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GUITARIST JAMES TOMASKOVICS, LLC
DUAL CLASS
OPERATING AGREEMENT
AMENDED AND RESTATED
EFFECTIVE AS OF
SEPTEMBER 05, 2019

THIS Operating Agreement governs Guitarist James Tomaskovics LLC, a New Jersey limited liability company,
(the “Company”) and is made and entered into as of the 5th day of September 2019, by and among those Members
admitted to the Company pursuant to the requirements and procedures set out in this Operating Agreement.

ARTICLE I
FORMATION, NAME, PURPOSES AND DEFINITIONS
1.1
Formation. Pursuant to the limited liability provisions of the New Jersey Revised Uniform Limited Liability
Company Act, parties have formed a New Jersey limited liability company by filing Articles of Organization with the
New Jersey Department of Treasury Division of Revenue and Enterprise Services in August 2019. The parties now adopt
this Operating Agreement (the “Agreement”) to provide for the regulation and management of the affairs of the Company.
This Agreement is subject to, and governed by, NJ Rev Stat § 42, et seq. and the Articles of Organization.

1.2
Intent. It is the intent of the Members that the Company shall always be operated in a manner consistent with its
treatment as a partnership under the Internal Revenue Code of 1986 (“Code”) for federal and state income tax purposes. It
also is the intent of the Members that the Company is not operated or treated as a partnership for purposes of Section 303
of the federal Bankruptcy Code. No Member shall take any action inconsistent with the express intent of the parties
hereto.

1.3
Name. The name of this limited liability company is Guitarist James Tomaskovics, LLC

1.4
Place of Business. The principal place of business of the Company shall be located in Sussex County, Morris County,
Hudson County, Essex County, Union County, Somerset County, Middlesex County and Monmouth County New Jersey
or such other place as the chief executive officer shall determine.
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1.5
Purpose. The Company has been formed to engage in the music business, conduct and transact any lawful business for
which limited liability companies may be formed under the laws of the State of New Jersey and to exercise all powers
permitted thereby, and to engage in any activities that are related to the accomplishment of such purposes.

1.6
Term. The Company shall commence upon the filing of Articles of Organization. The company shall utilize its
business continuity plan and operate in perpetuity.

1.7
Members. The names of the Company’s Members shall be kept by the Company or by a transfer agent appointed by
the Chief Executive Officer

1.8
Agent for Service of Process; Register Agent. The name and business address of the registered agent for service of
process on the Company is James Tomaskovics, 68 Broadway Hopatcong NJ 07843 or such other addresses registered
with the United States Security and Exchange Commission, the New Jersey Department of Treasury Division of Revenue
and Enterprise Services and the Internal Revenue Service.

ARTICLE II
CAPITALIZATION OF THE COMPANY

2.1
Membership Units. The Company is authorized to issue Membership Units consisting of two classes, Private Equity
Fund Units and Controlling Units (interchangeably referred to as “Membership Units”). The rights, duties, and obligations
of the Members of the Company shall be governed by the terms and conditions of this Agreement and shall be represented
by Membership Units.
(a) Private Equity Fund Member Units. The Company, at the management’s option and in compliance with 17
C.F.R. §230.501 et seq issues units of our Private Equity Fund. Pursuant to this Agreement held by such holder
shall not become a Member of the Company and shall have no right to participate in the affairs of the Company
unless the chief executive officer consents to the admission. Pursuant to this Agreement held by such holder shall
not make management decisions in the company unless the chief executive officer consents to the admission.
Pursuant to this Agreement held by such holder are limited solely to the Private Equity Fund units they hold, and
the capital involved in such holding as put forth in the Subscription Documents.
(b) Controlling Member Units. The Company, at the management’s option may issue controlling units which are
outside the domain of the Private Equity Fund Units and include ownership equity stakes with voting rights. If
this occurs all Private Equity Fund Members and all Controlling Members will be notified 1 year prior to
commencement.
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2.2
Withdrawal of Contributions. Any Private Equity Fund Member shall have the right and be permitted to withdraw from
the Company or demand the return of all or any part of its Capital. All Controlling Members must refer to their agreement
between the specific Controlling Member and the Company.

2.3
Transfer of Membership Units. Membership Units are held, and may only be transferred, assigned, pledged,
hypothecated, sold, or otherwise disposed of, in accordance with all of the terms and conditions of this Agreement. Any
such transfer, assignment, pledge, hypothecation, sale, or disposition, even though in full compliance with the terms of
this Agreement, shall only transfer the right represented by such transferred Membership Unit to receive a share of the
capital, profits, and cash available for distribution by the Company and shall not result in making any such subsequent
holder a Member of the Company. Additional Members shall only be admitted as provided in Section 2.9.

ARTICLE III
POWERS AND DUTIES OF MANAGER; OFFICERS

3.1
Management. The chief executive officer shall manage the business and affairs of the Company. The chief executive
officer shall direct, manage and control the business of the Company to the best of his ability and shall have full and
complete authority, power and discretion to make any and all decisions and to do any and all things which the chief
executive officer shall deem to be reasonably required to accomplish the business and objectives of the Company. No
Member, other than the chief executive officer, shall have the authority to bind the Company, unless given that authority
by the chief executive officer.

3.2
Number, Tenure and Qualifications. James Tomaskovics shall be the chief executive officer of the Company. In the
event the chief executive officer resigns, or is removed, he shall be elected by the vote of Members owning in the
aggregate a simple majority of the Percentage Interests (“Majority-In-Interest”) at a meeting of the Members and shall
hold office until the next meeting of Members at which an election of the chief executive officer is held, or such longer
period as shall be approved by such vote, and until his successor shall have been duly elected and qualified. The Company
may engage the chief executive officer pursuant to a written management agreement for the period to which the chief
executive officer was elected. The chief executive officer need not be a resident of the State of New Jersey. The chief
executive officer shall not be precluded from serving the Company in capacities, other than management of the Company,
for which the chief executive officer receives compensation from the Company.

3.3
Certain Powers of Chief Executive Officer. Without limiting the generality of Section 3.1 hereof, the chief executive
officer shall have power and authority, on behalf of the Company, to do the following:
(a) To acquire property from any Person as the chief executive officer may determine even if a Member is directly
or indirectly affiliated or connected with such Person;
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(b) To borrow money for the Company from banks, other institutions, the Members, or affiliates of the Members,
on such terms as it deems appropriate, and in connection therewith, to hypothecate, encumber and grant security
interests in the assets of the Company to secure repayment of borrowed sums, provided that no debt or other
obligation shall be contracted or liability incurred by or on behalf of the Company except by the chief executive
officer;
(c) To purchase liability and other insurance to protect the Company’s property and business;
(d) To hold and own any real and/or personal properties in the name of the Company;
(e) To invest any of the Company’s funds temporarily in time deposits, short-term governmental
obligations, commercial paper or other investments;
(f) To sell or otherwise dispose of or transfer assets of the Company in the ordinary course of business;
(g) To execute on behalf of the Company all contracts, instruments, and documents including, without
limitation, checks, drafts, notes and other negotiable instruments, mortgages or deeds of trust, deeds, security
agreements and financing statements, documents providing for the acquisition, mortgage or disposition of the
Company’s property, assignments, bills of sale, stock powers, leases, operating agreements, and any other
instruments or documents necessary, in the opinion of the chief executive officer, to the business of the Company;
and, subject to any limitation contained in the Articles of Organization or in this Agreement, authorize in writing
an agent, generally or specifically, to execute and deliver any contract or other instrument in the name and on
behalf of the Company;
(h) To cause the Company to change its domicile to a jurisdiction other than the State of New Jersey;
(i) To employ accountants, legal counsel, managing agents or other experts to perform services for the Company
and to compensate them from the Company funds;
(j) To act as “tax matters partner”
(k) To make an assignment for the benefit of creditors of the Company, file a voluntary petition in bankruptcy or
appoint a receiver for the Company, provided such action has been approved in advance in writing by a MajorityIn-Interest;
(l) To enter into any and all other agreements on behalf of the Company, with any other person or entity for any
purpose, in such form as the chief executive officer may approve; and
(m) To do and perform all other acts as may be necessary or appropriate to the conduct of the Company’s
business.

3.4
General Duties of Chief Executive Officer. In addition to the chief executive officer’s responsibilities resulting from its
empowerment in Section 3.3 hereof and the chief executive officer’s duties under any pertinent agreement with the
Company, the chief executive officer shall be responsible for:
(a) The day-to-day management and control of the Company;
(b) The business affairs of the Company, dominion and control of the Company assets and general upervision by
the Company over its employees and agents, and professional advisors;
(c) Signing and executing the official documents and other instruments for and on behalf of the Company;
(d) Keeping or causing to be kept a record of all proceedings and meetings of the Members;
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(e) Causing all notices to be duly given in accordance with the provisions of this Agreement and as required by
law;
(f) Storing the records of the Company;
(g) Assuring that the books, reports, statements, certificates, and other documents and records required by law are
properly kept and filed;
(h) Maintaining the Membership Unit ledger and books of the Company and causing such books to be kept in
such manner as to show at any time the number of Membership Units of the Company issued and outstanding, the
manner in which and date when such Membership Units were paid for, the names, alphabetically arranged, and
the addresses of the Members of record, the number of Membership Units held by each Member, and the date
when each became a Member of record;
(i) Causing records required to be maintained to be kept and exhibited at the principal place of business of the
Company and in the manner and for the purpose provided in such section;
(j) Having charge and supervision over and being responsible for the monies, securities, receipts, and
disbursements of the Company;
(k) Causing the monies and other valuable effects of the Company to be deposited in the name and to the credit
of the Company in such banks or trust companies or with such banks or other depositories as shall be selected by
the chief executive officer;
(1) Causing the monies of the Company to be disbursed by checks or drafts drawn on the authorized depositories
of the Company;
(m) Rendering, when reasonably requested, a statement of the financial condition of the Company, and rendering
a full financial report at least annually;
(n) Causing to be kept correct books of account of all the business and transactions of the Company and
exhibiting such books to any Member on request during ordinary business hours;
(o) Designating an agent for service of process on the and
(p) Performing such other duties as from time to time may be assigned to it by the Company.
(q) Appointing other officers to serve the Company.

3.5
Authority to Bind the Company. Unless authorized to do so by this Agreement or by the chief executive officer, no
Member, agent, or employee of the Company shall have any power or authority to bind the Company in any way, to
pledge its credit or to render it liable for any purpose. The chief executive officer may act, however, by a duly authorized
attorney-in-fact.

3.6
Board of Directors. The number of directors of the Company shall be fixed from time to time by the affirmative vote of
the Members owning a Majority-In-Interest. Directors shall serve until removed by a Majority-In-Interest. The members
may not cumulate votes to elect a director. Except as otherwise granted in this Operating Agreement, the board of
directors, shall not have the power to appoint officers or hire employees, which power is reserved for the Chief Executive
Officer.
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3.7
The Company Records and Accounts. The chief executive officer shall maintain a principal place of business where it
shall preserve the records and accounts of the operations and expenditures of the Company including the following:
(a) a current list of the full name and last known business, residence or mailing address of each Member, both
past and present;
(b) a copy of the stamped Articles of Organization of the Company and all amendments thereto together with
executed copies of any powers of attorney pursuant to which any amendment has been executed;
(c) copies of the Company’s federal, state, and local income tax and ad valorem returns and reports, if any, for
the three most recent years;
(d) copies of the Company’s currently effective operating agreement and all amendments thereto, copies of any
prior written Operating Agreement no longer in effect, copies of any writings permitted or required with respect
to a Member’s obligation to contribute cash, property or services;
(e) the financial statements of the Company for the three most recent years;
(f) copies of all executed Subscription Agreements, executed Suitability Questionnaires, and executed
Counterpart Signature Pages and a written statement setting forth:
(g) the amount of cash and a description and statement of the agreed value of the other property or services
contributed by each Member;
(h) the date on which, or events on the happening of which, any additional contributions agreed to be made by
each Member are to be made;
(i) any right of a Member to receive distributions which include a return of all or any of the Member’s
contributions; and
(j) any event upon the happening of which the Company is to be dissolved and its affairs wound up;
(k) minutes or other records of every meeting or other action of the Members. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy the Company’s records and
accounts at the Member’s expense. The chief executive officer shall keep the records and accounts of the
Company at location specified in ARTICLE I section 1.8 of this agreement.

3.8
Bank Accounts; Brokerage Accounts. The chief executive officer may, from time to time, open bank accounts and
brokerage accounts in the name of the Company.

3.9
Tax Returns and other Elections; Financial Statements. The chief executive officer shall at the expense of the Company
cause the preparation and timely filing of all tax returns required to be filed by the Company pursuant to the Code and all
other tax returns deemed necessary and required in each jurisdiction in which the Company does business. Copies of such
returns, or pertinent information therefrom, shall be furnished to the Members within a reasonable time after the end of the
Fiscal Year. All elections permitted to be made by the Company under federal or state laws may be made by the chief
executive officer. The chief executive officer shall cause the Company’s annual financial statements to be reviewed or
audited at the expense of the Company on an annual basis by an accounting firm selected by the chief executive officer.
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3.10
Reserved.

3.11
Resignation. Any officer or director of the Company may resign as an officer or director of the Company at any time
by giving written notice to the chief executive officer. The resignation of any officer or director shall take effect upon
receipt of notice thereof or at such later time as shall be specified in such notice; and, unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not affect such
officer or director’s rights and liabilities as a Member.

3.12
Removal. The chief executive officer may be removed at any time if cause shall exist, by the affirmative vote of a
group of Members together owning more than 70% of the Membership Units (“Supermajority-In-Interest”) or at a
meeting duly called expressly for that purpose. Cause shall only be deemed to exist if the chief executive officer has been
grossly negligent in the performance of its duty or engaged in willful misconduct or fraud against the Company.

3.13
Vacancies. Any vacancy occurring for any reason in the office of the chief executive officer may be filled by the
affirmative vote of the Majority-In-Interest. The chief executive officer elected to fill a vacancy shall be elected for the
unexpired term of its predecessor in office and shall hold office until the expiration of such term and until its successor
shall be elected and shall qualify or until the chief executive officer’s earlier death or dissolution, resignation or removal.
The chief executive officer chosen to fill a position resulting from an increase in the number of officers and directors shall
hold office until its successor shall be elected and shall qualify, or until the earlier death or dissolution, resignation or
removal of such officer or director. If no officer or director is elected, the business of the Company shall be managed by
the Majority-Interest.

3.14
Salary. Salary or compensation of the officers and directors shall be in line with industry norms

3.15
Reserved.

3.16
Officers. The day-to-day management and control of the Company may be delegated by the chief executive officer to
one or more officers, including a president, secretary, treasurer, and such other officers as may be appointed by the chief
executive officer. Any one person may hold any two or more of such offices, except the president shall not also be the
secretary. No person holding two or more offices shall act in or execute any instrument in the capacity of more than one
office. No officer need be a Member. The chief executive officer from time to time may delegate to any officer or agent
the power to appoint and remove any such subordinate or agent and to prescribe their respective titles, terms of office,
authorities, and duties. Subordinate officers need not be Members. Any officer may resign at any time by delivering a
written resignation to the chief executive officer. Unless otherwise specified therein, such resignation shall take effect on
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delivery. The officers, if any, shall have, subject to the discretion of the chief executive officer, the following powers and
duties:
(a) The President. The president shall be subordinate to the chief executive officer of the Company, if one has
been appointed, and, subject to the chief executive officer’s direction, shall have general charge of the business,
affairs, and property of the Company and general supervision over its officers, employees, and agents. The
president shall be empowered to sign certificates representing Membership Units of the Company, the issuance of
which shall have been authorized by the chief executive officer. The president shall not have power to bind or
obligate the company without written authorization from the chief executive officer or majority consent from the
board of directors. The president shall perform all duties normally incident to the office of president of a limited
liability company and shall exercise such other powers and perform such other duties as from time to time may be
assigned to him or her by the chief executive officer.
(b) The Secretary. The secretary shall keep or cause to be kept a record of all the proceedings of the meetings of
the Members and directors in books provided for that purpose and shall cause all notices to be duly given in
accordance with the provisions of this Agreement and as required by statute. The secretary shall be the custodian
of the records of the Company and shall assure that the books, reports, statements, certificates, and other
documents and records required by statute are properly kept and filed; shall have charge of the Membership Units
ledger and books of the Company and cause such books to be kept in such manner as to show at any time the
number of Membership Units of the Company issued and outstanding, the manner in which and the time when
such Membership Units were paid for, the names, alphabetically arranged and the addresses of the holders of
record thereof, the amount of Membership Units held by each holder, and time when each became such holder of
record and exhibit to any Member, on application, the original or duplicate Membership Unit ledger. The
secretary may be empowered to sign certificates representing Membership Units of the Company, the issuance of
which shall have been authorized by the chief executive officer, and shall perform in general all duties incident to
the office of secretary and such other duties as are given to him by this Agreement or as from time to time may be
assigned to him by the chief executive officer or the president.
(c) The Treasurer. The treasurer may have charge and supervision over and be responsible for the monies,
securities, receipts, and disbursements of the Company; shall cause the monies and other valuable assets of the
Company to be deposited in the name and to the credit of the Company in such banks or trust companies or with
such banks or other depositories as shall be selected by the board or officers of the Company; shall cause the
monies of the Company to be disbursed by checks or drafts drawn on the authorized depositories of the Company,
and cause to be taken and preserved proper vouchers for all monies disbursed; shall render to the chief executive
officer or the president, whenever requested, a statement of the financial condition of the Company and of all of
his transactions as treasurer, and shall perform in general all duties incident to the office of treasurer and such
other duties as are given to him by this Agreement or as from time to time may be assigned to him by the chief
executive officer. Notwithstanding the foregoing, no act shall be taken, sum expended, decision made, or
obligation incurred on behalf of the Company by its officers with respect to a matter within the scope of any of
the major decisions enumerated below (“Major Decisions”), unless such Major Decision has been approved by
the chief executive officer.
The Major Decisions include:
1. Financing for the Company, including, but not limited to, the interim and permanent financing of the
operations of the Company;
2. Investing any of the funds or assets of the Company;
3. Placing or suffering the placing of any encumbrance on any asset of the Company;
4. Sale or other transfer or leasing or mortgaging or the placing or suffering the placing of any encumbrance
on any real or personal property of the Company;
5. Selecting or varying depreciation and accounting methods, changing the Fiscal Year of the Company, and
making other decisions with respect to treatment of various transactions for bookkeeping or tax purposes,
consistent with the other provisions of this Agreement;
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6. Entering into any contracts, agreements, or arrangements requiring a commitment or expenditure by the
Company of more than $5,000 or which are either for a term of one year or more or are not terminable at
the election of the Company on not more than 30 days’ notice without the Company becoming subject to
any penalty of forfeiture;
7. Varying or changing any portion of an insurance program established by agreement of the chief executive
officer;
8. Determining whether distributions should be made to the Members;
9. Approving each budget and operating plan to be implemented and followed by management of the
Company;
10. Determining of the maximum and minimum working capital requirements of the Company;
11. Except as provided herein, adjusting, settling, or compromising of any claim, obligation, debt, demand,
suit, or judgment against the Company;
12. Entering into any contract with an affiliate (whether terminable at the election of the Company) without
30 days prior written notice to the chief executive officer of the proposed terms and conditions of such
contract;
(c) Any other decision or action which by the provisions of this Agreement is required to be approved by the chief
executive officer or Members or which materially affects the Company or adversely affects the assets or
operations thereof.

ARTICLE IV
BORROWINGS, DEPOSITS, CHECKS, AND SECURITIES

4.1
Loans. No loan or advance shall be contracted on behalf of the Company, no negotiable paper or other evidence of its
obligation under any loan or advance shall be issued in its name, and no property of the Company shall be mortgaged,
pledged, hypothecated, transferred, or conveyed as security for the payment of any loan, advance, indebtedness, or
liability of the Company, unless and except as authorized by the chief executive officer or by the Majority-In-Interest of
the Members. Any such authorization may be general or confined to specific instances.

4.2
Deposits. All monies of the Company not otherwise employed shall be deposited from time to time to its credit in such
banks or trust companies or with such bankers or other depositories, including brokerage companies duly qualified and
licensed under federal and state law, as the chief executive officer may select, or as from time to time may be selected by
any agent authorized to do so by the chief executive officer.

4.3
Checks, Drafts, Etc. All notes, drafts, acceptances, checks, endorsements and, subject to the provisions of this
Agreement, evidences of indebtedness of the Company, shall be signed by the chief executive officer or such duly
authorized agent or agents of the Company in such manner as the chief executive officer from time to time may
determine. Endorsements for deposit to the credit of the Company in any of its duly authorized depositories shall be in
such manner as the chief executive officer from time to time may determine.
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4.4
Bonds and Debentures. Every bond or debenture duly authorized by the chief executive officer and issued by the
Company shall be evidenced by an appropriate instrument which shall be signed by the chief executive officer.

4.5
Sale, Transfer, Etc. of Securities. Sales, transfers, endorsements, and assignments of stocks, bonds, and other securities
owned by or standing in the Company’s name, and the execution and delivery on the Company’s behalf of any and all
instruments duly authorized by the chief executive officer in writing incident to any such sale, transfer, endorsement, or
assignment, shall be executed by the chief executive officer or by any agent thereunto authorized by the chief executive
officer.

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1
Limitation of Liability. Each Fund Member shall at no time be liability for the debts and obligations of the Company.

5.2
Priority and Return of Capital. Fund Members shall have priority as to the return of Capital and or as to profits.

5.3
No Member Responsible for Other Member’s Commitment. If any Member or any Member’s shareholders or affiliates
has incurred any indebtedness or obligation prior to the date hereof that relates to or otherwise affects the Company,
neither the Company nor any other Member will have any liability or responsibility for or with respect to such
indebtedness or obligation unless the indebtedness or obligation is assumed by the Company pursuant to a written
instrument signed by the chief executive officer or approved by the Supermajority-In-Interest and signed by a party duly
authorized by such action. Furthermore, neither the Company nor any Member will be responsible or liable for any
indebtedness or obligation that is hereafter incurred by any Member or any Member’s shareholders or affiliates
(collectively, the “Liable Member”), whether prior to or after the date hereof, and if Liable Member incurs (or has
incurred) any debt or obligation that neither the Company nor the other Members will have any responsibility or liability
for, the Liable Member does hereby indemnify and hold harmless the Company and the other Members from any liability
or obligation they may incur in respect thereof.

5.4
Indemnity of a Member. A Member shall be indemnified by the Company to the fullest extent permitted by law.

Guitarist James Tomaskovics LLC Operating Agreement (Dual Class)

Page 11 of 28

5.5
Filing. In connection with the execution of this Agreement, the Members shall execute such further documents (such as
amendments to the Articles of Organization) and take such further action as is appropriate to comply with the law for the
formation or operation of a limited liability company in all states and counties where the Company may conduct its
business.

ARTICLE VI
MEETINGS OF MEMBERS

6.1
No Annual Meetings. There shall be no annual meetings of the Members.

6.2
Special Meetings. Special meetings of the Members, for any purpose or purposes, unless otherwise prescribed by
statute, may be called at any time by the chief executive officer or on the written request of a Majority-In-Interest of the
membership, with such written request specifying the purpose or purposes of the meeting. In case of failure to call such
meeting within 30 days after such request, the Member or Members holding not less than 25% of the Common Units may
call such special meeting.

6.3
Place of Meetings. The chief executive officer may designate any place, either within or outside he State of New
Jersey, as the place of meeting for any meeting of the Members. If no designation is made, or if a special meeting is
otherwise called, the place of meeting shall be held at the offices of the Company. Any or all Members may participate in
any special meeting of the Members by, or through the use of, any means of communication by which all Members
participating may simultaneously hear each other during the meeting. A Member so participating is deemed to be present
in person at the meeting.

6.4
Notice of Meetings. Except as provided in herein, written notice stating the place, day and hour of the special meeting
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less
than ten (10) nor more than fifty (50) days before the date of the meeting, either personally, by mail, or by facsimile
transmission, by or at the direction of the chief executive officer or person calling the meeting, to each Member entitled to
vote at such meeting, if mailed, such notice shall be deemed to be delivered two (2) calendar days after being deposited in
the United States mail, addressed to the Member at its address as it appears on the books of the Company, with postage
prepaid. If transmitted by facsimile transmission, such notice shall be deemed to be delivered on the date of such facsimile
transmission to the fax number, if any, for the respective Member which has been supplied by such Member to the
Company and identified as such Member’s facsimile number.

Guitarist James Tomaskovics LLC Operating Agreement (Dual Class)

Page 12 of 28

6.5
Meeting of all Members. If all of the Members meet at any time and place, either within or outside of the State of New
Jersey, and consent to the holding of a meeting at such time and place, such meeting shall be valid without call or notice,
and lawful action may be taken at such meeting.

6.6
Record Date. For the purpose of determining Members entitled to notice of or to vote at any meeting of Members or
any adjournment thereof, or to express consent to the Company action in writing without a meeting; or Members entitled
to receive any distribution; or allotment of any rights; or entitled to exercise any rights in respect to any change,
conversion, or exchange of Common Units; or for the purpose of any other lawful action, the chief executive officer of the
Company may fix in advance a date as the record date for any such determination of Members, such date in any case to be
not more than thirty (30) days and, in the case of a meeting of Members, not less than ten (10) days prior to the date on
which the particular action requiring such determination of Members is to be taken. If no record date is fixed for the
determination of Members entitled to notice of or to vote at a meeting, the day preceding the date on which notice of the
meeting is mailed shall be the record date. For any other purpose, the record date shall be the close of business on the date
on which the resolution of the chief executive officer pertaining thereto is adopted. When a determination of Members
entitled to vote at any meeting of the Members has been made as provided in this Section, such determination shall apply
to any adjournment thereof. Failure to comply with this Section shall not affect the validity of any action taken at a
meeting of Members.

6.7
Voting Lists. The chief executive officer shall make, at least five (5) days before each meeting of Members, a complete
list of the Members entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, with the
address of, and the number of Common Units registered in the name of each Member, which list, for a period of five (5)
days prior to such meeting, shall be held open to the examination of any Member, for any purpose germane to the
meeting, during ordinary business hours. The list shall also be produced and kept at the time and place of the meeting
during the whole time thereof and may be inspected by any Member during the whole time of the meeting. The original
Common Unit ledger shall be Prima facia evidence as to the Members who are entitled to examine such list or ledger, or
to vote in person or by proxy at any meeting of Members.

6.8
Quorum. A Majority-In-Interest, represented in person or by proxy, together, shall constitute a quorum at any meeting
of Members for the transaction of business, except as otherwise provided by statute or by the Articles of Organization. In
the absence of a quorum at any such meeting, a majority of the Membership Units so represented may adjourn the meeting
from time to time for a period not to exceed 60 days without further notice. At such adjourned meeting at which a quorum
shall be present or represented, any business may be transacted which might have been transacted at the meeting as
originally noticed. If the adjournment is for more than 60 days, however, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each Member of record entitled to
vote at a meeting.

6.9
Manner of Acting. If a quorum is present, the affirmative vote of the Majority-In-Interest in person or represented by
proxy shall be the act of the Members, unless the vote of a greater or lesser proportion or number is otherwise required by
law or by the Articles of Organization.
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6.10
Voting of Common Units. Each Member shall at every meeting of the Members be entitled to one vote in person or by
proxy for each of the voting Common Units held by such Member, subject to the modification of such voting rights of any
Common Units by this Amended Operating Agreement. Holders of Common Units who are not Members shall not be
entitled to vote on any matter submitted to the Members.

6.11
Proxies. At all meetings of the Members, each Member entitled to vote shall be entitled to vote in person or by proxy;
Provided, however, that the right to vote by proxy shall exist only if the instrument authorizing such proxy to act shall
have been executed in writing by the registered holder or holders of such Common Units, as the case may be, as shown on
the Common Unit ledger of the Company or by its or their attorney thereunto duly authorized in writing. Such instrument
authorizing a proxy to act shall be delivered to the chief executive officer at the beginning of such meeting. In the event
that any such instrument shall designate two or more persons to act as proxies, a majority of such persons present at the
meeting, or if only one be present, then that person, shall (unless the instrument shall otherwise provide) have all of the
powers conferred by the instrument on all persons so designated. Persons holding Common Units in a fiduciary capacity
shall be entitled to vote the Common Units so held and persons whose Common Units are pledged shall be entitled to vote
unless, pursuant to the transfer by the pledgor or on the books of the Company, such person shall have expressly
empowered the pledgee to vote such Common Units, in which case the pledgee, or its proxy, may represent such Common
Units and vote them. No proxy shall be valid after 11 months from the date of its execution, unless otherwise provided in
the proxy.

6.12
Action by Members Without a Meeting. Unless otherwise provided under law or in the Articles of Organization, any
action which may be, or is required to be, taken at a meeting of the Members, may be taken without a meeting, without
prior notice, and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by Members with
outstanding Common Units entitled to vote with respect to the subject matter thereof sufficient to take such action if voted
on at a meeting of Members at which all Members holding Common Units were in attendance. Notice of such action shall
be provided to all Members not signing the consent within ten (10) days of such action.

6.13
Waiver of Notice. When any notice is required to be given to any Member, a waiver thereof in writing signed by the
Member entitled to such notice, whether before, at, or after the time stated herein, shall be equivalent to the giving of such
notice. A Member’s attendance at any meeting, in person or by proxy, (i) waives objection to lack of notice or defective
notice of the meeting, unless the Member at the beginning of the meeting objects to holding the meeting or transacting
business at the meeting, and (ii) waives objection to consideration of a particular matter at the meeting that is not within
the purposes described in the meeting notice, unless the Member objects to considering the matter when it is presented.

6.14
Actions Requiring Supermajority-In-Interest Vote. Notwithstanding anything herein to the contrary, the following
decisions and actions by the Company shall be made only by the joint approval of the Supermajority-In-Interest:
(a) Any act in contravention of this Amended Operating Agreement;
(b) Any act which would make it impossible to carry on the ordinary business of the Company;
(c) Any change of the Company into any other legal form;
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(d) Any amendment of this Amended Operating Agreement, except as may otherwise be provided in Article X
hereof;
(e) The merger of the Company with and into another entity; and
(f) The removal of the chief executive officer, except as otherwise provide herein.

6.15
Secretary of Meeting; Minutes. At any special Members’ meeting, the chief executive officer will appoint a person to
preside at the meeting and a person to act as secretary of the meeting. The secretary of the meeting will prepare minutes of
the meeting, which will be placed in the minute books of the Company.

ARTICLE VII
MEMBER UNIT CERTIFICATES

7.1
Membership Unit Certificates. Every holder of Membership Units in the Company shall be entitled to have a
certificate, signed by the chief executive officer, certifying the number of Membership Units owned by such Member in
the Company. Certificates representing Membership Units of the Company shall be in such form as is approved by the
chief executive officer. There shall be entered on the Membership Unit ledger of the Company at the time of issuance of
each Membership Unit Certificate, the number of the certificate issued, the name and address of the person owing the
Membership Units represented thereby, the number of such Membership Units, and the date of issuance thereof. Every
certificate exchanged or returned to the Company shall be marked “Canceled” with the date of cancellation and kept with
the Company records.

7.2
Transfer of Membership Units. Transfer of Membership Units of the Company shall be made on the books of the
Company by the holder of record thereof, or by its attorney thereunto duly authorized by a power of attorney duly
executed in writing and filed with the chief executive officer or any of its transfer agents, and on surrender of the
certificate or certificates, properly endorsed or accompanied by proper instruments of transfer, representing such
Membership Units. Except as provided by law, the Company and transfer agents and registrars, if any, shall be entitled to
treat the holder of record of any Membership Units as the absolute owner thereof for all purposes and, accordingly, shall
not be required to recognize any legal, equitable or other claim to or interest in such Membership Units on the part of any
other person whether or not it or they shall have express or other notice thereof.
7.3
Maintenance of Membership Units Ledger at Principal Place of Business. A Membership Unit ledger shall be kept at
the principal place of business of the Company, or at such other place as the chief executive officer shall determine,
containing the names, alphabetically arranged, of all Membership Unit holders of the Company, their addresses, their
units, the amount paid on their Membership Units, and all transfers thereof and the number of Membership Units held by
each. Such Membership Unit ledger shall at all reasonable hours be subject to inspection by the Members and by other
persons entitled by law to inspect the same.
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7.4
Transfer Agents and Registrars. The chief executive officer may appoint one or more transfer agents and one or more
registrars with respect to the certificates representing Membership Units of the Company and may require all such
certificates to bear the signature of either or both. The chief executive officer may from time to time define the respective
duties of such transfer agents and registrars. No certificate for Membership Units shall be valid until countersigned by a
transfer agent, if at the date appearing thereon the Company had a transfer agent for such Membership Units, and until
registered by a registrar, if at such date the Company had a registrar for such Membership Units.

7.5
Closing of Transfer Books and Fixing of Record Date.
(a) The chief executive officer shall have power to close the Membership Unit ledger of the Company for a period
not to exceed fifty (50) days preceding the date of any meeting of Members, or the date for payment of any
distribution, or the date for the allotment of rights, or the date when any change or conversion or exchange of
Membership Units shall go into effect, or a date in connection with obtaining the consent of Members for any
purpose.
(b) In lieu of closing the Membership Unit ledger as aforesaid, the chief executive officer may fix in advance a
date, not exceeding thirty (30) days preceding the date of any meeting of Members, or the date for the payment of
any distribution, or the date for the allotment of rights, or the date when any change or conversion or exchange of
Membership Units shall go into effect, or a date in connection with obtaining any consent, as a record date for the
determination of the Members entitled to a notice of, and to vote at, any such meeting and any adjournment
thereof, or entitled to receive payment of any such distribution, or to any such allotment of rights, or to exercise
the rights in respect of any such change, conversion or exchange of Membership Units, or to give such consent.
(c) If the Membership Unit ledger shall be closed or a record date set for the purpose of determining Members
entitled to notice of or to vote at a meeting of Members, such books shall be closed for, or such record date shall
be, not less than ten (10) days immediately preceding such meeting.

7.6
Lost or Destroyed Certificates. The Company may issue a new certificate for Membership Units of the Company in
place of any certificate theretofore issued by it, alleged to have been lost or destroyed, and the chief executive officer may,
in its discretion, require the owner of the lost or destroyed certificate or his legal representatives, to give the Company a
bond in such form and amount as the chief executive officer may direct, and with such surety or sureties as may be
satisfactory to the chief executive officer, to indemnify the Company and its transfer agents and registrars, if any, against
any claims that may be made against it or any such transfer agent or registrar on account of the issuance of such new
certificate. A new certificate may be issued without requiring any bond when, in the judgment of the chief executive
officer, such is proper.
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ARTICLE VIII
PROFITS, LOSSES, DISTRIBUTIONS, AND EXPENSES

8.1
Profits and losses.
(a) At no time shall the sum of all historical Net Profit distributions to Common Unit holders exceed the total
amounts paid toward redeeming any outstanding Preferred Units, until all Preferred Units have been redeemed.
(b) The Company’s Net Profits or Net Loses shall be determined not less frequently than annually and, on a basis,
which coincides with the Company’s tax year. Subject to this Section 8.1(a), Section 13.3 (Curative Allocations)
and Section 2.1 (Membership Units), the Company’s Net Profits and Net Losses shall be allocated to the
Members in that proportion which is equal to the total number of Common Units owned or held by each
respective Member at the time such allocations are made, as recorded in the Company’s Membership Unit ledger,
divided by the total number of Common Units owned or held by all of the Members at the time of such
allocations, as recorded in the Company’s Membership Unit ledger (the “Percentage Interest”).

8.2
Distributions. Subject to Section 2.1 and Article XIII, all distributions of cash or other property shall be made to the
Members in proportion to their Capital Accounts on the record date of such distribution. Except as provided in Section 13,
all distributions shall be made at such time as is determined by the chief executive officer. Distributions of the Company
assets may be made only to the Members shown on the books and records of the Company. Neither the Company nor any
Member will incur any liability for making distributions in accordance with the provisions of the preceding sentence,
whether or not the Company or the Member has knowledge or notice of any transfer or purported transfer of ownership of
a Membership Unit in the Company which has not been approved pursuant to this Agreement. Notwithstanding any
provisions above to the contrary, gain or loss of the Company realized in connection with a sale or other disposition of
any of the assets of the Company will be allocated solely to the parties owning Membership Units in the Company as of
the date the sale or other disposition occurs. All amounts withheld pursuant to the Code or any provisions of state or local
tax law with respect to any payment or distribution to the Members from the Company shall be treated as amounts
distributed to the relevant Member or Members pursuant to this Section. No distribution shall be declared and paid unless,
after the distribution is made, the assets of the Company are in excess of all liabilities of the Company, except liabilities to
Members on account of their contributions. If the Members determine that distributions this paragraph are insufficient to
enable the Members to pay federal and state income taxes attributable to the Company, then the Company shall make
additional distributions as the Members decide for that purpose.

8.3
Accounting Period. The Company’s accounting period shall be a calendar year.
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ARTICLE IX
ADMISSIONS AND WITHDRAWALS OBLIGATION TO PURCHASE AND SELL

9.1
Admission of Member. No person shall be admitted as an additional member (“Additional Member”) of the Company
without the written consent of the chief executive officer at the time of such admission and compliance with Section 2.9
regardless of whether such person has acquired a Membership Unit in the Company from another Member or from the
Company as an original issuance. An Additional Member shall execute a Counterpart Signature Page prior to admission.

9.2
Expulsion of Member. Upon any material breach by any Member of any of the Member’s obligations under the terms
of this Agreement which remains uncured for a period of ninety (90) days following written notice by the chief executive
officer, the Member may be expelled from the Company effective upon the delivery of written notice of expulsion signed
by the chief executive officer unless such Member’s breach has been cured prior to delivery of such written notice. Such
expulsion shall constitute a voluntary act of a Member that constitutes a withdrawal from the Company for purposes of
Section 2.7 of this Agreement.

9.3
Rights of Member Upon Death or Expulsion. Following the death or expulsion of a Member, the Member (and the
Member’s successor, personal representatives and assigns) shall cease to have any rights of a Member except only the
right to receive distributions to the same extent as a permitted assignee of the Member’s Membership Units in the
Company, in accordance with the terms of this Agreement, until such time as the Company is wound up and terminated.
Distributions to such Member or a return of such Member’s Capital Account shall be made by the chief executive officer
at such time as a distribution or a return of Member Capital Accounts is made to all Members.

9.4
No Withdrawal. No Member shall have the right or be permitted to withdraw from the Company. If a Member attempts
to withdraw from the Company, the Member shall not be entitled to receive a distribution of its share of Net Profits
following the date of the attempted withdrawal and shall not receive any return of its Capital Account until all Members
receive a return of their Capital Accounts.

ARTICLE X
AMENDMENTS

10.1
Amendments. This Agreement and the Company’s Articles of Organization may be amended from time to time by the
chief executive officer with the affirmative vote of the Supermajority-In-Interest of the Members except that the alteration
or repeal of any provision requiring a greater than majority affirmative vote shall require an affirmative vote by such
greater than majority as is required by such provision. A proposed amendment shall be effective on the date it is duly
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approved by the chief executive officer and the Supermajority-In-Interest of the Members and duly filed, if necessary, and
shall be binding on all Members.
ARTICLE XI
DISSOLUTION AND TERMINATION

11.1
Dissolution.
(a) The Company shall be dissolved upon the occurrence of any of the following events:
(b) July 1, 2021 as such date may be extended by action of the chief executive officer for up to ten (10) additional
years or by action the chief executive officer;
(c) written consent of the Supermajority-In-Interest to dissolve the Company;
(d) written action of the chief executive officer to dissolve the Company;
(e) entry of a judicial decree of dissolution;
(f) the Company being adjudged bankrupt;
(g) the acquisition by one Person of all the outstanding Membership Units.

11.2
Effect of Filing Cancellation of Articles of Organization. The Company shall cease to carry on its business, except
insofar as may be necessary for the winding up of limited liability company business, as of the date designated by the
chief executive officer on the Cancellation of Articles of Organization form filed with the New Jersey Department of
Treasury Division of Revenue and Enterprise Services.

11.3
Winding Up, Liquidation and Distribution of Assets.
(a) Upon dissolution, an accounting shall be made by the Company’s accountants of the accounts of the Company
and of the Company’s assets, liabilities and operations, from the date of the last previous accounting until the date
of dissolution. The chief executive officer shall immediately proceed to wind up the affairs of the Company.
(b) Unless the business of the Company is to continue pursuant to Section 11.1, the chief executive officer shall
proceed to liquidate the Company’s assets (except to the extent the chief executive officer may determine to
distribute any assets to the Members in kind), discharge the Company’s obligations, and wind up the Company’s
business and affairs as promptly as is consistent with obtaining the fair value thereof. The proceeds of liquidation
of the Company’s assets, to the extent sufficient therefor, shall be applied and distributed as follows:
(c) First, to the payment and discharge of all of the Company’s debts and liabilities to third parties except those
owing to Members or to the establishment of any reasonable reserves for contingent or unliquidated debts and
liabilities;
(d) Second, to the payment of any debts and liabilities owing to Members; and
(e) Third, to the Members, either in cash or in kind, as determined by the chief executive officer, in accordance
with the positive balance of each Member’s Capital Account as determined after taking into account all Capital
Account adjustments for the Company’s taxable year during which the liquidation occurs. Any assets distributed
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in kind shall be both valued by the chief executive officer for this purpose at their net fair market value and
deemed to have been sold as of the date of dissolution. Any such distributions to the Members in respect of their
Capital Accounts shall be made within the time requirements of Section l.704-l (b)(2)(ii)(b)(2) of the Regulations.
(f) Notwithstanding anything to the contrary in this Agreement, upon a liquidation within the meaning of Section
1.704-1 (b)(2)(ii)(g) of the Regulations, if any Member has a negative deficit Capital Account balance (after
giving effect to all contributions, distributions, allocations and other Capital Account adjustments for all taxable
years, including the year during which such liquidation occurs), such Member shall have no obligation to make
any contribution to the capital of the Company, and the negative balance of such Member’s Capital Account shall
not be considered a debt owed by such Member to the Company or to any other person for any purpose
whatsoever.
(g) Upon completion of the winding up, liquidation and distribution of the assets, the Company shall be deemed
terminated.
(h) The chief executive officer shall comply with any requirements of applicable law pertaining to the winding up
of the affairs of the Company and the final distribution of its assets.

11.4
Notice of Dissolution. When all debts, liabilities and obligations have been paid and discharged or adequate provisions
have been made therefor and all of the remaining property and assets have been distributed to the Members, a Notice of
Dissolution shall be filed with the New Jersey Department of Treasury Division of Revenue and Enterprise Services.

11.5
Return of Contribution Non-Recourse to Other Members. Except as provided by law, upon dissolution, each Member
shall look solely to the assets of the Company for the return of its Capital Contribution.

ARTICLE XII
ACCOUNTS

12.1
Books. The chief executive officer shall maintain complete and accurate books of account of all transactions of the
Company, which books of account shall be kept at the Company’s principal place of business. All decisions regarding
accounting matters, except as otherwise set forth herein, shall be made by the chief executive officer.

12.2
Member’s Accounts. A capital account shall be established and maintained on the Company’s books with respect to
each member, in accordance with the provisions of Treasury Regulation Section 1.7041(b) and a separate Distribution
Account for each Member related to his or her Common Units. Each Member’s Capital Account consist of such
Member’s initial Capital Contribution increased by
(a) any additional Capital Contributions made by such Member, and
(b) credit balances transferred from such Member’s Distribution Account to his or her capital account, and
decreased by
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(e) distributions to such Member in reduction of the Company capital, and
(f) such Member’s share of the Company losses, when transferred from such Member’s Distribution Account. The
chief executive officer shall
(g) maintain the Member’s Capital Accounts at all times as determined above;
(h) charge all distributions to the Member’s Distribution Account;
(i) charge the Company’s losses to the Member’s Distribution Account, unless the chief executive officer elects to
charge any such loss to the Member’s Capital Account; and
(j) credit the Company’s Net Profits from operations to the Member’s Distribution Account. The chief executive
officer may transfer to the Member’s Capital Account all or any portion of the credit balances in the Member’s
Distribution Account. Any amounts transferred shall be in proportion to the Member’s Percentage Interest. A
credit balance in a Member’s Distribution Account shall constitute a liability of the Company to that Member; it
shall not constitute a part of the Member’s interest in the Company’s capital, until closed to said Member’s
Capital Account. A debit balance in a Member’s Distribution Account, whether occasioned by distributions in
excess of his or her share of the Company profits or by charging such Member for his or her share of the
Company loss, shall not constitute an obligation of the Member to the Company; it shall not reduce such
Member’s interest in the Company’s capital, until closed to said Member’s Capital Account. Payment of any
amount owed to the Company shall be made at such time and in such manner as the chief executive officer may
determine.

12.3
Reports. The chief executive officer shall close the books of account promptly after the close of each Fiscal Year and
shall prepare and send to each Member a statement of such Member’s distributive share of income and loss for federal
income tax reporting purposes.

ARTICLE XIII
ALLOCATION OF PROFITS AND LOSSES

13.1
Accounting Definitions. The following terms, which are used predominately in this Article, shall have the meanings set
forth below for all purposes under this Agreement: “Adjusted Capital Account Balance” means, with respect to any
Member, the balance of such Member’s Capital Account as of the end of the relevant Fiscal Year. “Book Value” means,
with respect to any asset, the assets adjusted basis for federal income tax purposes. “Depreciation” means, for each Fiscal
Year or other period, an amount equal to the depreciation, amortization or other cost recovery deduction allowable with
respect to an asset for such year or other period, except that if the Book Value of any asset differs from its adjusted basis
for federal income tax purposes at the beginning of such year or other period, Depreciation shall be an amount that bears
the same ratio to such beginning Book Value as the federal income tax depreciation, amortization or other cost recovery
deduction for such year or other period bears to such beginning adjusted tax basis; provided, however, that if such
depreciation, amortization or other cost recovery deductions with respect to any such asset for federal income tax
purposes is zero for any Fiscal Year, Depreciation shall be determined with reference to the asset’s Book Value, at the
beginning of such year using any reasonable method selected by the chief executive officer. “Minimum Gain” means an
amount determined by computing, with respect to each Nonrecourse Liability of the Company, the amount of gain (of
whatever character), if any, that would be realized by the Company if it disposed of (in a taxable transaction) the property
subject to such liability in full satisfaction thereof, and by then aggregating the amounts so computed, such computation to
be made in accordance with Regulations section 1.704-2(b)(2) and 1.704-2(d). “Nonrecourse Deductions” has the
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meaning set forth in section 1.704-2(b)(1) of the Regulations. “Member Minimum Gain” means an amount, with respect
to each Member Nonrecourse Debt, equal to the Minimum Gain of the Company that would result if such Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with section 1.704-2(i)(3) of the
Regulations. “Member Nonrecourse Debt” has the meaning set forth in section 1.704-2(b)(4) of the Regulations.
“Member Nonrecourse Deductions” has the meaning set forth in Regulation section 1.704-2(i)(1) and (2) and shall be
determined in accordance with the provisions of Regulations section 1.704-2(i)(2). “Profits” or “Losses” means, for each
Fiscal Year or other period, the taxable income or taxable loss of the Company as determined under Code Section 703(a)
(including in such taxable income or taxable loss all items of income, gain, loss or deduction required to be stated
separately pursuant to Section 703(a)(l) of the Code)

13.2
Profits and Losses. Subject to Section 13.3, 13.4, 13.5, 13.6, 13.7, 13.8, 13.9, and 13.10 hereof, each Member shall
share in the Profits and Losses of the Company according to its Percentage Interest, as follows:
(a) Allocation of profits shall be made as follows:
(b) First, to the Members, up to the aggregate of, and in proportion to, any Losses previously allocated to each
Member, to the extent not previously offset by allocations of Profits pursuant to this Section;
(c) Second, to Preferred Members, subject to the Manger’s election to redeem the Membership Units and to the
extent of the Cumulative Preferred Return pursuant to Section 2.1(a);
(d) Third, to the Common Members, in proportion to their Percentage Interest.
(e) Allocation of losses shall be made as follows:
(f) First, to the Members, up to the aggregate of, and in proportion to, any Profits previously allocated to each
Member in accordance with Section 13.2(a)(iii) hereof and not previously offset by Losses allocated pursuant to
this Section until their capital account balances have been reduced to zero;
(g) Second, to the Preferred Members until their capital account balances have been reduced to zero;
(h) Third, to the Common Members, in proportion to their Percentage Interest.
(i) Authority to Vary Allocations. The Members have the authority to vary these allocations to the extent
necessary to comply with federal income tax laws.

13.3
Curative Allocations. Certain allocations may be required to comply with the requirements of Regulations Sections
1.704-1(b) and 1.704-2 (the “Regulatory Allocations”).

13.4
General Allocation Rules.
(a) Generally, all Profits and Losses allocated to the Members shall be allocated among them in proportion to their
Percentage Interest, except as otherwise specifically provided under the terms of this Agreement. In the event
Members are admitted to the Company pursuant to Article IX hereof on different dates during any Fiscal Year,
the Profits (or Losses) allocated to the Members for each such Fiscal Year shall be allocated among the Members
in proportion to the Percentage Interest that each Member holds from time to time during such Fiscal Year in
accordance with Code Section 706, using any convention permitted by law and selected by the chief executive
officer. In such event, subsequent allocations of Profits or Losses pursuant to Section 13.1 hereof shall be
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allocated (i) first, so as to offset the Profits (or Losses) allocated for such Fiscal Year or years and (ii) the balance,
if any, to the Members in proportion to their Percentage Interests.
(b) For purposes of determining the Profits, Losses or any other items allocable to any period, Profits, Losses and
any such other items shall be determined on a daily, monthly or other basis, using any method permissible under
Code Section 706 and the Regulations thereunder.
(c) For purposes of determining the Members’ proportionate shares of the “excess nonrecourse liabilities of the
Company within the meaning of the Regulations, their respective interests in Member profits shall be in the same
proportions as their Percentage Interests.
(d) The Members are aware of the income tax consequences of the allocations made by this Article XIII and
hereby agree to be bound by the provisions of this Article XIII in reporting their distributive shares of the
Company’s taxable income and loss for income tax purposes.
(e) The chief executive officer shall make such other special allocations as are required in order to comply with
any mandatory provision of applicable Regulations or to reflect a Member’s economic interest in this the
Company determined with reference to such Member’s right to receive distributions from the Company and such
Member’s obligation to pay its expenses and liabilities.

13.5
Tax Allocations Under Code Section 704(c). In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss and deduction with respect to any property contributed to the capital of the Company shall, solely for
tax purposes, be allocated among the Members so as to take account of any variation between the adjusted basis of such
property to the Company for federal income tax purposes and its initial Book Value. In the event the Book Value of any
the Company asset is adjusted pursuant to subsection (b) of the definition of “Book Value” in Section 13.1 hereof,
subsequent allocations of income, gain, loss and deduction with respect to such asset shall take account of any variation
between the adjusted basis of such asset for federal income tax purposes and its Book Value in the same manner as under
Code Section 704(c) and the Regulations thereunder. Any elections or other decisions relating to such allocations shall be
made by the chief executive officer in any manner that reasonably reflects the purpose and intention of this Agreement.

13.6
Minimum Gain Chargeback. Except as otherwise provided in section 1.704-2(f) of the Regulations, notwithstanding
any other provision of this Article XIII, if there is a net decrease in the Minimum Gain of the Company during any Fiscal
Year, each Member shall be specially allocated items of Company income and gain for such year (and, if necessary,
subsequent years) in an amount equal to the portion of such Member’s share of the net decrease in the Minimum Gain of
the Company, determined in accordance with section 1.704-2(g) of the Regulations. Allocations pursuant to the previous
sentence shall be made in proportion to the respective amounts required to be allocated to each Member pursuant thereto.
The items to be so allocated shall be determined in accordance with section 1.704-2(f)(6) and 1.704-2(j)(2) of the
Regulations. This Section 13.6 is intended to comply with the minimum gain chargeback requirements set forth in section
1.704-2(f) of the Regulations and shall interpreted consistently therewith.

13.7
Member Minimum Gain Chargeback. Except as otherwise provided in section 1.704-2(i)(4) of the Regulations,
notwithstanding any other provision of this Article XIII, if there is a net decrease in Member Minimum Gain attributable
to Member Nonrecourse Debt during any Fiscal Year, each Member who has a share of the Member Minimum Gain
attributable to such Member Nonrecourse Debt, determined in accordance with section 1.704-2(i)(5) of the Regulations,
shall be specially allocated items of Company income and gain for such year (and, if necessary, subsequent years) in an
amount equal to the portion of such Member’s share of the net decrease in Member Minimum Gain attributable to such
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Member Nonrecourse Debt, determined in accordance with section 1.704-2(i)(4) of the Regulations. Allocations pursuant
to the previous sentence shall be made in proportion to the respective amounts required to be allocated to each Member
pursuant thereto. The item to be so allocated shall be determined in accordance with section 1.704-2(i)(4) and 1.7042(j)(2) of the Regulations. This Section 13.7 is intended to comply with section 1.704-2(i)(4) of the Regulations and shall
be interpreted consistently therewith.

13.8
Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations, or distributions
described in subparagraphs (4), (5), or (6) of Regulations section 1.7041(b)(2)(ii)(d), such Member shall be allocated
items of Company income or gain in an amount and manner sufficient to eliminate such Member’s Adjusted Capital
Account Deficit as quickly as possible to the extent required by the Regulations, provided that an allocation pursuant to
this Section 13.8 shall be made only if and to the extent that such Member would have an Adjusted Capital Account
Deficit after tentatively making all other allocations provided in this Article XIII as if this Section 13.8 were not in the
Agreement.

13.9
Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or other period shall be specially allocated
among the Members in accordance with their Interests.

13.10
Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any Fiscal Year shall be specially
allocated to the Member who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such
Member Nonrecourse Deductions are attributable in accordance with Regulations section 1.704-2(i)(1).

ARTICLE XIV
INDEMNIFICATION OF MEMBERS AND MANAGER; OFFICER AND MANAGER CONTRACTS;
LIMITATION OF LIABILITY

14.1
Indemnification of Members and Chief Executive Officer.
(a) Third Party Actions. To the greatest extent not inconsistent with the laws and public policies of the State of
New Jersey, the Company will indemnify any Member or officer or director who was or is a party or is threatened
to be made a party to any threatened, pending or completed proceeding because such individual is or was a
Member or officer or director, as a matter of right, against all liability incurred by such individual in connection
with any proceeding; provided that it is determined that the specific indemnification of such individual is
permissible in the circumstances because the individual has met the standard of conduct for indemnification set
forth in subsection (d) of this Section. The Company will pay for or reimburse the reasonable expenses incurred
by a Member, officer or director in connection with any such proceeding in advance of final disposition thereof if
(i) the individual furnishes the Company a written affirmation of the standard of conduct for indemnification
described in subsection (d) of this Section, (ii) the individual furnishes the Company a written undertaking,
executed personally or on such individual’s behalf, to repay the advance if it is ultimately determined that such
individual did not meet such standards of conduct, and (iii) a determination is made in accordance with subsection
(e) that, based upon facts then known to those making the determination, indemnification would not be precluded
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under this Section. The undertaking described in subsection (a)(ii) above must be a general obligation of the
Member, officer or director, subject to such reasonable limitations as the Company may permit but need not be
secured and may be accepted without reference to financial ability to make repayment. The Company will
indemnify a Member, officer or director who is successful, on the merits or otherwise, in the defense of any such
proceeding or in defense of any claim, issue, or matter therein, without the requirement of a determination as set
forth in subsection (d) of this Section. Upon demand by a Member, officer or director for indemnification or
advancement of expenses the Company will expeditiously determine whether the Member, officer or director is
entitled thereto in accordance with this Section. The indemnification and advancement of expenses provided for
under this Section will be applicable to any proceeding arising from acts or omissions occurring before or after
the adoption of this Section.
(b) The Company Actions. To the greatest extent not inconsistent with the laws and public policies of State of
New Jersey, the Company will indemnify any Member, officer or director who was or is a party or is threatened
to be made a party to any threatened, pending or completed proceeding by or in the right of the Company because
such individual is or was a Member, officer or director, as a matter of right, against all liability incurred by such
individual in connection with proceeding; provided that it is determined that the specific indemnification of such
individual is permissible in the circumstances because the individual has met the standard of conduct for
indemnification set forth in subsection (d) of this Section, except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such person shall have been adjudged to be liable for gross negligence
or misconduct in the performance of his duty to the Company unless and only to the extent that the court in which
the action or suit was brought shall determine on application that, despite the adjudication of liability, but in view
of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as
the court deems proper. The Company will pay for or reimburse the reasonable expenses incurred by a Member,
officer or director in connection with any such proceeding in advance of final disposition thereof if, (i) the
individual furnishes the Company a written affirmation of the standard of conduct for indemnification described
in subsection (d) of this Section, (ii) the individual furnishes the Company a written undertaking, executed
personally or on such individual’s behalf, to repay the advance if it is ultimately determined that such individual
did not meet such standards of conduct, and (iii) a determination is made in accordance with subsection (e) that,
based upon facts then known to those making the determination, indemnification would not be precluded under
this Section. The undertaking described in subsection (b)(ii) above must be a general obligation of the Member,
officer or director, subject to such reasonable limitations as the Company may permit but need not be secured and
may be accepted without reference to financial ability to make repayment. The Company will indemnify a
Member, officer or director who is successful, on the merits or otherwise, in the defense of any such proceeding
or in defense of any claim, issue, or matter therein, without the requirement of a determination as set forth in
subsection (d) of this Section. Upon demand by a Member, officer or director for indemnification or advancement
of expenses, as the case may be, the Company will expeditiously determine whether the Member, officer or
director is entitled thereto in accordance with this Section. The indemnification and advancement of expenses
provided for under this Section will be applicable to any proceeding arising from acts or omissions occurring
before or after the adoption of this Section.
(c) Additional Capacities. The Company will have the power, but not the obligation, to indemnify any individual
or entity who is or was an employee, officer or agent of the Company or is or was serving at the request of the
Company as an officer, director, member, trustee, employee, or agent of another limited partnership, limited
liability company, association, corporation, joint venture, trust, employee benefit plan, or other enterprise to the
same extent as if such individual is or was a Member, officer or director.
(d) Required Conduct. Indemnification is permissible under this Section only if (i) the subject party conducted
himself in good faith, (ii) the subject party reasonably believed that his conduct was in or at least not opposed to
the Company’s best interest; and (iii) in the case of a criminal proceeding, the subject party had no reasonable
cause to believe his conduct was unlawful. The termination of a proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent is not, of itself, demonstrative or sufficient to
create a presumption that the individual did not meet the standard of conduct described in this subsection.
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(e) Determination. A determination as to whether indemnification or advancement of expenses is permissible shall
be made by one of the following procedures; (i) by the chief executive officer, if not a party to such proceeding;
(ii) if the chief executive officer is party to the proceeding, by the Majority-In-Interest, not at the time party to
such proceedings, at any meeting duly called for such purpose; or (iii) by independent legal counsel selected by
the Majority-In-Interest at any meeting duly called for such purpose.
(f) Application to the Court. A Member, officer or director of the Company who is a party to a proceeding may
apply for indemnification from the Company to the court, if any, conducting the proceeding or to another court of
competent jurisdiction. On receipt of an application, the court, after giving notice the court considers necessary,
may order indemnification if it determines: (i) in a proceeding in which the Member, officer or director is wholly
successful, on their merits or otherwise, the Member, officer or director is entitled to indemnification under this
Section, in which case the court will order the Company to pay the Member, officer or director his reasonable
expenses incurred to obtain such court ordered indemnification; or (ii) the Member, officer or director is fairly and
reasonably entitled to indemnification in view of all the relevant circumstances, whether or not the Member,
officer or director meets the standard of conduct set forth in subsection (d) of this Section.
(g) Employee Benefit Plan. Indemnification will be provided for an individual’s conduct with respect to an
employee benefit plan if the individual reasonably believed his conduct to be in the interests of the participants
and beneficiaries of the plan.
(h) General Indemnification. Nothing contained in this Section will limit or preclude the exercise or be deemed
exclusive of any right under the law, by contract or otherwise, relating to indemnification of or advancement of
expenses to any individual who is or was a Member, officer or director of the Company or is or was serving at the
Company’s request as a manager, officer, director, member, trustee, employee, or agent of another, limited
partnership, association, limited liability company, corporation, joint venture, trust, employee benefit plan, or
other enterprise. Nothing contained in this Section will limit the ability of the Company to otherwise indemnify or
advance expenses to any individual. It is the intent of this Section to provide indemnification to Members and the
chief executive officer to the fullest extent now or hereafter permitted by the law consistent with the terms and
conditions of this Section. Indemnification will be provided in accordance with this Section irrespective of the
nature of the legal or equitable theory upon which a claim is made including, without limitation, negligence,
breach of duty, mismanagement, waste, breach of contract, breach of warranty, strict liability, violation of federal
or state securities law, as amended, or violation of any other state or federal law.
(i) General Definitions for Purposes of This Section: The term “expenses” includes all direct and indirect costs
(including, without limitation, counsel fees, retainers, court costs, transcripts, fees of experts, witness fees, travel
expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all
other disbursements or out-of-pocket expenses) actually incurred in connection with the investigation, defense,
settlement, or appeal of a proceeding or establishing or enforcing a right to indemnification under this Section,
applicable law or otherwise.
(j) The term “liability” means the obligation to pay a judgment, settlement, penalty, fine, excise tax (including an
excise tax assessed with respect to an employee benefit plan), or reasonable expenses incurred with respect to a
proceeding.
(k) The term “party” includes an individual who was, is, or is threatened to be made a named defendant or
respondent in a proceeding.
(l) The term “proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative and whether formal or informal.
(m) Scope of Indemnification. The indemnification authorized by this section shall apply to all present and future
managers, officers, employees, and agents of the Company and shall continue as to such persons who cease to be
managers, officers, employees, or agents of the Company, and shall inure to the benefit of the heirs, executors,
and administrators of all such persons and shall be in addition to all other indemnification permitted by law.
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(n) Insurance. The Company may purchase and maintain insurance for its benefit, the benefit of any individual
who is entitled to indemnification under this Section, or both, against any liability asserted against or incurred by
such individual in any capacity or arising out of such individual’s service, whether or not the Company would
have the power to indemnify such individual against such liability.

14.2
Officer and Manager Contracts; Limitation of Liability. No contract or other transaction between the Company and any
other person, firm, or entity shall be affected by the fact that a manager, officer, employee, or agent of the Company has
an interest in, or is a manager or officer of the Company or any such other entity. Any officer or manager, individually or
with others, may be a party to, or may have an interest in, any transaction of the Company or any transaction in which the
Company is a party or has an interest. Each person who is now or may become an officer or manager of the Company is
hereby relieved from liability that such person might otherwise obtain in the event such officer or manager contracts with
the Company for the benefit of himself or any firm or other entity in which he or she may have an interest; provided, such
officer or manager acts in good faith. The foregoing limitation on liability extends to any and all actions referred to in
Section 3.6 of this Agreement taken by the manager and officers, employees, and agents of the Company and by the
officers, directors, and agents of the chief executive officer.

ARTICLE XV
MISCELLANEOUS

15.1
Complete Agreement. This Amended Operating Agreement constitutes the complete and exclusive statement of
agreement among the Members. This Agreement supersedes any other contradictory agreement between the parties.

15.2
Notices. Any notice, demand, or communication required or permitted to be given by any provision of this Agreement
shall be deemed to have been sufficiently given or served for all purposes if delivered personally to the party or to an
executive officer of the party to whom the same is directed or, if sent by registered or certified mail, postage and charges
prepaid, addressed to the Member’s and/or the Company’s address, as appropriate, which is set forth in this Agreement or
in the Counterpart Signature Page signed by the Member. Except as otherwise provided herein, any such notice shall be
deemed to be given two (2) business days after the date on which the same was deposited in a regularly maintained
receptacle for the deposit of United States mail, addressed and sent as aforesaid or, if transmitted by way of facsimile or
email, such notice shall be deemed to be delivered on the date of such facsimile or email transmission to the fax number
or email address for the Member or the Company, as the case may be. Each member shall be responsible for maintaining
current mailing, telephone, facsimile and email contact information with the Company by sending changes to the same in
writing to the Company, attention office of the chief executive officer.

15.3
Governing Law. This Agreement and its application and interpretation shall be governed exclusively by its terms and
by the laws of the State of New Jersey.
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15.4
Waiver of Action for Partition. Each Member irrevocably waives during the term of the Company any right that the
Member may have to maintain any action for partition with respect to the property of the Company.

15.5
Execution of Additional Instruments. Each Member hereby agrees to execute such other and further statements of
interest and holdings, designations, powers of attorney and other instruments necessary to comply with any laws, rules or
regulations.

15.6
Construction. Whenever the singular number is used in this Agreement and when required by the context, the same
shall include the plural, and the masculine gender shall include the feminine and neuter genders and vice versa; and the
word “person” or “party” shall include a corporation, firm, limited liability company, proprietorship or other form of
association. Any reference to the Code or the statutes or laws will include all amendments, modifications, or replacements
of the specific sections and provisions concerned.

15.7
Headings / Footings. The headings in this Agreement are inserted for convenience only and are in no way intended to
describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision hereof.

15.8
Waivers. The failure of any party to seek redress for violation of or to insist upon the strict performance of any
covenant or condition of this Agreement shall not prevent a subsequent act, which would have originally constituted a
violation, from having the effect of an original violation.

15.9
Rights and Remedies Cumulative. The rights and remedies provided by this Agreement are cumulative and the use of
any one right or remedy by any party shall not preclude or waive the right to use any or all other remedies. Said rights and
remedies are given in addition to any other rights the parties may have by law, statute, ordinance or otherwise.

15.10
Severability. If any provision of this Agreement or the application thereof to any person or circumstance shall be
invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application thereof shall not be
affected and shall be enforceable to the fullest extent permitted by law.

15.11
Title to the Company Property. Legal title to all property of the Company will be held and conveyed in the name of
Guitarist James Tomaskovics, LLC.
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15.12
Reliance on Authority of Person Signing Agreement. In the event that a Member is not a natural person, neither the
Company nor any Member will (a) be required to determine the authority of the individual signing this Agreement to
make any commitment or undertaking on behalf of such entity or to determine any act or circumstance bearing upon the
existence of the authority of such individual or (b) be required to see to the application or distribution of proceeds paid or
credited to individuals signing this Agreement on behalf of such entity.

15.13
Heirs, Successors, and Assigns. Each and all of the covenants, terms, provisions and agreements herein contained shall
be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their
respective heirs, legal representatives, successors and assigns.

15.14
Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the
Company.

15.15
Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first set forth
above.

Chief Executive Officer
James Tomaskovics
/s/ James Tomaskovics

Members
James Tomaskovics 100%

/s/ James Tomaskovics
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