
FIRST AMENDMENT TO
LIMITED LIABILITY COMPANY AGREEMENT

OF
AGENCY WITHIN LLC

THIS FIRST AMENDMENT TO LIMITED LlABILITY COMPANY AGREEMENT (this "Arnendment") is

entered into as of March 23, 2018 (the "Effective Date"), by and among Agency Within LLC, a

New York limited liability company (the "CompanY"), Joseph Yakuel ("Yakuel"), Get Things

Done LLC, a New York limited liability company ("GTD"), and Andrew Gluck ("Gluck")

(Yakuel, GTD and Gluck being hereinafter collectively referred to as the "Members").

This Amendment is being executed and delivered for the sole purpose of confhming the

agreements of the parties hereto in the First Amendment to Limited Liability Company
Agreement of Agency Within LLC executed on March 23, 2018, in order to correct a scrivener's

error therein.

RECITALS:

A. The Members entered into that certain Limited Liability Company Agreement

dated as of February 20, 2015 (the "Agreement"), with respect to the formation and governance

of the Company.

B. The Members own in the aggregate one hundred percent (100%) of the Units and

the Percentage Interests (as such terms are defined in the Agreemêñt) in the Company.

C. Gluck has requested that the Agreement be modified to include protections solely
for his benefit against dilution of his Percentage Interests in the Company.

D. The other Members have agreed to include such anti-dilution provisions, with the

consideration for the same being (i) the grant herein of the Repurchase Option (as defined

below), and (ii) the inclusion herein of the non-competition provisions, which were previously
embodied in a Unit grant agreement to Gluck, which grant agreement is superseded and null and

void.

E. At Gluck's request, the Members are entering into this Amendment to

memorialize the foregoing, upon the terms set forth herein.

NOW, THEREFORE, for good and valuable consideration paid, the receipt and

sufficiency of which are hereby acknowledged, the parties do agree that the above Recitals are

true and correct and incorporated as integral parts of this Amendment, and do further act and

agree as follows:

1. DEFINITIONs. Capitalized terms used herein and not otherwise defined have the

meanings set forth in the Agreement.

2. ANTIDILUTION. Notwithstanding Section 4.1 of the Agreement, in the event

that the Company shall issue additional Units to any Person, the Company shall also issue to

Gluck an additional number of Class C Units so that Gluck shall continue to own thirty-five
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percent (35%) of the Percentage Interests in the Company after such new issuance of Units (the

"Antidilution Protection").

3. REPURCHASE OPTION.

(a) The Company shall have the option (the "Reourchase Option"),
exercisable at any time at the Company's sole discretion, to repurchase all (but not less

than all) of the Units then owned by Gluck. The aggregate purchase price (the "Purchase

i_cce") payable by the Company for any Units acquired pursuant to the Repurchase

Option shall be an amount equal to the Fair Market Value (as hereinafter defined) of the

Units. The Company may, in its sole discretion, assign its rights to effect the Repurchase

Option to any other Member or Members of the Company.

(b) The Purchase Price for any Units acquired by the Company or such

Member(s) pursuant to the Repurchase Option shall be payable to Gluck as follows: 10%

of the Purchase Price shall be due and payable upon the Closing (as defined below), with

the balance thereof by delivery of a promissory note, substantially in the form annexed

hereto as Exhibit A (the "Note") of the Company (or of any Member(s) which may effect

the Repurchase Option) in an original principal amount equal to the remaining 90% of the

Purchase Price. The principal balance of the Note shall accrue interest at the annual rate

equal to the prime rate of interest as published in the Wall Street Journal on the Closing
Date. The Note shall be due and payable in sixteen (16) equal quarterly installments of

principal and interest (each, a "Quarterly Installment"), with the first such Quarterly
Installment being due and payable on the first business day of the first calendar quarter

which commences at least ninety (90) days after Closing occurs, and with each

subsequent Quarterly Installment being due and payable by, or on, the first business day
of each quarter thereafter (i.e., January 1, April 1, July 1 and October 1, as applicable)
until the sixteenth (16th) such payment is made. In the event of a breach by Gluck of the

noncompetition provisions set forth in Section 4 hereof, Gluck shall forfeit his right to

any remaining Monthly Installments under the Note that would become due and owing

following the time of such determination, provided, however, that neither the foregoing
nor any other provision in this Agreement shall limit any other remedies at law or in

equity which may be available on account of any breach of such noncompetition

. provisions.

(c) At the time of such Closing, Gluck shall have been deemed to have fully
and irrevocably transferred all of the Units subject to the exercise of the Repurchase

Option and the related rights with respect to the Company and the Agreement, as

applicable concerning such repurchased Units.

(d) The Repurchase Option may be exercised by the Company or the

Member(s), as applicable, by delivering written notice (the "Repurchase Notice") to

Gluck, which Repurchase Notice shall include, at a minimum, the proposed closing date

wherein such transaction shall be consummated (the
"Closing"

and the date thereof to be

referred to herein as the "Closing Date"), which proposed Closing Date shall be no earlier
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than 45 days from the date of the Appraisal (as hereinafter defined); provided that all

parties may agree, in writing, to advance the Closing Date to an earlier date.

(e) For purposes of this Amendment, "Fair Market
Value"

shall mean, as of

the date of determination, the fair market value of such fully vested Units reduced by
appropriate valuation discounts to account for the minority interest represented by the

Units, the lack of marketability of such Units, and such other applicable valuation

discounts. The Company shall obtain an appraisal (the "Appraisal") of the Fair Market

Value by engaging a third party appraisal firm, whose appraisal will be final and binding
on all parties and the cost of which shall be borne by Gluck and the Company on a 50-50

basis. Yakuel and Gluck agree that (i) $122,061.00 of fiscal year 2015 Company expenses

shall be added back for purposes of the Appraisal, (iii) $350,550.00 of fiscal year 2016

Company expenses shall be added back for purposes of the Appraisal, (iii) $415,000.00

of fiscal year 2017 Company expenses shall be added back for purposes of the Appraisal,
and (iv) as soon as practical after the closing of any ensuing fiscal years, Yakuel and

Gluck shall agree upon the amount of Company expenses to be added back for purposes

of the Appraisal, and in the event that such agreement is not reached by March 31 of the

following year, such amount shall be finally determined by the accounting firm selected

by Yakuel and Gluck. The third party appraisal firm shall be one of the following firms:

PricewaterhouseCoopers, Deloitte Touche, EY, KPMG, and BDO USA. Each of Yakuel

and Gluck shall have the right to veto any one of such firms within seven (7) days after

notification from the Company of its intent to engage an appraisal firm, and in the event

that no such veto shall be received by the Company within such seven days, such veto

right shall be waived. With respect to the firms which have not been vetoed, the

Company shall engage the firm which has offered to perform the appraisal at the lowest

price.

(f) Immediately upon exercising the Repurchase Option (as evidenced by

delivering the Repurchase Notice), the Company or the Member(s), as applicable, shall

have the right to exclude Gluck from (i) participating in the affairs of the Company,

including without limitation the business operations conducted by the Cornpany, and (ii)

entering the business offices of the Company. Immediately upon such exercise, Gluck's

sole right with respect to the Company and its business operations shall be to receive the

Purchase Price for his Units.

(g) Effective upon Closing, the Company agrees to indemnify Gluck and hold

Gluck harmless from and against all obligations, demands and liabilities arising in

connection with any personal guarantees by Gluck derived from the business of the

Company.

4. Noncompetition.

(a) Gluck acknowledges and agrees that (i) he has knowledge of the

Company's confidential and propriety information, and of the Company's trade secrets,

including without limitation customer lists, business methods, business plans, financial

information, and intellectual property, and (ii) that the Company would sustain

substantial economic harm if such information and trade secrets were disclosed to its
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competitors. In recognition of the foregoing, and in consideration of the Antidilution

Protection granted herein, Gluck agrees that for so long as he is a Member of the

Company and for a period of two (2) years following his ceasing to be a Member for any
reason (including, without limitation, as a result of a repurchase of Units pursuant to the

Repurchase Option), Gluck will not, directly or indirectly, (i) engage in the business

being conducted by the Company, any potential new business discussed prior to the

Effective Date in writing, or any business substantially similar thereto (collectively, the

"Business"), (ii) own, organize, finance, invest in or otherwise participate in the profits

of, or act or agree to act as an advisor, agent, consultant, director, employee, officer,

partner, proprietor or otherwise of any other entity cñgaged in the Business in the United

States of America and all other countries of the world in which the Company is engaged

in the Business (except for passive ownership of five percent (5%) or less of any entity
whose securities have been registered under the Securities Act, as amended, or Section 12

of the Securities Exchange Act of 1934, as amended), or (iii) solicit any customer,
employee or independenf contractor associated with the Company on behalf of any other

business enterprise, nor induce any customer, employee or independent contractor

associated with the Company to terminate or breach an employment, contractual or other

relationship with the Company. It is the intent of the parties that the provisions of this

Section 4 shall be enforced to the fullest extent permissible under the laws and public

policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any
particular provisions of this Section 4, including any territorial or time limitations

contained herein, shall be adjudicated to be invalid or unenforceable, whether due to

passage of time, change of circumstances, or otherwise, the provisions of this Section 4

shall be deemed amended to delete the portion so adjudicated to be invalid or

unenforceable, or to reduce said territorial or time limitations to such areas or periods of

time as such court shall deem necessary to be valid and enforceable, such deletion or

reduction to apply only with respect to the operation of this Section 4 in the particular

jurisdiction in which such adjudication is made. Gluck agrees that any breach of the

covenants set forth in this Section 4 would cause irreparable harm to the Company and

that money damages would not be an adequate remedy, and so the Company shall have

the right to seek injunctive relief for any such breach in addition to monetary damages.

(b) The foregoing non-competition provisions shall terminate in the event of a

payment default under the Note, which shall remain uncured for at least 180 days after

written notice to the maker thereof.

5. Miscellaneous.

(a) Notices. Any notice or other communication required or permitted to be

delivered to any party under this Amendment shall be in writing and shall be (i) personally

delivered, (ii) transmitted by postage pre-paid first class certified mail, (iii) transmitted pre-paid

by an overnight courier for priority next day delivery, or (iv) transmitted by email transmission

(with the confirmation by certified mail as described below) and shall bear the address or email

address (as applicable) as set forth on the Company's books and records. All notices and other

commrmications shall be deemed to have been duly given, received and effective on (i) the date
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of receipt if delivered personally, (ii) 3 business days after the date of posting if transmitted by
certified mail, (iii) the business day after the date of transmission if by overnight delivery, or (iv)
if transmitted by email transmission, 2 business days following transmission if it is

simultaneously sent by one other method of delivery.

(b) Successors and Assigns. This Amendment will bind and inure to the

benefit of the successors and assigns of the Company and, subject to the restrictions on transfer

set forth in the Agramet, inute to the benefit of and be binding upon each Member and each

Member's heirs, executors, administrators, successors, and permitted assigns.

(c) Governing Law. This Amendment will be governed by and construed

and enforced in accordance with the laws of the State of New York, without regard to the

principles of conflicts of law thereof that would result in the application of the laws of any other

jurisdiction.

(d) Dispute Resolution; Waiver of Jury Trial. Any controversy or claim

arising out of or relating to this Amendment (other than one in which preliminary or interim

injunctive relief is sought) will be settled by arbitration in accordance with the provision for

resolution of disputes set forth in the Agreement. THE PARTIES HEREBY ACKNOWLEDGE,
UNDERSTAND, AND AGREE THAT, BY AGREEING TO SUBMIT SUCH DISPUTES

AND/OR CLAIMS TO ARBITRATION, EACH PARTY WAIVES THE RIGHT TO HAVE
THE DISPUTE(S) OR CLAIM(S) HEARD IN A COURT OF LAW BY A JUDGE OR JURY.

(e) Injunctive Relief. The parties agree that any controversy or claim arising
out of or relating to this Amendment in which preliminary or interim injunctive elief is sought

by a party will be brought in the Commercial Division of the Supreme Court of the State of New
York of and for the County of New York, or, if it has or can acquire jurisdiction thereover, the

United States District Court for the Southern District of New York. The parties agree to waive

the defense of forum non conveniens with respect thereto. The parties additionally agree that all

service of process in any such proceedings in any such court may be effected by mailing a copy
thereof by certified mail (or any substantially similar form of delivery), postage prepaid, to the

other party at the address required herein, or at such other address or addresses as either party
will designate to the other in writing, such service being hereby acknowledged by the parties to

be effective and binding service in every respect.

(f) Further Assurances. The parties agree to execute all such further

instruments and to take all such further action as may reasonably be necessary to carry out the

intent of this Amendment.

(g) Amendment. This Amendment may not be amended, modified or

revoked, in whole or in part, except by an amendment in writing signed by each of the parties

hereto.

(b) Severability. In the event that any provision of this Amendment, or the

application of any such provision to any person or set of circumstances, will be determined to be

invalid, unlawful, void or unenforceable to any extent, the emainder of this Amendment, and the

application of such provision to persons or circumstances other than those as to which it is
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determined to be invalid, unlawful, void or unenforceable, will not be impaired or otherwise

affected and will continue to be valid and enforceable to the fullest extent permitted by law.

(i) Counterparts. This Amendment may be executed in counterparts and

signature pages may be delivered via e-mail or .pdf, each of which will be deemed an original

and both of which together will constitute one instrument.

(j) Construction. This Amendment will be deemed drafted jointly by the

parties, and no ambiguity is to be construed against one party over the other. The captions and

headings used in this Amendment are inserted for convenience only and will not affect the

meaning or interpretation of this Amendment. As used in this Amendment, the words
"include"

and
"including,"

and variations thereof will not be deemed to be terms of limitation, but rather

will be deemed to be followed by the words "without
limitation."

(k) Waiver. Failure to enforce any provision of this Amendment will not

constitute a waiver of any term hereof. The waiver of any provision of this Amendment may

only be effected by a writing signed by both of the parties hereto. No waiver of any of the

provisions of this Amendment will be deemed or will constitute a waiver of any other provisions

hereof (whether or not similar), nor will any such waiver constitute a continuing waiver unless

otherwise expressly so provided.

(1) Third Party Beneficiaries. Nothing expressed or referred to in this

Amendment will be construed to give any person other than the parties hereto any legal or

equitable right, remedy, or claim under or with respect to this Amendment or any provision

hereof.

(m) Entire Agreement. This Amendment, including all exhibits included

herein, and the Agrccacñt set forth the entire agreement of the parties with respect to the Units

and any other subject matter hereof and supersede any and all prior or other contemporaneous

agree, underda+gs, commüñications, representations or warranties, whether verbal or written

or express or implied, between the parties with respect thereto. In the event of a conflict between

the terms hereof and those of the Agrccmcnt, the terms of this Amendment will control.

(n) Legal Counsel. Each party has had the opportunity to review this

Amendment with its own separate legal counsel of its choosing, and has fully and independently
agreed to the terms of this Amendment on its own volition.

[Remainder of Page Intentionally Left Blank; Signature Page Follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the

date first above written.

AGENCY WITHIN LLC

By
Jos el, Mdiig ing Member J eph

GET THINGS DONE L C

N e Andrew G
T1 e:

STATE OF NEW YORK

COUNTY OF $1Â080

On the day of M CL in the year 2018, before me, the undersigned,

personally appeared Andrew Gluck, per onally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and

acknowledged to me that he executed the same in his capacity, and that by his signature on the

instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.

Notary Public
N9elle Mctsaac

Printed Name:
stratib N

My Commission Expires:
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STATE OF NEW YORK

COUNTY OF

On the day of (1 in the year 2018, before me, the undersigned,

permnally appeared Joseph Yakuel, pers nally known to me or proved to me on the basis of

sadefactory evidence to be the individual whose name is subscribed to the within instreirdeñt and

acknowledged to me that he executed the same in his capacity and on behalf of the foregoing

entities, and that by his signature on the instrument, the individual, or the person upon behalf of

which the individual acted, or such entities, executed the instrument.

Notary Public

Printed Name:

My Commission Expires: Noette Mctsaac
Notary P'ublic, State of New York
Registration No.: OtMC6362279

Qualified in Suffolk County
Expires: 7/31/209)
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EXHIBIT A

PROMISSORY NOTE

$ New York, New York

, 20_

FOR VALUE RECEIVED, (the "Maker")

hereby promises to pay to the order of Andrew Gluck, an individual (the "Pavee"), the principal

sum of and __ /100 Dollars ($ .__),
together with interest at the rate of percent (_%) per annum (the "Indebtedness") in

lawful money of the United States of America. The Maker and the Payee are sometimes herein

collectively referred to as, the
"parties."

The Maker promises to pay all of the Indebtedness due hereunder by

, 20__ (the "Maturity Date"), in sixteen (16) equal quarterly
installments of and _/100 Dollars

($ ._), payable by 1, 201__, and on the first day of each

calendar quarter thereafter until paid in full.

The Maker shall remit such quarterly installments no later than the due date for each

fixed installment until the Maturity Date. This Note may be prepaid by the Maker, in whole or in

part, without payment or penalty. Partial prepayments shall be applied first to accrued and

unpaid interest and then to the installments of principal due hereunder in their inverse order of

maturity. All payments shall be made to Payee by check delivered to the Payee by wire transfer

of immediately available funds to an account identified in writing to the Maker. The Maker

hereby (a) waives presentment, demand, protest, notice of protest and/or dishonor, and all other

demands or notices of any sort whatsoever with respect to or in connection with the delivery,

acceptance, performance, default or enforcement of this Note, (b) consents to extensions of time

for payment, and acceptance of partial payment before, at or after maturity, (c) waives any right

to require Payee to proceed against any security for this Note before proceeding hereunder and

(d) waives diligence in the collection of this Note or in the filing of suit on this Note. No course

of action or delay or omission of the Payee in exercising any right or remedy hereunder shall

constitute or be deemed to be a waiver of any right or remedy hereunder, and a waiver on one

occasion shall not operate as a bar to or a waiver of any such right or remedy on any further

occasion.

Notwithstanding the foregoing, all payments required to be made hereunder shall be

subject to the terms and conditions set forth in that certain First Amendment to Limited Liability

Company Agreement with respect to Agency Within LLC, a New York limited liability
company.

Upon the occurrence of any of the following events (each an "Event of Default"):

(i) the Maker shall fail to pay the fixed quarterly installments of Indebtedness

hereunder when due and such failure shall remain uncured for a period of 60 calendar days; or
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(ii) (a) if the Maker shall generally not pay its debts as such debts become due

or shall make a general assignment for of creditors, (b) if any proceeding shall be

instituted by or, unless dismissed withi sixty (90 ays, against, the Maker seeking to adjudicate

it a bankrupt or insolvent or seeking ton, winding up, reorgsnization, arrangement,

adjustment, protection, relief or composition of its debts under any law relating to bankruptcy,

insolvency or relief of debtors generally, or seeking the entry of an order for relief or for the

appointment of a receiver, trustee, custodian or other similar officer for it or for any part of its

assets, or (c) if the Maker shall take any action to authorize any of the actions set forth in

subclauses (iii)(a) and (iii)(b) of this subparagraph.

The Payee may, without demand, notice or legal process of any kind, declare the then

outdanding amount of the Indebtedness to be, whereupon the Indebtedness shall become,

immediately due and payable.
. .

Interest shall accrue on all amounts past due, after expiration of any applicable grace

period provided for herein, whether or not an Event of Default has occurred, at the rate per

annum of the lesser of 10% or the highest rate permitted by applicable law until paid. After an

Event of Default, Maker shall pay to Payee immediately upon written demand therefor any
amounts reasonably expended or incurred by Payee in collecting any amount due hereunder,

including, without limitation,
attorneys' fees and costs, whether or not any legal action is

instituted in connection therewith, including interest on all such amounts from the date

demanded until the date paid at the rate per annum of the lesser of 10% or the highest rate

permitted by applicable law until paid.

The Maker hereby represents to the Payee that: (i) it has full power and authority to enter

into this Note; (ii) no authorization, approval or consent of any third party is required for the

lawful execution, delivery and performance of this Note by the Maker; (iii) this Note constitutes

a valid and legally binding obligation of the Maker, enforceable against it in accordance with its

terms; (iv) neither the execution and delivery of this Note, nor the consummation of the

transactions contemplated hereby in the manner herein provided, will constitute a violation of or

default under, or conflict with, any judgment, decree, statute or regulation or any governmental

authority applicable to the Maker or any contract, commitment, agreement or restriction of any
kind to which the Maker is a party or by which its assets are bound; (v) the execution and

delivery of this Note by the Maker and the consummation by the Maker of the transaction

described herein will not: (a) violate applicable law, or (b) violate the terms of any mortgage,

lien, agreement, indenture, lease or understanding (whether oral or written) of any kind

outstanding relative to the Maker, or (c) result in the breach of any term or provision of,

constitute an event of default under, or require the consent or approval of any third party
pursuant to, any contract, agreement, or instrument to which the Maker is a party or by which the

Maker's assets are bound.

This Note shall be governed by and construed in accordance with the laws of the State of

New York without regard to the principles of conflicts of laws.
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IN WITNESS WHEREOF, the Maker has executed this Note as of the date first above

written.

[MAKER]

By:

Name:

Title:
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