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SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGEEEMENT
OF
DIGITAL RELAR,LLC

A Delaware Limited Lialulity C ompay

THIE SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGEEEMENT of Digital Felab, LLC, a Delaware lunited habiity company, dated and
effective as of April 25, 2018 (the “Effective Date™), iz adopted, executed and entered into by
arwcl among the Compary and the cwrent Members and each other Person who becomes a
Member in accordance with the temm s of this Agreement.

pursuant to the Delaware Act and filed its Certificate with the Secretary of State of Delaware;

VWHEREAS, prior to the date hereof, the Compatyy and its Members wete parties to that
certain Amended and Festated Limited Liability C om pany Agreement of the Company dated as
of Jane 1, 2015, az amended June 23, 2016 (the “Prior Agreem ent™);

VWHEEREEAS, subject to the sxecubon and delivery of this Agreement, certain existing
Members and new Members will aceuire Units pursuart to the terms of that certain Series A
Preferred Ut Purchaze Agreem est for the Company’ 55 eries A Convertible Preferred Units (the
“Preferred Umits™), by mnd am ong the C oo pany and the Purchasers named therein (the “Purchasze

Apreament”™,

VWHEREAS, effective upon the Effective Date of this Ageement, sach Preferred Uit
1zsued and outstanding immediately prior to the Effective Date (the “Old Preferred Umts™ shall,
without any acton on the part of the holder thereof, hereby and hereupon be reclazmified as,
cotvrerted to and exchanged for, one Class B Commoon Undt, and each Comm on Uit issued and
outstanding imm ediately pmior to the Effective Date (the "Old Common Units™ shall, withowt
any achon on the part of the holder thereof, hereby and hereupon be reclazmfied ag, converted to
arwcl exchanged for, one Class C Cemmon Unit (the foregoing are, together, the “Uit

Ex change™; atdl

WHEEREEAS, the Compary and the IMembers desire to amend and restate the Pror
Ageement inits entirety to reflect the nghts and obligations of the Preferred Uit and set forth
their agreement as to the govemance of the Company and the rights of the Members and to give
effect to the Uit Ex change,

MOW, THEREFORE, in consideration of the mutual covenants contaned herein and
other good and waluable considerabon the receipt and sufficiency of wlich are hereby
acknowledged, the paties hereto, itending to be legally bouvnd, hereby amend and restate the
Prior Agreemert and agrees as follows:



ARTICLE 1
DEFINITION S

dection 1.1, Defimtions. As used m tlus Agreement, the followmg terms have the
following meanings:

“Affiliate” means with respect to any Person, any other Person: (D) wlich owns more
than ten percent (10%) of the voting interssts in such Persony (i) in which such Person owns
more than ten percent (10%) of the votng mterests; o1 (111) inwlich more than ten percent {10%)
of the voting mterests are owned divectly or indivectly by any other Personwho has a relationship
with such Person deseribed in clavse (1) or (1) above in this definition

“Apreement” means this Second Amendsd and Festated Limited Liability ©ompary
Ageement of the Company, as executed and az amended, modified, supplemented or restated
from time to tin e in aceordance with the termes hereof, as the context requires

“Capmtal Conbulubion” means with respect to sy Member on any date, the aggregate
cortributions mads by or on behalf of such Member to the Company pursuant to Article [T as of
the date m cuestion, as shown opposte such Member's name on the Schedule of Members as
the same may be amended fron fme to ime andin respect of any Uit, the total consideration
cottributed by the applicable Member pursuant to Asticle IIT in respect of such Unit.  Any notr
cash comtribubion made by a Membe shall have the wvalue azcribed to such comtnbution by the
Compairy and agreed to by the contnbuting IMember, which value shall be get forth on the
ochedle of Members.

“Certificate”™ means the Certificate of Fommation of the Company as filed with the
aecretary of State of the State of Delaware on the Formation D ate

“Change in Control” means any transaction or senes of tansactions the end result of
which ig such that one o more Pergons (other than the Members set forth on the Schedile of
Members effective on the date hereof or their Permitted Transferees) accuires (bensficially o
otherwize) more than 50% of the voting power reprezented by outstanding Units of the Com paay
(whether by merger, consolidation, recapitalization reorgamzation, sale o Transfer of such
rights or secutities, o otherwizé), other than a reorgamzation in comechon with a public
offering of a Successor wder Sechon .3

“Code” means the Internal Fevenue Code of 1936 and any successor statute, as amended
from time to time.

"Common Majority” means the Menbers holding a majority of the Comim on Uinits,

"Common Unite” means, collechvely, the Class B Common Urits and Class © Commoen
Trats.

“Conpary” means the Delaware limited liability company formed pursuait to the
Certificate ad governed by tlis Agreement, as such linited liabihity company may be
constitited from tun e to tme, and meluding its successor sin-anterest (including the Successor).

]



“Confidertial Inform atioe” means all inform ation of a confidential or proprietary natue,
whether tangble o intangble, in ay form or medivn provided wlich iz not generally nown to
the public, including (1) irformation that relates to the business, operations strateges prospects,
stucthwe ot status of the Compary, (1) third party information which the Comnpany treats or is
recuired to treat as confidential or propuetary, and (i) hardware, software and enhancements
thereto, schematics and demgns know-how, teclungques systems processes, tade secrets,
customer and supplier data, pricing data, manwvals and corfidental docwments and reports
relating to the business, operations strategies, prospects, assets struchwe or status of the
C ompairy.

13-101, ef seg., as from tme to Hme amended and including any successor statute of similar
iimpot.

“Digsociation” means with respect to any Member such Member ceasing to be a Member
of the Company under the Delaware Act, including an Involuntary Dissociation or a Volutary
Diggociation.

“Dissolubion” means any dissouton liguidation or wind-up of a entity.

“Digtribution” means a distribubion made by the Conpay to a Holder, whether in cash,
securities or other assets and-whether by hqudatng distributon or otherwizse, povided that none
of the following shall be a Distnbution (1) sy redemption or repurchage by the Com pany of any
Incentive Units in commection with the termination of employment or service of the Holder of
such Incentive Tnits (including pursuant to Secton 5.2, o1 (i) any recapitalization, exchange or
corversion of securihes of the Compay, and ay subdivizsion (by Umt split or otherwize) or any
combination (by reverse Uit split or otherwise) of any outstanding Units.

"Digtribution Theeshold” means an amowt determined by the Board wlichwill (bt will
not necessanly be the muoumum amount which will) cause the Incentve Tmts to constitute
“profits inferests” wider Rev. Proc. 93-27 and 2001-43.

“Excluded Holder” m eans any Holde who 1z not an “aceredited mvesta™ as such term 1
defined under the Securities Act and the niles and regulations promu gated thereunder.

“Executive MMember™ means any Member rendering services to the Company on ategula
basisas an officer, employee, advizor, independent contractor o consiltant, provided that m the
event that any Executive Member transfers Uity or Uit E cpuvalents to a Permitted Transferee,
such Permitted Transferee shall be desmed ecuivalent to such Executive Member for the
pupozes of determining the nghts and obligations of the Company under this Agreement with
respect to such Umits or Unit Equivalents (e g, upon a remgnation of such Executive MMember,
Urats held by the Permitted Transferee moay be tepurchased in accordancs with Section 52 agif
such Permitted Transferee had resgned).

“Fair Market V alue™ at anytime means withrespect to the C om pany or any secunites or
other assets (including any Umt or Uit Equivalent o other Secwity of the Compamny, or the
Aucecessor Stocld, the fair moaloet value thereof ag determined in good Fath by the Board (except
ag et forth below in tlhis definition) or, at the election of the Board, by a qualified independent




appraiser selected by the Board, with the fees and expenses of such appraiser paid by the
Fair Market Value of such Successor Stock at such time shall be deemed to be the Price-to-
Public.

“Figeal Vear™ means the fizscal year of the Company and shall mnitially be the calendar
year, mibject to modification by the Board Each Fizeal Vear zhall commence on the day
imim ediately following the last day of the imim ediately preceding Fizcal ¥ ear,

“Founder” m eans Peter Agelasto [V,

“"Holder” means any Member o any Assigiee whose adimission as a Member remaing
pending in accordance with Secion 0. 1(f).

“Imimediate Family™ meas, with respect to any natural mdividual, such individuals clald
stepcluld, grandcluld, parent, stepparent, grandparent, spouse, sibling mother-in-law, father-ine
law, son-m-law, daughter-inlaw, Wwother-inlaw or sister-inlaw and shall include adoptive
relationships.

“Incettive Tit” means a Umit having the rights and obligationg specified with respect to
Incentve Umits (or any senes thereof) m tHus Agreement. MNotwithstanding anytlung to the
cortrary set forth in this Agreement, an Unvested Incentive it shall have no voling, conzent o
gimilar tights under this Ageamett or under the Delaware Act and shall have no other rights
under this Agreement (other than conhngent rights set forth m Section 4. 7 unless and until such
Incentive Uit becomes a ¥V ested Incentive Uit (and then shall have only such rights wder thus
Ageemernt and under the Delaware Act and other rights wder this Ageement as are expressly
set forth herein or requured by non-waivable wovisions of the Delaware Act).

“Initial Public Offering” means an underwiitten imtial public offering pursuant to an
effechve registration statement wader the Seourities Act of any class of captal inferests o stock
of the Comparry (as the Successo o1 otherwise).

“Involwtary Dissocation” means with respect to any Member, the occwrence of any of
the following events: (1) the Membe (A) makes an asmgument for the benefit of creditors; (B)
filez a voluntary petibon of banlouptey, 13 adudged bankmpt o insdvent or there iz entered
aganst the Member an order for relief in any bankiuptey o insolvency procesding, (C) seels,
conzents to, or acquiesces in the appoimntment of a trustee for, recever for, o ligudation of the
Member or of all or any substantal part of the Member’ s properties; or (D) files an mswer or
other pleading admitting or failing to cortest the moaterial allegations of a petition filed against
the Member 1n any proceeding described in dauses (A) thwough (C)) of thiz defuntion; or (i) if
the Member is a corporation, partnershup or limited lability compatry, the Dissolubion of such
erttity o1 the revocation of its chater that results or will resudt in a distribution o a change in
ownerslip of Units other than to such Member's Affiliates and Permitted Transferees; or (1) if
the IMember 15 an individual, hus or her death or legal incom petency.

“Lead Investor™ means Jaffy ay Woodniff,



“Licpidating Distribubion” m eans (1) a Liguidity Event Distribution and (if) a Distribution
made in connechon with the Dizgolution of the Compaity, as applicable.

“Ligucity Event” means () a Sale of the Company (other than a reorgamzation m
cormechon with a public offering of a Successor under Section 9.3), or (11) a Change in Control
of the C ompatyy.

“Liguidity Ewent Distribution” means a Distribution made to Holders in connection with
a Licpachity Event.

“IMManagement Exempt Transfers” means one or more sale tansactions for consideration,
solely by the Fownder, of Umits held by the Fownder representing in the aggregate, up to 25% of
the Units held thereby as of the date hereof

“Member” means each Person identified on the Schedule of Members hereto as of the
date hereof who has executed this Agreement or a comterpat hereof amd each Person who iz
hereafter admitted az a Member in accordance with the terms of tlis Ageement and the
Delaware Act, in each case so long as such Person iz shown on the Company' s books and
records asthe owner of one o more Umts The Members shall constitute the “members™ {as that
term iz defined in the Delaware Act) of the Compay.

"Won-Liguidity Event Digtribution” means a Distibution made to Holders other than in
comtiechon with (1) a Liguidity Event or (i) a Dissolution of the Company For avoidaice of
doubt any comversion of the Company m accordance with Section 9.3 and the issuance of amy
Successor Stock related thereto shall not conshhite a Non-Ligudity Event Distnbution.

"Officer”™ means each Person designated as an officer of the Compatry pursvant to
dection 6.2 for so long as such Person rem aing an officer pursuant to the provisions of Section
6.2,

“Fermitted Transferee™ with respect to any Holder, means (1) if a Holder 13 an natural
person, a living trust of which such Holder and/or the Immediate Famnily of such Person are the
sole beneficiaries dring lis or her lifetime or any entity created for estate planming muposes
wlich iz controlled by the H older and/or the Immediate Family of such Holder, (11) if a Holder 15
not anatural person, a corporation or lunited habdity com pany wholly owned by such Holder or
a partuerslip inwhich the Holder is the sole general partner, and (i) if such Holder is a lending
or wrvesting insttution or fund, such Holder's Affiliates and its other ecuutyholders, partners
(ncluding partners and affiliated partnerslips managed by the same management company or
managing (general) partner or by any Person that is an Affiliate with such managem et ¢ o paty
of managing (general) partner), members and a trust for the benefit of such other equity holders
of such Holder; prowvided that in each case the restrictions, conditions, and obligations contained
inthis Agreem ent, any Incentive Ageement or Services Agreement and any other agreement to
which such Helder 15 party shall continue to be applicable to such securities after any Transfer to
such Permitted Transferee. Permitted Transferee shall also mean the Company with respect fo
arry repuschase of Incentive Umits pursvant to the terms of any Incentive Agresmert or this
Lpgreement.




“Person” means a natural persorn, partnership (whether genera or limited), limited
ligbility company, tust estate, aszociation, corporation, custodian, nominee or any other
individual or enbityinits own or any representative capacity.

“Preferred Majority” means the Members holding a maj oty of the Preferred Umts,

“Fro Fata ™ means (D) with respect to each Unit, an allocation based on the ratio of such
Uit to all vested Umits of the Compatryy (or such other class or series of Units asthe context may
requare) and (11) with respect to each Holder, such Holder’s propottionate allocation represented
by all Umts owned by such Holder relative to all vested Urits of the Company (o such other
class or series of Units ag the comtext may require).

“Public Bale” means any sale or distribution of equity sscuities to the public pursuant to
an effective registration statem ent vnder the Secwibies Act or to the public tlvough a broker,
dealer or market maker pursuant to the provisons of Fule 144 adopted under the Securtties Act
(or any sunilar rule then in foree).

“Bale of the Company” means either (1) the sale, lease, lcense, tansfer, conveyance or
other disposition diecly or indirectly, in one transaction or a series of related transachons, of all
or substantially all of the assetz of the Company or (if) a transachon or a szeries of related
transactions (including by way of merger, consolidation, recapitalization, reorganization or sale
of securities by the Holders of securities of the Compaiyy) the result of wlich iz that a Change in
Control ocows,

“Bchecule of Members” means, as it may be amended from tune to tune, the ledger
attached hereto created and maintained by the C© ompany setting forth the name of each Member,
the Capital © ontnbutions made (or deemed made) by each Member and the mumber of each class
or series of Units held by each such Member.

"EECT means the Secunities and Exchange Commission o1 sty successor ageney thereto
that administers the Secwrities Act and the Securities Exchange Act of 1934, as amended from
time to time.

“Hecunities Act” means the Secwrihies Act of 1933, az amended from hme to time.
“Hervices Agreement” means any agesment or amangement pursuant to which an

Executive Member 1z employed by or otherwize provides any zervices to the Company or which
relates to the issuance of Incentive Units to an Executive Member

“Supethajority” means a Preferred Maj arity together with a C ommon Majority:

“Trangfer” means the sale, disposton assmgument, gft hypothecation, pledge oo other
transfer of any mterest in sy Umts (or any interest therem, including any Uit E cpuwalent, and
whether with o without conmderation and whether volwtarily or mvowtaridy or by operation
of law, directly or indivectly (mcluding by the zale, transfer or other disposition of the capital
stoclk, equutyinterests, assets or control of any Holders that are not natural persons o any of their
respective members, partners stockholders o beneficianes as the case may be), by any Helder
to another Person and to talke such action iz referred to herein as to “Transfer™.



“Transfer Approval” with respect to any Transfer by a Holder, means the prior approval
of the Board (which approval m ay be granted or withheld in the sole digeretion thereof).

“Treaswy Fegulations™ means the Federal income tax regulabons, mcluding any
temporary or proposed regul ations, promudgated under the Code, as amendzd from tme to time.

“Umit” means a lunited liability company interest in the Company remesenting a
fractonal part of the entire memberslip and seconomic interest in the Compatry, neluding a
Preferred Umt, a Conmon Umt, and an Incentive Umt, provided that amy class or series or group
of T uts izsued shall have the relative rights, powers and duties set forth in thas Agreement.

Uit Eguival ents” means Cerithout duplication with sy Units or other Tt Ecqaival ents)
rights, warrants, optons, cotrvertible securities exchangeable secwities indebtedness or other
rights, in each case exercisable for or convertible or exchangeable into, directly or indivectly,
Umts o secwites exercizable for or comvertible or exchangeable into Umts whether at the time
of igsuanice o1 upon the passage of time or the occwrence of som e futwe evert.

“Unretrned Class B Common Amowit” means, as to each Member holding Class B
Common Units, an amount per Class B Comm on Unit ecual to 1 00 (as adjusted for Ut splits,
Ut combinatons, recapitalizations or similar transactons) reduced (but not below zero) by the
aggegate amount of Distibutions made with respect to such Class B Common Unit after the

Effective Date pursuant to Sections 4 200) and/or 4.3(1).

“Uretiwned Preferred Amouwnt™ means, as to each Member holding Preferred Units, an
amowt per Preferred Unit equal to $1.08 (as adjusted for Unit splits, Unit combinatons,
recapitalizations or simiar transachons) reduced (but not below zero) by the aggiegate amount
of Distribubions made with respect to such Preferred Unit after the Effectve Date mursuant to

dections 4.2(4) and'or 4.304).

“Unvested Ineentive Uimts” means any Incemtive Units that are not a Vested Incentive
Urats

“Vested Incentive Units” means, (1) with respect to amy Incertive Tnits that are subject to
vesing pursuant to any Incemhive Agreement, such Incentive Units that have wested in
accordance with the terms of such Incemtive Agreement and (i) with respect to any other
Incentive Tnite all such Incentive Tnits.

“V oluntary Dissociation™ means a Member’s dissociation with the Compaty by means of
awithdrawal or attem pted withdrawal or an abandonment of such IMember’ s Tmts

dection 1.2, Construction  Nouns and pronouns shall be deemed to refer to the
maseuling, femirnine, neuter, singular and plural, as the identity of the Person or the subject may
innthe context require. All references to Articles and S ectiong refer to articles and sections of this
Ageement, and all references to Schedules and Exlubits are to schedules and exlobits attached
heteto and in effect from Hme to Hme, sach of which is expressly mcorporated by reference
made apart hereof for all purposes. Feference in this Agreement to “induding™ “ineludes” and

“1nclude™ shall be deem ed to be followed by “without imitat on®™.



ARTICLEII
ORGANIZATION

dection 2.1, Fommahon The Compairy was orgamzed as a Delaware limited labality
compayy on the Formaton Date by the execution and filing of the Certficate under and pursuant
to the Delaware Act and shall be continued in accordance with the terms of this Agreement. The
rights, powers, duties, obligatons and liabilities of the Company, the Members and all other
Holders shall be determined pursuant to the Delaware Act and this Agreement With respect to
all rights, powers, dulies, obligations and liabilites of the Compatry, any Member or any other
Holder under thiz Agreem et that differ from thoze set forth in the Delaware Act, thiz Agreement
shall control to the extent permitted by the Delaware Act; mowvided that, notrithstanding the
foregoing, Section 18-210 of the Delaware Act (emtifled “Contractual Appraisal Fights™) and
cection 18-305(4) of the Delaware Act (entitled “Access to and Confidentality of Inform ation,
Fecods™ shall not apply or be incorporated into thns Agreement, and the Holders hereby watve
arry rights under such sections of the Delaware Act (but with it being widerstood that this poviso
ghall not affect the obligations of the Company expressly set forth in this Agreem ent or atry othe
agreement betw een the Compaiy and any Mem ber).

dection 2.2, Mame The name of the company shall be “Digtal Fel ab, LLC™ and all
compayy business shall be conducted in that name or such other names that comply with
applicable law as the Board may zelect from time to time. The Company’ s business may be
conducted under its nam e and/or any other name o names deemed advizable by the Board.

dection 2.3, Tewm. The term of the Company comimm enced on the Fomm ation Date and
ghall comtirme i existence untl termination and dizsolution thereof as determined under Section
10.1 of this Apreement.

Section 2 4. Registered Agent; Fegistered Office; Principal Office; Other Offices. The
Compairy’s registered agent 15 the Corporaton Trust Compaty, Corporation Trust Center, 1200
Orangs 5t Wilmington, DE, 19801, The principal office and place of business of the Compay
ghall be located at 190 Foclfish 5 chool L ane, Aftor, VA 22020, or at any other place(s within
or omaside the State of Delaware that the Board determines from time to ime The Company
may have such other offices and places of business within o withowt the State of Delaware as
the Board may designate from tme to time.

Gection 2.5, Purpoze. The Company 15 orgamzed to transact any and all lawful
buginess for which limited liability compames may be orgamized under the Act. The Compamy
ghall have such powers as me necessaryto, o reasoably associated with, the accomplishment of
the foregoing purposes.  Motwithstanding amything herein to the contrary, nothing set forth
herein shall be construed as authorizing the Company to possess any pupose o power, or to do
any act or thing, forbidden by law to a lunited lability com pany orgamzed wder the D elaw are
Act or the other laws of the State of Delaware.

Section 2.6, Foreign Qualification. At the request of the Board and at the expense of
the Compairy, each Holder shall execute, acknowledge, swear to and deliver any or all
certificates md other instruments conforming with tlis Agreement that ae necessary o




appropriate to gualify, confinue and terminate the Compaty as a foreign limited liabdlity
comjpary i1 all such junsdictions m which the Compeany moay concduct business.

dection 2.7, Mo State-Law Partnershup. The Holders intend that the Company not be a
partnerstup (including a limited partnership) or jomt venture for state law purposes, and that no
Helder be a partier or joint verturer of any other Holder by virtue of this Agreement, for any
pupozes other than az zet forth in the last serfence of flus Sechion 2.7, and neither this
Ageement nor any other docwment entered into by the Company or any Holder relatng to the
subject matter hereof shall be construed to suggest otherwise. Notwithstanding the foregoing,
the Holders intend that the Company shall be treated az a paitnership for federal and of
applicable, state income tax purposes and each Holder and the Com pany shall file all tax rehans
aticl shall otherwise take all tax and finaneial 1epoiting posiiions in a manner consstent with such
treatment

ARTICLE III
MEMBEESHIP, CAPITAL CONTRIBUTIONS, ADDITIONAL TUNITS

Hectiom 3.1, IMembers

(&) Mames etc. The name, maihng address, amownt of Camtal Contributions
and the type and munber of Units of each Member will be set forth on the Schedule of
Members maintained by the Managers of the Company, as amended from time to time mn
accordance with the terms of thiz Agreement. Upon sy change m the munber or
ownership of outstanding Units (whether upon an issuance of Tnits, a Transfer of Units, a
cancellation of Uinits, an admizsion of a Member or otherwize), the Company shall am end
and update the Schedule of Members (which shall not be deemed an amendm ent of flus
Agreemernt for the purposess of Secton 11.9). Each Person listed on the Schedule of
Members, vpon (D such Person's execution of thiz Ageanent or cowmterpart thereto and
(11) receipt (o deemed receipt) by the Company of such Person’s Capital Contnibutions as
set forth on the 3chedule of Members is hereby admitted to the Company ag a IMenber
of the C ompatyy.

i Loans by Members No Meanber, as such shall be required to lend amy
funds to the Company or to make any additional contiibution of capital to the Compay,
except as othewize rtequired by tlis Agreement or any other agreement between such
Member and the Company.

(e Fepresentations and Warranties of Members Each Member hereby
represents and warrants to the Company and acknowledges (zolely indiidually with
respect to such Member and not jointly and severally) that: () of such Member iz a natural
persoty, he or she has the capacity to execute and agree to this Agreem ent and to perform
its obligations hereunder, (11) if such IMember iz not a natural person, it iz duly orgamzed,
validly existing and i good standing under the laws of the state of its orgamzation and
has full o ganizational power to, execute and agree to this Agresment and to petform its
obligations hersunder; (1n) such Member 15 acoquinng or has acgured its Urmts for the
IMember’s own account as an ivestment and without an intent to distibute such Uits;
(1) such Member understands that the Umts have not been registered under the




Securities Act or any state securities law, and may not be resold or transferred by the
Member without appropiiate regstration or the availabiliby of an exemption from such
requitements; (1v) such Member 1z familiar with the risks aszociated with owmng an
interest in entities such as the Company, 18 capable of evaluating the risks and menits of
ann itvestment in the Company and has had an opporturaty to ask cuestions and recusst
ufmmation concerung the Company, (v) such Member 1z able to bear the economic and
financial risk of an wvestm ent in the Company for an mdefimte period of time, 70 such
IMember i either (&) an “accredited iivvesto™ o1 18 “sophisticated” (as each such term is
ugedin Fegulaton D under the Secunties Act) or (b) a non-T 3. person (as such term 13
uged m Fegulation 3 wder the Secunities Act), (vi) the execubion, delivery and
petformance of this Agreem ent have been duly authorized by such Member and do not
require such Iember to obtain any congert o approval that has not been obtamed and do
not contravens or result i oa default under any wovimon of any law or regulation
applicable to such Member or other governing documents or any agreem ent o1 instium exg
to wlich such Member 15 a party o by which such Member 15 bound, and (i) flus
Ageement 15 valid binding and enforceable agamst such Member in accordace with its
terms.

Section3.2. Mo Liability of Members.

(&) MoLliablity, Except as otherwize requuired by applicable law, no Member
shall have any personal lability whatsoever i such Member’s capacty as a Member,
whether to the Company, to any of the other Members or Holders, to the creditors of the
Comparry or to any other Person, for the debts liabilities, commitments or any othe
olligations of the Compaiyy or for any losses of the Company. Each Member shall be
liable only to make such Member’'s Capital Contribution to the Company (as speafied mn
the Purchase Agreement in any Incentve Agreement or in any other agreement between
the C om pany and such Member approved by the Board) and the other payments provided
expressly herein,

=), Digtribution. In accordance with the Delaware Act and the laws of the
atate of Delaware, a member of a limited liabidity compaty may, under cerfain
circumstances, be required to retum amounts peviously distiinged to such member. Ttis
the mtert of the Members that no Distribubon to any Member pursuant to tlos A greem ent
ghall be deemed a retuan of money or other property paid or distibuted in iolaton of the
Delaware Act. The paym ent of any such money or distnbubon of any such property toa
Member shall be deemed to be a compromise wiflun the meanng of the Delaware Act,
and the Member receiving atny such money or property shall not be required to retumn to
aiy Perzon ary such money or property. However, of any cowt of competent juisdiction
holds that, notwithstanding the provasions of this Agreement, any Member iz obligated to
make any such payment, such obligation shall be the obligation solely of such Member
afid not of any other Member,

Bection 3.3 Unit Exchange; Capital Conftributions, Tits.

(&) Uit Exchange The Unit Exchange shall be effective az of the Effective
Date. All wut certficates outstanding immediately prior to the Effective Date

10



representing Old Preferred Urnits or Old Commoen Umts are hereby cancelled and shall
reprezent only the right to receive, vpon delivery of such cancelled certificates to the
Compatry, a wut cerhificate reprezenting a like munber of Clazs B Common Umts or
Class C Comm on Units, respectively.

), LAuthorization and Tesuance. The authorized Units of the Company cotusist
of 1,437,200 Clazs B Common Umits ("Clags B Comimon Units™), 32342300 Claszs C
Common Umts (“Clags C Common Umts™), 3,994 458 Preferred Uts, and 2,455.200
Incentive Units, and only issuances of Units in excess of such authorized amounts shall
constitite Additional Units for purposes of thiz Agreement. Upon receipt (o deemed
receipt) of the Capital Contribution set forth oppomte such WMember’s name o the
cchedle of Members each IMember shall be deemed to own the munber and class or
series of Umts set forth opposite such Member's nan e on the Schedule of Members The
Compairy may i1ssue fractional Umts The Board may, in ity discretion, provide any
holder of Incentive Urits a copy of the Schedule of Members in summary fotm, omitting
the mumber, class and series of Units held by each other Holder. The ownership by a
Hdlder of Units shall enfifle such Holder to Distributions of cash and other property as set
forthin this Agreement,

Sechhom 3.4, Issuance of Additional Umts, Additonal Iiembers.

(&) Additional Tt Subject to Secon 3.5 and the provisons of amy other
Lpgreement between the Company and any of its Mem bers, the Board shall have the riglt
to cause the Company to issue oo szell sy of the following (1) additional Tts, (1)
additional Unit Equivalents and (u1) obligations, evidences of indebtedness or other
secutities or interests conwvertible into or exchangeable for Units or Unit Eguivalents
(which, for any class or senes, for purposes of tlus Agreement shall be referred to as
“Additonal Tnite™), 10 each caze at F air Market V alue. Following any such izmuance, the
Board shall cause the Schedule of Members to be amended to reflect the issuance of
additional secwrities

i) Incentve Unitz In addibon to the Umts that may be issued and sold
pusuart to Section 3.408), sulject to complisnce with the other sections of this
Lgreemernt and any other agresment between the Company and ay IMember, the Board
shall heve the night at any tine and from tune to time to authonze and cause the
Compatry to ereate and/or issue Incentive Units to Persons who are or become officers,
managers, employees conmitarts or other service providers (neluding Executive
Members). In connection with any issuance of Incentive Uity in addition to the other
requitements zet forth in tlns Agreement a Person who acquires such Tits shall enter
into such other documents, inshuments and agresments to effect such purchase and
gvidence the terms and condibions thereof as are required by the Board (each, an
“Incentive Agresment™). All Incertive Units will be issued pursuant to an Incentive
Agresment and equity incentive plan o1 emplayes equity ownership plan approved by the
Board which Inecertive Agreement shall contain such pwovisions as the Board shall
determine, which may mclude (1) the fofeitwe of, or the nglt of the Compamy or any or
all of the Members and such other Persons as the Board shall designate to repurchase
from each holder thereof, al o patt suchIncentive Units issmied in the event such Person
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ceases to be an officer, manager, emploves or consultart of or to peiform other serices
for the Company or upon such other conditions as determined by the Board and (11)
provisions regarding vesing of such Incentive Umts, incduding upon the happening of
certain events upon the passage of a specified period of tine, vpon the fulfillment of
certain conditions o wupon the ackievement by the Company of certain perform ance
goalz. Each Incertive Uit will be 1zsued pursuant to an Incentive Agreement that shall
provade for the rghts and obligations of such Inecentive Tt as may be consstent with
this Agreement Each Person who aceuires Incentive Units from the Company shall in
exchange for such Incenbve Umts make a Capital Comtribubon to the Company i an
amoutt (which may be zero) to be determined by the Board and set forth in the relevant
Incentive Agresment. The Members irdend that the Incentive Units authorized hereunder
are to be an egquity incemtive pool for issuance to officers, managers, employees,
consultants or other zervice providers (ncluding Executive Members) that the B oard may
allocate, and that the Compaty may iss0e a6l o a portion of the suthorized Incentive
Uimts to such Pearsons. Such Incenfive Agreements, taken together with this Agreement,
are infended to qualify as a compensatory benefit plan within the meaning of Fule 701
utder the Secwities Act and the issuance of Incentive Units pursuait hereto 18 intendad to
gualify for the exemption from registration uvnder the Securtties Act provided by FEule
701; movided that the foregong shall not restiiet or lunit the Company’ s ability to 1ssue
atty Incentive Uity pwsust to any other exemphtion from regstration under the
decuntties Act (or any other applicable law) avalable to the C onpany.

() Additional Members Inorder fora Personto be admitted az a Member of
the C om pany with respect to an Additional Unit (or, in the case of an Addibonal Tt that
ig a Unit Equivalent, i order for such Person to receive such Unit Equivalent) o an
Incentive Unit (and as a condibion to anissuance thereof by the Compairy), such Person
shall have delivered to the Company a witten wndertalang to be bound by the term s and
cotchitions of this Agreement and shall have delitvered such documents and instram ents ag
the Board determines to be necessary or appropiiate in connection with the issuance of
such Additional Uit or an Incenbive Unit to such Person or to effect such Person’s
admission as a Member,

Secton3 5. Preemptive Fights

(&) If the Comparry authonzes the issuance or gale of any Additional Units i
accordance with Sechon 3 4(a) (other than 1ssuances (1) of Preferred Umts pursuant to the
Purchase Ageement, (1) of Incentive Units pursuant to an Incentve Agreement m
accordance with Section 3. 404, (u1) m comechon with a reorganization pursuant to
oection 8.4, (1v) pursuait to an Inital Public Offening, o1 (%) i comecton with any Uit
split, Umit dividend or Unit coninaton), with respect to each class of Additional Timts
to be sold the Company shall first offer to zell to each Member holding Preferred Uimts
and each Member holding © omm on Units such Meanber™s Pro Rata amowt (based on the
amowt of all outstanding Umts) of the number of such Additional Units as of such date.
Each such Member ghall be entifled to purchase all o any portion of itz Pro Rata amount
of such class of Additional Urats at the most favorable price and on the moost favorable
terms as such Additional Umits ae to be offered to any other Persons If all of the
Additional Uity offered to such Members hereunder are not fully subscnbed by such

12



Members, the uvnsubseribed Additional Units may be ismued in accordance with Section
3.5(c). The puchaze price for all Additional Units offered to the Members shall be
payable in cash o1, to the extent otherwize conmstent with the terms offered to any other
Persons, installments over time.

), In order to exercise its puchase nghts hereunder, a Member must within
20 days after receipt of written notice from the Company dezcribing i reasonable detail
the Addihonal Units being offered, the purchaze price thereof, the payment terms and the
applicable Member’s Pro Fata amount, deliver a written notice to the Compaiy
describing its election hereunuder (including the extent to which such Member elects to
acepure any Additional Tmts in excess of its allotment if the Additonal Umts offaed to
the Members are not fully subscribed by such Members based on their respective Pio
Fata allocationg.

(04} Upon the expiration of the 20-day offering period described above, the
Compairy shall be entifled to sell smuch Additional Units which the Members have not
glected to puwechase dunng the 180 days following such expiration on terms and
cofwliion: no more favorable to the puwchasers thereof than those offered to such
Members. Any Additonal Umits offered or sod by the Compay after such 180- day
period or offered by the Company onterms or conditons more favorable in any m aterial
rezpect than those offered to the Members (or with pricing or pavinent terms that are to
any extent more favorable than those offered to the Members) must be reoffered to the
Members holding Comm on Umts or Preferred Units pursuant to the temms of tlus Section
3.5 prior to anyissuance of sale thereof

) The rghts of the Members under this Section 3.5 shall terminate vpon the
consmm aton of an lmtial Public Offerng.

dection 3.6, Financial Feports. The Compairy shall deliver to each holder of Preferred
amts within 120 daye after the end of each Fizscal Y ear, statements of incom e and cash flows of
the Compatry for such Figeal YVear and a balance shest of the Company as of the end of such
Fizcal Year, together with my exlulits to such statem ents or balance sheet, sethngforth in each
case comparizons fo the meceding Fiscal Year, all prepared in accordance with generally
accepted accounting pineiples, consistently applied

Hectiom 3.7, Comversion Right of Preferred Units and Clagz B C ormun on [ nits,

(&) Each Preferred Unit and Class B Common Unit shall be comvertible, at
any tun e at the ophon of the Holder thereof and in the manner degeribed below, into one
Clags C Commoon Ut (sulject to any adjustments as deseribed wnda Section 3.7()
below). Mothing herein shall be deemed to require any Holder to convert its Preferred
Uitz or Clags B Common Umts mto Class © Common Uiuts at any time or upon the
ocourence of any event.

=), A Holder of Preferred Units or Clags B Common Units wishing to exetcise

smuch Helder's conversion right shall murender such nits, together with an imrevocable
comversion notice, to the Secretary of the Compatry, as conversion agent, or to such other
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agetit appoitted by the Company for such purpose (the "Comverson Agent™), who shall,
o1 behalf of such Holder, exchange such Preferved Units or Class B Comim en Units for
an equal munber of Class © Common Tmts (subject to any adjustments as desciibed
utiler Section 3.7(c) below). Each conversion will be deemed to have been effected
imimediately prior to the close of buginess on the day on which proper notice is received
by the Conversion Agent. In any comversion, the Compaiy shall not be obligated to 1zsue
cerfificates, 1f any, evidencing the Class © Common Units issuable upon such comversion
uwiless the certificate or certificates evidencing the Units so comverted, if any, ate
delivered to the Compay or the Conver sion Agent.

() In the evert that the Compamy at any time or from hme to fime after the
Effective Date effects a subdivision or split of its Class C Commoon Units into a greater
man ber of Class © Commoon Units or issues a Ut dividend on the outstanding Class C
Common Umts without an ecuuvalent subdivision or split of o Umt dividend on, the
Preferred Umts and Clazs B Common Umts then i such event the mumber of Class C
Common Units into which the Preferred Units and Class B Common Units shall comeert
shall be mopoitionately increased, effective at the close of business on the date of such
subdivision, split or Ut dividend. In the event that the Company at any time or from
time to fHme after the Effective Date effects a combinaton or consolidation of the
outstanding Class C Common Umnits into a lesgzer number of Clazs C Conmon Uimts
without an equivalent combination or consclidation of the outstanding Preferred Umts
and Clazs B Common Units, then in such event the number of Class © Common Tits
tito which the Preferred Umits and Clazs B Common Units shall comwvert shall be
propottionately decreased, effective at the cloze of business on the date of such
combination or consolidation

Section 3.8, Cetification of Units The Company moay (but need not) issue certificates
representing the Umts Cerbificated Unats™. If any Certificated Umts are issued such
Certificated Units may be requured by the Board to bear a legend in form and substance
substantially as follows

“THE UNITS EEFRESENTED BY THIS CERTIFICATE HAWVE NOT BEEN
EEGISTERED UNDEE THE SECUREITIES ACT OF 1933, AS AMENDED
(THE "ACT™), OF UNDEE. OTHEE AFPLICABLE SECUEITIES LAWS
METATE ACTE™. SUCH UNITE MAY NOT BE SO0LD, ASSIGHNED,
PLEDGED, TRANSFEEFED OF OTHERWIEE DISFOSED OF AT ANY
TIME WITHOUT EFFECTIVE REGISTRATION UNDEE THE ACT AND
STATE ACTS OF AN EXEMPTION FROM EREEGISTEATION
THEREUNDEE.

“THE TEANSFER OF THE UNITS REPEEEENTED BY THIS CERTIFICATE
[5 SUBIECT TO THE CONDITIONS SPECIFIED IN THAT CEETAIN
SECOND AMENMDED AMD EESTATED LIMITED LIABILITY COMPANY
AGREEMENT, DATED AS OF APRIL | 2018, A5 AMENDED AND
MODIFIED FEOM TIME TO TIME, GOVERNING THE ISSUEERE OF THE
UMWITS (THE "COMPANY™, AND BY AND AMONG THE COMPANY AND
ITS MEMBERS (THE “LLC AGREEMEWNT™). THE UNITS REFRESENTED
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BY THIS CERTIFICATE MAY ALSO BE SUBJECT TO ADDITIONAL
RESTREICTIONE OM TRANSFEER, VESTING PROVISIONS, REFURCHASE
OPTIONS, OFFSET RIGHTS AND FOEFEITURE PEOVISIONS SET FOETH
I THE LLC AGREEMENT AMND/OR. IN A SEPARATE AGEEEMENT WITH
THE INITIAL HOLDER.™

ARTICLE IV
DISTRIBUTIONS

dection 4 1. Generally  Subject to the movisions of the Delaware Act and the
provisions of this Agresment or any other agresment by and between the Company and sy

Member, the Board shall have zole discretion regarding the am ounts and timing of Distributions
to Holders.

cgection 4.2, Distibubons Generally,  Distibutions (other  than  Liguidating
Distributions) shall be mads if, when and as declared by the Board to the Holders, and shall be
made onlyin accordance with (and any determination of the value or price of Umts shall reflect
and gve effect to) the following order of priouty

(&) Firgt, to the Holders of the Preferred Umnits, prior and in preference to amy
payients to Holders of Common Units or any other squity secwities of the Compaty in
respect thereof, on a Pro Fata basms among the Holders of Prefered Umts, unbl the
Ui eturned Preferred Amownt of each Preferred it has been reduced to zero.

=), Second to the Holders of the Clags B Common Unitz prior and m
preference to any paymetts to Holders of Class C Comm on Units or Incentive Units or
any other equuty secunities of the Compairy m respect thereof, ona Pro Fata basis among
the Holders of Clazs B Common Umts wntil the Umretwned Class B Comimon Am ount of
gach Clazs B Common Tt hasbeenreduced to zero.

() Third, am ong all Holders of Units on a Pro Fata basis, subject, however,
to the Distritution Theeshold for Incentive Units and provided finther that the amowst of
any Distiibution that otherwize would be made with respect to any wwested or forfeited
Incentive Units shall be reallocated among all other Units on a pari passw and Pro Fata

ey Whth respect to any Distribubons to the Incentive Umts (including
Ligpudating Distnbutions), adjustm ent shall be made as neceszary take into account any
Incentive Tmits which are “profits interests” in accodance with the terms of their
izmuance to the extent neceszary to ensure much profits inferests are afforded favorable
treatment under Fev. Proc 93-27 and 2001-43. By execuling thiz Ageement, each
IMember authorizes and divects the Company to elect to have the “Saft Hatbor™ described
i1 the proposed Fevenue Procedure set forth in Internal Revenue S ervice Notice 2005-43
(the “IFS Notice™) apply to any interest in the Company transferred to a sevice povider
by the Comparry on o after the effective date of such Fevenue Procedhwe in connection
with gervices provided to the Company, including the Ineentive Units. For pwrposes of
making such Safe Harbor electon the Partnersup Fepresentative or such other Person
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designated by the Board is hereby designated as the “member who has responsibility for
federal incom e tax reporting” by the Company and, accordingly, execution of such 5 afe
Harbor electon bythe Partnership Fepresentative constitutes execution of a“Safe Hatbo
Election” in accordance with Section 3.03(1) of the IRS Notice The Conpany and each
IMember hereby agree to comply with all recquirements of the Safe Hartbor described in
the IRS MNotice, including without lunitation, the recpurement that each Member shall
prepare sl file all federal icome tax retuns reporting the income tax effects of each
“Safe Harbor Partnership Diterest” issued by the Conpany in a maner consistent with
the requrements of the IES MNothce A Member's obligatons to comply with the
recuirements of this Section 4.2(d), shall survive such Member' s ceasing to e a Member
of the Company andior the terminaton dissolubion, liguidation and winding up the
Compairy, and, for purposes of flus Sechion 4.20d), the Company shall be treated as
corfirmung in existence.

Section43.  Liguidity Ewvent Distritutions Licuidity Event Distributions shall be
made only i accordance with (and any determination of the walue or price of Units upon a
Ligpucity Event shall reflect and gve effect to) the following mder of priouty:

(a) Firgt, to the Holders of the Preferred Umnits, prior andin preference to amy
payments to Holders of Conmon Units or any other equity secunities of the C om pary mn
rezpect thereof, on a Pro Rata basiz among the Holders of Preferved Units, an ainount
ecual to the greater of (1) the Unretwned Preferred Amount of each Preferred Uit o (11)
the amount that such Holder would have received had the Preferred Umts been comverted
to Clags C Common Umts pursuant to Sechion 3.7 above immediately prio to such
Licpuclity Event Distritution; movided, however, that for purposes of this Sechon 4.3(a)
all amoumnts distributed pursuant to Section 4 .2(d) or 4.2(c) above (or any tax distributions
pursiant to Section 4.4 below treated as an advance against any such distibutions) shall
be talcen into accowt as an advance against any Licuudity Event Distnbution pursuant to
thig Section 4 308 inrespect of such Preferred Unit o1, if applicable, invespect of a Clazs
C Common Unit into which such Preferred Uit has been converted, and, accordingly,
shall rechice on a dollar-for-dollar basis sy Licuidity Evernt Distibution to which a
holder of such Preferred Uit or Class C Common Umit would otherwize be enttled
pursiart to this Section 4308 (the geater of (1) or (1) abowve iz the “Prefemed
Licp clati ooy Adm ouid™).

i) Second, to the Holders of the Clazz B Common Units prnor and m
preference to any payments to Holders of Clazs C Comm on Units or Incentive Umts or
any other equuty secuities of the Compaty i respect thereof, ona Pro Fata bass among
the Holders of Clazz B Common Tty an amount equa to the greater of (0 the
Uimmeturned Clagg B Conmon Amount of each Class B Commeon Umt or (1) the amount
that such Holder would have received had the Class B Conmon Umnits been comverted to
Clags C Common Units pursuant to Section 3.7 above mnmediately pior to such
Ligpucity Event Distribuhon, provided, however, that for purposes of this Section 4.3(h)
pursiant to Section 4.4 below treated as an advatnce against any such distibutions) shall
be taken into accout as an advance against any Licuudity Eveent Distnbution pursuant to
thiz Section 4 3(1) in respect of such Class B Common Ut o1, if applicable, inrespect of
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aClass C Common Unit into which such Clas: B Common Uit has been converted, and,
accordingly, shall reduce on a dolla-foi-dollar basis ainy Liquidity Event Distribution to
wlich a holder of such Clazs B Common Ut or ClagssC Common Ut would otherwizse
be entifled pursuant to this Section 4 30 (the greater of () or (i) above is the “Class B
Common Liguidation Amount”™).

() Third, after the emtire Preferred Liguidation Amownt and Clazz B Comim on
Ligpudation Amount of each Holder has been reduced to zero, to the Holders of the Clazs
C Common Umts and Ineentive Uiits, on a peri passie and Pro Fata basiz sulyject,
how ever, to the Distribubion Threshold for Incentive Uinits and provded further that the
amowt of any Liguudity Event Distribution that otherwize would be made with respect to
arry wrvested o forfeited Incentive Uity shall be reallocated among the Holders of the
Clags C Cominon Units and vested Incentive Units on a pari passu and Pro Fata bass
and distnbuted pusuant to this Secton 4.3(c).

dection 4 4. Tax Distnbutions The Company shall uge commercially reazonable
efforts to distribute (which, for the avoidance of doubt, shall not be deemed to require the
borrowing of money or other financing or the distribution of monies determined by the Board to
be necessary or appropriate for sound corporate govemance, the payment of expenses or the
establishment of reserves including capital reserves) ammially to the IMembers in accordance
with Sechon 4.2, an amownt equal to forty percent (40%) of the aggregate taxable net mcome
allocated to the Members by the C ompany with respect to their ownership of Umts for such year.

Ageemert) as an advaice against Distributions pursuait to Section 4. 2 abowve,

ARTICLE V
DISSOCIATION OF MEMBEERS AND FEEPURCHASES

dection 5.1, Effect of Digzsociabion Mo Member who iz the subject of a Dissodation (a
“Dissociated IMember™), whether o not such Dissociation was a Voluntary Dissociation or an
Involuntary Dissociation, shall have a right to recpire the repwchase of such Member's Tnits.
Except az otherwise prowvided in thiz Agreement, immediately upon the occurence of a
Digsociation of a Member, to the stent that such Member's Usdts are not repuichased the
Digsociated Member or, as applicable, the successor-invinterest of such Dissociated Member,
ghall not become or be deemed to be a Member and shall mstead be a Holder with respect to
such Umnite (provided, howewver, such successor may become a Member if the pocedwes of
cection 0.10F) are followed and the conditions therein are satisfied), and neither the Dissociated
Member nor the succeszor Holder shall be entitled vote oo any matter before the Members unless
and untl admitted az a Member pursuant to Section9.1(f). For the pwposes of calculabing sy
vote of the Members, any Urits held by a Dissociated Member (or such Dissociated Member s
successot) shall be excluded from such determination Mobwithstanding anything herein to the
cortrary, so long ag such Dissociated IMember (o its successor), continues to be a Holder with
respect to any Umt, such Person shall contirmie to be bound by the term s and restrichons of this
Lpgreemernt.

cection 5.2, Eepurchases of Incentive Uimts . [ncentive Units may be repurchased by
the Company in accordance with the terms of any [ncentve Ageement or Services Agreem ent
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relating thereto, in each case with the appoval of the Board Incentve Units which ate
repurchazed by the Company shall remaimn authorized and may be reizsued by the Company as
Incentive Umts

dection 5.3, Other Fepurchages. Preferred Uimts shall not be subject to redemption,
repurchase o foufeiture, except as otherwise approved by the vnanimous determination of the
Board and puior written congent of such Helder, For avoidance of doubt, the Compaiyy may
redeem, repuchase or otherwise acquire or cancel sy Umts pursuant to an agreement with the
Helder of such Units that has besn appoved by the unanm ous determinstion of the Board and
Incentive Unitz and Commoon Tts may be sulbject to fofeihwe porsuant to the teims of tlas
Ageement and temm s of issuance.

dection 5.4, Foifeiture of Incentve Umts Without hmiting Section 3 404, Incentive
Urats may be subject to vesting forfeibure andfor repuwrchase ag set forth in any applicatle
Incentve Agreement. Without hmiting the foregmng except as otherwisze set forth in any
applicable Incentive Ageement and unless otherwize determined by the Board m its sole
dhigeretion, imim ediately prior to the communmation or ocewrence of a Ligudity Evert, sy
Incentive Units (whether held by the ongnal Holder thereof or one or meore of such Holders
Transferees, other than the Company or Transferees acqunng such Umts pursuant to Section
0.3) that are subject to vesting pursuant to any Incentive Agreement but which at the time of a
such Ligquidity Event remain wivested shall automn atically (without any action by the Holder or
any of the Holder’s Transferees) be foufeited to the Company and deemed canceled and the
provizo of Section 4.2(c) shall apply, as applicable.

ARTICLE VI
MANAGEMENT POWER, RIGHTS AND DUTIES

cgection .1, Management by the Board.

(&) Board The business and affans of the Compay shall be managed wnder
the direction of a board of managers (the “Board™. The Board shall consist of five (5)
managers (eacly a "Manager™ and collectively, the “Managers™, sulject to vacancies
Managers zerving o the Board shall be elected az follows:

(1) ore Manager shall be elected by the Lead Inwvestor, which Manager

may be removed only by the Lead [nwestor, who shall wutally be Jaffray
Woodiff;

(i1) otie Manager shall be elected by the Founder, which Manager may
be the Founder, and may be removed only by the Founder, who shall mitially be
Peter Agelasto [V,

(1) one Manager shall be elected by a Comm o Majoity, and may be
removed oty by a Common Majority, who shall indtially e Fichard Aventt;, and

(1v)  two Managers one of whom must be an independent Manager not
emmployed by the Company, shall be elected by majoity vote of the other
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Managers, andmay be rem oved only by majority vote of the other IManagers who
shall uutially be Fobert Moje and Fon Wilder (as the independent Manages).

=), General Powers. Except as otherwise provided in Sechion 6 4, Section 6.5,
elzewhere in this Agreement, to the greatest extent permitted to “managers™ of a limited
liability com paty wader the Delaware Act and except for situations inwhich approval by
vote of fhe Members iz solicited by the Managers or 15 expressly recuted by flus
Ageement or by non-warvable provisions of applicable law, all powers of the Company
ghall be exercizsed by the Board, and the management of the business and affairs of the
Compairy shall be vested in the Board, and all decisions concerming the business and
affairs of the Compairy shall be made by the Board in then full, exclusive and complete
digsaretion. Decisions of the Board witlin its scope of authowity, as set forth herein, shall
be bnding vpon the Company and each Member, The Board shall have full, exclusive,
and complete discretion, power, and authonty, subject to amy other provimons of flus
Agreement or by non-waivable povisions of applicable law, to manage, control,
administer, and operate the business and affairs of the Company, and to make all
decisions affechng such business and affairs.

() Term of Office; Femoval. Each of the Managers shall zerve wuntil lus or
her rempgnation, death, digability or removal by the Persons) enttled to elect such
Manager in accordance with Section 6.10a) Upon a Manager’ s tesignation, death
dizalulity or removal, the Person(s) entitled to wvote for such Manager (and only such
Perzon ) shall thereafter have the right to select a successar Manager, who may or may
not be a Member,

) Vacancies. In the event that any Manager desipnated herevnder for any
reason ceases to serve as amenbe of the Board the vacancy created thereby shall be
filled by the Persons) entitled to elect such Manager in accordance with Section 6.10a).

(&) Fesipnation A member of the Board may tesig as such by delivering hus
ot het written resignation to the C ompaty at the C ompany’ s prinecipal office addressed to
the Board. Such resignation shall be effective upon receipt wnless it 13 specified to be
effective at som e other fme or upon the happeming of som e other event The resignation
ot tem oval of a Manager whois also a Member shall not sffect such Managet's rights as
aMMember and shall not consthate a withdrawal of a Iem ber.

ify Feimbuwzement The Managers serving on the Board shall be enhtled to
be reunbursed for their reasonable out-of-pocket costs and expenses (ncluding trawvel
expensesd) incwied in the cowse of thelr service hereunder, including attendance at
Boad, Commaittee and Member meetings, as applicalle.

(g Meehngs of the Board, Actions The Board may hold meetings, both
regular and special either within or without the State of Delaware, at such time and at
such place as shall from time to time be determined by the Board Special meetings of
the Board may be called by or at the request of any Manager on five business days prior
wiitten notice to all of the Mmagers and the Board may fix sy place ag the place
Cwithin or witheout the Tnited States) for holding sueh special mesting of the Board, At

19



atty mesting any member of the Board may participate by telephons o smilar
cominwmncation equipment, provided each Manager can hear the other Managers
participabng Perzons present by telephone or smila commudcation equipment shall be
deemed to be present “in person” for pwposes haeof. The presence of members of the
Board entitled to cast a majouty of the votes (as detailed below) held by all members of
the Board shall consttute a quoram for the transachon of business. Each Manager shall
have one vote on all matters submitted to the Board or any commaittes thereof o which
mach Manager serves (whether the consideration of such matter is taken at a meeting by
wiitten consent or otherwize). DMmutes of each meesting and a record of each decimon
ghall be kept by a designes of the Board. The approval, consent o vote of a majority of
the Managers (with each Manager having one vote) shall govein with respect to matters
permitting or requining the approval, congent or vote of the Board hereunder.

ik Matters Requinng Approval by Lead Iivvestor Manager, N obwithstanding
arytling herein to the contrary, for so long as the Lead Investor is entitled to elect a
IManager, the Compatry herely covenants and agrees that it ghall not, without approval of
the Board of Managers, which approval must mclude the affinm ative vote of the Manager
elected by the L ead [nvestor:

(1) make, or permit any subsdiary to make, any loan or advance to, or
o any stock or other secwiities of, any submdiary o other corporation
partnershup, or other entity unless it 15 wholly owned by the Company,

(11} make, or permit any subsmdiary to make, any loan or acdvance fo
any Persor, including withowt Dmitation, sy employes o manager of the
Compaty or any subsidiary, except advances and similar expenditires in the
ordinary cowrsze of business,

(1)  guarantee, divectly o indwecly, or pemmit any subsidiary to
guat attee, ditectly or mndirectly, any indebtedness except for trade accounts of the
Compatry or aty subsidiary avising in the ordinary course of business,

(iv)  incw any aggregate indebtechess in excess of $300,000 that iz not
already mcluded in a budget approved by the Board of Managers, other than trade
credit meowred in the ordinary cowse of usness;

() change the prndpal busmess of the Company, enter new lines of
buzinegss or exit the current line of busine ss;

(vi)  hire, terminate or change the compensabon of the executive
officers, including approving any equuty grants to executive officers,

(vit)  zell, asmgn hcense, pledge, or encumber matenal teclmology oo
itellectual property, other than licenses granted in the ordinary cowrse of
buzmess, or



(viil) etiter into sy corporate strategic relationship involving  the
payment, contibution, or assgunent by the Company or to the Company of
money or assets greater than $3500,000.

(1) Acton without a Meeting Inlieu of holding a mesting the Board may
vote or otherwise take action by a written instument executed by all of the Managers
serving o the Board

i Duties of Managers Generally, Subject to Sechon 7.1, the Managers in
the paformance of their duties az such shall owe to the Company and the Members
fiduciary duties of the type owed by the directors of a corporation to such corpor ation aad
its stockholders wnder the laws of the State of Delaware. The Managers need not devote
their full time and attenbon to the Company’ s bugsiness and affairs but shall devote such
tine as the Managers deem necessary to Plfill the managem ent responsibilities of a
Manager. Except as otherwize expressly proaded herein or in any other agreements: (1)
nothing in this Agreement shall be deemed to restrict in any way the nghts of amy
Member or Managet, or any Affiliate of any Member or IManager, to conduet any other
buginess or activity whatzoever, and (i) a Member or Manager shall not be accountable
to the Company or to any other Member or Manager with respect to such other business
or activity. Each Member understands md acknowledges that the conduct of the
C ompairy’s business may involve buginess dealings and wndertalings with Members, the
Managers and their Affiliates. In any such event, those dealings and undertakings shall
be at arm’s-length and on comm ercially reasonable terms, and neither the Menbes, the
Managers nor any Officer shall use their office to obtain favorable teatment for o o
behalf of themselves, their Affiliates o1 others that would not otherwize be recervedin an
arm s-length tranzaction.  Asny such dealings oo undertalings shall be conclumwely
deemed to be at arm’s-length and on commercially reasonable terms if either (x)
appr oved by a majority of disinterested Manager s or () approved by a majonty in voting
power held by the disinterested Members, monded, however, that, neither of the
apjr ovals specified in clavse (x) or clauge (v) of this Section 8 .1(7) shall be required for a
deding or undertaliing to be at ann’s-length or commercially reasonable, or both. A
party shall be deem ed for the purposes of flus Section 6.1 to be dimnterestedof he or it
anid hiz or its Affiliates or family members have no financial interest in a deaing or
undertaking (excluding amy finanecial interest inherent in such party’s ownership of Umts
before the consunmation of such dealing o undertaking, and ex cluding sy imm aterial
ot de mirvgmis financial interest).

dection8.2.  Officers.

(&) Designation and Appoistment. The Board may sppoint one o mors
Officers and may delegate to such Officers such responsibilities for the management of

the btusness and affairs of the Company as the Board shall determine with tifles
wneluding  “duef executve officer,” “chairman™ “president” “wvice presdent”
“treasurer,” “secretary,” “clief financial officer™ and “chief tecluical officer,” as and to
the extent authonzed by the Board  Any munber of offices may be held by the same
Ferson Officers need not be Members or remdents of the State of Delaware. Officers
other than the clhief executive officer will report i the ordinary cowse to the chief



executive officer. The Board may assign titles to particular Officers. The Board, in its
dizcretion, may chooge not to fill any office for any period asz it may deem adwvizable.
Each Officer shall hold office wntil such Officer’s successor shall be duly designated and
shall cualify o untl such Officer’s death or disability o untl such Officer shall resign o
ghall have been removed in the mammer hereinafter povided The salaies and other
compensabon if amy, of the Officers shall be fixed from time to tme by the Board. Such
Officers shall have the responsbility and autheority to inplement the decisons of the
Board and to make decizions specially delegated to them by the Board The Officers
shall be subject to the direction of the Board at all times.

i) FempnationFemoval Any Officer may resign as such at any ime. Such
resignation shall be made in writing and shall tale effect at the time specified thetein, or
if 1o time be specified, at the time of its receipt by the Board The acceptance of a
resignation shall not be necessary to make 1t effective, unless expressly so provided in the
tesignationn The Board may remove any officer for sy reason at any e, with or
without cause, provided that amy removal of a Person as an Officer shall in and of itgelf
have no effect on the rights of such indivadual az a Member or a Manager. Designation
of an Officer shall not of itself create any contractual o employm et rights.

() Daties of Officers Generally. The Officers, in the performance of their
duties az suchy, shall owe to the Company and the Members duties of loyalty and due care
of the type owed by the officers of a corporaton to such corporabon and its ecuity
holders wnder the laws of the State of D elaware.

Sechon 3. Limitabon on Authonty of Members Mo Member 18 a agent of the
Compatry solely by wirtue of being a Member, and no Member has authority to act fo the
Compairy zolely by virtue of being a Member, For the avoidance of doubt, tlus Section 6.3
supet seces any authonty ganted to the Members puwsuant to the Delaware Act. Any Member

responsble for any loss and expense inowred by the Company as a result of the unauthorized
action and shall indemnify and hold the Company harmleszwith respect to the loss o expense.

cdechion 6.4, Meehngs of and V oting by Members

(a) MNotwithstanding anything to the contrary herein no Person shall be
enfitled to vote with respect to any Units wiless such Person iz a Member, o the
authonzed proxy of a Member or an suthonzed representative of a Member that 15 not a
natural Person.

)] A mesting of the Members or any group of Members may be called at any
tin & by the Board by the Preferred Majority (in the case of a meeting of all Members or
of Members holding Preferred Umts), or by the Common Meonty (in the caze of a
meeting of all Members o Members holding Comm on Umts). Meetings of Members
shall be held at any place designated by the Board Mot less than ten nor more than 90
days before each meeting, the Board shall give witten notce of the meeting to each
Member entitled to vote at the meeting The notce shall state the time, place and puipose
of the meeting Notwithstanding the foregoing provisions, each Member who ig entitled
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to notice walves notice if before or after the meeting the Member signs a waiver of the
notice which iz filed with the records of Members’ meetings, or iz prezent at the m eeting
in person or by poxy. Unless this Ageement movides otherwise or wnless otherwize
required by the Delaware Act o the Certificate, at ameeting of Members, the presence in
person or by proxy of Members constituting a SuperMajority shall constitute a gquonam,
and the vote of the Members representing a m ajonity of the voting power entitled to vote
onn a matter held by all Members shall be an act of the Members with respect to such
matter; provided however, that, with respect to any matter for wlich a majority vote of
any specific class or geries of Umts 15 recuured, the vote of the Members representing a
majority of the volng power attributed to such class or series of UTnits of the Members
present (in person or by proxyh shall be an act of such series or class of Members with
respect to such matter. A Member entitled to vote may vote either in person or by wiitten
proxy signed by the Member or by lus, her or its duly avthonized attormey in fact. At amy
meeting, any IMember may patticipate by telephone or similar commudcations
equupment, provided that each IMember can hear the other Members participating
Pergons preszent by telephone or sumilar commumucation equpment shall be deemed to
present “in person” for purposes hereof At any adjourned meeting o which a cuonim
shall be present, any business may be transacted which might have been transacted at the
orgnal meeting Withdrawal of ayy Member from a meeting shall not cause falwe of a
duly constituted gquonam at that meeting,

() Except for Incentive Units (which shall not entitle the Holder thereof to
airy wvote), each Member shall have the right to one vote for each Tt held by such
Iember.

iy In lieu of holding a meeting, the Members entifled to vote may vote or
otherwize take action by written consent signed by I anbers holding at 1east that mun bey
of Uits that would be required to approve such action if submitted to a vote at ameeting
of Members entitled to vote. Prompt notice of the taking of the action without a meeting
by less than wanim ous consent of the Members entitled to vote shall be given to those
Members entitled to vote who have not congented in wriing Except as ofherwize
provided in this Ageement, wherever the Delaware Act requires imanimous consent to
approve of talie any action that congent may be gven in wiiting,

cdechion 6.5, Preferred Protective Covenants. For so long as at least twenty-five percent
(25%) of the Preferred Uitz issued by the Company tlrough such point in time are then
outstanding (subject to appropuate adjustment in the event of amy wmt split, wut dividend or vmt
combination with respect to the Preferred Units), the Company shall not, without the prior vote
or written congent of the Preferred Majority, whether by merger, amendm ent, consolidation or
otherwize:

(&) effect a Sale of the Compary,

), amend any provision of the Conpay’s certificate of formation oo flus
Apgreemert in a matmer that would alter, change orrepeal the nghts of the Preferred Units
so as to adversely and disproportionately affect the holders of the Preferved Umnits (it
bemng wnderstood that the approval of the Preferred Unitz shall not be requared to



authorize and issue additional securities including those that are peri passu or serior to
the Preferred imts);

) accpure the entrety of o my contolling interest in any company or
bugimess (whether by a purchase of azgzets, purchase of stock, merger, share exchange or
otherwise),

e grant sy other personn the exclusmwe right to utilize any moaterial
utellectual property of the Corporation other than in the ordinary course of business; o

(&) make any borrowings, incw any obligations for borrowed money, 1ssue
arry delbt secunities o guatantes (direcly o indirectly) any indebtedness which exceed
Five Hundred Thousand Dollars ($3500,000% in the apgregate st any tme during amy
calendar year.

ARTICLE VII
EXCULPATION AND INDEMMIFIC ATION

Sechon 7.1, Performance of Dubies; Limitationg on Liability Mo Member shall have
atry chuty to the Comparty or ay Member of the Compatty except as expressly set forth herein or
in other wrtten agreements. Mo Member, Manager o Officer of the Company shall be
personally liable wider any judgment of a cowt, or in any other marmer, for any debt, obligation
or liakility of the Compatry, whether that liability or obligation arises i comtract, toit or
otherwige, solely by reazon of bemg a Member, Manager or Officer of the Company or amy
combination of the foregong [n performing s or her duties, each Manager shall be emtitled to
rely in good fath on the povisons of this Agreem ent and on information, opitdons, reports or
statem ents (including financial statem ents) of the following other Persons or goups: (d) one or
more Officers or employees of the Company, () any attormey, independent accountant, apjm aizer
or other expert or pwofesmonal employed o engaged by or on behalf of the Compay, or the
Boad or (¢) any other Personwho has been selected with reazonable care by or on behalf of the
C ompairy, or the Board, 1 each caze ag to matters which such rel ving P erson reasonably believes
to be witlhin such other Person’s competence; movided that, nothing in this Asticle VII shall in
afny way limit any Person’s rght to rely oo inform ation to the extent provided in the D elaw are
Act

dection 7.2, Hight to Indemmification  Subject to the limitabons and conditions as
provided in thiz Asticle VIL sach Personwho was o is made a party ot is threatensd to be made
a party to or iz involved in any theeatened, pending or completed action swit or proceeding
whether civl, oiminal, admuistrative or abitrative Chereinafter a “Proceeding™, or any appeal
i1 such a Proceeding or any inegury or investigation that could lead to such a Proceeding by
reason of the fact that such Parson or a Person of which such Person is the legal tepresentative,
1z or wag a Member, Manager or Officer (o serves or zerved as a member of the board or an
officer of another entity at the recuest of the Company) shall be indemmfied in respect thereof
(other than i respect of claims by the Company against an Officer of the Company in such
Officer’s capacity as sucly by the Company to the fullest extent permitted by applicable law, as
the zame exists or may hereafter be amended (at, m the cage of any such am endment, only to
the extert that such ameticdm ent permits the C om paty to provide broader indemnification rights




than said law permitted the Company to provide prior to such amendment) against judgments,
penalties, fines, settlements and reasonable expenses (incduding reazonable attornevys and
experts’ feed) actually incwred by such Person m comechon with such Proceeding, appeal,
inepy of investgaton (each an “Indemnifiable Loss™, if such P erson acted in good faith and in
a mauier the Person reasonably believed to be in the best interests of the Compaty or acted as
permitted by Section 7.1 hereof and, in the case of a cruninal proceeding had no reazonable
cause to beliewve that the conduet was walawful, in any sach case unless soch indemnification
would be prolibited by the laws of the State of D elaware if the Com pany wete a corporation or
such Indemmfiable Loss shall have been the remit of a tweach by such Person of airy of the
provisions of this Ageesment, in which case such imdemmification shall net cover such
Indemnifiable Losgs to the extent resulting from such breach Indemnification uvnder this Astice
V1I shall continue az to a Person who has ceased to serve in the capacity which mutially entitled
such Person to mdemmty hereunder. The nghts granted pursuant to flus Asticle VII shall be
the effect of limiting or denying any such nghts with respect to actons taken omissions
ocowning, of Proceedings appeals, mguiries or investigations arisng prior to any am endment,
modification or repeal

Sechion 73, Advance Payment The right to indemnification conferred in this Article
VII shall mclude the right to be paid o reimbursed by the Company the reazonable expenszes
ineured by a Person entitled to indemmification wider Section 7.2 who was, 18 or 18 flueatensd to
be mads a named defendant or respondent in a Proceeding in advance of the final disposition of
the Proceeding and without any determination as to the Person’s wltmate enfitlement to
indemnification, provided that, the payment of such expenses incwrred by any such Person in
acbvance of the final disposition of a Proceeding shall be mads only upon delivery to the
C ompairy of (4) awitten affimation by such Person of s or her good faith belief that he or she
1z entitled to indemmfication and, specfically, has met the standard of conduct necessary for
indemnifi cation vndsr Article VII and (b)) a written wndertaling by or o behalf of such P erson,
to repay all amowts so advanced if it shall wltimately be determined that such indemmified
Perzon iz not enttled to be indemmfied vnder thus Asticle VII or otherwise.

dection 7.4, Indemmification of Employees and Agents The Compairy, at the direction
of the Board, may indemnify and advance expenses to an employves o agent of the Com pany to
the same extent and subject to the same conditions wider wlich it may indemnify and advance
expenses under Section 7 2 and Sechion7 3.

dection 7.5, Appesrance az a Witness, Notwithstanding any other provismon of tlhus
Agticle VII the Company may (with the pio apmoval of the Board) pay or reimlbuwse
reasonable out-of-pocket expenses inovrred by an Officer, employee o1 agert 1n coimection with
hiz o her sppearance as a wilness or other participaton in a Proceeding at a tune when such
Perzon iz not a named defendant or respondent in the Proceeding,.

dechion 7.6, Nou-exclusivity of Fights. The right to indemmfication and the
advancement and payment of expenses corferrad in this Asticle VIT shall not be exclusive of sy
other right that a Member, Manager, Officer or other Person indemmified pursuant to this Artide
VII may have ot hereafter acoquire wnder ay law (common or stabutory) o provision of this
Apgreemert.




Sectien 7.7, Inmwance. The Company may obtain and maintain, at its expense,
insmwance to protect itzelf and any Member, Manages, Officer or agent of the C ompany who iz o
was serving at the recuest of the Company as a manager, reprezentative, director, officer, pariner,
venturer, projrietor, trustee, employee, agent o similar functonary of another foreign or
dom estic lunited liability company, corporation, partnerslip, joint venhare, sole projpietorship,
trust, employee benefit plan or other enterprizse against amy expense, liabality or loss, whether or
not the Compatyy would have the power to indemfy such Person against such expense, labiity
inswance the Board determines sufficient, to provde wotection, of the type usually afforded to
cotporate boards of diectors under “divectors and officers” msurance policies for its Board
agaitist expenses, liabilities or losses.

cgection 7.8, Bavings Clauge [ tlos Asticle VII or any poition hereof shall be
urvalidated on any grownd by any cowt of competent pwisdiction, then the Company shall
neverthelsss indem i fy and hold harmless each Person indem nified pursuant to this Asticle VII
as to costs, charges and expenses (including reasonable attomeys’ fees), judgments, fines and
amouts paid in settlement with respect to any such Proceeding appeal, mguiry or investi gation
to the full extent permitted by any applicable portion of this Asticle VII that shall not have been
itrvalidated and to the fullest extent permitted by applicable law.

cection 7.9, Limdted Liabalitw  Except as otherwise expressly movided by the
Delaware Act, the debts, obligatons and liabilities of the Compamy, whether ansing in contract,
tort or otherwisze, shall be solely the debts, obligations and liatalities of the Company, and no
Member, Manager or Officer of the Company shall be obligated personally for any such debt,
obligation or liabulity of the C ompany solely by reason of bemng a Member, Manager or Officer
of the Compay. Meither the Members nor amy Manager shall be required to lend any funds to
the Compatry. Each of the Members shall ondy be lable to make payiment of its respective
Camtal Comtiibubons as and when due herewnder and other payments as expressly movided m
thiz Agreement If and to the extent a Member's Capital Confnbution shall be fully paid the
Compatry may not male additional calls for Capital Contributions from such Member withowt
such Member’s conzent, Member shall not, except az requited by the express provisions of the
Delaware Act regarding repayment of sums wrongfully distibuted to Members, be required to
make ary further contibutions. Each Member’s liability as a Member, Manager or Officer shall
be limited ag set forth in this Agreement and to the greatest extent permitted vnder the D elaw are
Act and other applicable law. The fahwe of the Company to observe any founalibes or
recuir ements 1elating to the exercise of its powers or managem et of its business or affairs undsy
this Agreement or the Delaware Act shall not be growds for imposing personal liakility on the
Members or Managers for liabilities of the C om pany.

Sdection 7.10. Personal Services. No Member shall be requured to perform services for
the C ompany solely by wirtue of being a Iember.

Sechhon 711, Lack of Authority. Mo Member (other than the IManagers acting ag the
Board or an authorized Officer of the Company or the Tax Matters Member or Partnership
Femezentative as provided m Sechon 87 below) haz the authonty or power to act for or m
behalf of the Company, to do any act that would be binding on the Compary o to make any
expenditures on behalf of the Com patyy.




ARTICLE VIII
INCOME AND LOES

dection 8.1, PassThrough Enfity. The Members intend that the C ompairy be treated as
a partnership for Umted States federal and all applicable state and local income tax puposes, md
the Board shall cause the Company to prepare and file all United States federal and applicatle
state and local income tax consstent with such intent.

dection 8.2, Allocabon of Net Income and Met Loss. For each Fiseal ¥ ear (or portion
thereof), sxcept az otherwize provided in ths Agreement, Met Income and Met Loss (and, to the
extent necessary, individual items of incom e, gain loss o deduction) of the Company shall be
allocated among the Members m a mamner such that, after giving effect to the special allocatons
set forth in Secton 8 3, the Camtal Account balace of each Member, imm ediately after maling
such allocations, i as nearly as poszaible, ecual to (1) the Distibubions that would be made to
such Member pursuant to Secton 4.3, if the Company were dissolved, its affairs wound up and
itz aszets zold for cash equal to thew Book Value, all Compaiy Labilities were satisfied (lumited
with respect to each Nomvecowrse Lialality to the Book Value of the assets seowing such
ligbility, and the net azzets of the Compaiy were Distributed in accordance with Secton 4.3, to
the Members immediately after making such allocatons, minus (u) such IMember’s share of
Compairy Mimmuwn Gain and IMember Nomecowse Delt Minmum Gain computed
tmimediately prior to the lypothetical zale of assets

Secion 83, Eepulatory and Special Allocations. Motwithstanding the provsions of
Sechhon 8 2

(&) If there 1z a net decrease in Compary Munmum Gain (determined
aceotding to Treasuwy Regulations Section 1.704-20d)(1)) dwing any Fiscal Veat, each
Member shall be specially allocated Net Income for such Fizeal Y ear Cand, of neceszary,
subsecquent Fizcal Years) in an amount ecual to such Member’s share of the net decrease
in Compatyy Minimum Gan, determined i accordance with Treamuy Fegulations
Section 1 704-2(g . The items to be so allocated shall be determined in accordance with
Treaswy Fegulatons Sections 1.704-200(8) and 1.704-200(2). Tlus Section 8.3(a) 1=
intended to comply with the "muumum gain chargeback™ regquirement in Treamuy
Fegulation Section 1 704-201) and shall be interpreted consistently they ewith

i Member Nomecourse Deductions shall be allocated in the manner
requited by Treaswy Eegulations Secton 1.704-2(1). Except as otherwize movided in
Treaswy Fegulations Section 1.704-2(004), if thee iz a net decreaze in Member
Neomneeowse Debt Mindmum G ain during any Fizscal Vear, each Member that has a shate
of such Member Minimum Gam shall be specially allocated Net Income for such Fiscal
T ear (and, 1f necessary, subsequent Fizcal Years) in an amownt equal to that Member™s
ghatre of the net decreaze in Member Nomwecowse Delbt Mimmum Gain Items to be
allocated pursuant to this paagaph shal be detenmined in accordance with Treamuy
Regulatons Sectons 1.704-200(4) and 1.704-2073(2). Tlis Section 8 3(b) iz infended to
cotply with the “minimum gain chageback” recuirements in Treamuy Fegdations
aection 1 70420004y and shall be interpreted consstently therewith



() In the event any Member unexpectedly receives any adjustments,
allocations o Distibubions degeribed in Treasmuy Fegulation: Section 1.704-
Ly Dyl &), (5 or (&), NWet Income shall be specially allocated to such Member in an
amoutt and manner sufficient to eliminate the Adjusted Capital Accowt Deficit created
by such adjustments, allocations o Distributions as quicldy as possible. This Section
8.3(c) 1z intended to comply with the gqualified income offset recpurement in Treamuy
Fegilabons Section 1 7041000020010 () and shall be interpreted consstently therewith,

) The sallocations set forth in paragraphs (&), (b)) and (¢) above (the
“Eegalatory Allocations™ are intended to comply with certain recuirements of the
Treaswy Fegulahons under Code Section 704, N obwithstanding any other provisions of
this Article VIII. (other than the FReguatory Allocations), the Fegulatory Allocations
shall be talen into accownt in allocating Net Income and Met Losses am ong Members so
that, to the extent possible, the net amount of such allocations of Net Income and Met
Losses atnd other items and the FEegolatory Allocations to each Member shall be ecual to
the net amowt that would have been allocated to sueh Member if the Fegulatory
Allocatons had not ocowred

(&) The Company and the Members acknowledge that allocations like those
described in Proposed Treamuy Regulation Secton 1.704-10004xa)(c) (“Foufeiture
Allocations™) result from the allocations of Met Incom e and Met L ozs provided for in flus
Ageement For the avoidance of doubt, the Company 15 entifled to make Foifeiture
Allocations and, once requited by applicable final or temporary gudace, allocations of
Met Income and M et Logzwill be moade in accordance with Proposed Treamuy Fegulation
dection 1 704100 (4 xu)(e) or any successor provision of gudance.

Hectiom 8 4. Tax Allocahons.

(a) Subjectto Sectons 8 470 and (), all mcome, gains, losses and deductions
of the Company shall be allocated, for federal, state and local income tax puposes
among the Members in accordance with the allocation of such incom e, gains, losses and
decductions among the Members for computing their Capital Accounts, except that if amy
such allocation for tax puiposes 18 not permitted by the Code or other Applicable Law,
the Company” s subsequent incom &, gais, losses and deductions shall be allocated am ong
the Members for tax puposes, to the extent permitted by the Code and other Applicatle
Law, =0 as to reflect as nearly as possible the allocation set forth herein in computing
their Capital Accounts.

), Items of Company taxable ncome, gain, loss and deducton with respect
to any poperty contuluted to the capital of the Company shall be allocated among the
Members in accordance with Code Section 704 ) and the traditional m ethod of Treamuy
Fegulations Section 1.704-3(1), so as to take accownt of any variation betwesn the
adjusted basiz of such property to the Company for federal incom e tax purposes and its
Bodk V alue.

() If the Book V alue of any Company asset 15 adjusted pursuant to Treasuy
Fegilaton Section 1 70410620030 as provided in elavse () of the defimtion of Book



Value, subsequent allocations of item s of taxable income, gain loss and deduction with
rezpect to such azzet shall take accout of any variation between the adjusted basiz of

such azgzet for federal income tax puposes and its Book Value in the same manner as
utider Code Section 704().

(i Allocations of tax credit, tax creditrecaphwe and any items related thereto
shall be allocated to the Members according to thew interestzin suchitems as detemmined
by the Board taking into account the prnaples of Treamuy Fegulations Section 1.704

1)),

(&) The Comparry shall make allocabons pursuant to tlis Sechon 34 in

accordance with the tradifional method in accordance with Treaswy Regulations Section
1.704-3(d).

if) Allocatons pursuant to this Section 8 4 are zolely for purpozes of federal,
state and local taxes and shall net affect or i any way be taken into accowat in
computing, &y IMember’s Capital Accowt or share of MNet Income, MNet Losszes,
Digtributons or other ifem s pursuant to any povisons of tlis Agreem ent.

Sechhm 8 5. Allocatons in Respect of Transferred Umits In the evert of a Transfar of
Units ching any Fiscal Vear made in compliance with the provisions of Article I3, Net Income,
Net Logses and other itemn s of mcome, gain, loss and deduction of the Company attnbutable to
such Units for such Fizcal Year shall be determined using the mtenm closing of the books
method.

Sectim 8.0, Curative Allocations. In the event that the Board determines after
consultation with cowsel experienced in income tax matters that the allocation of any item of
Compairy incom e, gainy, loss or deduction iz not specified in this Asticle VIII (an “Unallocated
Item™), or that the allocation of sy item of Company income, gainy loss or deduction hersander
15 cleardy mconsistent with the IMembers’ economic mterests in the Company (determined by
reference to the general prmciples of Treamuy Fegulations Section 1 704-1(b) and the factors set
forth in Treamuy Fegulatons Section 1.704-10003(11)) (a “Misallocated Item™), then the Board
may allocate such Unallocated Items o redllocate saich Mizallocated [tems to reflect such
economic interests; provided, that no such allocation will be made without the prior congent of
each Member that would be adversely and disproportionately affected thereby, and provided,
e ther, that no such allocation shall have any material effect on the amownts distiibutable to any
Member, including the amownts to be disthibited upon the complete liquidation of the Company.

Hectiom 8.7, Tax Matters Member; P artner ship Eepresentative.

(&) The Memnbers hereby appoiunt Richard Asrentt as the “tax matters partne™
(as defined in Code Section 6231 prior to its am endment by the Bipartisan Budget Act of
2015 ("BBA™) (the “Tax DMatters Member™) and, for tax years begiuing on or after
Janmary 1, 2018, the “partnerslip representabive™ (the “Partnerslup Fepresentative™ as
provaded in Code Section 6223(8) (as amended by the BEA). The Tax Matters Member
ot Partnership Fepresentative may resign at any time if there i another Member to act as
the Tax Matters Member or Partnership Representative. The Tax Matters Member or




Partnership Fejnesentative can be rem oved at any time by a vote of the Board and shall
resign if it iz 1o longer & Member. Inthe evert of the resignation o1 removal of the Tax
Matters Member o Partnerslup Fepresentative, the Board shall gelect a replacement Tax
Datters Member or Partnership Fepresentative If the resigoation or remova of the
Partnership Fepresentative occurs priot to the effectivensss of the resipnation or removal
under applicable Treamuy Fegulations or other admuustrative gudance, the resignation
or removal shall be effective upon the earliest date provided for m such Treasury
Fegulations or administrative guidance.

), The Tax DMatters Member aud Partnership Fepresentative are each
authonzed and recuured to represent the Company (at the Company’s expense) m
commiecion with all examinations of the Company” s affairs by any federal, state local or
foragn taxing authority, meluding remiting admimstrative and judical proceedings, and
to expend Company funds for professional services and costs assocated therewith The
Tax Matters Member and Partnerslip Fepresertative shall each act on behalf of the
Compatry in any such examinations and any resulting admimdstrative or judicial
proceedings, provided, however, that the Board shall have sole authority to determine
whether the Compary (either on ity own behalf o1 on behalf of the Members) will contest
or contitiie to contest any tax deficiences assessed or proposed to be assessed by any
federal, state, local or foreign taxing authonity.

() The Com pamry will not elect into the partnerslop audit procedures enacted
under Secton 1101 of the BBA (the "BBA Procedures™ for any tax yem begumung
before Jamuary 1, 2018, and, to the extent permitted by applicable law and regulations
the C om pany will amumally elect out of the BBA Procedwes for tax years beguuung on o
after January 1, 2018 pursuant to Code Section 622100) (as amended by the BBA). For
atry year ity which applicable law and regulations do not permit the Compaty to elect ot
of the BBA Procedures, then witlun forty-five (45) days of sy notice of final partnership
adjustment, the Compairy will elect the altematve procedurs under Code Sechon 6226,
as am ended by Section 1101 of the BEBA, and fumish to the Intemal Eeverne Service and
gach Member coring the year or years to which the notice of fina partnership adjustm ent
relates a statement of the Member’s share of any adjustn ent set forth i the notice of final
pattner shap adjustment.

iy Each Member agrees that such Member shall not treat any Company item
inconsistently on such Member's federal, state, foreign or other mcome tax retumn with
the treatment of the item on the Company’s retuan. Ary deficiency for taxes impozed om
any Member (including penalties, addifions to tax or interest imposed with respect to
such taxes and taxes impozed pursuant to Code Section 6226 az amended by the BBA)
will be pad by such IMember and if tequured to be paid (and actually paid) by the

(&) Exzcept as otherwise povided herein the Board shall hawve the sole
discretion to make any determination regarding income tax elsctions it desms adbrizable
on behalf of the Company and the sole authority to amend this Agreement to make amy
changes in good faith conmiltaton with the Company’ s tax accountants and tax cownsel
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a8 ate Necessaly ol appopriate; movidsd, thet the Company will make an election wider
Code Section 754, if requested inwriting by sy Member,

ARTICLE IX
TRANSFERS AND OTHER EVENTS

Sectian 9.1, Trensfers 1 G eneral.

(&) Permitted Transfers

(1) Prioy to the consumm ation of an [nitial Public Offering no Helder
may Transfer Tmts (or Uit Equivalents) o sy portion thereof owned by such
Holder except (&) to a Pemitted Transferee, (B) in compliance with the
provisions of Section 9.2 and (if applicable) Section 8.3, (C) in connection with
ail Approved Sale pursuant to Section 9.5 or a change in business form o suant
toSection® .4, or (D) pursuant to Section 5.2

(11} N obtwithstanding clause (A) of Section 9.17&a)(1), 1o Holder shall,
other than with the appoval of the Bosrd or i an Approved Sale, Transfer Uit
or Tt Equivalents to any Person whose activities are competitive with one or
more lines of busness or operations of the Compamy (as determined by the B oard
in good faith), or sy Affiliate of the Company (each a “Competitor).

(i)  Nobwithstanding clause (A) of Section 9 10&)(1). (A) sach Holder
that completes a Transfer of Units (or Unit Ecuivalents) to a Permitted Transferee
{other than to a Permitted Transferee under clause (u1) of the defimution thereof)
ghall retain all voting coitrol over any Units that are the subject of such Transfer
and (B) any event ivolving such transferor Holder which would have triggered
obligationg of the transferor (ncluding to the extent applicable, obligations with
respect to repurchase, tedemption or forfeitie or the loss of ceitamn rights e g
under Section 5.1, Section 52, Section 9.2 or Section 8 3%, shall be deemed to
hawve the zam e effect upon the Utz held by the Permitted Transferee,

(1v)  Nobwithstanding clauge (&) of Section 9.108)(1), no Holder may
Trensfer to any Permitted Transferee any interest in a Umt (e g, a Umt
Equivalent) without a Transfer Approval.

() If foll owing a Transfer by a Holder to a Permitted Transferee, there
ocowrs, as applicable, either (A) an amendment of any Permitted Transferee
governing document, trust or exercize of a power of appointment wider amy
Permitted Transferee trust in such a manne that the tansferes would no longer
gualify as a Permitted Transferee of such Holder or (B) the dioect or indirect
admizsion of new owners to a Penmitted Transferee corporation, limited habidity
compary of other estate-planming entity or the admission or replacement of a
general partner of a Pemmatted Transferee partnership Holder, then in each case
such mmendment or admission shall be deemed a Transfer, subject to the
restrictions herein.
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)] Permitted Tranefers are not Waivers or Amendments  Mothing hersin
shall be deemed to Lmit or restict the rights o obligations of the Company, sy
Executive Member, any Manage o any of their Affiliates pursuant to any Incentive
Agresment induding provisions thereof regar ding the purchase, sale or Transfer of Units
ot Tnit Equivalents, and the tetms of such Incentive Agreement shall govern in the event
of any inconsistency herewith,

() Effect on V oting Fights. Except for voting rights required to be retained
by Holders upon Transfer to a Permitted Transferee wnder Section 9 10a)iid), a Transfer
by a Holder shall eluninate such Holder’s power and right to wvote or consent (in
proportion to the extert of the interest Transfemed) on any matter submitted to the
Members or any group of Members with respect to Transferred Umts A Transfer shall
not otherwize eliminate the Member’s entitlement to any rights associated -with the
Member's remaimng Tmts and shall not cause the Member to be released from amy
liability to the C ompatry solely ag a vemlt of the Transfer,

e Transfer D ocwmn entation. A Transfer shall be valid hereunder only if the
transfering Member (the “Assignoi™) and the recipent (the “Assignee™) each execute
and deliver to the Conpany such documents as may be reasonably requested by the
Bomd to confum the agreement of the Assmgnee to be bound by the provisions of flus
Ageanert, which shall include at least an assgrm ent from the Aszsgnor to the Assgnee
describing the Umts proposed for Transfer and (in the case of an Assignee that i3 not
already a Member) a jonder to this Agreement (including an acknowledgem erd that the
Apmpnes shall be subject to the same tams and conditons applicable to the Asspgnor
(including, as applicable, all obligations pursuant to the provisions of thas Asticle 1200

(&) Effect on the Company, Fights and Obligations of Assignee. A Transfer
by allember or other Person shall not itzelf dizzolve the Compary or entitle the Assgnee
to become a Member o1 exevcise sy rights of a Member, An Assipnes pursuant to a
Treasfer that iz not admitted az aMember pursuant to Section 9.1(f) shall not be enttled
to vote untl admizsson az Member pusuant to Section 9.1(F) but shall nevertheless be
subject to all of the cbligations of the Assignor as if Assignee held all rights and
obligations of the Umts Transferred as a IMember. If the Assignee later becomes a
Member, the votng rights associated with the Umts held by the Asmgnes shall be
restored and be held by suchnew Member,

i Admisson of Assignee ag a Member Any Assignes to whom Units ate
Transferred in accordance with thiz Sechon 9.1 shall, only upon the satisfaction of the
conditions set out in Section 9.1(0(1) and Section 9.1(£)(id) (to the extent applicable) and
cection 9.7, be admitted as a Member and succeed to the rghts and obligations of
Lgsignor with respect to the Units so Transferred An Assignes not previously alMember

shall become a lMember herewnder by reason of a Transfer only upon:

(1) the jior written approval of the Board (except that such approwal
ghall not be required in the case of any Transfer to a Permitted Transferee), which
shall not be wweazonably withheld and



(i1) satisfaction of all of the following conditions, upon which consent
anid satisfaction the Assgnes shall hawve, to the extent assgned, the rights and
powers, md be sulyect to the restrictions and labilities of a Member wnder the
Delaware Act and this Agreement, shall be lable for any obligations of the
Lmsignor to male future capital contributions in respect of the Transferred Units
but shall not be obligated for other liabilities reazonably wikmowrn to the Assignee
at the Hime the Assignes becomes a Member:

(&) the Assipnes becomes a paty to this Agreement ag a
Member by executing a counterpait signature page as a
jonder to flus Agreement and execubing such documents
anid instnuments as the Board may teasonably recuest

pursuant toGection 8.10d);

B the Asmgnee pays or reimburses the Compamny for all
reasonable legal, filing and publication costs that the
Compatry incws i connection with the admission of the
Azmemer az aMember, and

iy if the Assignes isnot a natwal P erson of legal m ajority, the
Azmpnees provides the Compaiyy with evidence reasonably
satisfactory to the Board of the authority of the Assignes to
become a MMember and to be bound by the terms and
concibions of this Agreean ent.

(g Effect of Admizson of Member on Asspgnor and the Company. Tpom the
admission of an Assignes as a Member, the Assignor shall cease to be a Member with
regpect to the Units Transferred. In any such cage the admizsion of the Assigne: aza
Member shall constitute the requisite consent of the Members to continue the busmness of
the Company notwithstanding that such admission will cause the termination of the
membership of the Assgnor with respect to the Units Transferred.

gection 9.2, Co-Sale Riglts

(&) The Members shall be entitled to participate in any Transfer of Uimts
wlich in a mngle trangaction or multple related tranzactions results i the Transfer of a
majority of the Common Units and a mogorty of the Preferred Units, on the following
terms. Inthe evert that the Holders thereof desire to Transfer a majority of the Prefered
Umts and a majonty of the Common Umts (excluding Transfers in a Public Sale,
Management Exempt Transfers o Transfers to a Permitted Transferes), such Holders
ghall gve wiitten notices to each other Member describing in reasonable detail the munber
of Uitz sulyect to the proposed Transfer (the “Sale Units™), the price and other terms and
concdibions of much proposed Transfer, and the identity of the prospective transferees)
days followmg delivery of the Sale Motice, to give written notice (a "Tag-Along Notice™
to the imuhating Holders and the C om pary that such Member deswes to participate in such
proposed Transfer vpon the price, terms and conditions set forth i the Sale Motice, wlich
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Tag-Along Motice shall specify the Units such Member destres to include in such
propozed Transfer. Such participation shall be allocated among each Mem ber that tim ely
delivers a Tag-Along MNotice (each a “Parficipating Member™) on a pro rata basis
(calewlated on the bass of sach Participating Member’s total Units relative to the
aggegate manber of Units of the indtiating Holders and all Participating Members),
prowvided that in no evert ghall any Paticipating Member be allocated a greater mumber
of Umts than reguested in such Parbeipating Member’s Tag Along MNotce, I a
Participating Member owns Units of the same class or series as the Sale Urnits such
Participating Member will first include in such Transfer the Units of the class and senes
held therely that are moposed to be transferred by the tntiating Members The aggegate
cotsideration to be paid to Participating Members in comection with the Transfer shall
be allocated among each Ut of the same class and series on a Pro Fata bass, andwith
tespect to a Transfer of Preferred Uty and Umits of another class or series, shall be
allocated as though such consideration were a Liquidating Distribution Inthe evert that
a Liguudatng Distribubon would result in the consderation payable to the Holders of
Uints other than Preferred mts bemng reduced, the imtiating IMembers shall notify such
Helders not less than ten (10) days prior the antcipated closing in which evert, such
Hdlders may elect to withdraw their participation,

i With respect to any Transfer subject to thiz Section 9.2, each Holder shall
uge commercially reasonable effots to obtain the ageement of the mospective
Transferee(s) to the participation of the Participating Members as set forth herein, and no
Halder shall Transfer amy of its Units to any prospective Transferee if such prospective
Transferee(s) declines to allow the partiapation of the Participating Members on the
terms provided herein unless in comection with such Transfer, one or more of the
Halders or ther respectve Affiliates purchasze (on the same terms and conditions on
wlich such Units were to be sold to the Transferee(s)) the munber and class of Uimts
from each Participating Member which such Participating Member would have been
entitled to sell pursuant to Section 0.20a). Each Participating Member shall pay on a pro
rata basiz (as of such expenses reduced the aggregate proceeds available for distribution
ot payment to the Holders and Partcipating IManbers in such Transferd) the expenses
inewred by the Holder(s) in commection with such Transfer and shall be obligated to join
(indivically and not jointly and severally) i any indemmfication or other obligations
that the Holder agreesto provide in connecton with such Transfer, provided that unlesz a
prospective Transferee permits a Participating Member to give a goarantes, letter of
credit o1 other mechamizm (which shall be dealt with on an mndivicdual bams), any escrow
of proceeds of any such transaction shall be withheld in accordance the consideration to
be received by each Participating Member and Helder participating in the Transfer,

(e To the extent the Members have not elected to participate in the
corfemplated Transfer (through notice to such effect o1 expiration of the 15-dav period
after delivery of the Sale Notce), then the inttiaing Holders may Transfer the Uimts
specified in the Sale Motice at a price and on terms no more favorable in any moaterial
rezpect to the Transferee(s thereof than specified in the Sale Notice duing the 90-day
period immediately following the Authorzation Date. Any Umts held by an imtiating
Helder not Transferred within such 90-day period shall be sulyject to the provisions of
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ey The provisions of Section 9.2 shall teiminate vpon the consmunmation of
a1 Irmtial Public Offering

dection 3. Change in Business Foun. With o withowt a vote o consent of the
Members, the Board may, upon any Imtal Public Offering, elect to cause the Company to
reotgaize a5 a Delaware corporation (the “Successor™) in accordance with this Section 93 in
anticipaticn of regstration of the common stock of mich Successm. The method of effecting
such reorgamzation, shall (subject to the remaining provizions of this Sechon 9 3) be detenmined
by the Board in its diseretion; provided that the Company shall to the extent feasible wnder the
circwmstances effect any such reogamzation in a mamer which avoids creation of a taxable
income for the Company o any Member (including effecting the transactons descnibed m

Section 9 30a)).

(&) Each of the Members herelyy agrees to take such actons ag are reasonably
requited to effect such reorgamization as shall be determined by the Board and
urevocably authorizes and appoints each of the IManagers who are in office at such time
ag such Member's tepresentative and true and lawful attorney-in-fact and agest to actin
such Member’s nam e, place and stead az contemplated in thiz Sechion 9 3 and to execute
i the name and on behalf of such Member any agreement, certificate, instument or
document to be delivered by the Members in connection with sy such reorgamzation as
determined by the Board (bt with such power of attorney to be exercized only in the
event of the failwe of such Member to comply withthisSection 9 .3). In comectionwith
any such recrgamzation each of the transactions descibed in clauges (1) thwough (1) of
thiz Section 9 304 shall be conswnmated as provided below and deemed to have ocowred
smultaneously:

(1) The Successor shall be orgamized ag a Delaware corporation, with
custom ary charter and by-laws each reazonably acceptable to the Board and to a
Aupetlla) ority,

(i1) Each Tt shall (effective upon and subject to the conmunin aton of
such Imatial Public Offenng) comwvert mto shaes of common stock of the
Auccessor (the “SBuccessor Stock’™), and the shares of Successor Stock shall be
allocated among the Holders in exchange for their respective Units such that each
Holder shall recerve a mumber of shares of Succeszor Stock equal to the guotient
(the "Quotient™) of (A) the amount such Helder would have teceived mrespect of
such Holdet' s Units in a Liguidity Evert at the tme of the Initial Public Offering
aszmumning a total equity value of the Compaiy implied by the Price-to-Public, in
accordance with Section 44, divaded by (B) the price per share at which the
common stock is being offered to the public in the Irmatial Public Offering (the

(1) The Successor shall expressly acknowledge and, az applicable,
asmune the obligations and liabilities of the Company, ncluding its rem anmng
obligations under this Ageement, and as otherwise desaribed in clause (i1) of this
cection 9.3(a), with such conforming changes as may be necessaiy o1 approjuiate
to reflect the corporate status of the Successo, and in connection with such

35



transactions and those deseribed above the Members shall take such action as may
be neceszary to consolidate the Company as part of the Successor to the extent
such congolidaton does oot ocour by operation of law; and

(1v)  The Suwccesszor (and the Compay) shal use commercially
reasonable efforts to make all filings, obtain all approvals and consents and take
such other actions as may be necessary, desrable or appropiiate to effectuate the
reorganization contem plated by this Section 9 3.

=), The orgamuzational docum ents of the Successor and'or a stockholders’ or
other agresment, as approjmiate, shall provide that the rglts and obligations of the
Members herewnder (to the extent such rights and obligations swvive consmunmaton of
an Initial Public Offening and including the economic and other nghts of each class and
series of Units) shall comtime to apply in accordance with the termes thereof unless the
parties thereto otherwize agree m wnting pursuant to the terms thereof

() In the event of an Initial Public Offering, the Company and each Member
shall take all necessary or desrable achions requested by the Board in connection with the
cotsanm ation of such Initial Public Offening, including eongenting to, voting for and
waiving any dissenters nghts appraisal snights or simiar rights with respect fo oa
reorganization of the Com pany pursuant to the terms of this Sechon 9 3 and compliance
with the requirements of all laws and regulatory bodies which are applicable or which
have jurisdiction over such Iiitial Public Offering,

section 9.4, Approved Sale

(&) Subject to Section 6.5, if (at amy time prior to the consummaton of an
lrutal Public Offering) the Board together with a Members holding a majonty of the
outstanding Preferred UTnits and Comm on Units (such Comim on Units voting togethers),
approves a Sale of the Company (an “Approved Sale™, each Member (and each Person
that retains voting control of any Units Transferred to a Permitted Transferee) shall take
the following achons:

(1) vote for (whether at a meeting of Members or by written consent),
consent to and raise no objectons against, and not otherwise mmpede o1 delay,
such Approved Sale;

(11) if the Approved Sale iz shuctured az a (1) merger or conzolidation,
gach Member shall waive any dissenters rights, appraisal rights or similar rightsin
comecionwith such m erger o consolidation o (11) sale of capital, Units or other
equity secunties, each Member shall agree to sell all of such Member’s capital,
Uity and other equity securities of the Company on the terms and conditions
appd oved by the B oard, and

(111)  take all necessary o deswable actions (i such Member’s capacity
as a Member of the Company) in connection with the comnsummaton of the
Agmproved Sale ag reazonably requested by the Board, including executing and
delivering any and all agreements, ingtam ents and other documents appoved by
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the Board and the Supetllajoity, including any applicable puchase agresment,
stockholders agreement ad/or indemmficaton and/or contribution agyeem eix).

=), The obligahons of the Members with respect to the Approved Sale are
subject to the satisfaction of the following conditions: (1) each Member shall receave,
upon conmunm ation of the Approved Sale, the same form of consideration and the same
amowt of consideration that such Member would have received in Nouidation o suant
to the nghts and peferences of such class of Umts and Umt E quuvalents pursuant to
cection 10.2 below, and (11) if any Holder of a class or series of Units or Uit Equivalents
are given an option as to the form and amowt of consderation to be received, each
Hdlder of Units oo Uint Equivalents shall be goven the same option (it bemg wanderstood
that Excluded Holders and ary other Holders as to which a privately-held acquiter does
not want to offer its securities may be offered ecpivalent cash in lisu of wyegstered
securities). The Compaiy and the Members acknowledge and agree that the provvisons
of thiz Section 9401 shall apply in the case of any Sale of the Company (whether
initiated or classified as an Approved Sde or otherwisze).

] MNotwithstanding amthung herein to the contraiy, the Members shall be
severally obligated to join on a pro rata bams in any customary indemmfication
obligations (calculated ag if such indemmfication obligations recduced the aggegate
proceeds available for distnbution or payment to the Members m such Approved Sale)
the Board and the SuperMajonty agreed to in connection with such Approved Sale;
respect to matters particular to any other Member or such other Member’s Uits and no
Member shall be requred to agee to indemmfication obligations m excess of the
proceeds received by such Member in such Approved Sale (it bemg understood that,
although prim ary sae documents in an Approved Sale may provide for any indem maty,
thiz proviso may be satisfied by mems of indemmficaton contributon o wmt holder
representative agreements among the Members), provided fusther that amy delayed
proceeds of any such sale transaction (including royalties and eamn-out amounts) and,
unless a prospective tansferee permits a Member to gwve a guarantee, letter of credit or
other mecharmzm (which shall be dealt with on an individual basig), sy escrow of
proceeds of any such transacton shall be caeulated as if such eserow reduced the
aggegate poceeds avalable for distnbution o payment to the Members in such
Approved Sale, and the Members shall equuitably reallocate subsequently aveilable
proceeds in accordance with the terms of this Agreement and the previously received
amowts. Each Member shall pay on a pro rata basis (caleulated as if such expenses
reduced the aggegate proceeds available for distibubion or payment to the Members
smach Approved Sale) the expenses inewred by the Compaty pursuant to an Approved
Sale to the extent such expenses are incwred for the benefit of all Members (as
reazonably determined by the Board). Expenges incwied by any Member on its own
behalf (including the fees and disbuwrsements of coungel adwizors and other Persons
retained by such Holder in comection with the Approved Sale) will not be consderad
costzincwred for the benefit of all Members and to the extent not paid by the Com pany,
will be the responmbidity of such Member. Each Member ghall enter indo sy escrow,
indemmficaion contribution or wut holder tepresentative agreement requested by the
Boardto ersne compliance with this Section 9.4
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Sectimm 9.5, Transfer of Eestricted Secunities

(&) Motwithstanding any other conditon to a Transfer set forth in this
Agreement, Tmits are Transferable only pursuant to (A) public offenngs regstered wnder
the Secunties Act, (B) Fule 144 or Rule 1444 of the 3EC {or amny sumilar mule or ries
then in fores) if such rule is available, and (C) any other legally available means of
Transfer.

i) In comection with the Transfer of any Umts, the Board may require an
opimion of counzel which (to the Compay’s reasonable satsfaction) iz knowledgeable in
Securities Act matters to the effect that such Transfer may be effected withowt
registration of such Uitz under the Secunhes Act.

gection 9.6, Reruired Amendments, Continuation. [f and to the extent any Aszzsignee iz
admitted az a Member puwsuant to Section 9.1(f), the Board shall amend the Schecle of
Members to reflect the admission of such Assignes as a member and the elimination of the
transferor Member (or the corresponding reduction of such Meanber” s interest), and (if and to the
extent then recpured under tlng Agresment or by the Delaware Act) the Board shall amend this
Apgresmert.

Section 07, Eesignation Mo Member shall have the right to resign or withdraw as a
Member without the wnanim ous prior wintten consent of the Board, which may be given o
withheld in each Manager’s sole and absolute dizcretion, and any puwported rempgnation or
withdrawal without such prior wiitten consent shall be void and ineffectual and shall not bind or
be recoguized by the Comparty or sy other party.

dectiom 9.8, Vod Assignment.  Any Transfer by any Holder in contravention of flus
Ameemernt shall be void and meffectual ad shall not bind o be recogmzed by the Company o
atry other Personn Inthe evert of any Transfer in contraverntion of this Agresment, the purported
transferee shall have no right to any profits or losses or Distnbutions of the Company o ey
other rights of a Holder.

dection 9.9, Mo Avodance of Provizions No Holder shall directly or indirectly (1)
petmit the Transfer of all or any portion of the direct or indirect sopity or beneficial interest in
such Holder or (i) otherwize seek to avoid the provisions of thizs Agresment by issung, or
permithng the issuance of, any direct or mndwect equuty or beneficial interest in such Helder, m
atry such case in a manner which would fad to comply with this Artiele 12 of such Holder had
Transferred Units divectly

cection 9.10. Holdback Agreement Mo Holder shall effect any Public Sale of ecuity
securities of the Company (including any Successor or any othe successo-in-interesf) (any such
entity, as may be applicable, the “Public Offering Wehicle™ held by such Holder imm ediately
pricy to the Initial Public Offering of the Public Offering Velucle, o any secuiities comvertible
uto or exchangeable or exercizable for such secunities, (1) cunng the seven days prior to and the
130-day period beginning on the effective date of the Indtial Public Offering of the Public
Offering Velicle, except as part of such Initial Pulblic Offaring, or (i1) duing the seven days
price to and the 90-day penod begimung on the effectve date of any subsequent wnderwritten
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registered public offering of the Public Offering Vehicle, except as patt of any such undearwiitten
registration, wnless the underwriters managing the regstered public offering otherwize agres in
witng (each such 180-day o P0-day period 15 a “Holdback Period™. The Holdback Penod
ghall also be extendsd for the minimwm peaiod of ime whichis necessary for a managing or co-
managing widerwriter of a registered offering to comply with FINEA Fule 2711 or NYSE
Member Fule 472 o any successor o mmilar mule or regulation.  The extenson in the
immediately preceding settence 18 referred to hetein as the “Holdback Extenmon™ The Public
Offering Vehicle may inpose stop-transfer instructons with respect to the shares of its commoen
stock (or other secuwrities) subject to the foregoing restrichon duing any Holdback Period and
dwing aty period of Heldback Extension. ThisSection?.10 shall swvive the tetminaton of this
Agreement and shall apply to sty secwities of the Successor or any other successor-in-interest of
the Company, asif much successor-in-interest were the C om pany.

ARTICLE X
DISSOLUTION, LIQUIDATION AND TEEMINATION

dection 101, Dissolubon The Company shall be dissolved and its affairs shall be
wouid up only on the first to ocour of either:

(&) a wanmous determination of the Board,
), the determination of a SuperhMaonty, or

() the entry of a decres of judicial diszolution of the Company wader Section
35-5 of the Delaware Act or an admimstrative digsolution under Section 18-802 of the
Delaware Act.

The Dissociation, death, retivement, resignation, expulsion, incapacity, bankruptey or dissolution
of a Member, or the ocewrence of any other event that terminates the contitmed membership of a
Member in the Compary, shall not cavge a dissolution of the Compaty, and the C onpany shall
cottirnie in existence sulyect to the term s and conditions of this Agreement.

Gection 102, Liguwdation and Termination On dissohation of the Company, the Board
ghall act az licpudator {or may appoint one or more Members as liquidator). The liquidators shall
procesd diligently to wind up the affairs of the Company and make final distibutions as
providedintlis Bection 102 and inthe Deaware Act. The costs of liguidation shall be borne as
a Company expense. The stepsto be accomplished by the lgudators are asfollows

(&) The liguidator(s) shall pay, satisfy or discharge from the Company assets
all of the debts lialilities and obhgatons of the Company (includng all expenses
inewred i liguidation and &l debts, labidites and obligations owed by the C om paty to
Members) or otherwize make adecuate provison for payment and discharge therecf
(including by the establishment of a cash fund for conhngent lialalibes 1n such amount
anic for such term as the liguidator moay reasonably determineg).

)] The balance, if ay, of the Company's remaiming assets shall be
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The liguidatond) shall cavse only cashy evidences of indebtedness and other sscusities to be
diztributed in any licpudation. The distribubion of cash and/or assets to a Member i accordance
with the provisions of thus Section 10.2 shall be deemed to constitute a canplete retum to such
WMember of his, her o its Capital Contribubions and a complete distibution to the Member of his,
her or its interest in the Compaty and all the Compatry’s propetty and constitutes a compromise
to which all Helders have congented within the m eamung of the Delaware Act. The distnbution
of cash and/or assets to a Holder who 18 not a Member in accordance with the provisions of this
dection 10.2 shall be deemed to constitute a complete distribution to such Holder of its interest in
the Company and all the C om pay’s froperty and consttutes a compromize to which all Holders
have consented within the meaming of the Delawars Act. To the sxtert that a Holder retuns
funds to the Compary, such Holder has no claim against any other Holder for those funds.

cection 103, Cestificate of Cancellation On completion of the distnbution of the
Compairy assets as provided in Sechon 102, the Company shell be deemed temminated for all
purposes and the Board shall prompfly file (or cause to be filed) a certificate of cancellation with
the Secretary of Btate of the State of Delaware, take all actions necessary to otherwise cancel sy
other filings made pursuant to Section 2.1 and take such other actions as may be necessary fo
terminate the Compaty.

AERTICLE X1
GEMERALMISCELLANEOLUS PEOVISIONS

Sectionll.l. Offset Whenever the Conpany is to pay any s to any Holdsr, sy
amounts that much Holder owes to the Company maybe deducted from that mun before payment.

dection 112, Waver of Certan Fights Each Member ivevocably waives any right it
may have to demand any Distibutions or withdrawal of property from the Company (except as
otherwize provided in Section 10.3) or to maintain sy action for dissolubion of the Company oo
for partition of the property of the C om pany.

dection 113, Excluded Opportiubies N otwithstanding anytlang to the contrary m flus
Agreemert, the Compartry aud each of the Helders renounces any mnterest o expectancy of the
Compairy or any Holder in, o in being offered an opportunity to paticdpate in, o in being
uformed about sy matter, transaction or mterest that is presented to, or acquired, created o
developed by, or which otherwize comes mto the possession of (1) any Manager of the
Compairy, of (11) any Holder, or any Affiliate, parfner, member, manager, director, sguutyholder,
employee, agent, representabive or other related person of any such Holder (collectively,
“Covered Persong™), wiless such matter, transacton o inferest iz presented to, or acouired,
created or developed by, or otherwise comes into the possession of, a Covered Person expressly
and solely i such Covered Person’s capacity as a manager of the C om paiy.

dection 11 4. Indemmification and Feimlng sement for Payments on behalf of a Holder
If the Company iz obligated to pay sy smowt to sy govermm ental body or agency (or

othersise makes a payment) becavse of a Holder™ s status or otherwise specifically attributable to
a Holder {including foreign, federal state or local withholding taxes persomal property taxes,
personal property replacement taxes wuncorporated busness taxes, etc)), then such Holder (the
“Indemnifying Holder™ shall indemnify the Company in full for the entite amount paid
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(ineluding any iterest, penalties md expenses associated with such paym ents), and, at the option
of the Board, either:

(&) promptly upon notfication of an obligation to indemmfy the Com pany,
the Indemmfiying Holder shall make a cash payment to the Company equal to the full
amourt to be indemmified (provided that the amowt paid shall not be treated as a Capital
Contiibution or satisfaction of any indebtedness owed to the C ompany), o

i) the Company shall reduce Distnbutions that would otherwize be made to
the Indemmfying Holder, until the Com pany has recovered the amowat to be ndemnified
(provided that the amownt of such reduction shall be deemed to have been distributed for
all puposes of thiz Agreement).

survive the termmation dissolution, logudation and winding vp of the Company, and for the
puposes of this Section 11 .4 the Compatyy shall be teated as comtimang in existence. The
C ompairy may pursue and enforce all rghts and remedies it may have against each Indemfying
Holder under thiz Sechon 114, including inshtubng a lawsut to collect such mdemified
amouttt, and shall be entitled to collect interest calculated at the prime rate as published in The
Wall Street Jowrmal from time to fim e plus five percentage points per ammmum (but not i excess of
the lnghest rate per ammun permitted by law).

dection 11.5. Asmuwances. Each Holder, at the expense of the Company, shall execute
all such certificates and other documents and shall do all such filing recording publishing and
other acts as the Board deem sreazonably apjoopriate to comply with the requirements of law for
the operaton of the Company and to comply with any laws, miles and regulations relating to the
accpisition opeaton or holding of the property of the Compaty, all pursuant to the tems and
subject to the conditions set forth in this Agream ent.

dection 11.6. Motices. Except as expressly set forth to the contrary in this Agreement,
any notice, demand consent election, offer, approval request or other commumcation
(eollectively, for the puposes of this Section 11.6, a "notce™) required o permitted wider this
Agreamert must be inwiiting and will be deemed delivered (D) when delivered perzonally, (i)
five busminess days after being zent by certified or regstered mail, postage prepad, retumn receipt
recpuestec, (11) one business day after being sent by recogmzed overmght delivery service; (1v)
on the business day of delivery (or oo the next subzequent business day if zent on a day that iz
not a business day or 1f sent after 300 pan. recipent im e on a business day) if sent by facsunile
tranzmittal with confirm aton of transmittal, or () onthe business day of delivery (or on the next
subsecuent business day if sert on a day that 15 not a business day or if sent after 3:00 pm.
recipient tune on a busness day) if sent by e-moail transmaittal to the e-mail address set forth o
the Schecdule of Members with confirmabon of delivery. A notice must be addressed to a
Manager, Member or Holder, as applicable, at such Person’s last known address on the records
of the Company. A notice to the Compay or a notice by a person other than a Manager to the
Boad must be addressed to the Company’ s prindpal office to the attenton of the secretary of the
Compatry. The secretary of the Company shall promptly distribute any such Board notice to
each Manager Any party inay desgnate, by notice to dl of the others in accordance with thiz
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Section 11.6, substtute addresses or addressees for notices, and thereafter, notces ae to be
ditected to those substitute addresszes or addressees.

dection 11.7. Entwe Agreement Thiz Ageement and, az applicable, the Purchase
Ageement and sy Incentive Agreanent consttute the emtire agresment among the IMembers
relating to the Company, the Units and the governance of the Company and superseds &l prior
cortracts or agreements with respect to the Company o the governance of the Company. For the
avoldance of doubt, tlis Agreement does not supersede any Services Agreement bebween any
WMember and the Compatyy.

cdection 1l 8 Waver o1 Congent A walver of congent to or of ary breach or default by
any Person i the perfommance by that Person of its obligations hereunder o with respect to the
Compairy 15 not a congent or waiver to o of any other reach o default in the perform ance by
that Person of the samne or any other obligations of that Person herevndsr or with respect to the
Compairy. A waiver under this Agreement shall be effective only by witten instrum ent
executed by the Persons) waiving rights to which they are entitled herewnder and with express
reference specifinng the rights and provisions waived. Failure on the pat of a Person to
expressly complain of any act of any Person of to declare sy Person in default herewnder or
with respect to the Company, wrespectve of how long that failwe continues, does not constitute
an effective waiver by that Person of itz nights with respect to that default witil the applicable
statute of hmitabons period has .

Section 119 Amendment o Modificaion This Agresment and sy provision hereof
may be amended or modified from time to ime oly by a witten instrument adopted by the
Board and a Supetlajouty, ponded that (&) any amendment or modificabon matenally
adwversely affecting rights or obligations of Preferred Units herewnder shall require the prior
wiitten congent of the Preferved Majority and (b)) any amendment o modification adversely
affecing rights o obligations of Clazs B Comm on Urats herevnder shall requure the prioe witten
cotwettt of Members holding a majority of the Clags B Common Units, provided, that, if any
amendment o modification would have a m aterial and adverse effect on the nghts or obligations
of any individual Member or group of Members in compansom to other IMembers holding the
same class of Tmits, then such amendment or modification will also recuire the prior wiitten
consent of such adversely affected individual Member or at least a majonty in interest of such
acversely affected Member(s), as the case may be; provided, fusther, that, any amendinent or
modification reducing the required interest for any consent o vote i this Agresment shall be
effective only with the consert or wvote of Members having the mterest theretofore required,
provided howewer, that no consent or approval of Members or Holders of Units shall be regured
in connection with the an 1zsuance of Additional Umts as approved by the Board (regardless of
the rights privileges prionties and obligations of such Additional Units) or a tansaction
pusuant to Section 9.3, and amendments and modifications to tlhis Agreement (including the
schedules hereto) related thereto, sl to the extent that the izsuance of such Additional Urts
affects the same clazzes of Units in the zame mammer and proporion  Any amendment adopted
in accordance with tus Agreement shall be binding wpon all Members and Thwts,
notwithstanding that they did not conzent to or have the right to consent to such an endment.

dection 1110 Severabality.  Should any provision of this Agreement be held to be
erforceable only if modified, such holding shall not affect the walidity of the remainder of this



Agreemert, the balance of wlich shall contitiue to be binding upon each Member with any such
modification to becom e a pait hereof and treated as though onginally set foith in this Agreement.
The Holders fiuther agree that any cowt of competent junsdiction 15 expressly authoized to
modify any such unenforceable povision of this Agreement in liew of sevenng such
unenforceable provision from this Agreement inits entivety, whether by rewiiting the off ending
provision, deleting any or all of the offending provision adding additional language to thus
Agresment, o by making such other modifications as it deem s warranted to carry out the intend
arwcl agreement of the Members as embodied hetein to the mazimwm extent permitted by law.
The Holders expressly agree that thiz Agreement az so modified shall be binding upon and
enforceable against each of them. In any event, should one or more of the provisions of ts
Apgreemert be held to be invalid illegal or vnenforceables in sty respect wder applicable law or
mle in any junisdiction, such mvalidity, dlegality or wenforceability shall not affect sy othe
provision hereof, and if such provision o movisons are not modified as provided above, thus
Agreemert shall be constiued ag if such invalid, illegal or vnerforceable provisons had never
been set forth herem.

Sechiom 11 11 Delivery by Facsimile or Portable Document Formm (pdfy. Thas
Agreement, the agreem ents referred to herein and each other agresment or instian et entered
irto it commechion herewith or therewith o comtemplated hereby or thereby, and =y
amendinents hereto o thereto, to the extent signed and delivered by means of a facsumile
maching or electrome transmisson in portable docum et format (PDF), shall be teated in all
mantier andrespects ag an origingl agresment or instument and shall be consdered to have the
same binding legal effect azif it were the onginal signed version thereof delivered n person At
the request of any party hereto o to any such agreement or mstnunent, each other party hereto o
thereto shall re-execute miginal formes thereof and deliver them to dll other paties.

Sectionn 1112 Buccessors and Assigns  Except as otherwise provided herein, this
Ageement 15 inding on and shall 1mwe to the benefit of the parties hereto and then respective
hewrs legal reprezentatives, administrators, executors, successors and penmitted asmgns.

dection11.13. Remedies. The Company and the Members shall be enbtled to enforce
their rights under this Agreem ent specifically, to recover dam ages by reason of any tweach of sy
provision of flus Agreement (mecluding costs of enforcement) and to exercizse any and all other
rights at law or at equaty existing in their favor,

dectionll. 14 Third Parties Except as set forth in Arhicle VIIL notling hetein expressed
ot implied is intended or shall be construed to confer upon o gve to any Person or entity, other
than the paties to tlis Agreement and their respective successors and penmitted assgns sy
rights ov remedies wnder or by reazon of tlus Agreement.

Sechiom 11.15. GOVERNING LAW. THIS AGREEMENT I8 GOVERNED BY AND
sHALL BE CONSTRUED IN ACCORDAWCE WITH THE LAW OF THE STATE OF
DELAWARE EXCLUDING ANY CONFLICT OF LAWSE REULE OFE PEINCIFLE THAT
MIGHT FEFER. THE GOVEENANCE OF THE CONSTEUCTION OF THIE AGEEEMENT
TO THE LAW OF ANOTHEER JURIEDICTION. Inthe event of a direct conflict between the
provisions of thiz Agreement and any provision of the Certificate or any mandatory non-
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watvable provision of the Delaware Act, the applicable provision of the Certificate o the
Delaware Act shall control.

dection 11 .16, Coumnterparts Tz Agreement may be executed in multiple counterparts,
with the game effect as if all sigung parhies had mgned the same docwnent. All counterpats
ghall be construed together and constitute the same instnument.

Section 1117 Congent to Junisdicion Each Member irtevocably submits to the non-
exclusive junsdiction of the Umted States District Cowrt for the City of Richmond, Virguna and
the state cowts located therein for the puwposes of any mut, achon or other poceeding ansng
out of this Agesment or anytransaction contemplated hereby. Each Member further agrees that
service of any process, summons notice or document by U3, certified or registered mail to such
Member’s respective address set forth on the Schedule of Members shall be effective zervace of
process i any achon, st or procesding with respect to any moatters to which it has submaitted to
Jwischction as set forth above in the immediately preceding sentence. Each Member irrevocably
and wicondibonally waives any objection to the laying of venue of any action, st or proceeding
arising oot of this Agesment o the transactons comtemplated hereby in the United States
Digtrict Cowt for the City of Ficlimond, Viaginia or the state cowts therein and hereby
urevocably and wconditionally waives md agrees not to plead or daim m any such cowt that
any such action, mut or moceeding brought n such cowt has been brought m an inconver ent
forun.

Sechion 11.18. WAIVEE. OF JURY TREIAL. BECAUSE DISPUTES ARISING IN
COMNECTION "WITH COMPLEX TRANSACTIONS AFE MOST QUICKLY AND
ECONOMICALLY EESEOLVED BY AN EXPERIENCED AMD EXPEERET PEESON AND
THE PARTIES WIEH APPLICABLE STATE AWD FEDERAL LAWS TO AFPLY (RATHER
THAN AERBITEATION RULES), THE PARTIES DESIEE THAT THEIE DISFUTES BE
EESOLVED BY A JUDGE APPLYING SUCH APFLICABLE LAWSE. THEEEFORE, TO
ACHIEVE THE BEST COMEBIMATION OF THE BEWEFITS OF THE JUDICIAL SYETEM
AND OF AFBITEATION, EACH PARTY TO THIS AGREEMENT HEREBY WAIVES ALL
EIGHTS TO TEIAL BY JUEY IN ANY ACTION, SUIT, OF. PROCEEDING BEOUGHT TO
EESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF THE PARTIES HEEETO,
WHETHEER. ARISING IN CONTEACT, TORT, OF OTHERWISE, ARISING OUT OF,
CONMNECTED WITH, EELATED OF INCIDENTAL TO THIS AGEEEMENT, THE
TEANSACTIONS CONTEMPLATED HEEEBY AND/MOER THE EELATIONEHIP
ESETABLISHED AMONG THE PARTIES HEREUNDEE. EACH OF THE PARTIES TO
THIS AGEEEMENT HEREBY AGREES AND CONSENTE THAT ANY SUCH CLAIM,
DEMAND, ACTION, OF CAIUEE OF ACTION SHALL BE DECIDED BY COUET TEIAL
WITHOUT A JURY AND THAT THE FPARTIEE TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERFART OF ACOFY OF THIS AGREEMENT WITH ANY COURT AS
WEITTEN EVIDENCE OF THE CONSENT OF THE PAETIES HEEETO TO THE WAIVEE
OF THEIR FIGHT TO TRIAL BY JURY.

Section 1119 Deseniptive Headings: Interpretation; Constuction The headings herein
are inserted as a matter of comwvermence only and are not intended to define, limit or describe the
geope of this Agreement or the infent of the provisions hereof. Time iz of the essence for each
arwdd every provision of this Agreement Whenewer the last day for the exercizse of any privilege
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or the discharge o1 any duty hereuwnder shall fall upon a Saturday, Sunday, or any date onwhich
banks i Mew ¥ otk City are authorized to be clozed, the party having such privilege or duty may
exercize such prwvilege or discharge such duby on the next succeeding day wlich iz a regalar
business day The parties hereto have patticipated jointly in the negotiation and drafting of this
LAgreement. In the event an ambiguity or gqueston of intent o interpretation arises, this
Ageemernt shall be construed ag if drafted joimntly by the parties hereto, and no presumption or
burden of proof shall anse favonng or disfavoring any party by vivtue of the suthorshap of any of
the provisions of this Agreement.

[End of text; signature pages follow ]
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I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageam et as of the
date first zet forth above

THE COMPANTY :

DIGITAL FEELAB, LLC

-‘_,_.—l—\_
By

I e &: Fichard G Averitt
Tta: CED




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

ﬁn[f}( Il*;g.)wit

Peter Agelasto




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

———

’ z %!

Fichard Averitt




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

MW/

Paul Bipe




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

IES T

Jim Fighel




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

2B

Tyler Bewell




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBERS:
Alstthasel C&J;;??a

Wate Casey




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

G, 2o

Parker Fizhel




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Runall £ (Ol

Fon Wilder




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

C?L [1 G;{_;J\&J% ii

Peter Agelasto ITI




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

mﬁf

LexaPope




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

O

Betsy Fs.g&l&StDL




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Artheny [gnazcalk




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Wernans ST v

Brian Stern




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

RCPvesd

Dick Averitt '




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBERS:
o~ _z
/-?fj,m & fﬂag; T nusbee

Foger Prescott, Trustee
Prescott Family 2011 Revecable Trust




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Arme Waclin sister



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

-~ "-\ S e __.i' f;,»

(S e A
Daid Hudson




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

G ary Scott )




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Bt Farn:

Paul Fartis



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Fear 0 Fremcod |’f.l-‘- Er\'.-f.l'.-.--'." Ho e e o o R T

Peter Parrizh




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

. x,:;{:?,?j}f—_t; {fj‘:;‘?r._ ._,':’éi-fs‘ffa-,_f;

e

Jeff Foberts



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

b i

Hermy Valentine IIT




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

- 3 -

; o L
AT e £ ,-“‘L A
[ [ L . =
CLEAy o e e85 CH s
s et L e

a3

Claudia Fitchie



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

I eith May



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Mé&ﬁﬂwe/ﬂ

Mike Bower




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

J%r & oecion

JTodyBower

Debbie Bower




I WITHESS WHEREQOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:
N FLACE, LLC

Hfllonys Thawezall
By F“(é}@ﬁ'

Anthony Ignaczak
Mame:

Mamber
Title:




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

RICHARD G. AVERITT & SANDEA AVERITT TTEE,
RICHARD GARLAWD AVERITTIII TRUST

o AC el

Richard G. (Dick} Averitt I11

M ame:

Title: Trustee




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the

date first set foath abowve.
MEMEBEES:

Basssdw, .F';z..;c-c.f..g.; TM.—;’{&.&-

DAVID C.FOULLK TRUSTEE WA THEDAVID C FOULK
TRUST AGREEMENT DATED AS OF JULY 4, 2004, A3

AMENDED



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Compay Ageemeit as of the
date first zet forth above.

MEMBEES:

Cpﬂwﬁ; I, é&‘:é.{’im:

Demis Gillespie




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Wame: TarigDag Khan




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

Apencer Grimes



I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

" e e

Fabert W WMoje




I WITHESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf thiz 3 econd Amended and Restated Lunited Liability Company Ageem et as of the
date first zet forth above.

MEMBEES:

(5w Ptk

Preston Lauteihach




IN WITNESS WHEREDF, the undersipned have oxcented or caused o be executed on
their behalf this Second Amended and Restared Limited Lishility Company Agrecment as of (he
date fiml sel forth above,

MEMBERS:

i/) Hz 'Mi pﬂ‘l—-{/
Taffray ".’u'ucf:;]r!( {




SCHEDULE OF MEMBEES

[On file with the C om pay]
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