puruant thereto, The sems 1o be so allacated shall he
duterioed i acvordmnor with Uressury Regulations Secuons L7B2{0063 and L704-2()% 2 This
Section 2{ay v intended w comply with the minimum gan charpeback  requirement 1o Treasury
Revalations Seotion T 704 200 and shadl be interpreted consistently therewith,
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{hy Member Minimum Guin Chargeback. Except as otherwise provided in
Freasury Regulations Scetion 1 704-2(0i4). notwithstanding, any other provision of this Schedule 1 or
Article § of this Agreeinent, if tere is @ net decrease in Member Nonrecourse Debt Minimum Gain
atirthutahle 102 Member Nonrecourse Dbt during woy Tusable Year, cach Member who has a share of
the Member Sonrecourse Debt Minimum Gain atiributable 0 such Member Nonrceourse Deb,
determined in accordance with Treasury Regulations Section 1.704-200¢5). shall be specially allocated
items of Company income and gain for such Taxable Year {and. il necessary. subsequent Faxable Years]
i an amaunt equal 10 such Member's share of the net decrease in Member Nonrecourse Debr, determined
in aceordance with Treasury Repulatians Section 1704-201)(4). Allocations punsuant 1o the previous
sentence shall be made in proportion to the respective amonnts requared 10 be allocated to each Member
pursuant thersto. The wems o be o sllocated slall he dereominad o sceordance with. Treasury
Rerulations Sections 1,704 2004y and 1,704 20)2). This Section 2{h) 5 wtended comply with the
miniimum gain clugeback rapirement in Treasury Regulations Secuon 1L.704-2(K4) and shali by
interpracd consistently therowith,

() Qualified Income Offset In the event any Member nneapectedly receives any
wfrstments, allocations,  or - distributions  described  m - Treasury - Regulations - Section 1704,
P2 xiindys), Section T 704 Iihy(2nidKS) or Sechion L7 I K 2 id G e of Company
ingomie and gain shall e speaally allocated to such Mumber inan amount and munner suflicient o
climingte, 1o the extent ragquined by the Trosury Repulations, the Adjosted Capital Account Deficit of the
Member as quickly as possihle, provided that an allocation pursuant  this Section 2(c) shall be made
anly 3l ta the eatent that the Member would have an Adjusted Capital Account Deficit after all other
allucations provided for frave been tentatively made as sf this Section 2(c) were not i the Agreement

{d) Gross Income Allocation. In the cvent any Member has o delicit Capital
Account at the end of any Paxable Year that is in excess of the sum ol (iy the amount such Member 1s
ohligated 10 restore pursuant to the penultimate sentences of Treasury Regulations Sceettons 1.704-Z(ex 1
aned 1,709 200000, vl saach Mumber shall be specially allocated items of Company o ard 118
the ameunt of such oxcess as quickly as possible, provided that an sllecation pursaant 1o this Section 2{d)
shal] by made only i and to the extent that such Member would hase a deficit Capital Aceount in excess
ol such sum atter all other alfocations provided for have heen made as if Section 2{c) and this Scction
Zeedy were nol in the Agreement,

() Member honrccourse Deductions.  Any Muomber Nonrecourse Deductions for
any Taxable Year shall be speciatly allocated ta the Member who hears the cconamic rish of loss with
rexpect b the Member Nanrecourse Debt to which such Member Nonrecourse Deductions ane atiribinahle
i wocordaney with Treasury Repulations Section F704-2000 11

(0 Monrecourse Dheductions. Nonreeourse Deductions for any Laxable Year shall
e speciully allocated to the Members in proportion to thor respective Pereenitage Interests.
() Section 754 Adjustments.  To the extent an adjusunent 1o the adjusted tax basis
of any Company asset pursuant o Code Scetion 734(0) or Section 713(h) s required. pursuant to
Treasury Regulanons Section 1L704- WY 2N ivmMi v or Soction D704 b IivI(m) b 1o be mken inta
gecount e determining, Capital Accounts as the result of a distribution 0 o Momber i complete
liguidativn of such Member's interest in the Company, the amount of such adjustment to Capital Accounts
shall by treated oy an e of pain (F the adjustment increases the basis of the asseth or loss (0 dhe
adjustmernt decreases such basisi and such pain or Toas shall he specially altocated to the Members m
acvordanee with their intercsts in the Company o the event Pressury Hegulalions Scetion 170
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HBE2Wivgm )7 applics, o o the Member 1o whos such distribution was made in the svent Troomamy
Regulations Section 1.704- WY 21Gviim K 4) applies.

0y Curative Allocations.  The allocations sot forth in Sections 2a) 2y {eollectively, the
"Regulatory Allecations™) are intumded Lo comply with cortain requirements of the Preasury Regulations,
I b the intent of the Members that to the extent poraible, all Repulaton Allcations sk | be offset vither
with ather Regulatary Allocations or with special allocations of other items of Company income, L.
loss, or deduction pursuant o this Scetion 3. therefore, notwithstanding any other provision of the
Agreement or of this Schedule 1 {ather than the Regulatory Allocations). the Tax Maners Member shall
make such offsctiing special allocations of Company income, puin, Joss, or deduction in whatever manner
it Jdetenmines appropriate 50 that. after such offsening allocations are made, cach Member's Capital
Scconnt baluove o the extent possible, cyual 1o the Capital Account halance such Member would have
had it the Resulatory Allocations were not part af the Agreement and all Company jtems were alloeated
pursuant 1o Article § of tas Agreement,

{ Loss bimitation. Losses allieated pursuant 1o Artiche S of the Agreemaznt or under this
Schedule | shall notvxeved the maximum smount ot Losses that can be aliocated withowr canssing wm
Muember to have an Adjusted Capital Account Deficit ar the end of ion Tanable Year Inthe cvent some
bit mol all of the Members would have Adjusisd Capital Account Deficits as a conscquence of an
allocation of Loases pursiant o Article 5. the BmitsBon set forth in this Section 3 <hall be appliad v«
Member by Member basia and Lusses not allocable to v Member as a result of such limitation shall be
altocared 1 the other Members in sccordance with the positive balances in such Member's Cupital
Accounts <o ax to allucate the maximum permissible Losses to cach Mumber under ‘Ireasury Regulations
Section P04 (b2 nydy

5. Other Allocation Rules,

() For purpsses of determung the Profits, Losses, or aty other items allocsble
any periad, Profits, Losses, ad any such other stems shull be determined on a dailv. monthly. or other
basis. ws determuned by the Managing Member using amy perissible method under Cinde Section 7068
arnd the Treasury Repulations thereunder,

b1 Phe Members ane aware of the income 1ax conseyuences of the alfocations mad
by this Schedule 1 and hereby agree to be bound by the provisions of this Schedule | in reporting their
shares of Company incomye and Joss for income tax purposes

) Solely Tor purposes of determining a Members praportionale share of the “oseess
noarecousse liabilities™ of the Company within the meaning of Treasury Regulations Section 1.752
3al 3y the Members intenests in Company Profiis ane in proportion 1o thuis Porcentage Interests. $o the
eatent permiiged by Treasury Regulations Section L4230, the Managing Member shall endeavor o
treat distributions of Bistributahde Net tncome as having boeen made from the proceeds of a Naorccourse
Fiability ur a Member Nonrecourse Thebt only 1o the extent that such distributions would cause or incresse
an Adjusied Capite! Accaunt Deficit fue any Mumbe-
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& Withbalding Taxes. In the event that the Company incurs a withhelding taa or other tax
ubligation with respect to the share of Company income allocable 1o any Member, then the Managing
Member shall cause the amount of such obligation 1o be debited against the Capital Account of such
Membyr when the Company puys such obligation. and any amounis then wr thereatier distributable o
such Member shall be reduced by the amount of such taxes. If the amount of such taxes is greater than
amy such distabutable smounts, then such Munbor and any successor ww such Member's inwerests shall,
upon demand of the Managing Member, pay to Company. us a contnbution to the capital of the
Campany, the amount of such exeess. The Manaping Member shall not be abligated to apply tor or obtain
a reduction ol or exemption from withholding tax on behalf of any Membser that may be eligible fur such
reduction or exemption. provided. however, that in the event that the Managing Member determing that a
Member s cligible for a refund of any withholding tax. the Managing Member, may, at the request and
eapunse of such Membne assing such Moember in applying for such retund.

7. Pax Matters Member, The Managing Muonber shall serve as the Company's tax maiters
member {the “Tax Mutters Member”™t The Tax Matters Member shall have all powers and responsibifities
provided m Section 623 1{a)7) of the Code for a 1ax matters partner. The 1ax Matiers Member shall keep
all Members informed of all nonices from govemment taxing authorities that may come 1o the attention of
the Tax Matters Member, The Company shall pay and be responsiblie for all reasonable thisd-party costs
and eapessey incurned by the Tas Matters Member in porfonming those duties. - A Muomber shall he
responsible fur ity costs incurred by the Member with respect o wny tax audit or s slatcd
administrative or judicial proceeding against any Member, even thouph it relates w the Company.

& Tax Flechions,  The Tax Matters Member shall have the authority to make all Company
vlections permitied under the Code. including, without linstation, clections of methods of depreciation
and elections under Code Section 754 and any clection to value any Compensiutory Inlerese al liguidation
value, as the same may I permitted pursuant to or in accordance with the finally promulyated succesor
rules to Proposed Treasury Regulauoas Seetion 1.83-3(1 and IRS Notice 2005-13
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MIEMBER AND
ADDRESS

PEIFR SOTIS
SHAWN QOIMITK A

TOTAL

EXHnir =av
RMEMBERS

CONTRIBUTION  REGULAR  PERCENTAGE  INITIALED

UNITS
$1.000.000 00
S100.04) w0
1900
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INTEREST

800%™
RIURIL
100%
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FEXHIBIT =~
BUY-SELL AGREEMENT
{Attached)
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