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FIRST AMENDMENT TO THE OPERATING
AGREEMENT FOR CONTAKT, LLC
A CALIFORNIA LIMITED LIABILITY COMPANY

This First Amendment (“Amendment”) to the Operating Agreement for CONTAKT,
LLC, a California limited liability company (the “Company”), dated June 1, 2020 (“Operating
Agreement”) is made and entered into to be effective for all purposes as of October 15, 2020 (the
“Effective Date”), by the Parties listed on the signature page herein, with reference to the
following facts:

RECITALS

WHEREAS, the Company was formed as a limited liability company in the State of
California and the Company’s Articles of Organization were filed with the Secretary of State of
the State of California on March 30, 2020;

WHEREAS, the Company’s initial Operating Agreement was entered into on or around
June 12, 2020;

WHEREAS, all of the Managers and Members of the Company now desire to amend the
Operating Agreement to reflect and update the Company’s capitalization table and correlating

membership interests, and assignment of Patent (defined below) rights from Justin Beck to
Contakt, LLC.

NOW, THEREFORE, for and in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Members hereby agree as follows:

AMENDMENT
1. Consent and Approval. By their signatures to this Amendment, the Managers and

Members hereby confirm, consent to and approve of the amendments prescribed in Section
2 of this Amendment.

First Amendment to Operating Agreement | Contakt, LLC
Page 1 of 9



DocuSign Envelope ID: 68181992-8CDA-47E3-B220-81A2CD992C57

2. Amendments.

a. EXHIBIT “A” is deleted in its entirety, and amended and restated to state the
following:

CAPITAL CONTRIBUTIONS

Total Authorized Membership Interests: 20,000,000 Total Authorized (Single Class),
each with a value of $0.001.

Member Capital Contribution Membership Interest
Justin Beck $9,000.00 9,000,000 | 45%
Daniel E. Dawes $1,500.00 1,500,000 | 7.5%*
Miguel Motta $2,500.00 2,500,000 | 12.5%%*
The Basbaum Family Trust $1,500.00 1,500,000 | 7.5%%*
Robin Coleman $4,000.00 4,000,000 | 20%*
Pregio, LLC $1,500.00 1,500,000 | 7.5%%*

*Pending payment and Subscription;, Membership Interest shall not transfer until (1) payment is
complete and (2) a subscription agreement (pursuant to 506/b] of Regulation D) is executed
between the Member and Company.

b. Section 11.9 of the Operating Agreement is hereby deleted in its entirety, and
amend and restated to state the following:

Disputed Matters. Except as otherwise provided in this Agreement, any controversy or dispute
arising out of this Agreement, the interpretation of any of the provisions hereof, or the action or
inaction of any Member or the Managers hereunder shall be submitted to arbitration in Orange
County, California before the American Arbitration Association under the commercial arbitration
rules then obtaining. Any award or decision obtained from any such arbitration proceeding shall
be final and binding on the parties, and judgment upon any award thus obtained may be entered in
any court having jurisdiction thereof. No action at law or in equity based upon any claim arising
out of or related to this Agreement shall be instituted in any court by any Member except (a) an
action to compel arbitration pursuant to this Section 11.9 or (b) an action to enforce an award
obtained in an arbitration proceeding in accordance with this Section 11.9.

c. Article III of the Operating Agreement is hereby amended to add Section 3.7:

3.7 Intellectual Property Assignment. Justin Beck, being one of the Members of the Company,
shall assign and transfer over his rights and ownership of the Provisional Patent Application, with
Serial No. 63/100,755 (in short, a contract tracing software application), to the Company provided
that the Company (or its acquirer/successor) fulfills its obligations to raise $4,000,000.00 USD by
the end of December 31, 2020, more fully detailed and described in the Intellectual Property
Assignment Agreement, dated July 10, 2020.
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d. Article V of the Operating Agreement is hereby amended to add Section 5.12:

5.12 Employment Agreement; Justin Beck. Justin Beck, being one of the Members of the
Company, shall be hired and employed by Company as the Company’s CEO for a minimum of
two (2) years (the “Employment”). The Employment shall be pursuant to the terms and conditions
of the Employment Agreement, attached hereto as Exhibit “D”.

e. Exhibit “D” shall be added into the Operating Agreement.

3. Full Force and Effect. Except as modified hereby, all other terms and conditions
of the Operating Agreement shall remain unchanged and in full force and effect and are hereby
ratified and confirmed by the Members. In the event of any inconsistency or conflict between the
terms of the Operating Agreement and the terms of this Amendment, the terms of this Amendment
shall control. Capitalized terms used but not defined in this Amendment have the meaning ascribed
to them in the Operating Agreement.

4. Counterparts. This Amendment may be executed in multiple counterparts, each
of which shall be an original and all of which together shall constitute one agreement. The
counterparts of this Amendment may be executed and delivered by facsimile or other electronic
signature (including portable document format) by either of the parties and the receiving party may
rely on the receipt of such document so executed and delivered electronically or by facsimile as if
the original had been received. For avoidance of any doubt, all Manager(s) and Member(s) to this
Amendment hereby acknowledge and agree that Pages 4 — 9 of this Amendment are separate
signature pages for each Member.

{Space Left Intentionally Blank; Signature Pages to Follow}
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IN WITNESS WHEREOQF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first

written above.

AGREED TO AND ACKNOWLEDGED BY:

CONTAKT, LLC,
a California limited liability company

By: "signed"
Name: Justin Beck, on behalf of MB Partners LLC,

dba Stonebright
Title: Manager

MEMBER:

"signed"
Justin Beck
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IN WITNESS WHEREOF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first
written above.

MEMBER:

"signed"

Daniel E. Dawes
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IN WITNESS WHEREOF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first
written above.

MEMBER:

"signed"
Miguel Motta
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IN WITNESS WHEREOQOF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first
written above.

MEMBER:

"signed"
Andre Basbaum

The Basbaum
Family Trust
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IN WITNESS WHEREOF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first
written above.

MEMBER:

"signed"

Robin Coleman
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IN WITNESS WHEREOF, the Member(s) and Manager(s) of CONTAKT, LLC, a
California limited liability company, have executed this Agreement effective as of the date first
written above.

MEMBER:

"signed"
Riaz Ferdaus, PhD.

For Pregio
LLC
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT
CONTAKT, LLC

THIS INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (“IP
Assignment”), dated as of July 10, 2020, is made by JUSTIN BECK, an individual (“Seller”
or “Assignor”), in favor of CONTAKT LLC, a California limited liability company and/or
Contakt’s acquirer (collectively, the “Company” or “Assignee”), the purchaser of the Patent, as
defined herein. Seller and Company shall each be individually referred to as the “Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, the Seller is the owner of the following invention for which a Provisional
Patent Application has been filed with the United States Patent and Trademark Office (the
“Application”):

Serial No.: 63/100,755

Date Filed:  March 31, 2020

Title: Secure contact tracing software application running on mobile device nodes
to execute blockchain contracts when entering physical or digital proximity,
providing automatic, historical, and predictive geolocation for mobile
devices, and contacts

Inventor: Justin Stearns Beck, of Oceanside, CA

Seller holds the rights and ownership to the above described Application, with confirmation
number 2086; a true and correct copy of the Application (and related documents) is attached hereto
as Exhibit “A”;

WHEREAS, the Parties have come to an understanding and agreement to transfer the
Application rights and ownership from Seller to Company subject to the terms and conditions of
this IP Assignment.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set
out herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:

TERMS AND CONDITIONS

1. Assignment; Obligations. For good and valuable consideration, the sufficiency of which
is hereby acknowledged, Assignor hereby sells, assigns, transfers, and sets over to
Assignee or its heirs, successors, assigns, or other legal representatives the full right, title,
and interest in and to the Application and invention, together with the goodwill of the
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business represented thereby, including the right of Assignee or its heirs, successors,
assigns, or other legal representatives to:

a. file any non-provisional patent applications and to otherwise seek any patents in
the United States claiming priority to the Application;

b. file all divisional, continuation, and continuation-in-part applications claiming
priority to the non-provisional patent application;

c. seek reissues or extensions of any patent claiming priority to the Application, which
the Assignee may hold and enjoy as a fully and entirely as Assignor would have
had this assignment and sale not been made;

d. all issuances, extensions, and renewals thereof, together with the goodwill of the
business connected with the use of, the Application;

e. all rights of any kind whatsoever of Assignor accruing under any of the foregoing
provided by applicable law of any jurisdiction, by international treaties and
conventions, and otherwise throughout the world;

f. any and all royalties, fees, income, payments, and other proceeds now or hereafter
due or payable with respect to any and all of the foregoing; and

g. any and all claims and causes of action with respect to any of the foregoing, whether
accruing before, on, or after the date hereof, including all rights to and claims for
damages, restitution, and injunctive and other legal and equitable relief for past,
present, and future infringement, dilution, misappropriation, violation, misuse,
breach, or default, with the right but no obligation to sue for such legal and equitable
relief and to collect, or otherwise recover, any such damages.

2. Assignor agrees that it or its heirs, successors, assigns, or other legal representatives will
at any time on the request and at the expense of Assignee, without undue delay, execute
and deliver any and all papers and do all lawful acts that may be necessary or desirable to
perfect title to the Application and invention, and any patents that may be obtained
therefrom.

3. Assignor further assigns to Assignee or its heirs, successors, assigns, or other legal
representatives the whole right, title, and interest in and to the Applications and inventions
throughout all countries foreign to the United States.

4. Assignor authorizes and requests the Commissioner of Patents and Trademarks of the
United States, and any official of any country foreign to the United States whose duty is to
issue patents, to issue any patent and any reissues and extensions thereof to Assignee in
accordance with this Assignment.
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10.

Assignment Consideration; Company Obligations. The above Assignment detailed in
Sections 1 - 4 herein, shall not be required of Assignor, nor effectuated, unless and until
the Company (or it acquirer/successor) raises capital, at a minimum, in the amount of
$4,000,000.00 USD by December 31, 2020 (the “Condition”). In the event the foregoing
Condition is not met, then the Application, and the rights and ownership of same, shall
remain with Assignor and this IP Assignment agreement shall automatically terminate.

Recordation and Further Actions. Seller hereby authorizes the Commissioner for Patents
in the USPTO and the officials of corresponding entities or agencies in any applicable
jurisdictions to record and register this IP Assignment upon request by Company.
Following the date hereof, Seller shall take such steps and actions, and provide such
cooperation and assistance to Company and its successors, assigns, and legal
representatives, including the execution and delivery of any affidavits, declarations, oaths,
exhibits, assignments, powers of attorney, or other documents, as may be necessary to
effect, evidence, or perfect the assignment of the Patent to Company, or any assignee or
successor thereto.

Counterparts. This IP Assignment may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed one and the same agreement.
A signed copy of this IP Assignment delivered by facsimile, e-mail, or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this IP Assignment.

Successors and Assigns. This IP Assignment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

Governing Law. This IP Assignment and any claim, controversy, dispute, or cause of action
(whether in contract, tort, or otherwise) based upon, arising out of, or relating to this IP
Assignment and the transactions contemplated hereby shall be governed by, and construed
in accordance with, the laws of the United States and the State of California, without giving
effect to any choice or conflict of law provision or rule (whether of the State of California
or any other jurisdiction).

Authority to Execute. The Parties executing this [P Assignment hereby warrant and
represent that they are properly authorized to execute this I[P Assignment and bind the
parties on behalf of whom they execute this [P Assignment and to all of the terms,
covenants and conditions of this [P Assignment as they relate to the respective parties

hereto.

{Space Left Intentionally Blank; Signature Page to Follow}
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IN WITNESS WHEREOF, Secller has duly executed and delivered this Intellectual
Property Assignment Agreement as of the date first written above.

JUSTIN BECK, an individual

By: "signed"
Address for Notices:

AGREED TO AND ACCEPTED: CONTAKT, LLC, a California limited liability
company

"signed"

EY gy B 1
JUSLITT BELK

By:
Name:

Title: CEO
Address for Notices:

2110 s. Coast Highway
Suite N
Oceanside, CA 92054
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EXHIBIT “A”
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EMPLOYMENT AGREEMENT

CONTAKT LLC

THIS EMPLOYMENT AGREEMENT (this “Agreement’) is made and entered into as
of this 1% day of September 2020 (“Effective Date”) by and between CONTAKT LLC, a
California limited liability company (the “Company” or “Employer”), and JUSTIN BECK,
an individual (“Employee”). The Company and Employee are sometimes referred to herein
individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Company is a California limited liability company, duly organized and
authorized to do business within the State of California;

WHEREAS, the Company is in the business of, among other things, developing contact-
tracing software systems/applications;

WHEREAS, the Employee is an individual to be employed as the Chief Executive Officer
of the Company;

WHEREAS, the Company desires that Employee be employed by the Company and
render services to the Company, and Employee is willing to be so employed and to render such
services to the Company, all upon the terms and subject to the conditions contained herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements

contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree as follows:

TERMS AND CONDITIONS

1. POSITION AND RESPONSIBILITIES

a. Position. Pursuant to this Agreement, Employee shall render services to the
Company on a full-time basis or on a schedule mutually agreed upon by the Parties, holding the
position of Chief Executive Officer (“CEQ”). Employee shall perform such duties and
responsibilities as are normally related to such position in accordance with the standards of the
applicable industry and any additional duties now or hereafter assigned to Employee by the
Company, including, but not limited to, the duties listed in Exhibit “A” (if any) attached hereto
and incorporated by reference herein. Employee shall use best efforts to meet all duties in a timely
fashion including any and all deadlines set by Employer. Employee shall abide by the rules,
regulations, and practices as adopted or modified from time to time in the Company’s sole
discretion.
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b. Drug Testing Consent. Employee understands and acknowledges that the
Company is committed to providing its employees with a safe workplace, and as a result, shall
comply with any drug testing set out by the Company (if so exercised by Company).

c. Other Activities. Except upon the prior written consent of the Company, which
may be granted or withheld in the Company’s sole discretion, Employee will not, while employed
by the Company, (i) engage, directly or indirectly, in any other business activity (whether or not
pursued for pecuniary advantage) that might interfere with Employee’s duties and responsibilities
hereunder or create a conflict of interest with the Company; or (ii) engage, directly or indirectly,
in any other business activity or revenue stream (whether or not pursued for pecuniary advantage)
presented to or identified by Employee in the same or similar businesses to those of the Company
or related to or arising from the operations of the Company.

d. No Conflict. Employee represents and warrants that Employee’s execution of this
Agreement, Employee’s employment with the Company, and the performance of Employee’s
proposed duties under this Agreement, does not and will not violate any obligations the Employee
may have to any other employer, person or entity, including any obligations with respect to
proprietary or confidential information of any other person or entity.

2. COMPENSATION AND BENEFITS

a. Base Salary. In consideration of the services to be rendered under this Agreement,
the Company shall pay Employee an annual salary at the rate of $325,000.00 USD less all
applicable wage deductions (“Base Salary”). The Base Salary shall be paid in accordance with the
Company’s regularly established bi-monthly payroll practice and all applicable laws and
regulations.

b. Benefits. In further consideration of Employee’s services to Company, Company
shall provide the following benefits and coverage to the Employee and his domestic partner, Brian
Bargabus (“Partner”):

1. Premium medical insurance as may be selected by Employee,
il. Premium dental insurance as may be selected by Employee,
1ii. Company will match 100% of all contributions made by Employee to a

401(k) after January 1, 2021, subject to annual federal maximums.

iv. Any other benefits that the Company customarily provides, or mutually
agreed upon by the Parties.

(1) The above Subsection (iii) shall only applies to the Employee, not
the Partner.

For avoidance of any doubt, Company is to provide full payment and coverage for the Employee
and his Partner’s medical and dental insurance.
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c. Incentive Compensation. The Company, in addition to the benefits described

herein, may offer Employee additional incentive compensation in the future so long as Employee
remains employed by the Company. All incentive compensation offers will be delivered by the
Company directly to Employee if such an offer will be made at all. All incentive compensation
shall be subject to a vesting schedule determined by Employer. If Employment Term ends prior to
a vesting date, all non-vested share and option awards shall be terminated immediately and
Employee shall have no further rights or claims to such incentive compensation. The first and
second incentive compensation packages for Employee are outlined below.

1.

il.

Should the Company achieve a public listing of its share capital, or any
similar transaction which results in a majority of Company becoming
owned by a public company resulting in the share exchange of Company
membership interests into shares listed upon a public stock exchange (“Go
Public Transaction”), Employee shall earn certain performance warrants
from the resulting issuer as condition to the closing of the transaction as
below:

(1) 1,000,000 (one million) 5-year (five year) warrants to buy common
stock with a 5-year exercise right in the public company at a strike
price of $.10 CAD (ten cents Canadian dollars), which warrants
shall become vested upon the Company or its parent achieving
$1,000,000 CAD (one million Canadian dollars) in cumulative
revenue from Company operations (“Tier 1 Performance
Warrants”).

(2) 1,000,000 (one million) 5-year (five year) warrants to buy common
stock with a 5-year exercise right in the public company at a strike
price of $.10 CAD (ten cents Canadian dollars), which warrants
shall become vested upon the Company or its parent achieving
$2,000,000 CAD (two million Canadian dollars) in cumulative
revenue from Company operations (“Tier 2 Performance
Warrants™).

3) 1,000,000 (one million) 5-year (five year) warrants to buy common
stock in the public company at a strike price of $.10 CAD (ten cents
Canadian dollars), which warrants shall become vested upon the
Company or its parent achieving $2,000,000 CAD (two million
Canadian dollars) in cumulative revenue from Company operations
(“Tier 3 Performance Warrants”).

Should the Company achieve the Go Public Transaction, and following
such Go Public Transaction, the consolidated or combined entity
subsequently achieve a listing on the Nasdaq Capital Markets, the New
York Stock Exchange, or the Members Exchange (“Uplisting Transaction”
resulting in the “Uplisted Company”), and such listing achieves a combined
value of $500,000,000 CAD (five hundred million Canadian dollars)
(“Target Valuation™) or greater upon its Uplisting Transaction or any time
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thereafter — Employee shall have earned and shall be granted with
immediate vesting the following incentives as below:

(1) 5% warrant coverage of the then-outstanding share capital of the
Uplisted Company with an exercise period of 5-years (five years)
upon the time of its achieving the Target Valuation (“Tier 4
Performance Warrants”) at a strike price equal to the lower of:

(a) $4.00 CAD (four Canadian dollars), or

(b) A strike price equal to 50% (fifty percent) of the share price
in the last round of capital financing to the Uplisted
Company exceeding $50M CAD (fifty million Canadian
dollars).

111. The Tier 1 Performance Warrants, Tier 2 Performance Warrants and Tier 3
Performance Warrants shall all be conditions to the Go Public Transaction,
and the Tier 4 Performance Warrants shall be a condition to the Uplisting
Transaction.

d. Annual Bonus Package. Company shall provide Employee with an annual bonus
package (up to 100% of the Base Salary) (“Bonus”). The Bonus shall be predicated on milestone
achievements set out and approved by the Company’s Board.

e. Expenses; Company Card. Upon presentation of verifiable invoices and other
documentation as may be requested by the Company, the Company shall reimburse Employee for
reasonable business expenses incurred in the performance of Employee’s duties hereunder in
accordance with the Company’s expense reimbursement guidelines; provided, however, that
Employee shall obtain pre-approval from the Company for any such expenses which exceeds five
hundred dollars ($500).

Furthermore, Company shall provide Employee with a Company credit card or debit card
for Employee’s use to reimburse himself for gas and miscellaneous expenses.

f. Cellular Device Allowance. Company shall provide Employee with a monthly
allowance to cover Employee’s cellular device service charges. The dollar amount for such
allowance shall be reviewed and approved by the Company’s Board of Directors (“Board”).

g. Company Vehicle. Company shall provide Employee with either a Company
Vehicle or a monthly vehicle allowance (dollar amount to be reviewed and approved by the Board).
The Company Vehicle and/or amount shall be, at a minimum, reasonable in the vehicle quality
and/or dollar amount, sufficient to provide Employee with a working and quality vehicle and
consistent with an executive of a company.

h. Annual Increase. The Base Salary and Bonus described herein shall be subject to
annual increases as may be defined by the Board, but in no instance shall such increase be less
than five perecent (5%).
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i. Bi-Annual Assessment._The Base Salary, Bonus, Benefits, and Incentive
Compensation to Employee, and Employment Term shall be evaluated every 6-months by the
Board following any Go Public Transaction or Uplisting Transaction so that each are reflective of
the revenue, market capitalization, and growth rate of the Company and meeting or surpassing the
Base Salary, Bonus, Incentive Compensation, or Benefits of Chief Executive Offices of other
companies that are similarly situated. To determine this, the Board may enlist a third-party for
recommendations and assessment, or assign the Bi-Annual Assessment to a compensation
committee comprised of independent directors.

j. Directors & Officers Insurance. As a condition to any Go Public Transaction or
Uplisting Transaction, Company shall obtain directors and officers insurance covering Employee
that is acceptable to Employee at his sole discretion (“D&O Policy”). Company shall retain, in
trust, any such deductible applicable to the D&O Policy at all times in the event of a claim, unless
Employee expressly waives such obligation of Company at his sole discretion.

3. TERM OF EMPLOYMENT

At-Will Employment; Employment Term. This is an “At-Will” employment agreement.
Employee understands that Company may terminate his employment at any time for any reason or
for no reason. By the same token, Company understands and agrees that Employee may terminate
this Agreement with or without cause. Employee’s employment shall begin from the Effective
Date prescribed herein, and for two (2) years thereafter, unless otherwise terminated earlier by
either Party pursuant to Section 4 of this Agreement (the “Employment Term”).

4. TERMINATION- AT WILL EMPLOYMENT

a. Termination by Employee. Employee may terminate his employment with the
Company with or without cause. For termination to be effectuated for cause, the following must
occur: (1) Employee must provide prompt written notice of Company’s default of this Agreement,
including but not limited to, Company’s failure to pay Employee’s Base Salary and any other act
or omission that constitutes a breach of this Agreement, (2) Company fails to cure such
default/breach within fifteen (15) days of notice (unless Company’s breach reasonably requires
more than 15 days, in which case, Company shall expeditiously use its best efforts to cure the
default).

During such cure period, Employee shall continue to diligently perform all of Employee’s
duties herein. In the event Company fails to cure default within the cure period, this Agreement
shall automatically terminate, and Employee shall be entitled to the “Buy Out” described in Section
4(b).

b. Termination by Company Without Cause. Employee’s employment is and will
continue to be at-will. The Company has the right to terminate Employee’s employment at any
time, with or without cause. By signing this employment agreement, Employee expressly
acknowledges that he has read this Agreement and understand what at-will means. Should the
Company terminate the Employee without cause, Company shall (1) buy out and pay Employee
his Base Salary for the remainder of the Employment Term, and (2) the Company shall continue
to provide the benefits described in Section 2 of this Agreement for the remainder of the
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Employment Term (collectively, the “Buy Out”). Should Company, after the Go Public
Transaction or Uplisting Transaction, achieve any vesting or threshold related to Company revenue
or the Target Valuation which would otherwise earn Employee any incentive compensation
attached thereto according to Section 2(c) of this Agreement as may be amended from time to time
during the Employment Term, Employee shall have earned such incentive compensation as if
Employee were not terminated by Company during the Employment Term in addition to the Buy
Out.

c. Termination by Company for Cause. Company shall have the right to terminate
this Agreement for Cause (as defined below). Notwithstanding anything to the contrary in this
Agreement, in the event Company terminates Employee for Cause, Employee shall not be entitled
to receive any additional benefits or compensation. Only accrued but unpaid salary shall be paid
to Employee. All non-vested share and option awards granted as incentive compensation (if any)
shall be terminated immediately and Employee shall have no further rights or claims to such
incentive compensation.

“Cause” means (i) an intentional tort (excluding any tort relating to a motor vehicle) which
causes substantial loss, damage, or injury to the Company; (ii) any serious crime or intentional,
material act of fraud or dishonesty against the Company that causes substantial harm to the
Company’s business and reputation, or (iii) any material breach of Employee’s ongoing obligation
not to disclose confidential information that results in substantial financial harm to the Company.

d. Termination By Death. Employee’s employment shall terminate automatically
upon the Employee’s death. The Company shall pay to Employee’s beneficiaries or estate, as
appropriate, any compensation then due and owing up through the date of Employee’s death.
Thereafter all obligations of the Company under this Agreement shall cease. Nothing in this
Section shall affect any entitlement of Employee’s heirs or devisees to the benefits of any life
insurance plan or other applicable benefits.

e. Termination By Disability. If Employee becomes eligible for the Company’s
long term disability benefits or if, in the sole opinion of the Company, Employee is unable to carry
out the responsibilities and functions of the position held by Employee by reason of any physical
or mental impairment for more than ninety consecutive days or more than one hundred and twenty
days in any twelve-month period, then, to the extent permitted by law, the Company may terminate
Employee’s employment. The Company shall pay to Employee all compensation to which
Employee is entitled up through the date of termination, and thereafter all obligations of the
Company under this Agreement shall cease. Nothing in this Section 4 shall affect Employee’s
rights under any disability plan in which Employee is a participant.

5. TERMINATION OBLIGATIONS

a. Return of Property.

i. Any patents, inventions, discoveries, applications, processes, models or
financial statements designed, devised, planned, applied, created, discovered or invented by
Employee during the Employment Term, regardless of when reduced to writing or practice, which
pertain to any aspect of the Company’s or its subsidiaries’ or affiliates’ business as described above
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shall be the sole and absolute property of the Company, and Employee shall promptly report the
same to the Company and promptly execute any and all documents that may from time to time
reasonably be requested by the Company to assure the Company the full and complete ownership
thereof.

ii. All records, files, lists, including computer generated lists, drawings,
documents, equipment, tangible proprietary information customer lists, documents, records,
contracts, and similar items relating to the Company’s business which Employee shall prepare or
receive from the Company shall remain the Company’s sole and exclusive property. Upon
termination of this Agreement, Employee shall promptly return to the Company all property of the
Company in Employee’s possession. Employee further represents that Employee will not copy or
cause to be copied, print out or cause to be printed out any software, documents or other materials
originating with or belonging to the Company. Executive additionally represents that, upon
termination of Employee’s employment with the Company, Employee will not retain in
Employee’s possession any such software, documents or other materials.

b. Resignation and Cooperation. Upon termination of Employee’s employment,
Employee shall be deemed to have resigned from all offices and directorships then held with the
Company, if any. Following any termination of Employee’s employment, Employee shall
cooperate with the Company in the winding up of Employee’s pending work on behalf of the
Company and the orderly transfer of Employee’s work, duties, and responsibilities to other
employees of the Company. Employee shall also cooperate with the Company in the defense of
any action brought by any third party against the Company that relates to Employee’s employment
by the Company. All costs and expenses related to the third party action shall be covered by the

Company.

6. CONFIDENTIAL INFORMATION, NON-CIRCUMVENTION, NON -
DISPARAGEMENT
a. Confidentiality. As used in this Agreement, “Confidential Information” shall

mean and include all information provided by Company to Employee, including but not limited to
business and financial models, inventions, discoveries, improvements, developments, processes,
drawings, computer software or other intellectual property, code, trade secret and other work
which may be protectable by copyright, patent or trade secrecy law. Employee acknowledges that
Employee will have access to proprietary Confidential Information regarding the business
operations of the Company and agrees to keep all such information secret and confidential and not
to use or disclose any such information to any individual or organization without the Company’s
prior written consent. It is hereby agreed that from time to time Employee and the Company may
designate certain disclosed information as confidential for purposes of this Agreement.
Employees shall not divulge, in whole or in part, any such Confidential Information to any third
party without the prior consent (written or verbal) of the Company, except such Confidential
Information as Employee becomes legally compelled to disclose (by oral questions,
interrogatories, requests for information or documents, subpoena, civil investigative demand or
similar process, including regulatory inquiries or otherwise). Under such circumstances, Employee
shall provide Company with prompt written notice of such request and an opportunity to defend
and/or attempt to limit such production.
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b. Return of Confidential Information. Upon Company’s request, and in any event
upon end of Employment Term, Employee shall return the original and any copies of the
Confidential Information which he/she holds under his/her possession or control in tangible form,
written or otherwise, to Company or shall certify in writing to Company that such Confidential
Information has been destroyed and/or purged from its own system and files.

c. Non-Disclosure of Third Party Information. Employee represents and warrants
and covenants that Employee shall not disclose to the Company, or use, or induce the Company to
use, any proprietary information or trade secrets of others at any time, including but not limited to
any proprietary information or trade secrets of any former employer, if any; and Employee
acknowledges and agrees that any violation of this provision shall be grounds for Employee’s
immediate termination and could subject Employee to substantial civil liabilities and criminal
penalties. Employee further specifically and expressly acknowledges that no officer or other
employee or representative of the Company has requested or instructed Employee to disclose or
use any such third party proprietary information or trade secrets.

d. Non-Circumvention. Employee shall not during the Employment Term and for a
period of one (1) year thereafter: (i) utilize any Confidential Information to circumvent or compete
with the Company or to cause any detriment, harm or injury to the Company or the business of the
Company; or (ii) utilize any and all information lawfully furnished or disclosed to Employee by
any party to circumvent or compete with the Company or to cause any detriment, harm or injury
to the Company, to the business of the Company, or any affiliates of the Company. Further,
Employee shall not engage in any activity which shall cause any detriment, harm or injury to the
Company, to the business of the Company, or to the reputation of the Company or to permit any
circumvention of or competition with the Company or the business of the Company.

e. Non-Disparagement. Employee shall not, during the Employment Term and for a
period of one (1) year thereafter, in any written or oral communications with any party or through
any medium, whether tangible, electronic, or otherwise, criticize, ridicule or make any statement
which, directly or indirectly, disparages, causes harm to, or is derogatory of the Company or its
affiliates or any of their respective directors or senior officers. Employee shall not express any
negative opinions of the Company, the Company’s business or products, or any affiliates of the
Company or their businesses or products. The provision shall be construed broadly and shall
govern any statement, express or implied, made concerning the Company, the Company’s business
and products, or affiliates of the Company.

f. Damages. Any violation by either party to this Agreement of the non-
circumvention and non-disparagement provision of this Agreement shall entitle the other party to
bring a legal action for appropriate equitable relief as well as damages. In addition to any other
rights or remedies available at law, in equity, or by statute, the parties consent to the specific
enforcement of the non-circumvention or non-disparagement provision of this Agreement through
an injunction or restraining order issued by an appropriate court, without the requirement of
posting a bond.

7. AMENDMENTS; WAIVERS; REMEDIES
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This Agreement may not be amended or waived except by a writing signed by Employee
and by a duly authorized representative of the Company. Failure to exercise any right under this
Agreement shall not constitute a waiver of such right. Any waiver of any breach of this Agreement
shall not operate as a waiver of any subsequent breaches. All rights or remedies specified for a
party herein shall be cumulative and in addition to all other rights and remedies of the party
hereunder or under applicable law.

8. ASSIGNMENT: BINDING EFFECT

a. Assignment.

1. Employee. The performance of Employee hereunder is personal, and
Employee agrees that Employee shall have no right to assign and shall not
assign or purport to assign any rights or obligations under this Agreement
unless otherwise agreed to by the Company.

ii. Company. This Agreement may be assigned or transferred by the
Company; and nothing in this Agreement shall prevent the acquisition,
consolidation, merger, or sale of the Company or a sale of any or all or
substantially all of its assets. Notwithstanding anything to the contrary
herein, should the Company be acquired, or should the Company assign its
rights and obligations prescribed herein, the acquiring company/third party
(“Acquiring Company”) shall assume all obligations and rights contained
in this Agreement. By way of example, all references to the “Company” or
the “Board” shall then be referring to the Acquiring Company and the Board
of Directors for same.

b. Binding Effect. Subject to the foregoing restrictions, this Agreement shall inure
to the benefit of and be binding upon each of the Parties; the affiliates, officers, managers, agents,
successors and assigns of the Company; and the heirs, devisees, spouses, legal representatives and
successors of Employee.

9. NOTICES

All notices or other communications required or permitted hereunder shall be made in
writing and shall be deemed to have been duly given if delivered: (a) by hand; (b) by a nationally
recognized overnight courier service; (c) by United States first class registered or certified mail,
return receipt requested, to the principal address of the other party; or (d) by electronic mail. The
date of notice shall be deemed to be the earlier of: (i) actual receipt of notice by any permitted
means, or (ii) five business days following dispatch by overnight delivery service or the United
States Mail. Employee shall be obligated to notify the Company in writing of any change in
Employee’s address.

10. SEVERABILITY

If any provision of this Agreement shall be held by a court to be invalid, unenforceable, or
void, such provision shall be enforced to the fullest extent permitted by law, and the remainder of

Contakt, LLC | Employment Agreement
Justin Beck
Page 9 of 13



DocuSign Envelope ID: 68181992-8CDA-47E3-B220-81A2CD992C57

this Agreement shall remain in full force and effect. In the event that the time period or scope of
any provision is declared by a court of competent jurisdiction to exceed the maximum time period
or scope that such court deems enforceable, then such court shall reduce the time period or scope
to the maximum time period or scope permitted by law.

11. TAXES

All amounts paid under this Agreement (including without limitation Base Salary) shall be
paid less all applicable state and federal tax withholdings and any other withholdings required by
any applicable jurisdiction in accordance with Company’s normal payroll procedures as may be in
effect from time to time.

12.  GOVERNING LAW: DISPUTE RESOLUTION

The Parties agree that any dispute, controversy or claim between Employee and the
Company based on, arising out of or relating to Employee’s employment under this Agreement
shall be settled by mediation in Orange County, California. This Agreement shall be construed in
accordance with the laws of the State of California without reference to the conflict of law
provisions thereof.

13. INTERPRETATION

This Agreement shall be construed as a whole, according to its fair meaning, and not in
favor of or against any party. Sections and section headings contained in this Agreement are for
reference purposes only, and shall not affect in any manner the meaning or interpretation of this
Agreement. Whenever the context requires, references to the singular shall include the plural and
the plural the singular and references to the masculine pronoun shall include the feminine and the
neuter, and the singular shall include the plural. This Agreement and the provisions contained
herein shall not be construed or interpreted for or against any party hereto because that party
drafted or caused that party’s legal representative to draft any of its provisions.

14. OBLIGATIONS SURVIVE TERMINATION OF EMPLOYMENT

Employee agrees that any and all of Employee’s obligations under this Agreement (other
than Section 1) shall survive the termination of employment and the termination of this Agreement
in accordance with their terms.

15. COUNTERPARTS

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

16. AUTHORITY TO EXECUTE

Each Party represents and warrants that such party has the right, power and authority to
enter into and execute this Agreement and to perform and discharge all of its obligations hereunder;
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and that this Agreement constitutes the valid and legally binding agreement and obligation of such
party and is enforceable in accordance with its terms.

17. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the Company and Employee relating
to the subject matter hereof and supersedes all prior oral and written understandings and
agreements relating to such subject matter. To the extent that the practices, policies or procedures
of the Company, now or in the future, apply to Employee and are inconsistent with the terms of
this Agreement, the provisions of this Agreement shall control.

18. EMPLOYEE ACKNOWLEDGEMENT

EMPLOYEE ACKNOWLEDGES EMPLOYEE HAS HAD THE OPPORTUNITY
TO CONSULT LEGAL COUNSEL CONCERNING THIS AGREEMENT, THAT
EMPLOYEE HAS READ AND UNDERSTANDS THE AGREEMENT AND THAT THE
EMPLOYMENT IS AT-WILL, THAT EMPLOYEE IS FULLY AWARE OF ITS LEGAL
EFFECT, AND THAT EMPLOYEE HAS ENTERED INTO IT FREELY BASED ON
EMPLOYEE’S OWN JUDGMENT AND NOT ON ANY REPRESENTATIONS OR
PROMISES OTHER THAN THOSE CONTAINED IN THIS AGREEMENT.

{Space Left Intentionally Blank; Signature Page to Follow}
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IN WITNESS WHEREQOF, the Parties have duly executed this Agreement as of the
Effective Date first written above.

CONTAKT LLC, a California

corporation
By:
Justin Beck
Name:
| For LLC Manager MB Partners LLC dba Stonebright
ts:

JUSTIN BECK, an individual

By:  "signed"
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EXHIBIT “A”
DESCRIPTION OF EMPLOYMENT DUTIES

Employee shall perform the following services pursuant to the terms of this Agreement,
holding the position of CEO, and associated services, including but not limited to, the management
and supervision of the Company, and the following (if any):
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