Operaling Agreament 80K Safutions, LLC

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
SDK SCLUTIONS, LLC
A Member-Managed Limited Liability Company
OPERATING AGREEMENT
This Opsrating Agreement is made and entered into effective January 24, 2011, by and among:

Scott Anthony Nelson
Dustin Tyler Kocher
Kudakwashe Nedziwe
John Mark Ritchie

{collectively referred 1o in this agreement as the "Members®).
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Operating Agreement SOK Salutions, LLC

SECTION 1
THE UIMITED LIABILITY COMPANY

1.4 Formation. Effective January 24, 2011, the Members form a limited liability company
under the name SDEK Solytions, LLE {the "Company™} on the ferms and conditions in this
Operating Agreement {(the "Agreement”) and pursuant to the Limited Liability Company Act of
the Commonwealth of Kentucky (the "Act"). The Members agree o file with the appropriate
agency within the Commonwealth of Kentucky charged with processing and maintaining such
records all documentation required for the formation of the Company. The rights and obligations
of the parties ars as provided In the Act except as otherwise expressly provided in this
Agreement,

1.2 Name. The business of the Company will be conducted under the name SDK Solulions
LLE, or such other name upon which the Members may unanimously agree.

1.3 Purpose, The purpose of the Company is o develop, sell, and distribute software
products and services. The Company has the powsr to do all things necessary, incident, or in
furtherance of that businesss.

1.4 Office. The Company will maintain its principal business office within the Commanwealth
of Kentucky al the following address: 7821 Dietz Lane, Melbourne, KY 41058

1.8 Ragistered Agent. Scolt Anthony Nelson is the Company's initial regisiered agent in the
Commonwealth of Kentucky, and the registered office is; 7621 Dietz Lane, Melbourne, KY 41058

1.8 Term, The term of the Company commences on January 24, 2011 and shall continue
perpetually unless sooner terminated as provided in this Agreement.

1.7 Names and Addresses of Membears, The Mambers’ names and addresses arg attached
as Schedule 1 1o this Agreement.

1.8 Admission of Additional Members. Excepl as otherwise expressly provided in this
Agreement, no addifional members may be admitted to the Company through issuance by the
Company of a new inlerest in the Company without the prior unanimous wrilten consent of the
Members,

1.8 {itle fo Assets. Tille to all assets of the Company will be held in the name of the
Company. No Member has any right 1o the assets of the Company or any ownership interest in
those assetls except indirsclly as a result of the Member's ownership of an inlersst in the
Company. No Member has any right to parlition any asssis of the Company or any right {o
receive any specific assets on the winding up of the business of the Company or on any other
distribution from the Company.
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SECTION 2
CAPITAL CONTRIBUTIONS

2.4 inftial Contributions. The Members initially shall contribute {o the Company capital as
described in Schedule 2 attached to this Agresment.

2.2 Additional Confributions.  No Member shall be obligated 1o make any additional
contribution o the Company's capital without the prior unanimous written consent of the
Members. If the Members approve additional capital contributions, they must st 8 maximum.
Each Member will then have the right, but not the obligation, to contribute a pro rata share of the
madimum based on the Member's ownership interest. i any Member elects to contribute less
than the Member's pro rala share, the other Members may coniribute all or part of the
difference, on a pro rata basis in accordance with their ownership interests or on any other basis
they may agree on.

2.3 No Interest on Capital Contributions. Members are not entitled o interest or other
compensation for or on account of their capital contributions to the Company except o the
extent, if any, expressly provided in this Agresment.




Cperating Agresmerit SDK Solutions, LLG

3.2

SECTION 3
ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS

Profits/f osses.

311 Determination of Net Frofits and Net Losses. The net profif or net loss of the
Company for each fiscal yvear will be determined according o the accounting principles
emploved in the preparation of the Company's federal income tax information return for
the year. In computing net profit or nel loss for purposes of allocation among the
Members, no special provision will be mads for tax-exempt or partially tax-exsmpt
income, and all items of income, gain, loss, or deduction required {0 be separalely staled
under IRC §703(a) will be included in the net profit or net ioss of the Company.

3.1.2  Alfocation of Net Profits and Net Losses. The Company's net profits or net losses
shall be allocated io the Members in proportion to sach Member's relative capital interest
int the Company as sat forth in Schedule 2 as amended from time to time iy accordance
with 118, Dgpartment of the Treasury Reguiation §1.704-1

3.1.3  Allocations Solely for Tax Furposes. In accordance with IRC §704{c) and the
corresponding reguiations, incoms, gain, ioss, and deduction with respect o any
property contributed to the capital of the Company must be asliccated among the
Members to fake into gccount any variation between the adjusted basis of the propert
for federal income {ax purposes in the hands of the Company and the agreed value of
the property as set forth in this agresment, or in any document entered info at the time
an additional contribution 18 made to the Company. Any slections or other decisions
relating o the allocations to be made under this section will be made by the Msembers.
The allocations 1o be made under this section are solely for purposes of federal, stale,
and local income taxes. They will not affect any Member's capilal account, aliccabie
share of the net profits and net insses of the Company, or right to distributions.

314 Prorates. If g3 Member has nof been a Member during a full fiscal year of the
Company, or if 8 Member's ownership interest changes during a fiscal year, the net profit
or net loss for the year will be aliocated o the Membser based only on the period of time
during which the Member was a Member or held a particular ownership intersst. in
determining a Member's share of the net profit or net loss for a fiscal year, the net profit
or net logs may be allocated ratably on a daily basis using the Company's usual methad
of accounting. Except as otherwisg provided in IRC §708(d)(3), the Company's fiscal
yvear may, in the altemative, be divided into two or more segments, and the net profits or
net losses for each segment may be allocated among the persons who were Members,
or who held particular ownership intergsls, during each segment based upon their
ownership interests during thal segment.

Oistributions.

321 Annual Distribulions. The Company must make cash distributions o the

DTy
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3.3

Members {o enable them t© pay taxes on incoms of the Company. Specifically, the
Company must distribute, during sach fiscal yvear, an amount equal to the product of the
following amounts: (8} the amount of the taxable income of the Company for the ysar
times (b} the highest aggregate rate of federal, state, and local income and sell-
employment fax imposed on any Member's share of the Company's income for the year.
Distributions must be paid quarterly at times that coincide to the extent possible with the
Members' payment of estimated taxes, and the amount of each distribution is {0 be
based on the anticipsted taxable income of the Company Tor the fiscal year of the
distribution and the anticipated lax rates of Members, as determined at the time the
distribution s mads. The Company's obligation to make distribulions under this section is
subject {o the resirictions governing distributions under'the Act.

3.2.2 Additional Distribufions. Subject o the restrictions governing distribulions under
the Adl, additional distributions of cash or property may be made by the Company 1o the
Members, at such times and in such amounts as the Members delermine.

3.2.3 Alfocation of Distributions. Distributions shall be aflocated to the Members in
proportion 1o each Member's relative capilal interest in the Company as set forth in
Schedule 2 as amended from time 1o time in accordance with U8, Department of the
Treasury Reguiation §1.704-1. Distributions in liquidation of the Company or in
fiquidation of a Member's interest shall be made in accordance with the positive capital
account balances pursuant to U8, Department of the Treasury Regulation §1.704.1(b}2)
{B{bY2). To the extert a Member shall have a negalive capital account balance, there
shall be a gqualified income offsel, as set forth in U.B. Department of the Treasury
Regulgtion §1.704 1{BY}2){iH{d}.

No Right to Demand Return of Capital. No Member has any right {o any retum of capital

or other distribution except as expressly provided in this Agreement. No Member has any
drawing account in the Company.
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SECTION 4
INDEMNIFICATION

The Company shall indemnify any person who was or is a parly defendant or is threatensd
0 be made g party defendant, pending or completed action, sult or procesding, whether civil,
criminal, adminisirative, or investigative {other than an action by or in the righi of the Company)}
by reason of the fact that he is or was a Member of the Company, Manager, employee or
agent of the Company, or is or was serving at the requsst of the Company, against expenses
{including attorney’s fees), judgments, fines, and amounis paid in settlement actually and
regsonably incurred in connedction with such action, suit or proceeding if the Membsrs dstermine
that he acled in good falth and in a manner he reasonably belisved o be in or not opposad o
the best interast of the Company, and with respect o any oriminal aclion procesding, has no
reasonable cause fo believe histher conduct was unlawful. The termination of any action, suit,
or procesding by judgment, order, seftiement, conviction, or upon a plea of "No Contest” or its
equivalent, shall not in itself creale a presumption that the person did or did not act in good {aith
and inn 8 manner which he reasonably believed 1o be in the best interast of the Company, and,
with respect {0 any criminal action or proceeding, had reasonable cause fo believe that his/her
conduct was lawful.
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5.1

5.2

SECTION &
POWERS AND DUTIES OF MANAGERS

Management of Company.

511 The Members, within the authority granted by the Act and the terms of this
Agresment shall have the complete powsr and authority {0 manage and operate the
Company and make all decisions affecting its business and afiairs.

512 Except as otherwise provided in this agreement, all decisions requiring action of
the members or relating to the business or gffairs of the company will be decided by the
affirmatlive vole or consent of members holding a majority of the ownership interesis.
Whenever in this Agresment reference is made io the decision, consent, approval,
judgment, or action of the Members, unless ctherwise expressly provided in this
Agreement, such decision, consent, approval, judgment, or action shall mean an
affirmative vole or consent of members holding a majority of the ownership interests.
Members may act with or withoul a mesling, and any Member may participate in any
meeling by wrillen proxy or by any means of communication reasconable under the
circumslances.

54.3 Third parties dealing with the Company shall be entitled {o rely conclusively upon
the power and authority of 2 Majority in Interest of the Members to manage and operate
the business and affairs of the Company.

Approval of Other Members, In addition 1o other actions requiring unanimous Member

approval under the terms of this agrsement, no Member has authority to do any of the following
without the prior written consent of all other Membaers:

53

521 To sell, leass, exchange, mortgags, pledge, or ctherwise transfer or dispose of all
or subsiantially all of the property or assets of the Company;

5.2.2 To merge the Company with any other entity;
523 To amend the articles of arganization of the Company or this agresmeant;

524 To incur indebledness by the Company other than in the ordinary courss of
business;

5.2.5 To authorize a transaction involving an actual or potential conflict of interest
hetween a Member and the Company;

528 Tochange the nature of the business of the Company,; or
5.2.7 Tocommence a voluntary bankruptey case for the Company.

Special Roles. The Members may al any time designate another Member with ane or

more Roles. These Roles may carry with them additional responsibilities and rights not initially

~d
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defined in this Agreement,

531 Any such Roles shall be defined by the Msambers st such time as they come inlo

effect, and any rights or responsibilities associated with such a Role shall be ocutlined in

Schedule 4 which is to be amended from time o time by the Members a5 new Roles are created
and defined.

5.3.2 A Member shall be assigned such Role by 1} an affirmative vote of the Members
holding a majority of the ownership interests other than the Member recelving the Role, and 2)
the consent of the Member receiving the Rols.

53.3 A Role may be removed from a Member at any time with or without reason only
by a unanimous vote of all of the other Members.

8.3.4 A Msmber may voluntarily step down from g Role at any time with an affirmalive
vote of the Members holding a majority of the ownership inferests other than the Member
stepping down.

53.5 Any Roles assigned o any Members, as well as any resirictions on those Roles,
including limits on duration, if any, shall be cutlined in Schedule §, which is to be amended from

- ime o ime by the Members as assignments of Roles are made.

54 Profects and ideas. Ar idea may be submittad by any Member {o the other Members for
consideration as a polential Company project.  The Members may choose o sither Accept or
Rejent the idea as a potential project. if an idea is Rejected by the Members, the Company will
then hold no rights to |t, and any Member may move forward with that idea on thelr personal
iime. If an idea is Accepled, it will then become the intellectual property of the Company, and no
Member may act on this idea cutside of the Company until 1) the Company dissolves, or 2} the
Members agree to Reject a previously Accepted idea. Any previously Accepled idea thatl has
not been acted on by the Company must be reviewsad on an annual basis by the Members, and
the Members must choose o Accept or Reject the ides again at such time. An Accepled idea
may be acted on by the Company at any tims by the agresment of the Members, and once an
idea has been acted upon by the Company, i will then remain the intellectual property of the
Company until the Company dissalves.

54 Withdrawal by a Member. A Member has no power to withdraw from the Company,
except as otherwise provided in Bection 8.

5.5 Quiside Activities. Each Member must devole so much time and attention fo the
business of the Company as the Members agres is appropriate. Except as limited by the section
of this agreement relating o fiduciary duties, Members may engage in business, investment and
software development activities cutside the Company. Neither the Company nor the other
Members have any rights o the profits or benefits of such aclivitiss.

58 Fiduciary Duties. Each Member owes the fiduciary duties of care and loyalty {o the
Company and the other Members and must discharge these duties and exercise the Member's
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rights in the Company consistently with the obligation of good faith and fair dealing. Members
must discharge their fiduclary duties of care and loyalty to the Company and the other Mambers
iy acoordance with the standards set forth in the section of this agreement relating to outside
activities as well as the following standards:

56.1 In conducting or winding up the Company's business, a Member must refrain
from angaging in grossly negligent or reckless conduct, intentional misconduct, and
knowing viclations of the law;

5.8.2 A Member must account fo the Company, and hold as trustes for the Company,
any profit or benefit derived by the Member in the condusct or winding up of the
Company's business or derived from use by the Member of the Company's property,
including the appropriation of @ Company opportunity;

583 Except as otherwise provided in the section of this agreement relating to self
interest, a Member must refrain from dealing with the Company in the conduct or winding
up of ds business either parsonally or on behalf of a parly having an adverse interest {o
the Company; and

5684 A Member may not compete with the Company in the conduct of the business of
the Company untit the Company is dissclved.

565 A Member may not use confidential Company information in ways that are not in
the best interests of the Company.

586.6 Each Member must devote so rmuch time and altention © the business of the
Company as the Members agree is appropriate.

8.7 Seff interest. A Member does not viclale any duty or obligation to the Company mersly
88 a result of engaging in conduct that furthers the interest of the Member. A Mamber may lend
moneay or transact other business with the Company, and, in this case, the rights and obligations
of the Member will be the same as those of a person who is not & Member, so long as the loan
or other transaction has been approved or ratified by all of the Members. Unless otherwise
provided by applicable law, a Member with a financial interest in the outcome of a particular
action is nevertheless entitlad to vote on such action.

G
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SECTION S
SALARIES, REIMBURBEMENT, ARD PAYMENT OF EXPENSES

8.1 Expenses. Members are entitled {o reimbursement from the Company for reasonable
expanses incurred on behall of the Company, including expensss incurred in the formation,
dissolution, and liquidation of the Company.

8.2 Safary. No salary will be paid to a Member for the performance of his or her duties under
this Agreement unless the salary has been approved in writing by a Majority of the Members.
Compensation paid to a Member will be treated as an sxpense of the Company and 8
guaranteed payment within the meaning of IRC §707(c), and the amount of the compensation
will not be charged against the share of profits of the Company that would otherwise be
allocated 1o the compensated Member.

6.3 Legal and Accounting Services, The Company may oblain legal and accounting services
to the extent reasonably necessary for the conduct of the Company’s business.

6.4 Books and Records, The Members must Kesp such books and records relating o the
operation of the Company as are appropriate and adequate for the Company's business and
carrving out this agreement. At a minimum, the following must be maintained al the principal

~ office of the Company: (a) financial statements for the three most recent fiscal years; {b) federal,

state, and local income tax returns for the three most recent fiscal years; {¢) a register showing
the names and current addresses of the Members; (4} a copy of the Company's articles of
organization and any amendments; {g) this agreement and any amendmenis; {f) minutes of any
meetings of Members where business decisions were made; and (g} consents to action by
tMembers. Each Member will have access to the Company's books and records at all imes.

5.5 Accounting Reporis. Within 90 days after the close of each fiscal year, the Company
must deliver 1o each Member an unaudited report of the activities of the Company for the vear,
including a copy of a balance shest of the Company as of the end of the vear and a profit and
loss statement for the vear.

6.6 Tax Retums. The Company must prepare and file on a timely basis all required federal,
state, and local income tax and other tax relurns. Within 80 days after the end of sach fiscal
year, the Company must deliver a Schedule -1 1o sach Member showing the amounts of any
income, gain, loss, deductions, or credits allocaled to the Member for the fiscal year.

8.7 Tax Mafters Parner. Anytime the Company has more than 10 Members, any Member is
an entily other than an estale or a C corporation, or any Member is a nonresident alfen
individual, the Members must designate one of the Members as the lax matters pariner of the
Company in accordance with IRC §8231(a}{(7) and keep this designation in effect at all times.
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SECTIONT
BOOKS OF ACCOUNT, ACCOUNTING REPORTS, TAX RETURNS, FISCAL YEAR,
BANKING

.4 Method of Accounting. The Company will use the method of accounting previously
delermined by the Members for financial reporting and tax purposss.

7.2 Fiscal Year; Taxable Year. The fiscal yvear and the taxable year of the Company is the
calendar year,

7.3 Capital Accounts. An individual capital gccount must be maintained for each Member. A
Maember's capital account will be credited with all capital contributions made by the Member and
with all income and gain {including any income exempt from federal income tax) aliocated o the
Member. A Member's capital account will be charged with the amount of all distributions made fo
the Mamber and with alt losses and deductions {including deductions atiributable (o tax-exempt
income) allocated o the Member. Members’ capital accounts must be maintained in accordance
with the federal income tax accounting principles contained in U8, Department of the Treasury
Regulation §1.704-1{bX2)(v).

74 Hanking. All funds of the Company will be deposited in a separate bank account or in an

~account or accounts of a savings and loan association in the name of the Company as

DN

determined by a Majority of the Members. Company funds will be invested or deposited with an
instifution, the gccounts or deposits of which are insured or guaranteed by an agency of the
United Slates government.

11
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SECTION B
DISSOCIATION OF MEMBERS

8.1 Salfe or Encumbrance Frofifbited. No Member may voluntarily or involuntarily transfer,
sell, convey, encumber, pledge, assign, or otherwise dispose of {collectively, "Transfer™) an
interast iy the Company.

8.2 Withdrawal. A Member may withdraw from the Company if and only if such withdrawal is
approved by & Majority of the Members. The withdrawing Member must give notice of
withdrawal to the other Members at least 90 days prior 1o the effective date of the withdrawal.

8.3 Expufsion. A Mamber may be expelied from the Company by an affirmative vote of the
Members holding a majority of the ownership interests held by Members other than the expelied
Member. The expulsion will become effective immediately following this decision. But a Member
may be expelled only if the Member: (g} has been guilty of wrongful conduct that adverssly and
malerially affects the business or affairs of the Company, (b) has willfully or persistently
comnitted a material breach of the articles of organization of the Company or this agreement; or
{c) has otherwise breached a duly owed to the Company or to the other Membaers (o the exient
that & is not reasonably practicable 1o carry on the business or affairs of the Company with the
Mamber., The righi to expel a Member under the provisions of this saction does not limit or
adversely affsct any right or power of the Company or the other Members o recover any

- damages from the expeiled Member or {0 pursue other remedies availiable under applicable law

or i equily. in addition to any other remedies, the Company or the other Members may offsst
any such damages against any amounts otherwise distributable or payvable 1o the expelled
Member.

8.4 Events of Dissociation. A Member dissociates from the Company if the Member
withdraws or is expelled. A Member also dissocistes from the Company if the Member is an
individual and dies or becomes incapaciiated, the Member is an eniity and is dissolved or
tarminated, or the Member becomss bankrupt.

8.4.1 A Member will be considered o be incapacitated if a guardian of the Memberor a
consarvaior of the Member's esiate is appointed. A Member will also be considered o be
incapaciiated if the Member has been unable to perform the essential functions of a
Member of the Company, with or without reasonable accommeodation, for a consecutive
period of 180 days, or it has been determined with reasonable medical cerfainiy that the
Member will be unable to perform those functions for a consecutive pericd of 180 days.

8§.4.2 A Msmber will be considered bankrupt if; (&) the Member makes an assignment
for the benefit of creditors; {b) the Member files a voluntary petition in bankruptey,; (c) the
Member is adjudicated as being bankrupt or insolvent; {d} the Member files a petition or
answer seeking any reorganization, arrangement, composition, readjustment, liquidation,
or dissolution for the Member, or similar relist under any sialule, law, or regulation; (&)
the Member files an answer or other pleading admitting or failing to contest the material
aliegations in any proceeding of the foregoing nature filed against the Member, or the
proceeding is not dismissed within 120 days after # is commenced; or {f) the Member
seeks, consents {0, or acquiesces in the appointment of a trustee, receiver, or liquidator
of the Member, or of all or any subsiantial part of the Member's property, or the
appointment of such a trusiee, recelver, or figuidator without the Member's consent is not
vacated or staved within 120 days after the appointment or afler the expiration of the
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88 t.‘n{‘:?ﬁf as” Lissociation, For purposes of this agreement the “dissociation date” with
issociati g Meambear will be the sifective da ie of the Membar's withdrawal, the date
Kpulsion, ar the date on which ancther event of dissoniation coourrsd.

[44)
&

851 The dissociating Member will have no right o & relumn of any capiial
contributions, and the value of any such contributions will be sublracted from the
purchase price definsd in Ssction 8.6 of this Agresment,

852 The dissociating Member will have no right o any intellectual prapery held by the
Company,

8.5.2 The dissociating Member will have no right to demand payment for any services
previously performed on behalf the Company.

853 The dissociating Member may not compete with the Company in the condust of
the busihess of the Company untll the Company is disso »u:f,

5.54 The dissociating Member may nad use confidential Campany information in ways
that are not in the best intarests of the Company.

854 The dissociating Member will not be held Hable for the repayment of & nagative
Capiial Accouwtd, nor will he he held liabls for the payment of 3 negative halance aller
sublracting the Member's capital confributions from the purchase e,

85.5 Within 60 days afler the dissacialion dalg, the Company may slect {o purchase g
dissogiating Member's cwnership interest by giving nolice of the slection {o the
dissoctating Member and all other Members, ¥ the election s nol made by the Company
within the allowalde 80-day period, one or more of the other Mambers may elect to
purchase the dissociating Members cwnership interest by giving wrillen notice o the
dissociating Membaer, the Company, and the other Members within 15 days after the 80-
day period expires. it more than one Member aelecis to make the purchass, the slecting
Members have the right o purchase the ntereqt pro rata in accordance with thelr
pwnarahip interesis. No elsction {o amc%se a dissociating Member's ownership inlerest
will be effective unless the election is made bv t?‘@ Company or the other Members o
purchase the dissociating Membef“s_ ems;e iterest. if neither the Company nor the other
Members slecis to purchase a dissociating Member's ownership interast within the
alfowable tme imits, the Comy pany will ba dissolved, and iis busingss must be wound up.

3.8 Furphass Frice, The purchase [wice {
he detannined by agreement betwgen the d %sm&ati:\g ?iemne; a*‘d §"e purchaser, o i the
Company of other ‘\ém":bﬁrs.  an agreement I8 nod reached within 30 days following the
glection o purchase the shares, i must be valuad by 8 third party appraiser selected by the
purchaser who is reasonably accepiable io the dissocia isr‘g Member, and the purchase prine will
b@ the value determined by that appraisal. In appraising the inlgrest, the appraiser must
determing ihe falr market value of (he interest on the dissaciation dale, considering the greater
of the Hguidation value of the Company or @8 value as a going concemn. The appraiser must alsa
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consider appropriate minority interest, lack of marketability, and other discounts. If the appraisal
is not completed within 180 days foliowing the election to purchase & dissociating Member's
interest, the dissociating Member may apply to a court of compstent jurisdiction for the
appointment of another appraiser, in which case the court-appeinted appraiser must appraise
the interest in accordance with the standards set forth in this section, and the purchase price will
be the value determined by that appraisal. One-hall of the costs of alt appraisals must be paid by
the dissociating Member, and the purchaser or purchasers must pay the other haif.

87 Fayment for Member's Inferest. Whether a dissociating Member's awnership interest is
purchased by the Company or the other Members, the purchase price for the inlerest must be
paid as provided in this section,

8.7.1 The purchase price will bear interes! from the dissociation date at the prime rate
of interest in effect for thatl dals as quoted in The Wall Streef Journal or, i thal
publication is not available, ancother reputable national publication selscled by the
purchaser that is reasonably acceptable o the dissociating Member. The purchase price
will be payable in accordance with the terms of a promissory note of the purchaser, or
promissory notes of the purchasers if there is more than one. All promissory noles must
provide for the paymeni of the principal amount in 80 equal monthly instaiiments,
including interest on the unpaid balance, with the first Instaliment {o be dus one month
after the date of closing and an additional instaliment to be due on the same day of each
succeeding month untif the promissory note is paid in full. Promissory notes will bear
interest from the date of the closing at the rate specified in the preceding subsection.
They must provide that if any instaliment s not paid when due, the holder may declare
the entire remaining balance, together with all accrued interest, immediately due and
pavable. Partial or complsie prepayment of the remaining balance dues under a
promissory note will be permitted at any time without penalty, but no partial prepayment
will affect the amount or regularity of payments coming dus thereafier,

8.7.2 Payment of all promissory noles will be secured by a security agreement in a
form reasonably acceptable o the lawyer for the dissociating Member. The security
agresment must aliow the ownsrship interest in the Company that constitutes ths
coliateral to be transferrad if there is a defaull and the security interest is foreclosed or
the interest is retained by the secured party in satisfaction of the secured indebtedness.
The interest must be transferable in connection with a foreclosure or retention without
the need for Member approval or tender of the shares to the Company or other Members
under the lerms of this agresment, and the person to whom the Membership interest s
fransferred must be admitted as a Member of the Company without consent of the
Members being required. If the purchase is made by one or more of the other Members,
the collateral under each purchaser's security agreement will be the ownership interest
purchased by that Membaer, If the purchase is made by the Company, each of the cther
Members must sign a separale security agreement under which the collateral is a
perceriage of the Member's ownership interest afler the purchase equal © the
parcentags cwnsrship interest being purchased by the Company. For example, if there
are three Members, two of whom have ownership interests of 25 percent and one of
whom has an ownership interest of 80 percent, and the Company purchases the interest
of the 50 percent Memiber, gach of 25 percent Members {who will have a 50 percent
ownarship inlerest after the Company's purchase} must provide collateral in the formof a
25 percent ownership interest. The purchase must be closed within 30 days following the
delermination of the purchase price. Al the closing, the dissociating Member must sign
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and deliver to the purchaser or purchasers a writien assignment iransferring the entire
interast of the dissociating Member in the Company free and dear of all encumbrances.
The assignment must contain warranties of tille and good right {o transfer. At the closing,
the purchaser or purchasers must pay the accrued interest on the purchase price then
due {o the dissociating Member and must also sign and deliver the promissory note or
notes to the dissociating Member. One or more security agreemenis confaining the
terms specified in the preceding subsection must be delivered to the purchaser. All
security agreements must not only be signed by the deblor bul also by all of the
Members evidencing thelr consent to transfer of the ownership interest constituting the
colinteral in the event of a default and their consent 1o admission of the secured party or
a purchaser of the collateral as Member of the Company following a default.

8.8  Effsct of Purchase. A dissociating Member will cease to be a Member on the dissociation
date. After thatl, the dissocialing Member will have no rights as & Member in the Company,
except the right o have the Member's ownership interest purchased in accordance with the
terms of this agreement. f the Company and other Members fail o purchase a dissociating
Meriber's interest and the Company is dissolved as a result, the Member will be considered {0
have continued 1o be a Member relroactive to the dissociation date and will have ali righls of
Member in connection with the winding up of the business of the Company.

3.9 Successar in Interest. For purposes of this section relating {o dissociation of Members,
the term “dissociating Member” includes the dissociating Member's successor in interest.
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SECTION &
HESOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissoiution. The Company will be dissolved on the happening of any of the following
svenis:

8.1.1  Sale, transfer, or other disposition of all or substantially all of the property of the
Company;

9.1.2 The agreement of all of the Members;
8.1.3 By operation of law; or

8.1.4 The death, incompetence, expulsion, or bankruploy of a Member, or the
ocourrence of any event that terminates the continued Membership of @ Member in the
Company, unless there are then remaining at least the minimum number of Members
reguired by law and all of the remaining Members, within 120 days after the date of the
event, elect to continue the business of the Company.

9.2 Winding Up. On the dissolution of the Company (if the Company is not continued), the
. Members must take full account of the Company's assets and liabilities, and the assets that will
not be distributed to credifors or Members in kind will be liquidated as promplly as is consistent
with obtaining their falr value, and the procseds, to the extent sufficient {o pay the Company's
obligations with respect {0 the liquidation, will be applied and distributed, after any gain or loss
realized in connection with the liguidation has been allocated in accordance with Section 3 of
this Agreement, and the Members’ Capital Accounts have been adjusied to reflect the allocation
and alt other transactions through the dale of the distribution, in the following arder:

8.2.1 To payment and discharge of the expenses of liquidation and of all the
Company's debis and liabilities {o persons or organizations other than Members;

82&¢ To the payment and dischargs of any Company debis and liabiliies owed io
Members,; and

823 To Members in the amount of their respective adjusted Capital Account balances
on the date of distribution; provided, however, that any then-cuistanding Default
Advances {with interest and costs of collection) first must be repaid from distributions
otherwise allocabie to the Defaulting Member pursuant to Section 8.2.3.

8.3 Distribution of Property in Kind. Property of the Company may be distributed to Members
i kind in the process of winding up with the unanimous approval of the Members. As provided in
Treasury Regulations §1.704-1{bY2)ivi{eX 1), any property distributed in kind must be valued
and treated for the Company's accounting purposes as though the property had been soid at falr
markel valus on the date of distribution, The difference between the fair market value of the
property and s adjusied {ax basis will be treated as a gain or loss on the sale of the property
and will bg credited or charged to the Members' capital accounts in the manner specified in the
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saction of this agreement relating to capital aceounts. This gain or loss will not be freated as
gain or loss recognized by the Company for income {ax purposes.

8.4 Lustribution of inteflectual Propery. intelleciual property may be distribuled o Members
or ic the community as the Members unanimously agree upon in the process of winding up the
Company. if the Members fall o come © a8 unanimous agrsement as to the distribution of any
intellectual property within 90 days of the dissolution of the Company, then the intelleciual
propety rights of any such works will be forfsited, and these works will become a part of the
public domain and be freely available for use by the general pubiic.
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SECTION 10
GENERAL PROVISIONS

101 Amendments. Amendments o this Agreement may be proposed by any Member. A
proposed amendment will be adopled and become effeclive as an amendment only on the
written approval of all of the Members.

108 Governing Law. This Agreement and the rights and obligations of the parties under it are
govarned by and interpreted in accordance with the laws of the Commonwealth of Kentucky
{without regard to principles of conflicts of law).

10.3  Entire Agreement; Modification. This Agreement constitules the entire understanding and
agreement between the Members with respect 1o the subject matter of this Agreement. No
agresmeants, undersiandings, resirictions, representations, or warranties exist between or
among the Members olher than those in this Agresment or referred o or provided for in this
Agresment. No modification or amendment of any provision of this Agreement will be binding on
any Member unless in writing and signed by all the Members.

104 Altorney Fees. In the event of any sult or gction {o enforce or interpret any provision of
this Agreement (or that is based on this Agreement), the prevailing party is entitled to recover, in

addition to other costs, reasonable attorney fess in connection with the suil, action, or

arbitration, and in any appsals. The determination of who is the prevailing party and the amount
of reasonabile attorney fees o be paid to the prevalling party wiil be decided by the court or
oourts, including any appeliate courts, in which the matler is tried, heard, or decided.

0.8 Further Effect. The parties agree to execule other documents reasonably necessary o
further effect and evidence the terms of this Agreement, as fong as the terms and provisions of
the other documents are fully consistent with the terms of this Agreement.

0.6 Sewverability. W any term or provision of this Agreement is held fo be void or
unenforceable, that term or provision will be severed fram this Agreement, the balance of the
Agreement will survive, and the balance of this Agreement will be reasonably construsd to carry
out the intent of the parties as svidenced by the terms of this Agreement.

0.7 Caplions. The captions used in this Agreement are for the convenience of the parties
only and will not be inlerpreled o enlargs, contract, or aller the terms and provisions of this
Agreement. '

10.8 Notices. All notices required 1o be given by this Agresment will be in writing and will be
effective when actually delivered or, if mailed, when deposited as cerlified mail, postage prepaid,
directad to the addresses first shown above for each Member or to such other address as a
Mamber may specify by notice given in conformance with these provisions o the other Members.
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N WHTNESS WHEREQF, the parlies to this Agreement execule this Operaling Agresment as of

the date and year first above wrilten,

b2
2
P

M

5E

MB

1
&

Soatt Anthony Neison

3

\ \ §

K N 13N §

ANV % N N
R \\\C \\\,_ ‘ §\\ &~_‘\&\ "M\\\»\\\

Printed/Typed Name

Dustin Tvier Kacher

Signature

{ A o S
N /{??}" i
g P

Frinted/Typed Name

Rudakwashe Nedsivs

Ri§

FrinfedfTyped Mame

John Mark Richie

Printed/Typed Namse

Signaturs
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Az of the 24% day of January, 2011, the following is a

NAME!

Soolt Anthony Nealson

Listing of Mombers -~ Schedule §

LIABILITY COMPANY OPERATING AGREEMENT

FOR SDK SOLUTIONS, LLC
LIGTING OF MEMBERS

ADDRESS:

7821 Distz Lans

SO Solgtions,

fist of Members of the Company:

Eustin Tvier Koohsr

Malbourme, KY 41058

5815 Roulder View

Kudakwashe Nedzive

Gold Spring KY 41078

John Mark Rilghie

2338 Alexandria Pk &

#1

220

Southaate, XY 4167

7751 Karmal Drive

Authorized by Mamber{s

Scolt Anthony Nelson

Flarencs,

KXY 41042

2

\.\-*‘”}~§\\w\\~:¢;;~_\&$)is~\»

-~

{,Z/"-
7

/41145ay0

3
¥

S Nt

i to provide Member Listing as of this 24% day of danuary, 2011,

J\\%\ g\\‘\\

Frinted/Typed Name

Dustin Tvler Kocher

Signature

Frinted/Typed Nams

Rudakwashe Nedriws

FrintedfTyped Name

John Mark Rilehie

Printed/Typed Name

Signature
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Listing of Capial Contributions - Schedue 2

VIRMITED LIABILITY COMPANY OFERATING AGREEMENT
FOR 0K SOLUTIONE, LLC
CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Members' inttial contribution to the Compary capital is stated to be
$400.00. The description and each individual portion of this initial contribution is as folfows:

MAME! CONTRIBUTION: % CWNERSHIP:

Scolt Anthony Nelson 210800 25%

Dustin Tvier Rocher 10600 25%

Kudakwashe Nadzive $100.640

2}
(33
2
Py

Joh Mark Rifchie $180.8¢ &%
SIGNED AND AGREED this 834% day of January, 2011
Soolt Anthomy MNelson e N S INE A gt

Printed/Typed Name Signature

fustin Tyler Kocher
Printed/Typed Name

Kudakwashe Nedaiws
FrntedfTyped Name

Johan Mark Rilghis ‘ .
PrivdediTyped Name Signature
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Listing of Valuation of Members Interest -~ Schedule 3

LIMITED LIABILITY COMPANY OPERATING AGREEMENTY
FOR SDK SOLUTIONS, LLC
VALUATION OF MEMBERS INTEREST

-\

Pursuant o ARTICLE 8, the value of sach Member's interest in the Company is endorsed as

follows:

MAME: VALUATION ENDORSEMENT
Seott Anthony Nelson $100.00

Lustin Tyler Kogher $100.08

Kugakwashe Nedziwe $40Q.00

John Mark Ritchie $108.08

SIGNED AND AGREED this 24% day of January, 3011

. & 3\
. . S N N
Seoit Anthony Nelson -w*'“}\}mm‘&&\\m T
Privted/Typad Nams Signature
Dustin Tvier Kocher " Walee vy fg"'f*"“"" el
Prirted/Typed Nams Signaturs '

Kudakwashe Nedziwea R .
Printed{Typsad Name Signature

J<uho Mark Rilghis
FrinladfTyped Name Signature
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Listing of Roles Definitions - Schedule 4

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR 30K SOLUTIONS, LLC
LISTING OF ROLE DEFINITIONE

Pursuant o ARTICLE B, the Rades and Rights and Responsibiliies associated with those Roles

definad by the Company are as folfows:

ROLE: RIGHTS AND RESPONSIBILITIER:

{ng miles defined)

SIGNED AND AGREED this 24 day of Januarny, 2011,

" o g
oot Anthony Melson ey qodg M AR
Printed{Typed Nams Signature

Gustin Tyier Kogher
PrintediTyped Name

Kudakwashe Nedriwe
FrinledTyped Name

John Mark Rilehie
Printed Typed Name
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Listing of Member Roles - Schedule §

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR SDK SOLUTIONS, LLC
LISTING OF MEMBER ROLES

Pursuant to ARTICLE 5, the following Roles are currently assigned to the following Members:

NAME: ROLE: CONDITIONS:
Scoit Anthony Nelson {ne oles defined)
Dustin Tvier Kocher {no roles defined)
Kudakwashe Nedziwe {no roles defined)
John Mark Ritchie {no roles defined)

SIGNED AND AGREED this 24" day of January, 2011,

N O
s

. e Sae N R
Scott Antheny Nelsen e T P N AR,
Printed/Typed Name Signature

4\ ii

- ) P A el A

Dustin Tvier Kocher AN _.-i.{;&“{f‘“v Ji W_;,g’, LA
s , ) . ¥
Printed/Typead Name Signature

Kudakwashe Nedziwe
Printed/Tvped Name

John Mark Richie
Printed/Typed Name




