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DELIVERANCE POKER, L1LC

A Texas Limited Liability Company

COMPANY AGREEMENT

THE MEMBERSHIP INTERESTS REFERENCED HEREIN HHAVE NOT
BEEN REGISTERED LNDER THE SECURITIES ACT OF 1933, AS AMENDED,
NOR PURSUANT T0 TTHE PROVISIONS OF ANY STATE SECURITIES ACT.
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ARE SET 'ORTH HEREIN,
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COMPANY AGREEMENT
OF
DELIVERANCE POKER, LLC

This Company Agreement of Deliverance Poker, LLC is hereby duly adopted by «il of the
Managers, and is hereby ratified, confirmed and approved as such by each petson set forth on
Schedule “A™ anached hercta.

DEFINITIONS

1.01 Delipitions. The following terms used in this Company Agrecmeni shall have the
{ollowing meanings (unless otherwiae expressly provided hercin):

“Capital Aceount” means, with respect (o any Mcember, the account muintained for such
Member in 2 manner which the Managers delermine is in gecordance with Treaswry Regulations
Section 1.704(b)(2)(iv), and Seclign 5.02 hersof.

“(apital Contribution” means any contribution io the capital of the Cumpany in cash or
propetty by a Member whenever made.

“Certificate of Formation™ shall mean the Certificate of Formation for the Company as
described in Section 2,01 hereof,

“ode” means the Intermal Revemie Code of 1936, as amended.

“Company’ means Deliverance Peker, L1.C, a Texag limited liability company.

“Company Agreement” means this Compeny Agreement as originally adopted and as
amended from fime o time.

“Decepsed Spouse” has the meaning sel forth in Section §.09,

“Distributable Cash™ means all cash, revenues, and funds received by the Company from
Company operations, less the sum of the Jollowing to the extent paid or set aside by the Company:
(i) afl principal and interest payments on indebtedness of the Company and all other sums paid to
lenders; (ii) all cash expendilures incurred incident to the normal operations of the Company’s
business; and (iil) such cash reserves as the Managers decm reasonably necessary for the proper
aperation of the Company’s business.

“Divorced Member™ has the meaning st fortl in Scetion § .08,

“Divorced Spouse” has the meaning set forth in Section 8,08

“Exercise Period™ has the meaning set forth in Seglion 8.06(6).

¢ “Fiscal ¥ear” means the Company's [iscal vear, which shall be the calendar year,
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“Litia] Capital Contribution” means the initial contribution 1 the capital of the Cotopany
made by a Member pursuant to this Company Agreement. The amount of each Member's Inilial
Capital Congribution is set [orth on Schedule “A” aitached hereto,

“Losses” means, for each Fiscal Year, the 1ogses and deductions of the Company determined
in accordanice with accounting principles consistently applied from year o year cmployed under the
cash receipts and disbursements method of accounting and as reported. separately or in the
ageregate, as appropriate, on the Company’s tax return filed for federal income tax purposes, plus
any expenditures deseribed in Section 703{a)(2)(3} of the Code.

“Majority” means, with respect 1o any referensed group of Managers, a combination of any
such Managers conslitaling more than ity percent (§0%) of the number of Managers of such
referenced group who are then elected and qualilied.

“Majority jm Interest” mcans, with respect to any referenced group of Members, a
combination of any of such Members who, in the agyregate, own more than fifty percent (50%}) of
the Membership Interesis owned by all of such relerenced group of Members.

“Manager™ means the person ot persons named in the Certificate of Formation ag the initial
Manager, and any other person or persons thal succecd the initial Manager in thal capacity or are
elected to act as additional managers of the Company as provided herein. “Manggsers™ means all
such persons colleetively in their capacity as managers of the Company.

“V ember” mcans each person sct forth on Sehedule “A™ attached herclo and executing this
Company Agreement as a member ot any additional person admitted as a member of the Company
in accordance with Article VIIT, each in the capacity as a member of the Company. “Members”
means all such persons collectively in their eapacity as members of the Company.

“Meambershiv Interest” means, the percenlage of ownership o a Member of the Company
at any particular time. The initial Membership Intercst ol each Member is shown on Schedule "A”
ailached hereto.

“Dffer Notice™ has (he meaping set forth in Seetjon 8.06(b).
“Offered Interest” has the meaning set forth in Section 8.06(a).

“Profits” means, for each Fiscal Year, the income and gains of the Company determined in
accordance with accounting principles consistently apphicd from year to year employed under the
cash receipts and disbursements method of accounting and as reporied. separately or in the
spgregate, as appropriate. on (the Company’s information tax return filed fov federal income tax
purposes, plus any income deseribed in Section 705(a)(1)(B) of the Code,

“Purchascr (Hfer™ has the meaning set forth in Section 8.06¢a),

“Selley™ has the meaning sct forth in Ssction 8.06(a).

“Surviving Member™ has the meaning set (orth in Section 8.09.

i
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“TBOC” shall mean the Texas Business Organizations Code, as amended from time to time.

ARTICLE 1]
FORMATION OF THE COMPANY

2,01 Iame and Formation. The name of the Company is Deliverance Poker, 1.1.C. The
Certificate of Formation of the Company was fited on November 7, 2008,

2.02  Principal Place of Bugsiness. The principal place of business of the Company within
the State of Texas shall be at such place as the Managers shall designate from time 10 time.

2.03  Registered Office and Registered Agent. The Company’s registered office and
registered agent shall be ay set forth in the Cestificate of Formation or as the Mapagers shall
otherwise determine from time to time.

2.04 Tenn. The termn of existence of the Company shall be perpetual.

205 Purposcs and Powers,

(a) ‘The purposes and character of the business of the Company shall be to
accomplish any and Bl lawful business for which Hmited liabilify companies may be organized
under the TROC.

{b)  The Company shall have any and all powers which are necessary or desirable
to cairy ont the purposes and business of the Company, 1o the extent the same may be legally
exercised by limited Hability companies under the TBOC. The Company shall carry ot the
forcgoing activities purstanl 1o the provigions of the Certificatz of Formation. this Company
Agieement and the TBOC.

RIGHTS AND DUTIES OF MANAGERS

3.01 Management,

{(a) The powers of the Company shall he exercised by or under the authority of,
and the business and affaivs of the Company shall be managed under, the designated Manager or
Managers. In addition to the powers and muthordties expressly conferred by this Company
Agreement upon the Managers, the Managers mag cxercise all such powers of the Company and do
all such lawful acis and things as are not dirccted or requited to be exercised or done by the
Members by the TBOC, the Certificate of Formation ot this Company Agreement. including, bul not
limiled to, contracting for or inewrring debis, liabilitics, and olher obligations on behalf of the
Company.

(b)  Noiwithsianding Section 3.01(a), the Managers shall not do any of the
following, without, in eacl instance, obtaining (he consent of a Majority in Interest of the Members:

() de any act in contravention of this Agreement;

(¥R ]
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(i) do any act which would make it impossible te carty on the erdinary
business of the Company;

(i)  amend the Certificsie of Formation;
(iv} confess a judgment against the Company;

(v)  possess Company assets, or assign the rights in specilic Company
asscls for other than & Company purpose;

(vi)  merge with or inlo another entity;
(vil)  sell all or substaniially all of the assets of the Company;
{viii) clect new Members; or

{ix}  do any other act which the TBOC specifically requires 1o be approved
by all Members; provided, however. that {o the extent the provisions of the TBOC
may be waived by apreement of the Members, the provisions of this Agreement
providing for less than the unanimous approval of the Members and Managers shall
be [uily operative.

1.02 Number angd Qualifications. The number of Managers of the Comparny shall not be
less than one (1) nor more thun Ave (3), as may be determined by the Members from time to time.
but no decrease in the number of Manapers shall have the effect ol shortening the Lm of any
incombent Manager, Managers need not be residents ol the State of Texas nor be Members of the
Company. The Managers in their discretion may elect a chairman of the Munagers who shall preside
at meetings of the Managers. The initial Managers arc listed in the Certifieate of Formalion.

3.03 Election, At the firsi annual mecting of the Members and at esch annual meeting
thereafter, the Members shall elect one o mors Managers to hold office until the nest succeeding
annual meeting. Unless removed In accordance with this Company Agreement, each Manager shall
hold office for the term Tor which said Managet is elected and uniil a successor shall be cleeted und
qualified.

3.04 Vacancy. Any varancy occurring for any reason in the number of Managers shall be
filled by the affirmative vote of 8 Majorily in Intorest of the Members. A Manager elected to fitla
vacancy shall be eleeted [or the unexpired terin of the predecesser in olliee,

3.05 Removal. Atameeting called expressly for such purpose, all or any lesser number of
Managers may be recnoved at any time, with or withoul caose, by the affirmative vote of a Majority
in Interest of the Members.

3.06 Place of Meetings. All meetings of the Managers may be held cither within or
without the State of Texas.

3.07 Amnual Mectines of Mapagers, The annmual meeting of Managers shall be held.
without further notice, immediately following the anmal meeting of Membcers, and at the same
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place, or at such other lime and place as shall be fixed with the consent in writing of all the
ivianagers.

3.08 Reguolar Meetings of Managers. Regular meotings of the Managers may be held
without nolice ar such time and plaee either within or without the State of Texas as shall from time to
titoe be determined by the Managers.

3.09  Special Meetings of Managers. Specialmecctings of the Managers may be called by
any Manager on three (3) days notice to cach Manager, cither persanally or by mail. eleetronic
message, telephone, or by telegam.

310 Quorum. At all meetings of the Managers, the presence of a Majority of the
Managers shall be necessary and suflicient to congtitute a quorum for the transaction of business
unless a greater number is required by law. The act of a Majority of the Managers present at a
meeting at which a quotwm is present shall be the act of'the Manapers, excepr as otherwise provided
by law, the Certificate of Formation or this Company Apreement. If a quorum shall not be present at
any mecting of the Managers, the Managers present at the meoting may adjourn the meeting lrom
time to time.

3.1  Attendance and Walver of Notice. Atiendance of a Manager at any meeting shall
constitute a waiver of notice of such meeling, except where a Manager aftends a meeting for the
express purpose of objesting ta the transaciion of any business on the pround that the meeling is not
lawfully calied or convened. Neither the business to be transacied at, ot the purpose of, any regolar
or special meeting of the Managers need be specified in the notice or waiver of notice of such
mecting.

3.12  Compensation of Managers. Managers. as such, shall not receive any siated salury
for their services, but shall receive such compensation for their services a8 may be from tme to Gme
agreed upon by a Majority in Intercst of the Members. In addition, a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each regular or special meeting of the
Managers, provided thal nothing contained in this Company Agreement shall be construed to
preclude amy Manager from serving the Company in any other capacity and receiving compeasalion
for such service.

3.13  Commitiecs. The Managers may, by resolution, designate fsorn among the Managers
one or more commitices. each of which shall be comprised of one or more Managers, and may
designate one or more of the Managers as alternate members of any commitise, who may, subject 1o
any limitations imposed by the Managers, replace absent or disqualified Managers at any mecting of
that corumiltes. Such comumitiee shalt have and may exercise all of the authority of the Managers,
subject 1o the limitations set forth in the TBOC,

3.14  Actions Withouta Meeting and Uelephone Meetings. Notwithstanding any provision
contained in this Article [T, all actions of the Managers provided for hersin may be taken by written
consent without a meeling, or any meeting thereof may be held by means of a telephene conference.
Any such action which may be taken by the Managers without a mecting shall be effeciive only if
the written conscnt or consents are in writing, sel [orh the action so taken, and are signed by the
mumber of Managers constituting not less than the minimum amount of Managers thal would be
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necessary to take such action at a meering at which all Managers entitled to vote on the action were
present and voted,

3.15 Officers. The Managers may, from time fo time, designate one or more persons (o be
officers of the Company. No officer need be a resident of the State of Texas, & Member or a
Manager. Any officers so designaled shall have such authority and perform such dutics as the
Managers may, from time to time, detegate 1o them. Each officer shall hold office until a successor
shall be duly designated and shall qualify or until such olficer’s death or resignation or such oflicer
shall have been removed in the manner hereinafter provided. Any number of offices may be held by
the same person. The salaries or other compensation, if any, of the officers and agents of the
Companiy shall be fixed from time to time by the Managers. Any officer may resign as such at any
time. Such resignation shall be made in writing and shall take effect at the time specified therein, or
if no time be specified, #f the lime of {is receipt by the Managers. The acceptance of a resignation
shall not be necessary 1o make it effective, unless cxpressly so provided in the resipnation, Any
officer may be removed as such, ¢ither with or without cause, by the Managers whenever in the
Managers’ judgment the best interests of the Company will be served thereby.

ARTICLE TV
MEETINGS OF MEMBERS

4.01  Place ol Meetings. All meetings of the Members shall be held af the principal office
of the Company or at such other place within or without the State of Texas as may be determined by
the Managers and scf forth in the respective notice or waivers of nolice of such meeting.

4,02 Annual Meelings ol Members. The annual meeting of the Members of the Company
for the election of Managers and the transaction of such other business as may properl y come before
the meeting, shall be held at such time and date as shall be designated by the Managers [rom time to
time and stated in the notice ofthe meeting. Such annual meeting shatl be called in the same manner
as provided in this Company Agtecment for Spt’:cic.l meetings of the Members, cxcept that the
purposcs of siuch meeting need be enumeraled in the ncmce of such meeting ondy to the extent
required by law in the case of annual meetings.,

4.03 Special Mectings of Members, Special meetings of the Members may be called by
the Managers or by the halders of not less than \wenty percent (20%) of all Mcmbmshlp Inleresis,
Busincss transacted at all special meetings shall be confined to the purposes slated in the nolice.

404 Nolice of Meetings of Members. Written or printed notice stating the place, day, and
hour of the meeting and, in the case of special meetings, or meelings 1o consider (1) an action not
apparently for carrying out the ordinury course ol business of the Company, (ii) an action that would
make il impossible for the Company to carry out the ordinary course of business, or (ill) an
amendment to the Cestificate of Formation or a restated certificate of formzation that contains such an
amendment, the purpose or purposes lor which the meeting is called, shall be delivered not less thun
ten (10) nor more than sixty (60) days before the date of the meeting, cither personally, by mail, by
iacsimile, or by clectronic message, by or at the direction of the Maunagers ot person catling the
meeting, o each Member of record entitled Lo vote at such meeting. [f mailed, such notice shall he
deemed to be delivered when deposited in the United Stales mail addressed 10 the Member at such
Member’s address as it appears on the transfer records of the Company, with postage prepaid. IF
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iransmittcd by facsimile or elecironic message, such notice shall be deemed to be delivered when
the facsimile or electronic message is transmitted 10 a facsimile number or an clectronic message
address provided by the Member, or to which the Member consents for the purpose of recoiving
notice,

405 Quorum A Majority in Interest of the Members shall constitutc & guerwm at all
meetings of the Members, except as otherwise provided by law or the Certificate of Formation.
Omnce a quorum is present at the meeting of the Members, the subsequent withdrawal from the
meeling of any Membey prior to adjourument or the relusal of any Member 1o vote ghall not affect
the presence of a quorum at the meeting. [f, however, such quorym shall not be prosent at any
meeting of the Metmbers, the Members entitled to vote at such meeting shall have the power 1o
adjourn the meeting from time to tite, without notice other than announcement at the meeting, until
the holders of ihe requisite amount of Membership Interests shall be present or represented.

4,06 ¥Yoting on Matiers Giher Than the Blection of Managers. At any meeting of the
Members at which a quotum is present, the vote of the holders of a Majority in Interest of the
Members thereat shall be the act of the Members, unless the vote of a greater number o portion is
cxpressly required by law, the Certificate of Formation or this Company Agreement (including
without limitation Section 4.07 below).

407 ¥oting in the Election of Manapers. For purposes of voting on the election of
Managcrs, Managers shall be clected at any meeting of the Members at which a quoram is present
by ihe voie of a Majority in Interest of the Members.

4.08  List of Mcembers Entitled 1o Vote. The Managers shall make, at least ten (10) days
before each meeling ol Members, a complete list of the Members entitled 1o vole at such meeting, or
any adjournmeni of such meeting, arranged in alphabetical order, with the address of and the
Membeuship nterest held by each, which lisi, for a period of ten {10) days prier 1o such meeting,
shall be kepton filcaf the registered office of the Company and shall be subject to inspection by any
Member 2l any time during usual business hours, Such list shall also be produced und kept open at
the time and place of the meeting and shall be subject to inspection of any Member during the whole
tme of the meeting. However, failure o cormply with the requirements of this Section shall not
affect the validity of any action talken at such mesting,

4.09 Remsiered Members. The Company shall be entitled to treat the holder of record of
any Membership Interest as the holder in fact of such Membership Interest for all purposes, and
accordingly shall not be bound to rccognize any equitable or other elaim to or interest in such
Membership Interest on the part of any other person, whether or not il shall have express or other
notice of such claim or interesl, except as expressly provided by this Company Agreement ar the
laws of Texas.

4.10  Actions Without a Meeting and Telephone Meetinps. Notwithstanding any provision
contained in this Article IV, all actions of the Members provided for herein may be takon by written
consent without & meeting, or any mesting thercof may be held by means of a lelephone conference.
Any such action which may be taken by the Members without a meeting shall be affective only il the
writien consent or consents are in writing, sct forth the action so taken, and are signcd by the holder
or holders of Membership Interests constituting not jess than the minimum amount of Membership
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Interests thai would be necessary to take such action at & meeting at which the holders of all
Membership Interesis entitled to vote on the dclion were present and voled,

ARTICLE YV
CONTRIBGTIONS TO CAPITAL AND CAPITAL ACCOUNTS

5.01 Capital Contributions.

(@  The initial Membership Intcrest and the Inttial Capital Contribution of cach
Member iz set forth on Schedule “A” attached hereto. Upon the exceution of this Company
Agreement, each of the undersigned shall contribute cash to the Company in the amount set forth on
Schedule “A” attached hereto as such Member's Initial Capital Contribution and, upon such
contribution, shall become a Member of the Company.

) No Member shall be pald inferest on any Capilal Contribution o the
Company.

5.02 Capital Accounta.

(a) A sepuraie Capital Account will be maintained for each Member, Kach
Member's Capital Account will be increased by (i) the amount of money contributed by suth
Member to the Cempany; (it) the fair market value of any property contribuled by snch Member to
the Corapany; (iii) the amount of any Company liabilitics that are expressly assumed by such
Member or that are secured by sny Company property disiributed 10 such Member; and (iv) the
amount of Profils allocated to such Member. Each Member’s Capitaf Account will be decreased by
(i) the amount of money distributed to such Mamber by the Company, {ii) the fais market value of
any property distribuied to such Member by the Company; (iii) the amount of any liabilities ol soch
Member thal are expressly assumed by the Company or that are secured by any properly contributed
by such Member to the Company; and (iv) the amount of Losses allocated 1o such Member,

(b)  Tnthe event of a permitted sale or exchange of a Membership Interest in the
Company, the Capital Account of the ransferer shall become the Capital Account of the lzans{eree
to the extent such Capital Account relates 10 the teemsforred inlerest.

{c} The manner in which Capital Accounts are Lo be maintained pursuant to this
Scction is intended to comply with the requirements of Code Scetion 704{b) and the Treasury
Repulations promulgated thereonder.

5.03  Withdrawal or Reduction of Members' Contributions to Capital.

(a) A Memher shall not receive out of the Company’s property any part of such
Member’s Capital Contributions until all liabilities of the Company, excepl the labilitics to
Members on account of their Canital Confributions, have been paid or there remaing propesty of the
Company sufficient to pay such liabilitics,

(b) No Member shall have ihe right to withdraw all or any part of such Momber's
Capital Contribution orto veccive any return on any postion of such Member®s Capital Comtribution,
exceptas may be otherwise specilically provided in this Company Agreement, Under clrcumstances
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involving a return of any Capital Contribution, no Membcr shall have ilie right to receive proporty
other than cash.

(¢}  NoMember shall have priority over any olber Member, either as to the return
of Capital Conirtbutions or as to Profits, Losses, or distributions, provided that this subscetion shall
not apply to loans (as distinguished from Capital Contributtons) which 1 Member has made to the
Company.

5,04 Liabilitv of Members, No Member shall be ligble for the debts, labilitics. or
obligations of the Company heyond such Member's respective Initial Capital Contribution. No
Member shall be required o contribute 1o the capital of, or to loan, the Company any funds.

ARTICLE VI
ALLOCATIONS, ISTRIBUTIONS, RETURNS AND ELECTIONS

6.01 Allocations of Profits and Losses. The Profits and Losses of the Company for each
Fiscal Year shall be allocated among the Members in proportion to each Member's respective
Membership Interest in the Company, Any credit available for federal income wx purposes shall be
allocated among the Members in the same manner.

6.02  Dhstibutions. All distributions of Distribulabie Cash or other property shall be made
to the Members, pro rata, in proportion (o gach Member’s respective Membership Interest on the
record daic of such distribution. Excepl as provided in Seetion 6.03, all distributions of Distributable
Cash and property shall be made afl such time as determined by the Manapers. All amounts withheld
pursuani 1o the Code or any provisions of state or local tax laws wilh vespeet (o any payment or
disiribution 1o the Members from the Company shall be wested as amounts distributed 1o 1he relevant

Member or Members pursuani to this Section.

6.03 Limilation Upon Distributions. ™Mo distribution shall be declared and paid unless.
after the distribution is made, the agsets of the Company are in excess of all liahilities of the
Company, except liabilitics to Members en account ol Capital Contributions,

6.04  Accouniing Frinciples. The Profiis and Losses of the Company shall be determined
in accordance with accounting principles applied on a consistent basis under the cash receipls and
disbursements method of accounting.

6.05 Returns and Other Elections. The Managers shall cause the preparation and timely
filing of akl tax relurns required 10 be Hled by the Company pursuant 1o 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 Lo the Members within
seventy-five (75) days after the end of cach Fiscal Year ol the Company. All elections permitted to
be made by the Company under federal or slale laws shall be made by the Managers with (he consent
of a Majority in Interest of the Members.
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ARTICLE VI
BOOKS, RECORDS AND REPORTS

7.01 Mainenance of Bogks. The Company shail keep books and records of accountis and
shall maintain a minute book which shall contain minuies of all meetings and other proceedings of
the Members, Managers and all commitices, if any, of the Managers.

7.02  Recordsand Reports. Atthe expense of the Company, the Managers shall maintain
records and accounis of all eperations and expenditures of the Company. Al a minimun, the
Company shall keep at its principal place of business the following records:

(@ A current list that states:
(i) The name and mailing address of ench Member; and
(ii}  ‘I'he Membership lulerest owned by each Membes;

{(b)  Copics of the federal, state, and local information or income 1ax veturns for
each of the Company’s 3i% most rccent lax years;

(c) A copy of the Cerlificate of Formalion and this Company Apreement, all
smendients or restatements, execuied copies of any powers of attorney, and copics ol any document
that creates, in the manner provided by the Cerlificate of Formation or this Company Agreemei,
classes or groups of Mombers;

(d) Correct and complete bools and records of account of the Company; and

(¢)  Any other books. records, or decuments required by the TBOC or olher
applicable law,

ARTICLE VII
TRANSFERABILITY

8.01 Regirictions on Transfer of Membership Interest,

{a)  NoMember shall have the right to sell, transfer, or assign all or any portion of
the Membership Interest except as provided in this Company Agreement, Any Wransfers made in
viplation of this Company Agreement shalt be void ab initio,

(b) A lcmber may sell, transfer or assign all or parl of its Membership Interest
without oblaming consent of the Members o the Company.

{c)  Notwithstanding anything fo the contrary contlained in this Company
Agreement, unless all of the Members shall consent, no Mcmber shall sell, transfer, or assign any
portion of the Membership Interest of such Member if such sale, transfer or assignment:

(i) when added to the total of all other sales, translers, oc assipnments of
Membership Tnterests within the preceding twelve (12) months, would result in the

10
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Company being considered to have terminated within the meaning of Code Section
708,

(i)  would otherwisc cansc the Company to lose its slatug as a partnership
for federal income tax purposes; or

(i) would violate any federal secwilies luws or any applicable state
securitics laws (including snitability standards).

8.02 Death, Restonation or Incapacity of Member, 10 a Member dies, relives, resigns, ot
becomes bankrupt or legally incapacitated, the liguidator, personal representmive, trustee, or receiver
of such Member’s estate shall have all the rights of a Member for the purpose ol settling or
mapeging such Member’s estate and, subject to Scction 8.04, such power as the Member possessed
to assign all or any pari of such Member's interest and to join with such assignee in satisfving the
conditions precedent to such aseipnee becoming a substituled Member. The death, retirement,
resignation, bankruptey, or legal incapacity of a Member shall not terminate the Comgpany.

8.03  Assipnees.

() The Company shall not recognize for any purposc any purporied sale,
assignment, or irapsfer of all or any portion of the Membership Interest of a Mcember unless a1l costs
of such assignment have heen paid by the assigning Member and there is filed with the Company g
written and dated notification of such sale, assignment, or transfer, in form satisfactory to the
Managers, exccuted and acknowledged by both the seller, assignor, or transferor and the purcbaser,
assignee, o fransferce, and such notification (1} contains the agreernent by the purchaser, assignes,
or transferoe 1o be bound by all the {erms and provisions of this Company Agreement, and
{ii) represents that such sale, assipnment, or transfor was made in accordance with all applicable
sacurities laws and regulations (including suitability standards). Any sale, assignment, or transfer
shall be recognized by the Company as elfeciive on the date of receipt of such netification by the
Company.

() Any Member who assigns all the Membership Interest of sych Memberin the
Company shall ceasc to be 2 Member, except thal, unless and until a substiluted Member hag been
udmiitted into the Company, such assigning Meamber shall retain the statulory rights of the assignor
af a Membership Tniersst under the TROC.

(c) A person who is the assignee of alt or any portion of the Membership Interest
of a Member, but does nol become a substituted Member, and desires to make a further assignmer
of such interest, shull be subject to all the provisiony of this Article VIII 1o the same extent arel in the
same manrer a5 any Mamber desiring to make an assipnment of a Membeeship Inierest.

8.04 Subsiituted and Additional Members.

{a) IZxoept a5 get forth in Section 801, no Member shall have the rigly to
subslilute in such Member’s place a purchascer, assipnee, irunsferee, donee, heir, lepates, distributec,
or other recipient of all or any portion of the Membership Interest of such Member, Any such
purchaser, assignoe, ltansferee, donee, legatee, dishibutee, or other recipient o[any interest shall be
admiitted to the Company as a substituted Member only with the wiitten consent of a Majorily in

11
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Interest of all of the Members, which consent may be granted or withheld in the sele discretion ofthe
Members; provided, tha, (i) no spouse of a Member shall accept, accede 1o or transfer a Membcrship
[uierest held in the name of such Member thal if that spouse divorces the Member unlass consented
10 in writing by all the Memwbers and Munagers or (i) if a Membor is the sole Member of the
Company at the time of such Member's death, sueb Member shall have the right to substitute in such
Member's place any donee, heir or legatee without the consenl of @ Majority in Interest ol the
Members.

(by  Any person may, subject to the terms and conditions of this Company
Apreement, become an additional Member in the Company by the sale of new Membership Interests
for such cansideration as a Majority in Inferest of the Members shall determine, upon ebtaining the
written. consenl of a Majority in Interest of the Members.

(¢)  No personshall become a substiuted or additional Member until such person
has satisfied the requirements of this Article VI provided, however, that for the purpose of
allocating Profits, Losses, and distributions, a person shall be treated as having become, and as
appearing in the records of the Company as, a Member, as the case may be, on the date as the sale,
assignmeni, or transfer to such person was recognized by the Company pursuant (o Section 8.03.

8.05 Withdrawal of Members,

(a) Any Member may withdraw or resign as a Momber of the Company al any
time by giving wrillen notice of such withdrawal to the Company.

()  No withdrawing Member shall be entitled to receive any distribution upon
withdrawal or resignation, unless approved in wriling by a Majorily in Interest of the remaining
Mcmbers.

8.06 Right of First Refusal.

(&) [faMember (1he “Seller™) receives a bona fide written offer from a third
party to purchase all or part ol its Membership Interest (the “Purghase Offer™), the Member shall
first ofTer to sell such Membership [ntersst (the “Offered Inferest™ to the other Members in
accordance with Section 8.06(b}.

()  The Seller shall give to the other Members and the Company writlen notice
(the “Offer Notice™). which shall include (i} 2 copy of the Purchase Offer and (i1) the Seller’s ofter
to sell all of the Offered Interest to the Members for 4 price and on termy and conditions no less
favorahle than those contained in the Purchase Qffer (bul without any requirement for carncst money
or a similar deposit). The Purchase (3ffcr shall be irrevocable for a period ending no earlier than the
expiration of thirly (30) days aficr the dale (he Offer Notice is deemed reccived by the Members and
the Company (the “Exereise Period™). A Member shall have the right 1o acquire, in whole or in
parl, up {0 that pordon ol the Offcred Interest that corresponds to the ratio of the accepting
Member’s Membership Interest to the Membership Intesest of all of the other Members who alse
elect 10 exercise their ripht ol first refusal by giving written notice of such acceptance w the Selier
and the Company. Such notice of acceptance shall state the maximum amount of Oflered {nterest
that such Member shall be willing to acquire in the cvent that any Member fails to exercise ity right
to acquire, in whole or in part, 18 pre rata interest of the Offered Interest. Unless the other Mombers

i2
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(in the aggregate) accept the Seller’s offer with respect to all of the Offered [nterest, the Seller’s
right of first refusal offer to the other Members shail be desmed rejected in its enlirety.

(¢)  Thepurchase of the Oflered Literest by the other Members shall be closed at
the principal office of the Company within thirty (30) days after the expiration of the 13xercise Period
o1, if later, the date of closing specified in the Purchase Ofler. Atthe closing, the Selier shall deliver
to Lhe purchasers, in exchange [or the congideration to be paid for the Offercd Interest, an assipnment
of the Offered Interest in fomm and content ressonakly satisfactory lo the Member acquiring the
Offered Interest, free and clezr of all liens, seewity intcrests, conllicting claims and other
cncumbrances. The purchase price for the Offcred Inlerest shall be deemed to be in complele
liquidation and satisfaction of ail claims, rights and interesis of the Seller and afl persons claiming
by, through or under the Sellar in tespect of the Offered Interest, the Company, and any past or
present Member, employee, or apent of the Company.

)  Ifthe Seller’s offer is not accepted in iis cntirety, the Seller may, subject to the
provisions of Section 8.01(c) sell all of the Offered Interest to the oflerer set forth in the Turchase
Offer on or before the ninetieth (90th) day aller the date the Offer Notice was given for a price and
on terms and condilions no more Favorable than those set forth in the Offer Wolice. 1f the Seller does
not sell the Offered Interest in accordance with the terms of the preceding senience, the Offered
Inrerest shall again become subject to all of the terms and conditions of this Article VI, including
this Section 8.06.

8.07 Tag Along Righls. If (i) any Seller proposes to transter any Offered Interest ihat 15
subject o Section 8.06 and (i) Seller’s offer is not accepted in its entirety by the other Members in
accordance with Scction 8.06(5), then the Seller may transfor the Gllered Tnterest in accordanece with
Section 8.06(d) provided that il complics with the provisions of (his Sgetion 8.07. Fo the extent nol
alrcady done so pursnant to Section 8,06(h}, the Seller shall give to the other Members and the
Company an Offer Notice. The Offer Nutice shall be an offer by the Seller to cach ol the other
Members to parlicipate in the sale described in the Offer Notice on the same ternis and conditions st
forth in the Purchase Offer based on the ratio of each Member's Membership Interest in the
Company fo the total Offered Interest, Hach Member shall bave the right 1o participate in the
Seller's proposed transfer by providing written notice to the Seller and the Company prior 1o the
expiration of the Exercise Period. If a Member fails to exercise its right to participate in the
proposed transfer in accordance with this Section 8.07, such Member shall have deemed to have
conscnted to the transfer for all porpescs under this Company Agreement; provided, that such
Member shall have not deemed (o have consenled fo any transfer which violstes the provisions of

Section 8.01(ch.

8.08 Divorce of a Member, IF the marital relstionship of a Member iz terminated by
divoree, and pursuant 1o such divorce or sny property sctilement in conhection therewith, any
Membership Interests previously regisiered in the name of such Member ("Diverced Member™) (or
any interest therein) arc transferred o, retained by or vested in the spouse of the Divorced Member
{*Divoreced Spounse™), the Divorced Member shall promptly notify the Company of such event. The
Divorced Member shall have the oplion W parchase afl ar any poriion of the Divorced Member's
Membership Inferests (and the inlerests thercin) transferred 1o, retained by or vested in the Divoreed
Spouse by virlue ol the divoree decree or property seitiement or by opcration of the community
praperty or similar maritad property laws for an amount equal to the fair market value ol the entive
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Membership Interest of the Divorced Spouse as determined by the Divorced Member and Divorced
Spouse, and the Divotced Spouse shall be obligated to sell such Membership Interests (and interests
thercin) to the Divorced Member for an amount cqual to the fair market value of the entire
Membership Interest ofthe Divorced Spouse. “The gption must be excrcised, and the purchase must
be consvmmated, within sixty (60) davs aficr the Membership Intercsts (or inferest therein) are
teansferred to, retained by or vested in the Divorced Spouse. The option shall be exercised by the
Divorced Member giving written notice of exercise to the Divorced Spouse. Within five (3) days
after the expiration of such sixty (60) day period, 1he Divorced Member shall deliver written notice
ta the Company as to whether the Divarced Member has purchased all of the Membership Interests
(and all interests therein) so frapsferred to, retained by or vested in the Divorced Spouse. If such
natice states that the Divorced Member has not purchased all such Membership Interests (and all
interests therein), or if no such notice is delivered to the Company within such five (5) day period,
the Divorced Spouse shall be deemed o have made an irevocable offer to sell all such Membership
Interests (and all interesis therein) to the Company lor an amount equal to the fair market value of
the entire Membership Interest of the Divorced Spouse in accordance with the terms set forth in
Scction 8.06(b), as such fair market value of the Membership Interost owned by the Divorced $pouse
(recogmizing the transferabillly restrictions of the Membership Interests and other terms and
conditions set forth in this Company Agreement) is determined by a third party appraiser acceptable
to the Divorced Spounse and the Managers utilizing a methodology that is aceeptahle to the Divoreed
Spouse and the Managers. The costs of such appraisal shall be bogne equally by the Diverced
Spouse and the Company.,

$.09 Death of a Spouse. If the spouse of 2 Member dies, and all or any portion ol the
Membership Interests registered in snch name of sueh Member (“Surviving Member™) vests in or
are transferred to any heir or legatee of the deceased sponse (“Peceased Spouse™) other than the
Surviving Member, the Surviving Member shall promptly netify the Company of such event. The
Swrviving Member shall have the aption 10 purchase all ol the Membership Interest vesting in or
transferred 1o such heir or legatee for an amount equal (o the fair market value of the entire
Membership Interest of the Deceased Spouse as determined by the Surviving Member and the legal
representatives of the Doceased Spouse, and such heir or legatce and the estate of the Deceased
Spousc shall be obligated to sell such Membership Interest to the Surviving Member for an amonnt
equal to the fair market value of the entire Membership Interest ol the Deceasad Spouse. The option
must be exereised, and the purchase must be consummated, within sixty (60) davs after the last to
occur of (1) the entry of an order of a probate or stmilar conrt having jurisdiction over the estate of
1he Deceased Spouse () admitting to probate the will ofthe Deccased Spouse or (b) defermining the
heirs of the Deceased Spouse if the Deceased Spouse is delermined 1o have died Intestate or (2) the
appointment of the executor, administrator or fegal representative of the cstate of the [eceased
Spouse. The option shall be exercised by the Surviving Member giving writien notice of exercise to
the exeeutor, administrator or legal representative of the Deceased Spouse’s estate. Within five (5)
days after the expiration of such sixty {60} day period, the Surviving Member shall deliver writicn
notice lo the Company as to whether the Surviving Member hag purchased all of the Membership
Inlerusts vesting in or ransferable to any such heir ot [egatee. [fsuch notice states that the Surviving
Member has not purchased all such Membership Interests, or if no such notice is deliverad o the
Company within such five (5) day period, all such heirs and legatees shall be decmed to have made
ant irrevocable offerto sell all such Membership Interests to the Company for an amounL egual {o the
fair market value of the entire Membership Interest of the Deceased Spouse (prior to the Member's
death) accordance with the terms set forth in Section 3.06(b), as such {air market value of the
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Membership Interest owned by the Deceasad Spouse (recogmizing the iransferability restrictions of
the Membership Interests and other terms and conditions sel forth in this Company Agreement) is
determined by a third party appraiser acceptable to the legal representatives ol the Deceased Spouse
and the Managers utilizing a methodology that is accepuable Lo the legal representatives of the
Deceased Spouse and the Managers, The costs of such appraisal shall be borne cqually by the estate
of the Deceased Spouse and the Company.

8.10  Purchase by Company. The Company may aequire all or a portion of a Member™s
Membership Interest, upon sush terms, provisions, and condifions as may be agreed npon by the
Members holding, in the aggregate, a Majorily in Interest.

ARTICLE IX
INDEMKIFICATION

901 Indemnification Generally.

(a) The Company shall indemnily every Member, Manager or officer who was or
is threatened to be named a defendant or respondent in a proceeding becanse such Member, Manager
or officer is or was sexving as a Member, Manager or officer, if it is determined in accordance with
Section 9.02, that;

{i) the Member, Manager or officer:
(v) aeted in pood fajth;

(B reasonably believed, in the casc of conduct in the Memboy's,
Manager’s or officer’s official capacity, that the Member’s, Manager™s or
officer’s conduct was in the Company’s best inlerests aad, in alf other cases.
that the Member’s, Manager’s or officer’s conduct was at least no1 opposed
1o the Compary’s best intercsts; and

{C) in the casc of any criminal procesding, had no reasonable
cause to believe thar the Member's, Manager’s or oflicer’s condust was
unlawful.

(iiy  with rcgpeet to cxpenses, the amount of expenses other than a
judgment is reasonable; and

(iify  irisdetermined in accordance with Seclion 9.02 that indemnification
should be paid.

(b) A Member, Manager or officer does not fail to meet the standard under
Subsection(a)(i) solely because of the termination of a proceeding by:

{H Judgment;

15
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()  oider

(liiy settlement;

{iv) conviction; or plea of nolo comendere or its cquivalent.
0.02 Method of Determination.

(g)  Any indemnification under Section 901 (unless ordered by a court of
competent jurisdiction) shall be made by the Company only upon a determination that
indemnification of the Member, Manager or officer is proper in the clrcumstances because the
Member, Manager or officer has met the applicable stundard of conduct. Such determination shall
be made hy:

(1) a majority vote of the Managers who at the time of the vole are
disinlerested and independent, regardless of whether the Managers who are
disinterested and independent constitite a quorum;

(ii)  amajority vote of s comunittee of the Managers of the Company il the
commillee:

(A)  is designated by & majority vote of the Managers who at the
time of the vole ere disinterested and independent, repardless of whether the
Manapers who are disinterested and independent conslitule a quorwm; end

(B) is composed solely of one or more Managers who are
disinterested and independsnt;

(iii)  special lepal counsel sclected by the Managers of the Company, or
selected by a commities of the Managers, by vole in accordance with Subdivision (i}
ot (i}

(iv)  the Members of the Company in a vote that excludes the owmership or
membership intercsts held by each Manaper who iy pot disinterested and
independent; or

(v)  auwnanimous vole of the Mambers of the Company.

()  Tfspecial legal counsel delermines uader Subscction (a)(iD) thal a person
mects the standard under Scetion 9.01(2)(1), the special legal counsel shall determine whether the
amnounl. of expenses other than a judgment is reasonable under Scction 9.01(a)(ii) bul may not
determine whether indemmilication should be paid under Seetion 9.0 {a)(jif}. The dctermination
whether indemnilication should be paid must be made in a manner specified by Subscctions (u)(i),

(i), (iv), or ().

9.03 Advance of Bxpenses, To the [ullesi extent permitted by applicable Jaw, expenses
(including legal fees) incurred by any Member, Mavager or officer in detending any claim, demand,
action, suit or proceeding shall, from time 1o tite, be advanced by the Company prior to the final
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disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an
underiaking by or on behslf of such person (and, if required in the reasonablz judgmeni of the
Company, security thercfor) to repay such amount if it shall be determined that such person is not
entitled to be indemnified as avthorized in this Article B

0.04 Reporl to Members. Any indemnification of or advancement of expenses to a
Member, Manager or officer in accordance with this Article [X shall be reported in wriling 10 the
Mewmbers of the Company with or belore the notice or waiver of notice of 1he next Members®
meeting or with or before the next subrission to Members of & consernt 1o action without a meeting
and, in any case, within the lwelve-month perivd immediately following the datc of the
indermmification or advance.

9.05 Ingurance. The Company may porchase and mainlsin insurance, at the Company®s
expense, to protect the Company and any person who is or was sorving as a Member, Manager,
officer, employee or agent of the Company or s or was serving at the request of the Company as »
Member, Manager, direcior, offiecr, partner, venlurer, propictor, rusiee. employce, ageni or similar
funciionary of another foreign ot domestic limited liability company, corporation, parinership, joint
veniure, sole proprietorship, frust, employee benefit plan or other euterprise against any cxpense,
fiability or loss, whether or not the Company would have the power (o indemnify such person against
such expense, liability or loss under this Article [

9.06 Savings Clause. The indemnification provided by this Aricle [X shall be subjéet to
all valid and applicable laws, including, without limitation, the TBOC, aud, in the cvent this Ariicle
X ot any provisions hereafl or the indemnification cantemplated hereby are found 1o be inconsistent
with or contrary fo any such valid laws, the latter shall be deemed to contral and this Article [X shall
be regarded as modified aceordingly, and, as so modified, to continue in full force and effect.

TERMINATION

[0.01 Termination,
(a)  "The Company shall be terminated apon the first of the [ollowing to oceur:

(i) Upon the clection o lerminaic the Company by a Majorily in Interesi
of the Members; or

(ii)  Theenty of a decree of judicial fermination under Section 11,314 of
the TBOC,

(b}  Upon termination of the Company, the business and allairs of the Company
shall terminate, and the assets of the Company shall be liquidated under this Article X,

(c}  Termination of the Company shall be effective as of the day on which the
event ocours giving tise W e lermivation, bul the Company shall not iemyinate until there hag been

a winding up of the Company®s business and affairs, and the assets of the Campany have been
distributed as provided in Segtion 10.02.
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(d»  Uponlermination of the Company, the Managers may cause any partorall of
the assets of the Comopauy to be sold in such manner as the Managers shall determing in an effort fo
obtair the best prices for such assets; provided, however, that the Managers may distribule asscls of
the Company in kind to the Members to the exlent practicable.

10.02 Disiribution of Assets Upon Termination. Tn seliling accounts afler fermination. the
ussets of the Company shall be paid in the following order:

(a)  Tivst, fo creditors, inthe order of priority as provided by law, exeept lhose to
Members of the Company on acequnl of their Capitad Contributions;

(b)  Second, an amount equal (o the then remaining eredit balances in (he Capital
Accounts of the Members shal! be distributed (o the Members in proportion to the amount of such
balances: and

(¢} Third, any remainder shall be distributed 1o the Membess of the Company, pro
rata, in accordance with each Member's respective Membership Interest.

10.03 Distribotions in Kind. IF any assels of the Company are distributed in kind, such
asscts shall be distributed (o the Membeys entitled thercto as tenants-incommon in the same
proportions as the Members would have been entitled to cash distribiions if sueh property had been
sold for cash and the net procceds thereof distribuied to the Members, fnthe event that distributions
in kind arc made 10 the Members upon termination and Liquidation of (he Company, all Capital
Account balances of such Members shall be adjusted to reflect the Members® atlocable share ol gain
or loss which would have resulted if the disteibuted property had been sold at its [air mwarket value.

(0.04 Certificats of Termination. When all liabilities and obligations ol the Company have
been paid or discharged, or adequate provision has been mude therefore, and all of the remaining
property and assets of the Company have been distributed to the Members according to cach
Memher's respective rights and interests, a Certificate of Termination shall be executed on behall of
the Company by the Managers or an authorized Member and shall be filed with the Sceretary of
State of Texas, and the Managers and Members shall exceute, acknowledge, and file any and ail
other instrumenis neecssary or appropriate 1o reflect the winding up and ferminalion of the
Company.

ARTICLE X3
MISCELLANEGUS PROVISIONS

1181 Notices. All notices piven with respect to this Company Agrcement shall be in
writing, addressed to the Member at the address specified on Schedule " A”, or such other address as
shall be specified by written notice delivered to the Company, and shall be deemed to have been
properly given or served for all purposes (1) if sent by a nationally recognized overnight carrier for
next business day delivery, then on the first business day following deposit of such notice with such
carrier unless such earvicr confirms such notice was not delivered, then on the day such carrier
actually delivers such notice, ar {ii) if personatly delivered, on the sctual date of detivery, or (11} by
certilied U_8. Mail, retimm receipt requested postage prapaid, on the [fth business day [ollowing the
date ofmailing, or (iv) by [acsimile, then on the actual dale of delivery (as evidenced by a facsimile
confirmation) provided thal a copy of the facsimile and confirmation is also sent by regular U.S,
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Mail, or (v} by elecironic message, then on the actual date transmitied to an cleclronic message
address provided by the Member.

11.02 Covenants of Spouses of Members. Each spousc of sach Member covenants and
agrees to deliver apy further instruments of transler and take alt reasonable aciion as may be
necessary or appropriate to vest such Member's Membership Interest in the Company necessary to
establish and protect the rights crexied in favor of the partics hereunder. Each spouse of such
Member acknowledges that a refusal by such spouse (o consummale the fransactions or adhere to the
provisions contemplated hereby will cause irreparable harm to the Members and the Compaay, for
which there may be no adequate remedy at faw and for which the ascertainment of damages would
be difficull. Therefore, the Member and Company shall be entitled, and without having to prove the
inadequacy of, other remedies at law, Lo specific performance of titis Company Agreement, as well
as injonetive reliel (without being required to post bond or other security).

11.03 Application of Texas Law. This Company Agreement and the application or
interpretation hercof, shall be governed exclusively by the laws of the Slale of Texas {without
relerence to its conflicts of laws), and specifically, the TBOC.

11.04 No Action for Partition. No Member shall ave any right {o maintain any action for
partition with respect Lo the property ol the Compuany.

11.05 Headines and Sections. The headings in this Company Agreement are inserted for
convenicnee only and are in ne way intended to describe, interpret, define, or limit the scope, extent.
or intent of this Company Agreement or any provision hereofl

11.06 Amendment of Cerlificale of Formation and Company Agrcement. Excepl ag
otherwise expressly set forth in this Company Agreement, the Certilicate of Formation and the
TROC, this Company Agreemenl may be amended, supplemented, or restaled only upon the written
consent of a Majority in Interest of the Members. Notwithstanding the forcgoing, the Managers
may, without nolice to or consenl of, the Members, amend any provisions of this Company
Agreement 1o refleci: {i) a change in the nawe or location of the principal place of business of the
Campany; (i) a change in (he name or address of a Member or permitted wansferec; or (iii) a
correction of any typographical error or omission inthe Company Agreement. The Members agree
that any person or enlily adimitted as a Member pursuamt Article VII1shall be requirecd (o exceute a
joinder to this Company Agrcement to ¢vidence ils agrecment 1o be bound by the terms and
conditions of this Company Agreement. ‘The admission of such a person or entity shall not require
the Members who are already bound by the terms of the Company Agreement o re-gxecute
additional copies of this Company Agreement or any such joinder.

11.07 tuwmnbers and Gender. Where the context so indicates, the masenline shall jnclude
feminine and neuter, and the neuter shatl include the masculine and ferinine, the singolar shall
include 1he plural and vice versa, and any relerence to a “person” shall mean a nalural person or a
corporation, limiled liability company, association, parinership. joint venture, estate, trust, or any
other entity,
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11.08 Binding Effect xcept as herein otherwise provided to the contrary, this Company
Agreement shall be binding upon and inure to the benefit of the Members, their distributees. heirs,
legal representatives, exccutors, administrators, successors, and assigns.

11.09 Counterparls. This Company Agreement may be executed in multiple comnterparts,
each of which ghall be deemed to bs an original and shsll be binding upon the Member who
gxecuted the same, but all of such counterparts shall constitute Lthe same Company Agreemenl.
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N WITNESS WHEREOF, the undersignad, as Manager of the Company, has caused this
Company Agreement to be duly adopted by the Company, elfective as of thiy 7% day of November,
2008.

VMANAGTR:

{%ﬂw/"

The tndersioned, being the sole Member of the Company, does hereby ratify, confirm and
approve the adoption of this Company Agreement as the Company Agreement of the Company, and
does hereby assume and agrec to be bound by and to perform all of the terms and provisions setforth

in this Company Agrecment, cfiective as of this 7" day of November, 2008,

. Bendkvides, 111

MEMBER:

py, (A

Benavides, I1I o
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SCHEDULE “A"
DELIVERANCE POKER, LLC

MEMBERS
Name Initial Capital Contribation Membership Interest
Carlos ¥, Benavides, 111 $1,000.00 100%

Address:
1116 Calle del Norte
Latedo, Texas 78041

5354723v 3
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PROMOTIONAL REPRESENTATION AGREEMENT

This PROMOTIONAL REPRESENTATIVE AGREEMENT (this “Agreement”) it by
and between Difiverance Pokor, LI, a Toxas limited Hability compaty (“Defiverance"), and
Michael Mizrachi {ihe “Representative”). ,

\WHEREAS, Deliveranso desires (o gonteact with the Represontative, a professional poker
player, t0 publicly promote au onfine poker website (the ogite”) through his personal
APPCAKANCES, wearing Site branded elothiog, pacticipation a1 various poker tournemcnts
throughout the svorld and other means,” and the Roprasentative desives to continct with
Deliveranee fo provide said gervicos. .

NOW, THEREFORE, for good and valuable consideration, the roccipt and sufficiency of
which is hetchy aclenawledged, Deliverance and the Representative agree 10 the following:

[ . Effecilve Date, This Agrecment shall be cffective immediately upon the closing
by Deliverance of an offering of debt or cqu ity interests in Delivorance which raiscs no less than
Ore Miflion Dolkars (the “Ef factive Date™,

2. Independent Contractor, The partics shall st all times be and act a5 independent
conitnctors, Accordingly. the partics do uot intond to create any 1ype of fiduclery relationship,
apency relationship, emplayer-employee rolatfonship, joint venture oF partmership by this
Agprcement, Notwiihstsading the foregoing, {ollowing the Term (as defined below} and in the
cvent that the Sitc has achicved profitability, Deliverance and the Representafive agree ©
negotiate in good fuith rcparding the establishment of n salatied employment position for the
Represchtative with Deliverance; pravided, thot neithor Defiverancenor the Representative shall
he oblignted to cuter jnto a1y such agrecment.

3, Services. Subject 1o the terms and conditions of this Agreement, the

. Representative agtees 10 provide the following servicos i conncetlon with the Site duting e ‘
Term {the wServiees™):

()  Compelc in poker tournamenis {hroughout the world s mutually agreed
by Dieliverance and the Representative (“Tourpranents™)

(b)  Make such personal appenrunces 1o promote the Site 26 may bo mutually

agyeed by Deliverance and the Represcntative [“Public Appenrances”)

{© Exclustvely wrar Site logoed dhirts and eaps during all Tournaments and
public Appearances; #nd .

(@ Give m interview conducted by or &l i direction of Deliverance for
audlovisual recording and use by Deliveranes to promole the Site.

4. Mauner of Performance, The Represenintive shall perform the Services in such 2
mannet as Deliverance may rensonably veruest, aud in 2 professional, and consoiantions ManNer.
1n the cvent tho Repycsentative reasonably bolieves fat An smterview conductod by or at the
* direction of Defiverance 8 unreasonable, improper of mislending, the Representative may, in his

Promotional Representative Agreement Page Tof§
(sTlehiaei M lavacht)
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sole discretion, texmintale the intorview without any penalty or frtlier abligation to Deliverance,
and said termination shall not constltute a braach of this Adrecment. '

5 Term and Tevinination,

_ )  Term. The Reprosentative agrees (© perform the Scrvices fora gaarantoed
period of eightcen (1 8) months, beginning on the Gffcetive Date (the “Term™).

b Temnination, Either parly miy imincdintoly ternsiate this Agreoinent for
weanse” In the event that the otlier party hiereto commils any of the following acts;

Gy A material Dbreach this Agtoement, including, without limitation, in

the case of the Representative, the filure to provide any of the Services plirsuant €0
Spetion 3(a) above;

{ii) Commission, conviction of, or a plcé of “uilty” or "no eontest™ 1o,
a felony under the laws of the United States, any Stato or any foreign country; of

(i} Thelr insotvency, their appointment of a custodian, {rusiee,
fiquidator ot roeciver for themselves or any of their properly, thelr assigtment for tie
benofit of creditors, thely filing of a petition.wnder bavksupley, insolvency or deblor’s -
veliof law or their filing of 2 petition for any adjustment of indebtedigss, composition ur

* cutension. ' Y

(c) Automatie Tornination, This Agreement wiil nutomatically terminate if
the Efective Date lins not aecurred on or before August 24,2009,

6.  Location, The Representative ngress 10 porform the Services at the Tocations
reasonably requested by Deliverance. Delfverance may, i Deliverange's sols diseretion, change
any location; provided, oweyel, tint Deliveranee gives the Representative reasonable notice of
such change.

4, Compensation. Deliverance agfees to pay the Reprosentative on lhe Effective
Date (a) a membership intercst 4 Deliverance equal o one and three-quartets peveent (1.75%) 28
of the Effective Date snd (b) Oue Hundred Fifly Thonsand Dollars (§150,000.00) {coHuetivoly,
the "Representation Fee™). Tho Reprosentative shall forfoif the Ropresentation e in the cvent
that (z) Peliverance jerminutes this Agroement for cause pursuant to Seclion 5{b) shove ot (b}
the Reprosentative docs nat participate in at least six {6) toumaments during the Term in the

provisions of Services pursuant to Section 3{a) above.

8,  Expenges: Promotiong! Bxpense Fool.

)  Advancernent of Expenses, Conenerently with the execution of this
Agreement, Deliverance is ontoring into Promotional Representative Agreements with Robert
Mizsachi, Bric Mizracht and Danict Mizrachi (fogother with this Agreement, the Promotional
Agrecments). During fite first twvelve (12) months of this Agreement, Deliveraiict agrecs to pay
up to 03 AgEYEEAte of One Hundred Fifty-Five Theusand Doliars ($155,000.00) in expenses
incugted by the Representative, Robest, Btic and Danie! Mizrachi in order for theti to compete in

Tromatimnl Ttepresentitlve Agreeaint Fage2oi6
(MTicheel Mizrachf) .
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poker toumnmments a3 part- of their Services under the Promotianal Agreements (inclnding
transportation, food and lodging); provided, that such expenses are pre-approved by Deliverance,

(")  Repayment of Expenge Advances, The Representative agrees to pay to
Deliverance sy compensation he reccives from any poker toutnaments dwring the Terny wp to
the amount necessary o repay Deliverance for any advancos of expenses made pursuant to
paragraph 8(s) above,

{¢)  Promotional Bypenso Pool, To the extent that the Represeniative, Robert
Mizrachi, Eric Mizeachi and Daniel Mizrachi receive agaregate compensation from poker
tournaments and magie porformanices during the Term in oxcess of One Miflion Dollars
. (51,000,000.00), the Representalivo agrees that twenty-five {25%0) of such compensation in
exeess of One Miflion Dollars {$1,000,000.00) shall be paid to Deliverance for use in promoting
the Site, such use to be at the discrotfon of Deliverance. Payments pursuantt ta this paragraph
R(e} are in addition to the payments required pursuant to pacagrnph 8{b)

9, Waork-For-Hire, The partics agree that el tntelloctual property solated 1o the
Ropresentative’s promotion of the Site, inchuding, without limitation, alf recordings of personal
appeannces and infetviews (catlectively, the “Works") shall be owned. by Deliverance in
perpetnity and throughout the universe i all languages and in all manners, medivms and forms,
whether nose known or hereinafier devised, as “works mado for hire,” as that term is uhderstood
under The Copyright Act of 1976, 17 U.S.C. §§101 ef veq., as amended,and the commen law of

"the United States, so that all copyright and other propeictary inforests in and to the Warks shal] _
vest at the time of their creatfon in and to Deliverance, and the Representative shall have no
copyright of other proprictary intorests fn or to tho Works o uny resulting matertals produced
with the use of or dorved from tho Warks, If for any roason the Works are not “works mada for
hire. then the Representative heveby irrovocably assigns, relcases, conveys and-ofherwlse fully
transfers to Detiverance and Deliverance’s successors and assigns any and all of the
Representative’s rights, titles and infordsts throughout the universe in wad 1o the Works, In any
event, thy Representative shall not refaln any rights, titles o Infercsts {residunl or otherwise) in
oito the Works.

10. -MNameand Likoness. The Roprosentative grants o Deliverance the sxclusive right
during the Term throughour the universe to use the Representative's nome, voies and likeness in
any fanguage and fu any manncr, medlum or form, whether now known or Tiereinaftor devised;
provided, fiowever, that any sueh use 1s limited to promotion of paming on the Site,
Deljverance’s clothing and merchandise, reality shows and auy othey promotions that are
nutually agreed upon by tho Representative and Deliverance.

11.  Personsl Release, The Ropresentollve undorstands mnnd acknowledges that
“Deliverance way filn, tape, photograph and/or record the Representative in comection with the
Representative’s performance of the Services, and hereby cansents 1o such actlvities; provided,
however, that the Representative i nware of such aetivities.

12, Rights of Approval, Deliveraico agrees to firnish the Ropresentative with any
mecketing matcrials related to the Site that centain references fo the Representative prior to their
publication for the puepose of inspootion by the Ropresentative. The Representative fray request

TPromelfonal Representative Agreement Yaged of 6
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- changes be made fo any such marketing muteriels, however, Deliverance shall hava the right to
accept or reject any such request in its solo diseretion.

13,  Website Operation, Deliverance will design and operate the Site in a manner
designed to prevent playets from the United Stales from participating in online poker for mency
il gueh time as the U.S, Justics Depariment and/or the federal courts of the United States have
deterntined that pavticipation in online poker for money is logal for participants from within the
United States.

14, Additional Documents, The parties agee to cxeeute all other documents and
- instoments That are reasonably necessayy to effectuate the terms of this Agrocinent, |

I5.  Consultation; The parties agres fo consult with cach ofher snd to make
thoniselves futly available to cach othor, iy persan or by telephonc or c-mafl, a3 cach vy
rensonably require, at reasonable times and places, to render the fullest eooperation to facililate
the performance of this Agreerent,

16.  Assipnment, The Reprosentative shall not have the right to assign, delegate,
rolonse; convey or otherwise ransfer amy of his rights or obligations under this Agrecimcat to any
third party without the prior writien congent of Deliverance. Any unauthorized assignment,
delegation, release, conveyance ok ather transfer shall be void and wnenforceable,

17, JFome Majewo, No parly shall be iable or deemed in defauit for any delay,
futlure or interruption {n performance herennder resulting divectly or indirectly from any acts of
* God, ivil or military authority, ncts of the public enemy, war, zcts of terrorism, riols, civil
disturbances, labor strikes, insurroctions, agcidents, fires, explosions, carthquakes, floods, the
clenienls or sny other cause beyond the reasouable contral of said pariy that may be
characterized as “Force majeure.” Fho parties agree to addross or miniraize the impact of such
acts by taking reasonable meastires to ensure performance-hereundor to the sxtent possible.

[8. Governing Lay, This Agreement shall be interproted and enforced in accordence
with the Taws of the State of Texas and applieable fedorad Inw, regardloss of the place of its
cxeention or performance and any conflicts of low analysis. THE PARTICS IRREVUCABLY AUREE,
CONSENT AN OTHERWISE SUBGAIT VO THE EXCLUSIVE JURISIICTION OF A COURT OF APPROPRIATE
JURISDICTION LOUATED 1N TRAVIS COUNTY, TEXAS FOR THE ADJUDICAYION OF ANY DISPUTE,
CONTROYERSY OR CLAIM ARISING FROM OR TN CONNECTION WITH THIS AGREEMENT,

19, Excoution, This Agreement may be excented fn multiple counterparts, each of
which shall be w original and afl of which, taken together, shall be one fnstruacns, To faciliaie
cxeeution hereof, the parties may oxecute and exchanya counterpatls of this Agreement by
facsimile or by e-mail in “portable document format” (or PDF) ar similar form,

20,  Waiver of Rights, A party's delay ov faflure to exerelst o right or remedy
avallablo under this Agreement shell not consiilute a walver of suelt vight or remedy.

21,  Misceltansons, This Agreoment sets forth the entirc understanding betweca the
parlies and supersedes all prior apreemsents, if any, made between the parties (orally or in
wariting) relntive to the sublect matier of this Apreoment, This Agreement cantot be modified,

Promotlonal Representntive Apreement Paged vl d
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amended, released or waived, in whole or in part, except In a writing signed by both parties. Ifa
cowrt of competent jurisdiction holds that & term or condition of this Agreement is Invalid or
mienforceable for any feason, thon the remaining terms and conditions shatt not be affected,
This Agreement shall inurs to the benefit of and be binding upon the parttos and thoie affitiates,

sucdessors and assigns,

Pra mnt.!mml Representative Agrecment PageSafo
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N WITNESS WHEREOF, the partics cxecuted this Agreement on the dates set forth
Text to thele slgnatures below, and this Apresmeni became effaetive a5 of the Effective Date,

Bnlivelﬂoker, LIC Mfei;ll‘:}izr chi
. ! 0 , 0
o Wi [ o - S

Garloy eﬁn??zlcs 111, Manager Signatore
. &
R o et (O/ Suly 1, 2007
Dute ' ‘ Date [ !
L [790) 74 8-570]

Telephone

a paafg!‘ s éﬁit- L#y hott com
Femail ?

Wrhtess / Ve iang /'?"//y/i#{ﬂ"
_l] ———

/ //ﬁ 07

1555 E. Fltntetsy V74
syke 108 -

jas Woga s, MV BT

Promotional Representative Agrecinent . © Papebofd
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