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.

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

3. 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.

7. 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 LLC

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;
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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

1. 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, Plaintift 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;
¢. 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
13
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



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.

38.

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;
c. 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, Plaintiff SHAWN ROBOTKA, demands the 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 attormey’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 Sotutions International LLC

VERIFICATION

Under the penalties of oeriury, [ declare that 1 have read the feregoing, znd the facts alleged
therein are true and correct W the best ol my knowledge and beliel.

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

YHAWN ROBOTKA
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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 Lusbilitv Compuny

THES OPERATING AGRUEEMENT {vollectively with @l schedules and cahilils hensto, as
amended andfor restated  from time o fime s “Agrocmem™) of KAIZEN INTERNATHINAL
SOLGTIONS LLCOa Florida himited Hability company, is smade and entered int as of the last dare sip e
below (the “Effective Dawe™ by and wnone the partics who have eswecuted  sounterparts of dils
Agreement; pursuant fo.and in aecordance with the Flonda Revised Fimited Liability Company "Act, as
amvinded from tae Witime (the AT, and the Jomms of this Agreenwnt

ARTICLI
INTRODUCTION

I Formation of Tamtited Liability Company. The Articles of Organivation allihe Compuarry
UrArticles” pane filed withiahe Secivtary ol the State of Florida,

P2 Company Purposceeand Company Business. T he peimuey purpose of the Company s 10
awitand eperate.a business munagement company ("Company Business™5 Fhe Compamomay excrcise
all poswsers reagonabli ar negessary ta puesuc this purpose, - fn additions the Company-may enpaee inand
do any actconcerning any.or all law(ul business for.which Limited liabiline companies may he organized
according to the Agl

13 Mame,  The pame of thy Company s “Kaizon lnternational Solptions LLCT and the
business and aftairs of the Company initially shall be canducted under said name - The Company: inay
conduct bosiness undersuch other nane or fictilions name as miy be determined: fum time fa-nme, by
the Munaging Members.

1.4 Constnation. This Apreement is «ubject to and poserned by the Actand the Anictes. In
the eyentof a direct gonflict between the provisions of this Agreement and the mandatory provisions of
the-Aet or the posivions of the Articles, such provisions ol thic.Act or the Ardiches. o tharorder, will by

controlling,

1.5 Certann Detinitions.  As wsed methis Agreoment, the following tenns shall have the
megnings herematiorset forth, except as otherwise provided herein:

{a) CAddivional Mesnber” shall mean any person admitted w2 Member parsuant 1o
sectiom 2% hereof,

{b) “Affilate™ shall mean, with respeet o any Person. any other Persan dueectly. or
indirectly Controlling. Controtled by, orander dircet opdndireet common Control with the finmer Ferson,

{u) “Husiness The 7 meansasdny other than s Satueday s Sunday or ather dn on
which compercitl hanks in the State of Flonda are authorized or roguired o close,

1<y “Capitad Avgount” shall meen that certain Capiad Account maintained as set
torths goder Section 1ol Schedule 1 attached horeto,

(el =Capital Contnbution” shudl nigan the winount el cash or the arfucd fuir poarkel
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vahug of property contributed by vach Member torthe capital of the Company, as retlected dnothe books of
the Company.

11 “Change of Control™ shallimean (a) the sale of all orsalstantially all of the
conselidated assets of the Company and the Company Subsidiaries 10 a Third Purty Purchaser; (b} a sale
resulting g tess than a magonty of the Regular Unitona Fally Didated Bisis Iing held P Third
Parry Purchaser; or (v) o mwrger, consolidation, recapitalization v rgorganization of the Loy, with or
imo a’third Party Purchiser that results in the inahility of the Members 1o designate or clect amajonity of
theManugers (or thehoard of dinectors (or irs equivalent) of the resulting entity or its parcutcompany |

{11} “ode” shall mean the Itemal Revenus Code ol 1986, asamended from-tine 1o
timme. of.any cornespanding provision or provisions of soy federsl inemalrévenue law.emcted i
subsiitution of the Intermal Revenue Code of 1984,

{hy “Compamy” shall mean hazen Toormaetonal Solutions LG 2 Floride Hmiled
lability compans,

) “Campany Mimmumt Gain” shall have thesame  meaning as  the lerm
“parnershigeaninimum _gain™ sct forth e Scetions “E5M-200)(2) and 1 704.2(d} of the  Leeasun
Keoulatiom,

i1y “Company Subsidiary™ meuns any business entity “of which a majority of the
vutstanding “shares or other- equity interests having the powe toovole lor direetons or comparable
managess.are owned, directly or indirectly, by the Company,

(K “Control™ shall muan the power, directly or mdirectly. to dirtet or cause the
dirvction of the manugument and poticies of another Person, whether ihroogh the ownership of voling
sernriics, by contract or-otherwise.

iy “Distpbutable Net income™ shall_mcan (01 for cach Tasable Year all eperting
tncome and all receipts_ ol whatever nature or kindeonecerved by the Company(fechuding, without
limitation, from the salewlfeapital assets or propeny g, foss all cost and eapensesincured or paid by, and
all netadditions o aeserves of, the Compuny (whether operaunyor capital costs. and includin g without
limitation pay mueits upon the prncipal of any indehtedness, secured or ursecured. of the wmmn} and
any other expenditures whichiare not deductible in arriving af the Company's federal tasihle income, such
gy eapunses I orescives o mest nn{icipawd expenses as the Managing Member shall deemito he
reasonubly riecessary o plus (1) any-other funds deemed by the Managing Member. in ifs sole discretion.
toheavailable foedistribution.

{n} “Fuolly Difuted Basis™ meansias'of any date ol determination: (a) with zespect to

Al ehetlais, ol sssediand outstanding Units of the Comguany andall Units haoabll upun theexereisg of

any outstanding, loit Equivalents as of sochodate, whetheraor ot such Unit Fquivalentas ar the time

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

nits designated as suchitype. class orsérics and all sueh desigoated Units issaable upon the excreise of

any vulstanding, Unit Equivalents as of such dute, whether or nulsuch 1nit fiquivalent s af the time
endreisable.

() Thacapacity™ shallomean ;hc kel ineapacityof an individoad nowral peison Lo
carry_onrdasential business functioms on beball ofithe Companyas a result of serious Hness seriows
aceident or otherwise,
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{1 “Managmy Member” shall mean Sotis,
{ir “Members” shadlinesn those Bembers st forth on Exhibit A o this Apivement
and amyand all Additional Membens andior Substitite Members under Section 2.8 and Article 6 hereal

{y1 “Meniber Nonroeourse Debt™ shall have the sdime meaning.as.the term “parber
uomrecourse debt” i Section 170420004 of the Freaspry Regulations,

{r) “Membie Nonrecourse Debt Minimony Gain™™ shall mean an amount. with respect
W cach Member Nonsceonrse Oebl vyualne the Couspary Minimuen. Ciain that woold rosall 1 such
Maomber Noarecousa: Dbt were treted sv 2 Nonsceourse Liabilite . <determined in oecordance with
PO 200050 of the Treasury Reraditions,

i€} “Member Nonrecourse Deductivns” shall hase the same meuning as the Wi
"partner nonrecourse Jedughions” in Soctions L0420 yand 1704200072 i the Treasury Repylutions,

il “Blember frterest” shall mean the entine ownership nferest of a Mamber i the
Company at any particular lme including sueh Member's rights w ang-and all distributions, allocations
and ol er aidents o pase et onin et Sovpany wowhich such Member siay be onrtled as yosided in
thie Agreiment anc et ans bl as Lcetoaiwith the obligations of such Monher 1o Comnly with
al bt wemn s ol pros e o ghis Ay ceard the Actrand furtherancluding his Capital Account
hereunder Buch Member Inturest shall be denominated in Koyeulor Tonits or Incentive Halls in accordance
wilh Secrion 2.0,

FACAORY

[ut “Nepgative Capital Account™ shall megnra Capital Account with a-balance of less
than zero,
{vy “Ronrecourse Deductions™ shall have the  meaning st furth Trowsury

Regulations Section 170420010 The amount of Nonrecourse Deductions tor a Taxable Yoar of the
Company eguals the et ncrease, if any. inthe amount of Company Mioimum Gain durning thar Taxable
Ve determined acconding 10 the provisions of Treasury Repulations Seetion | T04-2¢c).

(@) “Opemting Agreement™shall mean this Ageecment, as originally exccured and as
ameadued from tme 1o e

%) “Percentage doterest™ shall ‘mean the porcentage interest of a Member in the
Company caleulated based on Repular Units-and set forthoin” Exhibit A-atlached herlos as such
pererntape maybeadjusted framitine o e pursuant 1o theterms horeof,

¥l “Person” shall mcan any individual. partnership, compans' o corpordtion, limind
liability compiny, rust, ostite, npincorporated assaciation, syndicate or Organizalion, oF any eoverment
arany depariment.agency or pohitical sulkfivision thereof, orany other entity.

{7} “Profil” and “Loss” shall mean, For cach Taxable Year of the Company (orother

perivd dor which Profitor Loss must be computed ) the Company’s taxahle invome or loss deteonined o
accordones with Section 703a) ol the Code, with the foliows iy wljustments:

i3 all ilems ol fncome, gain, loss, dedocuon, o credit ruggurred 5o b stated
wpsrdtely pursuant te-Section 703fa)1 ) of the Code shall be ineluded in computiny 1axahle incéme or
tosss ard
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{i1) any Leeexempt income of the Company, not otherwiste wiken into
gccount in compuling Profit or Lass, shall be inclnded in computing wable nvome or Josse wd

(i) any cexpenditures ot the Cumpany  desémbed in Code” Scetion
FASGA 20 {or treated a8 such punuant e breasury Regulatrons Scetion U HM-1{h 2% )01 and not
wiherwise tkeninty account i compating Profit or Loss; shall be subtretid Trom axable income orfoss:

fiv)  gaivoor luss resulting from any-laxable disposilion of Campuny property
shallhe computed by reference tu the adjusted book « 2.2 of the properly dirsced of) i ithstanding
the fact that the adjusted hook value differs trom the acjusiod hasis of the proresy Jor fe ool income 1as
purposes: and

(v) in liee of the depreciation, amortization oe cost recovery dueduchions
allewable in vomiputing axable income or-loss, there shall be taken into account the depreciation
computed hased upun the adjusted ook value of the seset:

{vil nutwithstanding any other providion of this delinition, arvortems which
are specially allocated pursuant to Section 2-of Schedule 1 shall not betaken into scepunt in COMmpting,
Profitor Loss

g “Robotka™ shall wcan Shawn Robothy, an individoal natural person.
{bby  “Sous” shall meanr Peter Sotis,an individual natural person,

{ye) “Special Consent” the unanimous vote, appeoval orconsent of sl avvnens of the
Regular Units.

(Ud} < Substituty Member™ shallomcan any Person udmitted 25 8 Manber of the
Company pursuanido-Ariicle 6 hepeoll

{ec  “lunable Year™ shall mean the calendar vear, ending on Decentber

(i “Third Pany Purchiaser™ shall mean anv Person whe, immediately prior o the
vonternplated transaction, (a) dees not dincetly or indirectly own or_have the right to acquire any
vutsuanding, Units tor applicable Unit Eguivalents), or (byis nol 2 testamientary trust, herror beneliciary of
any Poerson whao dircetly o indirvctly owns any Units {or applicable Uni Lqurvalents).

(20)  Transfer” shall mean to transfer, assign. pledge, morlgase, convey hy pothecate
o i any way alicnate.

{hh) = Hmt Equivalent” shall wiean any scourity or ebhgation that is by ils termis.
direetly or indirecty, convertible into, exchangeable or excreisable for Units, and any oplive, warrant of
athur right to subscribe for, purchase or acquire Units.

{11} “Unretumed Capital™ shall wiean, with respect to 2 Member, such Menber's total
Capital Contribulions less any distributions of” cash or property made 1o such Member {uther than in

conmnection with any payments under Scctions 707(a) or ZH7(¢) of the Code andvor in gotmection with the
repayment ofany Member loans) since the date such Member became'a Membeer in the Company.
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ARTICTE 2
MEMBERS, MIDMBBRSHIP INTERESTS

21 Names and Addresses of Muombers; Ponopal Office. Mombers, thar respoctive
sdilroasas, theic initial Capiial Contributions to the Company, and their respeetive Percentage Interests in
the Compangoare sot forthon Fahibit A& atiached hercto-and made & part hercott Theprincipal oftfiec of
the Compiny shall he Joeated at such Tocation(x] fsomay he defermined from tme o Hime by the
Manaping, Member,

2.2 Clamses ol Umits,

{n} in tieneral, All interests-of the Members in distritetions and other amounis
speeificd u this Aprcement, g owell as the rights of the Members too vote o, consent o, or approve any
iatier rclatuditothe Company.shall be denommated o w0l Memberdnterests in the'Company {cach.a
“Uhnit™ and-golicotively the *Units.” beinginclusive o"both Regular Units and Incentive Units asdefined
belowt and the relutive righn, privileges, proforenves and obligations of the Momberns with rospect w
Units shalt b determined unduecthiy Agicementand the Acttothe eatentoprovided hergin and therein,
The number and the clss of Units held byceach Membershall be sel forth opposite such-Member's pamy
on BEalibit Aattached bérdte The clmsas o Units ssool the Fleetive Diate are asfollones: the Repudar
Units (the *Repolar Units™), of whieh there are 1000 authonred as of the Etieetive Date, [IKIO of which
aie tnaued and votitanding ey of the TiTective Dol and the Tneentive Tinbis (the “inceniive Unies™y, ol
which there are L0 guthorizodiand nooe ot or pubtaeading: as of the Effective Date,

{h Provisions Specilic 1o Incentive Units, The issuance ol uny Tricentive Uity shall
be in accordanec to @ written plan pursuant to which all tncentive Units shallbe granted in compliance
with Rule 701 of the Securities Aot or anuther applicable vaemption (such plan as in effect fiom tme to
tme. the locentive Py o connection sith the adoption of the Incontive Plan and issuance of
Incemive Tonits, the Company is hereby authorized o negotiate and enter inle awand agrovments with
cach Service Provider to whom at grants [ncentive Units (such apreements, “Award Agreemems™). Lach
Award Aprecment shall include such torms, conditions, nghts and obbigations as may be determined by
the Compatiye in its sele disdrotion, consistent with the ferms herein. ~ln addition. the {ompany shudl
cstablish soch vostingoontena for the Incentive Linits as it determines in it discretion and shalbindude
suchvesting oritesia in the Incentive Plan andior hw applicable Award Apreemem for.any prant of
fngentive Hais S Notwithstanding, sovihing 1o the contrmny contuined inothiy Agrcamentothe Incentive
Linits shall notentitle the holders thereofa vote oo anyanations required or permittediin be voled on by
the Moembers.

25 Capital Contributions Thedpitia] Capital Conmritaitions nfeach Memberare reflected on
Pxhibit A, dnexchange forhis Momberdnterest, Sotis-shadl conribute o tw Company all Bis righttitle
and intercst moand o Add Belium 1L, a Uelaware Baited Ttabibity company, with such contribution
ey i un agweed upein Gl miaghet valoe of Oue Million Dollars (S1.000,0003° In exchange for his
Member interest. Robotha shall contribute 10 the Company the sum of One Tundred Thowsand Dollas
{000, CAadditionyd Capital Contributions may be made by the Memhers according to the 1erms and
condinons ol this Agreement

2 Osther Mattors Relatung to Capitad Contribufions.
{1 Nev intenest shallbe paid on any Capital Comtribation;
{h Loans by any bember or third pasty 1o the Company shall not be considensd

Capital Contnbutions:
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{ci Me Member shall have the right to wathdraw his Cupital Contiibulion o 1o
demand and receive property of the Campany or any distnihotion incretum for his Capital Contribution.
excepl with the prior writtcn consent ol the Managing Menmber 0 ax otherwise specificatly providud in
i Apvement or required by laws

{dy Fxcept as iy specifically provided otherwise i this Agreoment or mthe At no
Mermber =dudl hive ooy Hability orobligation to restare a negative or dofivit balnce tnsuch Member's
Capital Account;and

(e} N additioral Gontiibations orbaons 1o the Company shall be reguined by the
Muombers.
28 Cortificates for oits Hingts i the Company shall not be represented by certifivates,
2.6 Adrntssion of Addittenal Moobeeo The Managiog Member, upon Special Consent, may

admit to the Company additional Members whatwill participate 1o the protits; fosses. available cush Thow,
and ownurship ol the avsctsof the Company on such terms as ane determined by the Managing Member
from time o tme. and such- Additional Members shall he allocated gmaincToss, incomeor expense by such
method ds may be provided in this Agreement, and (' no method 15 specified. then as may be pesmitted by
Section T06{d) of the Code.

A Fimitaton on 1ability. ©No Member shall be lable under w judgment; decres or nrder of
tre wourt oo a0 any ather manner, Tor s debt obhgatioms or Bability of the Company, cacept as provided
by law.

Y Luans. b the event the Managing Mentber determines that the Company is i need of
working capal or tunds beyond theanitial capital contributions referenced above, the Manuaging Member
mav_obtun loany from unrelated “thind  partics andfor Members (including, without limitation. the
Managing Menmbery on wennsand conditionsapproved by the Managing Member.

T8 Consental Membersiin Lieu of Mevting, Unlessoptherwioe provided an this Agtreement
ar by law. any action which may be taken at any mexting of Members of ihe Company musy be taken
without 3 meeking without priornotice, and swithout a votedfa writien consent, setting forth-the action so
taken, is signed in personc by proxy, or by facsimile sfgnatune hy the Memburs owning a sufticient
imteresta take such aeton, Such consent shall be delivered to the Company by delivery to the Maaaging
Member and shall betiled with the minutes of the mectings of Members in the records of the Company.
Fackimile sipnalures or scaruied signatures shall be deemed oriyinals for pumpime of this Section. Every
wrinten consent shall bearihe sipnisture of wich Mumber wlio signs such consent, and m writton consent
shall beoeffective to take the Company - action referred to therein unless, within fifteen (15) days ot the
parliost consent delivered to the LCompans n the manoer segquiged hereby, writien consents signed by the
requistte number of Members are so deliveredito the Company.

DA Meetiogse Natice, Regular or special mectings of the Members may be helid fromgine 10
times (13 at such place and tismye ag sliall be appraved by the Members and (i) at such placeaod e as
<hall be et by-Special Consent upan s (I usiness days notice to the other Members. - Regular or
special megtings of the Members may be held telephonically. by videogouferenee, andirin person.

201 Waiver of Notice by Members. Whenever any notice whabsoever is requiredaache given
16:any Member-afithe Company under this Agrceaicnt or any-provision af I, a warver theneol. signed al
auy tine, whether belore or afler the time of mucting, by the Mauher entitled o such nouce shall be
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deemed cquivalent to the giving of such notice. The atiendance of a Membuerat a mecnng shall constitute
a waiver of natice of such-meeting. caceplwhere a Member attends a meeting and vhjeets thereat, at the
hepinning thureof, to the transaction o any business because the mecting s st Jaw vy callad or
convencd. Avitherthe husiness to-he ransacied af, por the purpose of, any meeting of the Members need
b spectfied inany waiver of notice of such nwyting.

212 Quoram, Al all mectings ol the Muanbors, the presence of those Muoenthers holding off
Revular Umits shall ¢unstitute a quarum for the transaction of business.

2130 Manner of Asting. At albmectings of the Members. Mumbers shall vate.on 21 numgricil
hasis. with cich Member being entitted io vote their Péreentage Interest Except as othenvise provided by
taw or this Apnoement; the action by-those Members-holding, all Regutar Units. atany mepting Al which g
quoram is presentghall he the act of the Company.

2037 Conduct of Meetings,  The Managang Member shall call meetinggof the Members 1o
prder and ~hall aor s chair of the neetiog, The Manaping, Membor shall alsoorvoord all actidns al such
meeting of the Mumbers, which shall be mamtained in a Company minute gk under thesupervision of
thre Manuging BMember,

215 Partcipation. Members may participate in any meeting ither in persan or hy means ol
coiiference telephone or similr communications eguipmer throuph which all persons can hear cach
ather,

ARTICHE 3
MANAGEMENUAND CONITROD OF THE COMPANY

14 Management; Power of Managing Member. Notwithstanding anything to the contrary
contained in this Apréement, the Compiny shiall bea member-managed limited liability compuny, Sotis
shall initially scrve as the Company s Managing Member, The Managing Member (acting for ardd on
pehalf and at the expense of the Company). shall have the exclusive full and entite Tight, power and
authority_in the day-to-day- inanagement of the business and affairs of the Company.including. witholt
linitution. to performany of the below and any agtions permiticd (o a limited lability company manager
under the At

{a} Purchase liability and other insurunce to protect the Company's propertyand
business:

(b Hold'wnd own any Company wsetsand propertios in the name of the Company

el Make investments n bank-certi ficates of deposit, short term debt secaritivs, and

shomserm conuncieial papern, pending il mvestmeat v dutore ceinvestment of the Tunds ol the
Compaiy, and Te proside a saurce from which o meet contingencies: and

{dy Po and performt all other day-to-day managirisl acts ax may be nccessan ot
convenient t the conduet of the Compuny's business.

32 Lamitations v Authority of Managing Member  Notwathstanding thypravisions sci-torth
in Section 31, and potwithstanding anything o the contmry comtained olscwhere in thiy Agrecment
withont a Special Consent, Ui Managing Member shull have noauthonty to:

{a} Dioany act in contnsvention of thissApreement
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{h) Passess Company property or assien the might of the Company or 118 Members in
specitie Company property for ather than a Company purpose;

[} Amend or othorwise change this Agreoment sooay o modilv the nghts or
ahlipations of the Members as set forth in the Azreement:

1y Create any personal Tiabilis for any Member other s iat personal dabiliy 1o
which such Member may have agroed (o in writing.

(e} Setl, exchanpe, trade, transter, assion, conveyv, encumber. finance, refinance.
pledees apportion, divide in kind, ‘borrow on. hypothecate or 2ive options 1ot any propenty” of the
Compuny valued at mone thas $30.000. in any single trsaction or set of reletal raossctions:

i Fmploy emploveesar independent contractorns:
{u} Admit amy Addivonal Members or Substitute Members:
{h) Commence or defend lipation with respect 1o the Company of any of its assois

or labilites: w compromise, scitle arbirte, or otherwise adjustclaims in fiver ol or against the
Company:

(1 Muake loans or extend credn to the Company: to horrow moncy trom any
Memborobank, lending institation. and other lender for any purpese of the Company, for antolints in
exeess of $50,000:

{31 Sullar lame sy praperty af the Compaoy valued at maore thue §50.000

(k) Commit thy Company Wwiany contract o obligation of more than $30.000x

(11 Issug compensation 1o the Managing Member forservices prosided by him:

(m) Iszue or award any Incentive |nus;

{n) Rexjuire any additiond] Capital Contributivns ta b made by Mambers, cacuptias

set Jorth under this Agreement; or

(b Dutermine whother orhow capiial o propeniy i 0-bC retusned ooune of more
Mamnbers under-this Agrecment.
3.3 Duties of Managing Member,  Uhe Munaging Member may engage o other business

aptivitivn, an puamitied by Section 9.1 and sball be obliped (o devote valy s much of thele time 1o the

Company s business @ sladb e reasonably reguined e Light of the Comnpany s business and uhjectives:

34 Reimborsemment.  Fhe Managing Member shall be entitled 10 bereimbursed forits out-of-
pocket costs mneurred on behaliofthe Company. subsect to the imitations contamned m Sectron 3.0 ahove,

appomted or replaced only by theowner of o majorty of Repular Unils {ascaloculed hy number s
provided, howeveroin the event ol the death, orcfneapacily .of Sotis, and antil such time ax any such
Dncgrasity s fusabved or wenoved, Rebaotkashall snomanendly be sppointed the Mumaying, Manber,

35 Replacement or Appuintment of Managing Members A Managmg Member man be
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without any further consents, voles o approvals regquired,

16 Special Consenr Restrivtinns Roeloased - In the ovent of the death ar Incapaciy of hots,
and for so long ax any Incapacity af Setis contimees, the requirerments for Speeianl Consent uader Section
1.2(e)-(0} shall motapply. Indhe vvent of the death or Incapacity of Robatka, and for sadong as any
Incapacity of Robotka continues, the requiremments for Special Consent undur Section 3 2{ey (o4 shall nos
appls.

ARTICT I 4
BOORS OF ACCORINTT FINANCIAT STATEMENTS
AND FISCAL MATTRRS

A Books of Acepunt The Mapaging Membershall keep {or catse to be kept) adequate
boohs of avcount of the Compans wherein shall be recorded and reflecied all of the Percentape Interest
and the Capital Contribunons of the Members o the Company and all ol the eaprnsesand transagtions of
the Company. The baoks of account shall be keptat the principaloffice or the principal place of business
of the Company andfor of the Managing Member, and cach Member shall have, ot reasenable times
during sormabbosiness hours, free sccess woand the right tonspect and, ab such Member's expense. cupy
such books of account and all records of the Company. including a dist of the names and addresses and
Units haeld by each of the Members. Al books and records of the Company shall be kept on the basis of
an anpnal sccouning periad ending on December 31, except forthe lnal accounting penod, which shall
stied o the dissolution or termination of the Company withow reconstiution.

4.2 Bank-Agcounts, Fundsand Asscts, Fhe funds of the Compiny shiadl e depositediin such
bank or hanks as the Managing Member shall deem appropriaies Al chechs shall require the signature of
the Manazing Member.

4.3 Tax Keturms and Reports, The Manoping Momber, a1 the Canupiun ™ capeise shall
cause dncom ax relirns and reporis for the Company 1o be prepared and timely ftled with the appropnate
authorities  The Managing Momber shallales, at the Compuny’s expense, ausie o prepared and
timely [iled with appropriate federal sndatate regulatory and admimstrative bodies, all reparts required 1o
b fded with such entities under then current applicable law | rules and regulations Any Member shall be
provided wits g copy of any suchaepart upon soguest without eapiense 1o himeocher,

ARTICLE
ATTOCATIONS AND DISTRIBUTIONS

5.1 AHuocation nf Pmdits Subject e the provisions sof lorth under Schedule | attached

hereta, Profits shall be allocated 1o the Members i the following oeder and prianity

{aj First, o the Members holding Regular Units. pro rade o sccondanee with ther
respective percentage of Regular Gnits. to the extent of theirsespective Unreturmred Capital ¢ifFany )

{hi Second, alter-alf Unretumed Cupital of the Members holding Regular Uiits 1s
recduced 1o oo, tothe Moembers Gocluding both those holdme, Reoular Units and those holding Incentive
Unirst, i accordance with their sespective Perceniage Interests in the Company.

Fo Allocation of Losses.  Subject w the provisions sel Torth voder Schedule 1 oanached

berehrbosses of e Company shall be allocated 1o the Members in proportion o and o the extent, i
artysof the aggregate amount of Prafits proviauslyaliocated athem parsuant o Section 8.5 hereof,
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5.3 Ordicr Alloearionumd Taus Provisions The Coggny T other alocstion andaas provisions
are set forth on Schedule Lakached horeta

54 Distributions.  §he Company may nom Giog Lo Thoe distribuly o the Mombers samuoch
ofthe Company’s Distributable Net Incumne asis not, in the opimon of the Mastaging Member, necossan
for the condice ol the Compamy s business,atter setting aside such umoonts as the Manaping Member
deems necessary 10 create adeyuate neserves [or future capital or aperating meeds ol the Campany.
Pristribuahle Wet lncwme of the Compuny shall be distributed i the same muanner gs, and 1 accordunc
withethe allocation ol Profits set furth under Section 5.1

ARPICTEDS
CHANGES IN MEMBLEKS

6.1 Pransfer of Regular Units,

fay Fach Member aprees that be will not tamsfer, assign, pledve. mortgape, convey
hypothecale or inany way alicnaw all or any part of his Regular Units (wlieh e now Owns, o may
hereatizr acguire] or any nghts or interesttherein, whether volumarily orinvoluntarily by operation of
law ar by judicial sale, hy gill, or otherwise, unless.ina transter which meets the requirements o this
Apreemiont.  Any purporied transter-n violaton efany provision of this Agreement shall be void and
ineffectual. shall nol vperate to-transfer any units, inlerest. or title in the purported transferde. and shall
sive The Comgany snddor theather Membenan option 1o porelise sach units oo manner and wpon the
rerms and eondinons provided for hercin,Fach Member shall indemnidy and holkdthe Company andior
the other Membgers harailess from allgosis and oxpenses, inelndigp reasanable antarmey” feesaand cour
costsincurred by them as a resultof any breach by such Member

(b Ay Member mov trunster all or a part of such Member's Lnits in the Company
upan Speeial Consent:

6.2 Raghts of Mere Assignees. A translerde ol any Regular Uity i comphunce with b
Arreement ahall have the dpht w be admitted as aMember upon joining in as a2 signatery o this
Agreement, agreeing o be bound by the terms bereod, 1f 1 transieree of any Regular Units is noladmitied
am o BMuember, he shall be entitled 1o receive the allovation and disirbutions sttabutible 1o the somsforred
Repular Laitso it he shallgot he emitled 10 inspeet the Company”s haoks and records, receive an
acepunting of the Compunds financial affiin, evercise the siting rights'ot s Membedrior athers e faahee
part in the Company ‘s business or exencise the rights o' a Memberander this Operting Agreemenl.,

s 3 Drar - Along for Incentive Units:

{a It General. A Mombers holding oo loss thana majority of all G Regular toits
Gaaly Baibn e oo Mombers, the D 1raggiog Member™ ) propose (o consumimate, iy ooc tranxachion or o
series of related fransaction, & Change of Control {a Dirag-along Sale™), the Drappimg Member shall have
the right, alter debvenng the Drap-along Notice o accondance with Section 6.3y and subject 1o
compliance with the remaiming subscetions af this Section 6 3, 1o require that eachoather Member holding:
Incentise Uinits (cachs a “Dirapg-alomz, Member™) participate insuch sale tincluding. it nedessary. by
corverting their T Fautvideots into the Units 10 be sold i the Biag along Katetin the manner set fnrth
below. Suhject W compliance with the rem@aining subseetions of this Seetion 6.3 (indfithe Drag-atong
Sale iy struciured as asale rosuling o a majority of the lnits of e Company onaFully Diluied Basis
being held by a Phind Party Purchaser. then cach Dragt along Mermber shiall sellowith rospegt to gach class
oF serics of Units proposed by the Dragging Member 1o be ineluded in the Drag-along Sale, the number of
Uonits anddor Uait tguivalets of such class or series qqual ta the product abiained by multiplying, (iyihe
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number of applicable Units oneacFully Diluted Basis held by siuch Dmg-along Member by(aid o fraction
{x} the numerator of whichds equal 10 the-number of applicable Units oo a Fully Dituted Basis that the
Dragging Memher proposes 1o sell in the Drag-along, Sake and (¥} the denarinator of which is wpaal to
the number of applicable Units ona Fatly Diluted Basis held by the Dragging, Membur at such timer wind
{1 I the Drag-along Sale is steuetured as a sale of all of substantiably all ol the vonsolidated assels of the
Company and the Company Subsidiaries oras s merger, consulidation, recapitaliratinn,or reorganizJlion
of tie Company or ot transactivn- requinng the consent ar dpproval of “the Members then
notwithstnding anythiing fo the coptrary in this Apreement. cachDrag-along Muemboer shall vote  fuver
of the transaction wnd otherwise consent o and raise ne ehjedtion o such transaction, and shall twhe all
actions tw waive any dissenters’, appraisal or wther similarcrights that it maychave in connection with such
TFANSACLION,

53 Sale Nofiee, The Dragging Member shall cacrcise its rights pursuant o this
Seclion 6 3 bydelivering a written notice (tic "Thag-along Notice™) w ihe Company and-cach Prap-along
Member wiomore than thirly (10) Busingss Day s afer the excoution s delivery by all ot the partics
theretorul the definitive agreement entered into with respect Lo the Drag-along Salv and. in anyievent. no
later than ten (101 Bosiness Davs prior to theclosing date ol such Drag-along Sale. The Drag-along
Notice shall prake reference o the Divagging Murmbers! rights and obligatiois hereunder and shali deseribe
in reasonable detail: (ipthe name of e person or entity 10 whom such Units are proposed. (i) the
pruposed date, tme and Jocation of the closing al the sale: (i) theaiumber of vach el ar series ol Units
tar boosold by the Deapping Member, the proposed amount of sensideration fur the Diragealong Sule wnd
the other mateetal terms and-conditions of the Drag-along Safe, ncluding w description ol any non-cash
constderation i sufficient detail te pormit the valugtion thereot and dncluding, i avadable, the purchase
price pr Unit of cachapplivable class or series: and (iv) a copy vl any form ol agrevment proposed 1o by
exgouted 1 connection therewith

(o Conditions of Suler The obligations of the Drag-along Members in rospeotinf™a
[3rag along Sale underthis Section 6.3 arc subject to.the satisfaction of the [ollowing comdittons;

{11 The consideration 1w be receivedd by each Drap-alony Member shall
the sarme Torn and amount of consideruon o e reccived by the Drsgping Member pee Unit of each
applicuble glass or serivs, and the terms-and conditions of such sale shall. except as athersise provided in
Section 6. e ¥ it bothe same asthose upon which the Dragging Member sclixits Limrs:

(1] (f e Dragging Memberor any Drag-along Memberas-given an option
as 10 the torm and st of considemition 1a be received. the same option shallthe mven o all Drap-
wlong Members, and

(i} fiach Dragealong Membur  shall execute  the applicable  purchase
arrcement. i applicables and make or provide othe same rUpISSENiations,  Warranhos.  covonanis,
indemnitios and agreements as the Dragging Member makes on provides in conocction withothe Drag-
alepe Sale, provided. that csch Drag-along -Mumber shallionly be oblipated to make individual
representations and wamantivs with respeet to its title 10 and owaership of the applicable Units,
authori zation, executiorand delivery ol relovant documients, enfurceability of such docaments against the
Drapeatong Member, and other mattens relating to such Drag-along Member, bt ot with respueet (o any
olale foregoing with ruspeet o any  other Members orctheir Uaits peoviched fuether, that all
represenlations, warrinties, covenants and dndemnines shafbbe made by the Dragging Member amd cach
Drag-along Member sevérally wud not faintly and any ‘indemnificatiun obliration st be pro rat wsed
on the consideration reccived by the Prageing Memher and vach Drag-along, Mumber. in cach case inan
amonit not 10 exevcd the aroregate procesds neecived by the Bragging Member and cachosuch Drag-
alony Member i connection with the Dirag-along Sele
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fivy Notwithstanding  the  (uregoing.  any . eonsulting, fees or  offers -of
employinent 1o holders of Regular Units.shall not befaken into account in determinmg, any pet-Linit
consideration under this Secion 6.34{c L

{4 Couperation. Fach Dy slong Member shall dahe all aclions s may  he
reasonably acecssury o consummate the Dmg-alony Salel meludings without Henitation, enlening into
agrecments and delivering certificites, and instruments,in cach case. consistent with the agnecments being
eatered inte by the Bragping Meober, but subject to Section 6. 3 cyiin.

<] Lxpenses. The feesand expenses of the Dragging Member incurned in connection
with & Drag-along Sale and for the beacfin of all Drag-along Members (it being understood that costs
incurred by or on behall of a Dragaing Mamber far fis sole beoefit will not e ecamidened 460 be for the
beacit of alf Drag-along Membirs), to the extont not paid oF reimbursed by the Company or the Third
Party Purchaser, shall be shured by the Dragging Monber and ail the g along Menbers on a pro rata
busis, based-on the consideration received by cach such Member: grovidid, that 1o Drus-along fdember
shall beoblirated toimake any out-ol-pocket expenditere priarae the consummation of the Drag-along
Sale,

ARTICLE T
TERMINATION

7.1 Termationlof the Company.  The Comnpany shall be dissolved, i assets shallhe
disposed of and ity ulTairs wound upconly upan U occurrence_ofany of the gvenls set forth, under
Secton GISNT0T of the Act or uporthe written consent of the Maniaping Member o dissolve:

7.2 Dissolution. Upon a dissoliion of the Company. the Managing Mueamber shall make a
final accounting of the business and aftairs of the Company and shall.proceed with reasonable prompiness
W liguidate the husingss. propenty -and assels of e Companyand 1o distribute the proceeds in the
fnllowing onder of privrity:

{a) Fo the paymentof vxpensescofbany gale, disposition ortransier ol Company
assets i hguidation of the Compony.

{h o the payment of just debts andcliabilities neluding any acerued, but unpatd
mterest) of the Company {including to any Membhers), inthe order of prisnity prosvidud by law:

1) To the estabhshment of any reserve that the Managing Member may determing,
in__their sole_diseretion, o _be reasonably mecessary wdtadequate for any contingent Hahilities and
oblipaticns ol the Company or the Membiss arising outofor in conncetion with the Company”s busingas,
and

{d) Lo the Members uian amount cqual to thewr then existing, positive Capital
Account batances, as determined after taking into account ail Capital Account adjustments for. the
Company’s tuxable vear doning which sueh Hguidation accurs.

7.3 Distribution in Kind. The Membury may elect 1o disiribute the remaining property and
ussets of the Company, i€ any. i hind, fnliee ot selling them. based upon the then existing tair market
value thereot and afler allocating o the Members, in gecordance with their respective units in the
Company, any unecalized gam inherent in such asscs

7A Wind Up <The wind-upoof the afthin of the Company shall be venducted by the
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Managing Momber In liguidating the assets o the Company, all tangible assets of a salcable value shall
be sold a1 such price and dcrms as the Managing, Momber detormine 10 be fair amd vquitable,  Ans
Member may purchase such assets as such sale, It shall not be necessary 1o aell any mtangible assels of
the Company., A _reasonable tme shall be allowed for the orderly liquidation of the assets ol the
Company and the discharpe of Habilities o creditors to munimure the Iosses that might otherwise oucur
upon liqudation.

TR No Membership Temtination. Notwithatunding anvihing {o the contrary contained in this
Agreoment, neitherothe Member Interest, Regular Units, por-the membesship v the Company ol a
Member shall be terminated vpon such Mowber's (1) assignment {or the benefit of creditorss () filing of
a petition in bunkruptey: 11031 adjudication as bankrupt or insolvent: or (v} consent ar acyuicsernee in the
appointment of a trustee; receiver, ardiguidator of all or woy substuntial part ot Member s properiies
or assls, ANy contmary provisions of the Act shall notapply.

ARTICLE E
CONMIRACTIS WHHAFFILIATES: LIABILITY AND INDEMNIFICATION

8.1 Contraclswath Affiliates The Managing Membern on hehall ofthe Companyy may
contruct. with sny Pesson reluted o or affiliated owith the Managing Member, or amy osngn agent.
dinector. Maoaging Member, employee or any vther person associnted with the Managing Member, andfor
such persons selated 1o or affthated withothe Company {including, any of the direetons, ofTicencor
cmplovecs o such peesan) their desigoees and nomipess. Tor the purchase of any propertics. soods or
services decmed appropriate by the Managing Member. No such Person shall heJiable to the Conpany
ar o .any of the Mambers fur damaoges, losses, frability or uxpenses of anyonature whatspever resulung
from mistakes dnjudyment orany acls or omissions. whether or not disclased. unless caused by williil
misconduct

82 Loans trom Affihates. A Managing Member gaxdiar 13 AfMliates mas lend money 1o and
transact other business with the Company. _Fhenights and abhipanons of g Managiog Member who londs
money o gr transacls business with the Company are the same as_those of a persen whe is_nata
Mansgiog Momber, subject w0 other apphcable law. \No transaction with the Company shall be svoidable
solely hecanse o Managing Moember has a direct or indircet micrestin the transaction.

83 Lisbility and Indemnitication. The Managing Member shall not be lable 1o the Company
or any pther Member forany loss or Bability incutred m connection with any act-or omissionin the
eondoctof the busingss of the Company in accondunce with the lerms hervofoexcept Toramy loss or
lisbility which the Company or other Member incurs in connection with the fraud, willlul and wanton
misconduct o gross negligenee 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 fions and
againatany and all Habihay o cost, expense or damape incurred or sustained by reason of any act o
snission in the condoet of e business of thy Compuny It avcordance with the wems hereof) provided,
hoss ever, the Campany slusdlonot indemnifva Munaying Member with respect 1o anyoof the forepoing
incurred (n connection with the frued, willful and wanton msconduct or gross neghgence of such
Manaping Mumber including, but ot limued Lo reasonable attorneys” and paralerals” foos through any
and all negotativos, and trial and appellaie levels. The provisions of this Section shall survive
termination of this Agreement and the termination of the Campany.
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ARTICLE Y
MINCRTTANFOUS

9.1 Buy=Sell Agreement. ContempargnCously with their execution ol this Agresmcnl Sobis
and Robotka shall cach enter jntoa Buv-Sell Agreement in the form attuched hereto as Bxhibrt 137

9.0 Fatire, Agreement. Phis Agreoment set forth all the promases, Covenanty, agreemens,
conditions and underslandings belwuen the parttes hereto, amd supersedues all prior and contempomincous
agrevinents., understandings, inducements or conditions expivssed or Tmplicd, oral or writien, eacept as
herein contaioed.

3.3 Fwdding Lifecr; Nooassignmenis o This Agrevmsent shall buobinding uponcthe pamics
hereto, therr hepscadministrators. successors and assigns. Except o provided-hoerein, no party may gsaign
ar transier s anterests horein, or delegate Bs duties hereunder, withow the wrilten gonsent of the ather
PArtics,

4o Ametdmoent. This Agreement anddor the Compmmy™s Articles of Urvanization may be
amended upon Special Consent,

U Mo Walver  Noowaiver of any provision of this Agreement <hall be offective unless 11 s
owriting e sigaed by the porty against whot 3t s asserted osd any such written waiver shall only be
apphicable 1o thy specilic instunee 1o whichat relates and shall not be deemied to be a continuing o future
WAINVET.

96 Gender and Useool” Singubsr and Plursl. Al pronauns shallbe deoemoedaap sefee 1o 1he
musculing, teminine, neuter, singular or plural, as the wdentity of the party wr partics, or their personal
representatives, successons and assigns may wquire.

9.7 Counterpatis and Blecteenic Bignmatures.  This Agreemen may be oweeuted in multiple
counterparts and any party boreto may oxegnte any such connterpart, cachrof which when cavcuted and
delivered shall be decmed 10 be o wriginad and all of which counterparns taken ropather shall constitute
hut ong and the same instrument. < The counterparts. of tus Agreément and all other agreements and
doguments exceutal i commection borewith. may be excouted and defivered by faesunde or other
eleatronic signatare by any ofthe parties toany other party aml the seecivig parly may relvoon the receipt
ol such dogument so uageuted and delisered by facaimile ar other elestronic mvans as 1 the origing bad
buesr received.

9.8 Headinps, The arricle and scction beadings contamed in ths Aprecmoent are insencd for
cunvenienes only and shall net altect inaeoway the metming or interpréfanon o this Apreement.

Gy Oiverning 1 aw,  This Agreement sludl be conntrocd i osccordance with the faws ol the
Stiste of Tlordatnd any procecding ansing between the partiesm any mansier pertaiming orrelated 1o this
Agreement shall, to the extent permitted by Jaw, he held in Broward Coanty, Florida.

Y0 urther Assurances  The partieschiercto will execote and deliversuch furtherimstruments
and do such further acrs and thirgs s muy bervasonably required to carmy oat the intent anmd purposes of
this Agreement,

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

andoonly 10 the watent penmitted by, all apphcable lawsordinances aules and repilations of the
qurisdiction, in which the partics do business. 1 any_provision of this sAgiecmenl or the applisition
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theretd to any porson ur circumstance shalf, thramy reason 010 any exlento be mvalid erunenforceable
the remuinder of this Agreement and the gpplication of such provisionto other persansor circumstances
shall nothe affected therehy, but sather shadl be enfunced 1o the prestsrustent permiited by iaw,

912 Binding Arbitration of Divpuies

{a) In Geaeral The parties to this Agreement shall in good faith endeavor 1o sentle
amicably  any  disputes, claims or o controversies ansing, oul of o relating 1o this Agreement
Motwithstanding anyibing to the vontrary contaned hercin, o the evert that the partios horeto ane unable
W resolve their differences within sixty (607 divs. any dispute, elaim arsontroversy shall be resolved by
ard throngha confidentiuly binding arbitration procecding to be conducted by a_sinple arbitrator jointly
suleetad by g purties o this Apreement, pursuant to the cormuteretsl artgration rules of the Amenican
Arbitration Sosociatinn in Broward County, Flonda bug not under the auspices of the Amenican
Arhitrabion Associatinn,

ihy Arbitrgtion Notice, A party shall initiale wbitration by delivering o aotice o thy
othur parties (an " Arbitration Motive™ ) deseribing the dispures) to be arbitrated. Within ten (10} days of
receving an Arbitiation Notice, the receiving parny may<deliver its own Arbitration Natice, spevifving
additions] dispules to besubmitied o arbitration I more than vne dispute 5 1o beagbitnsned, thysobicet
matiers of the variouws disputes need not be related 1o sach other . The parties shall attempt, whenever
possible. 1o discussand wxolve any disputes onan mfarmal hasis, in order Wavoid the expense and dolay
associated with-arhitration Ay Arhitration Notice shalt set forth the claims that the delivenmy parhy
mitends o hong and the relic? sought, dncluding sufficient details repirding the {actual, contractial or
othur degal bases for the party s wlab g reasonably requred o onable e partics receiving the
Arbtration Mobice v ovaluaie the cliim and respond theretos No arbitrstor shall have authorine
comsider or rusolyve any dispute 1hat i» not sbihe suhgect of an Arbitration Notice.

(c) Selection of Arbitrator(s), o the oven that the parties are unable 1o ooty selugt
g single arbirnror within thirty (303 days trom the dote of e Arbitration Notice, each party shiall selegt
ane( | arbitrptors The arlitrators so selected shalt then thewselves jointlyselect a thind arbarator. and th
arbitraton proceedmy shall be conducted by all dece (Yarhitrators Inothe ovent that there e mope thim
twe (2 b purties to the arhitration, amd the pastios ure unable 1o jeintly sclect o single arbitrator within thiry
L300 days from thesArbitration Netice, cuch party shall select one (1) arhitrator; whereupon, thie urbitnors
sa setected shall then themselves jointly select such number of additional arbitraters sulficient toe an odd
nunbwr of arbiirators for thearbitrion,

{dy Costs wad Tnforcement. - Costs torany  arbitration. including Jall parties”
attorneys” fees, shall be bome by the now-provailing pariy - The arbitratonts) shall have oo power or
authonity to gaward pumbive or exemplary damages. Any deosion, whether in hos o in eguity, by the
arbitraior may be entered and enfurced i and by g court of competent jurisdivtion. Notwithstanding am
suntrury provision of this Agrecount, any parly ey suck Cmergency or wmporay juiiive e
sxclusively in ooy fuderal or st court of competent jurisdiction. in eid of St clatmes for redicy i the
arbitration potw ithstanding this agreement o arbitogeprovided that sach sction shallnot be deemed o
watver ot the richt or teguirement o arbitrate the merits of the dispute Bach porty hereto irrevocabhy
submis to the oxclusive jurisdiction and venue ofany such conrdivany such getion or proceeding.

430 Conlidentiality,  The Muembers herchy agree and covenunt 1o heep confidential all
Confidential Information of the Company. For purposes of this Agreement. “Confidennal Information”
shallamean and wnclade the followings {3} proprciars webmologyand informunon; (h) rade secrets. ideas,
oraresse s, micthedds, data, computer programs 1o objecl vode or executable code, sonnaes of supplivs,
technolony, roscarch, know-how, improvements, disconverios,  developments,  dodpin, inventioos.
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techaigues. marketing, plans, forveasts. and new product informiation: (¢ elient and vendor information,
including, but mat limited o the names of customers, potential customers. and vendors: (d) finaneial
information, - sales information, pricing infonmation, customyr quotex, proposals. budeets. revemics.
profits.and  interngl  managcment sontrol infbomation, (o marketing and advertisimg information,
inchuding bul nol bimied 10, names of adversng and markeling consuliants, sosts. stratesies, welmigues,
proprictary business plans and proprictacy business madels: (1) proprictary forms and reluted information:
e} documentation and plans rebated o the Company®s-bosiness: and thy all decomentation and plans
relateditanthe Company™s busingss, Confidential Information shalb not mchude iotormation tat is known
W Members on a non-confidential basis prior ¢ disclosure by the Company: is or hereativs becomes
known 1o the peneral public svithout breachde fualt ar the part of recipionts s disclosed o Mumburs n'a
third party without restriction on disclosure and withoot breach of any nondisclosure ohligations or s
independently developad ly Manben from intormation not protected under this’Agreemant by Mermbens
while Members have no access to related information disclosed by the Company.

Yold o Nan Disparagement. Fach party honcto agrees and covenants nol 1o make any stae meots
ur represeniations (whether publiccar private), o otherwise cammunicste, directh or mdirgsth | in
writing, orally or ofherwise, o tahe uny action which may. dinectly or indireetly. dispuraiie any ol the
other partics hereto in any wuy that can reasonahly be considered 1o be deropaton 1w the pood nameor
business repiitation of suehpanyiics). - Ihe partivs herlo further agree that they- Wil not in ans was
solicit_any such statugtients or commpnications.  Nutwithstanding, an thing 1o ihe contrary crmmained
hereine the provisions of this Section 9,18 shall aor in i way prevent or restriet 2 pany herelo from (a)
diselosing any dnfarmation o s allorney s or i response o'y law ful subpocna o court o arbilnsors
arder requiring disclosuge ol informationoor in connegtinn with_adn; arhitration ar cowt action for
enforcement af this Agreement: (b) making any communication ef statement that'is similarly privileged
as a matter ol applicable state or federal Liw; or (3 in the case o Mumberdhat 15 an individual regwal
pesson, making 4y comnmunication or statement privately rasich party ‘s famiby members,

somedy, and each and every seohoremedy shall e in addition so, and not m hmitaton of s substitolion
e, wvery other remedy available ut faw or inequity or by statute or otherwise. including any remedies
under trade secret. untair business pructives or similar laws. Without limiting the above, it is agrovd Uit
there may: be no adequate remuedy gt law available in the event ufa breach of this Agreement by the
Memberss and the aue-breachog party, w0 addition 10wl othee nights and remedios whicliomsy by
svailable wo it shall have the dight o obtin spesific perfbrmnce or nyjunctive rebietl as applicably, in the
wventl of any, breach or threatened breachof tas Apreemuent Al righis and restrictions contained herein
may be_exercised and shall be applicable and hinding only to the extent that they do not viplaw ans
applicable laws und are intended 10be imited o the estent negessary so thatthey will notrender this
Apmvenment legal invalid or iunenforceable.

915 Remedies: No remedy minde available hereunder isintended o e exclusive ofany other
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I WITNESS WHERFOF, the undersigned have oxecnted this Aprcement on the date st {orth
below their sigralures.

MEMBLERS.

PETER SOTIS

Lan T s Sogmemp -‘ s —
PR g v L Y AP JE—

i

Lsvvution Date:. 24 \l ¢ }‘1&9

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

MAMAGING MEMBER:

PIETER SQTIS

T A U
Ce e //“ . -
IR A -

Execution Bater . 2 fT}‘ I L

KAIZEN INTERNA PONAL SOLUTIONS BLE - OPERALING AGREEMENT PAGE FT 02T

Rays ) 4



SCHEDULE Y
PAX PROVISIONGS

k. Capital Accountso A separate Capital Account shall he mameained Tor cach Member in
accordance withothe Code and the following provisions.

() To each Member's Capital Account there shall be credited the amountof cash
ard fair market value of the property actually contributed o the Company purstdnt o any_provision of
this Apreement, such Member’s allocable share of Profit and the wnount of any Company Bahilities tha
are assumed By such Memberiar that are sectired by any Company property distributed 1o such Member
ard any fems in the nature of income ot gain that arc specially allocated pursuant to this Agreement,

fat) To cach Member's Capital Account there shidl be debited the amount of cash and
the fair market value of any Company property disteibutud to such Membier pursuant e any provision of
this Agreement, such Member's allocableshare of Toxs and the amaount of any habilities of such Member
that aré-dssumed by the Company of that are sccomd by any property contributed by such Moember o U
Company and any. items in the nature of oxpenses or Josses that are specially allocated pursnant 1o thes
Aprcoment.

by fo the extentconsistent with the specilie. flonms horeofothe provisignw of this
Agregmuent relating lo the mamtenance of Capial Accounts sre mtended to comply withrand shall b
wterpreted and applicd @ manner consistent with, Scetion P04 I 2uivy of the  reasury
Repulativns,

Jin thwe event that the Managing Member shall determine thar it s prodent o owodify the manner in which
the Capital Accuunts, or any debils or credits therete (including debits or credins relating 1o Hahilities 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 i1 is not likely to have a material effect on the amounts
distribulable 10 any Momber Bercunder gpon the dissolution of the Company.  The Managing Momber
shall also {1} make any adjustments that are nocessary ur appropriale W maintain eguality between the
appregate Capital Accounts of the Memberns and the awmount of Company capiwal retlected on the
Company s balange sheer, as camputed for back purposes o accondancecwiath T reasury Revulations
Suvtion L7041 2 v ey amd {313 make any appropriste modifications in the event woantivipaivd ovents
misht otherwise cause this Apncement nol1o comply with Trescme Regrslntions Section & THi-1{h),

*

ul this Agrecment the Inllowing special allocanions shall be made for cach TaXuble Year inthe [ollowin
order of prieriiy:

I Repulatory Allocations.  Notwithstanding anvthing 1o the contriry contained iorArticle 5
K £ anytung >
i¥

(a1} Migimony, Gwn Charpebach. Exceptoas otheewise Sprovided  antolrcasury
Reyulationy Seetion 1.704-2( 1 notwithstanding any other provision of this Schedule 1 orin Anticle 5 of
ghus Aprecient, ol twre peaonet deereaseon Company Minimum Gainoduring any Fasable Yeur, Cach
Stember shall be speaally allecated items of Company Tnceme and gain for such Taxadble Year (and, if
necessary, subscquent Taxable Years) in an amount cqual 1o sueh Momber's shane of the nol decrease in
Company Mintmum Guin, determined in sccordance with Troasury Repulations Scotion 1704 gk
Alloeations. pursuant to e previous septepee shall beomade in proportion (o the respective amounts
requited o by allocated o vach Membuer punuant thereto. The ems 1o be sovallacated shall he
dotenined i acvorduwnor with Pressury Regulations Secuons LTB-2(0063 and 1.704-2(]% %) This
Section 2{ay s intended 1w cemply with the minimum gan charpeback requirement o Treasury
Revalations Section T 704 .00 and shall be interpreted consistently therewith,
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{hy Member Minimum Guin Chargeback.  Lxcept as otherwise provided in
freasury. Regulations Scetion 1 704-2(004). notwithstanding, any other provision of this Schedule] or
Article $ of this Agreeinent. if thae is a net decrease in Member Nonrecourse Debt Minimum ain
atirthutable 10 a Member Nowrecourne DebUduring wn Tuxabie Year, cach Member who has a share of
the Membero Nonrecourse Debt Minimum Gain atiributable 0 suseh Momber Nonrceourse  [Jeb,
determined in accordance with Treasury Kegulations Section 1.704-200¢ 5). shall“bespexially allocated
items of Company income and gain for such Taxable Year {and. il necessary. subsequent Taxable Years)
iast amaount eqiml 1o such Member's share of the net decrease in Member Nonrecourse Debt, determined
i aceordance with Treasury Repulatians Scetion 1703-2010(4). Allocations punsuant-tv the previous
sentence shall be made in proportion todhe respective amonnts requared 10 be allecated 10 each Member
pursuant thereto. The ems to_be o sllocatd shall he defermined in _aceordance with Treasury
Heeolations Sectiom 1,704 2¢(4% and 17040303 2). This Section 2{h) sotended comply with the
minimum gdine clargebocks taquirement in Treasury Regualations Section 1.704-2K4) and shali. be
interpracd consistently therowith,

() Qualified Income Offset In the event any Membir mneapectedly reccives any
wdprstments, ©allocations, o distributiens described o Treasury - Kegultions, Section 1704,
P 2 ¥ iid sy, Section 1 704 (2 HHAK ). or Section LTM-I bR 2 id o notlems of Company
incomc-and gain shall he specially allocated o such Mumberdinoan amount-and munner sefficient 1o
climingte, 1o theavient requird by the Trosury Repulations, the Adjosted Capital Account Deficit of the
Moember as quickly as possifle; provided that an allocation pursuant 1o this Section ) shall be made
anly i sdte the eatentthat the Memberwould havean Adjusted Capital Account Deficit after allother
allocations provided fur frave been tentatively made as it this Section 2(c) were oot tr the Agreement.

(d) Gross Tneome Allecation.  Incthe cvent any. Member hasCa-delivit Capital
Account gt the end of any Faxable Year that is in exoess of the sumvafl (i} the amount such Member 1s
ohligated 1o restore purstant to the penultimale sentences ol §reasary Regulations Sceteons 1304 Zgx D
and 704 2000 ueh saach Muinber shall bespecially allocaied items of Company mcosag ativd yam 108
the amount of such oxcess as quickly as possible, provided that an sllecation pursuant 1o this Section 24d)
shal] be made only it andto the extent that such Member would hase a deficit Capital Aceount in exeess
ol such sum after all-other alfocations provided forhave heen made as if Section 2(¢) and this Scction
Zrediwere nol in tie Agrovment,

{e) Member honnceourse Deductions.  Any Momber Nonrecourse Deductions for
any Taxable Year shall be speciatly allocated ta she-Member who hears the ceoniomic rish of Toss with
respect o the Member Nanrecourse Debt to which such Member Nonrecourse: Brductions ane afiribinable
i aocordancy with Treasury Repulalions Section F704-200 1y

0 Monrecourse Drductions,  Nonreeourse Doeductions for any axable Year shall
e speciully allocated to the Members in proportion 1o thor respegtive Perecniage Interests.
() Section 754 Adjustments.  Tothe extent an adjusunent 1o the adjusted tax basis
of any Company asset purssant 0 Code Scetian 7340 or Section 743(h) s nequired. pursbant to
Treastry Resulapons Section 1704 WY 2N vmEd) or Soction D704 B (m) b 1o be mken into
gecount fn detonmining, Capital Accounts -as the result of 3 distributionoto o Momber e complete
liguidativnof such Member's interest in the Company, the amount of such adjustment to-Capital Aceounts
shal] be treaied as an tem of pain {0 the adjustment increases the basis of the asseth or loss (07 dhe
adjustment decreases such busisiaind such paintor ‘oas shall Bespecially altocated to theeMembers m
acvordanee with their intercats In the Company m the event Pressury Hegulalions Seetion 170
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HBEZW v gm)y 2 applics, or o the Member 1o whom such distribution wasomade in the event Treomamy
Regulations Soction 1.704- Kb 210vimK4d) applies.

% Curalive Allocations. The allocations sot forthdn Sections 2(a) 2y {eollectively, the
"Regulatory Allacations™) are intumled o comply with cortgin requircments o the reasurs Regulations,
Ibs the intent of the Members that to the extent poraible, all Repulaton Alkativns shin | be offset vither
with ather Regulatory Alfocations or with special allocations of othir iwems of Company income, gain.
loss,_of deduction pursuant o this: Scetion 3. fherefore, notwithtanding any other provisian of the
Agreement or of this Schedule 1 {ather than tic Regularory. Allocations). the tax Maners Member shall
make such offselting special allocations of Company income, guin, Joss, vrdeducrion in whatever manner
it Jdetenmines appropriate o that, after-such offsening allocations are made, cach Muember's Capual
Scoonnt balunce e the extent possible, cgual 1o the Capital Account halance such Member would have
had i the Resulatory Allocations were not part of e Agrecent and all Company jtems were allncated
pursuant 1o Article 5 of tas Agreement,

§ Loss Bimitation. Losses allicated pursuant 10 Anticle § of the Agreemant orunder this
Schedule | shall notuexeced the maximum somount ot Losses that can be aliocated withour sanssing uny
Member to hast an Adjusted-Capital AccountDeficit ar theend of ion Taaable Yearsdothe cvent yome
but oot all ‘wf the Members would have  Adjusiesd Capnal Account Peficits as s conscquence of an
allocation of Loases pissiant to Article S the Bmitation set forthiin this Scotion. 3 shall be applied v
Memnber by Membor-basis and Lusses not allocable to v Member as a resolt ol such limitation shall be
alfocated 10 the other Members in sceordaned with the positive balances in such Member's Cupital
Avcounts s dx to allocate the maximum permissible Losses to cach Member under Freasury Regulations
Seetion L9040 (b I ndy

i, rher Allocabon Rules,

() For purpssas-oftdetormpung the Profits, Busses, or atis-other items alloesble
any period, Profits, Fosses, and any”such other tems shull be determined on a daily. monthly: or other
basis. w determined by the Muanaping Member using amv pormissible method under (Ciwde Section 708
arnd the Treasury Reputations thereunder,

bl Phe Members are awarcof the income 138 conseyuences of the allocations mady
hyethis Schedule Land hereby agree o be bound by the provisions of this Schedule | insreporting their
shares of Company incomeand loss for income tax purposes

3 Solely Tor porposes of determining a Membors proportionale share of 1he oseess
noarecoursse liabilities™ of the Company within the meaning of Treasury Regulations Seetion 1,752
3a¥ 31 the Members intenssts in Company Profiis ane inproportion . thuis Porcentaye Interests. Pathe
eatent permitied by Treasury Regulativas Section L2003, the Managing, Member shiall endeavor o
treat distributions of Bistributahle Net'Tncome asfaving boeen mude Trom the proeceds of a Noorcoourse
Laability ur a Member Nonreeourse Thebt only 1o the extent that such distributions would cause or incresse
an Adjusied Capita! Account Deficit fle any Mumbe-
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& Withhalding Iaxes. In the vvent that the Company incurs @ withholding tax or other tax
ublization with respect o the share of Company income allocable tooany Member, ‘then the Managing
Member shall cause the amount of such obligation.to be debited “against the Capital Account of such
Member when the Company puys such oblipation. and any amounis then wr thereatier distributable o
such Member shall be reduced by the amount of such taxess I the amount of such tuxes s greater than
amy such Jdistabutable smounts, then such Mumbor and any successor tu such Member's inwerests shall,
upon demand of the Managing Memixr, pay to Company. as @ contnhution” 1o the capitah of the
Company, the amount of such oxeess. The Manaping Member shall not be abligated to apply foror obtain
aeduction of or exemption frumwithholding tax on behalfof any Memixer that may be sligible for such
reduction or exemption. provided. however, that in the event that the Mauaging Member determing that 2
Memberas cligible fora nefund of any withholding tas. the Managing Member, may, at the request and
expunseof such Membae, ansing such BMomber inapplying for such retund.

7. Pax Matters Moember, The Managing Moanber shall serve as the Company's tax maners
member {the “Tax Mutters Member™} The Tax Matters Member shall ave all powersand responsibifities
provided 1 Section 6231{a)7) of the Code for a lax matters parner. The 1ax Mavers Member shal keep
alkMembers informed of all nobices from govemment taxing authoritivs that may come 1o the attention of
the Tax Matters Member. The Company shall pay and be responsibie for all reasonable thisd-party_costs
and eapensey’ imcurred by the Tas Malters Member in porfonming those duties. A Member shall he
responsibic fur any dosts incurred by the Member with reapect o sny Ok asdit or Sas nelned
administrative or judicial proceeding agaimst any Member, even thouph it relates w the Company.

&, Tax Fleetions,  The Tax Matters Member shall have the authority to make all Company
vlections permitied under the Codelmcluding, without linstation, elections of mcthods of depreciation
and elections under-Code Section 754 and any clection to value any Compyensiatory Interessal liguidtion
vahie, as the same may I permitted pursuant to or in aceordance with the finally promubyated successor
rules to Propesed Treasury Regulauoas Scetion |.83-3(hand IRS Notice 2005-13
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MU MBER AND
ADDRESS

PEITFR SOTIS
SHAWN ROIOTKA

TOTAL

EXHIBIr =a»
MEMBERS

CONTRIBUTION  REGULAR ~ PERCENTAGE  INITIALED

UNITS
$1.000.000 S0
100060 __2wes
900
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INTEREST:

800N
RICRIL
100%
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