PIPPY SIPS LLC
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

This Limited Liability Company Operating Agreement (this “Agreement”) of Pippy Sips
LLC, a Pennsylvania limited liability company (the “Company™), is dated September 15,2019, by
and among the Company, the persons identified as Members on Schedule I attached hereto, and
each other Person that may become a party to this Agreement as provided for herein.

BACKGROUND

The Certificate of Organization (the “Certificate’) was filed with the Department of State
of the Commonwealth of Pennsylvania (the “Department of State”) on May 12, 2017, pursuant to
the Pennsylvania Uniform Limited Liability Company Act of 2016 (15 Pa. C.S.A. §§ 8811 et seq.),
as amended (the “dcf”). The Company and the Members wish to enter into this Agreement setting
forth the terms and conditions governing the operation and management of the Company.

ARTICLE 1
DEFINITIONS

1.1  Definitions. As used in this Agreement, capitalized terms used and not otherwise
defined herein shall have the meaning set forth on Exhibit A attached hereto.

1.2  Construction. Whenever the context requires, the gender of all words used in this
Agreement includes the masculine, feminine and neuter, and the singular includes the plural and
the plural includes the singular. Headings to articles and sections are for convenience only and
shall not be construed to alter or interpret any provisions of this Agreement.

ARTICLE 2
FORMATION AND NAME; OFFICE; PURPOSE; TERM

21 Formation. The Members have formed the Company under the Act for the purposes
and upon the terms and conditions hereinafter set forth. The rights and liabilities of the Members
shall be as provided in the Act, except as otherwise expressly provided herein. In the event of any
inconsistency between any terms and conditions contained in this Agreement and any non-
mandatory provisions of the Act, the terms and conditions contained in this Agreement shall
govern.

2.2  Name of the Company. The name of the Company is “Pippy Sips LLC”. The
Company may also conduct business at the same time under one or more fictitious names as
permitted by applicable law if the Board of Managers determines that such is in the best interests
of the Company.

2.3  Purpose. The Company may engage in any lawful business, purpose or activity in
which a limited liability company may be engaged under the Act and all other applicable law, and
shall possess and may exercise all powers, rights and privileges granted by the Act, any other
applicable law or by this Agreement, including incidental powers thereto.



24  Term. The Company was formed by the filing of the Certificate with the
Department of State on May 12, 2017, and its existence shall continue in perpetuity unless and
until terminated pursuant to this Agreement or the Act.

2.5  Principal Office. The Company’s principal place of business shall be located at
such place as determined from time to time by the Board of Managers. The Company may have
such other business offices within or without the Commonwealth of Pennsylvania as determined
from time to time by the Board of Managers.

2.6  Registered Agent. The address of the Company’s registered agent in the
Commonwealth of Pennsylvania is 437 Hoffman Street, Philadelphia, PA 19148. The registered
agent may be changed from time to time by the Board of Managers upon the filing of the name
and address of the new registered agent with the Department of State pursuant to the Act.

2.7  Members. The name, present mailing address and taxpayer identification number
of each Member will be kept with the records of the Company maintained in accordance with
Section 9.1.

ARTICLE 3
MEMBERS; MEMBER INTERESTS

3.1 Members: Units.

3.1.1 Members. Unless named in this Agreement, or unless admitted fo the
Company as a substituted Member pursuant to Section 7.12 or an Additional Member pursuant to
Section 3.11, no Person shall be considered a Member, and the Company need deal only with the
Members so named and so admitted. The Company shall not be required to deal with any other
Person by reason of any Transfer or by reason of the dissolution, death or Bankruptcy of a Member,
except as otherwise provided in this Agreement.

3.1.2 Units. The Membership Interests of the Company shall be represented by
Units. The Units are hereby delineated into and designated as Class A Units and Class B Units. As
of the date of this Agreement the issued and outstanding Units held by Members are set forth on
Schedule I. Each Member shall be entitled to such Member’s Pro Rata Share of the allocable
Profits and Loss, and cash flow and liquidating distributions except as otherwise required by
Articles 3, 6 and 8 of this Agreement. The name, address, initial Capital Contribution, number and
type of Unit issued and Percentage Interest of each Member shall be as set forth on Schedule |
attached hereto, as the same may be amended from time to time in accordance with this Agreement.

Schedule I is not required to be made available to any Class B Member.

32  No Withdrawal. No Member shall be entitled to withdraw as a Member except as
expressly provided herein.

33 Class A Units. Subject to Section 3.5, the Board of Managers may from time to
time cause the Company to issue Class A Units. Each Class A Member shall be entitled to one (1)
vote per Class A Unit held by such Member with respect to all matters to be voted upon by the
Members generally as set forth in this Agreement. Except as otherwise expressly provided herein
or as required by applicable law, on any matter on which the Class A Members shall be entitled to



vote, the Class A Members shall vote together with the Members of any other Class entitled to
vote on such matter as a single Class. The Class A Members shall have such other rights as are set
forth in this Agreement.

3.4 Class B Units.

3.4.1 General. The Board of Managers may from time to time cause the Company
to issue Class B Units, which will be Profits Interests to Service Providers (collectively, the
“Profits Interest Pool”). All Class B Units shall be non-voting except otherwise mandated by the
Act. When issuing Profits Interests to a Service Provider, the Managers shall specify the number
of Class B Units to be issued and the Percentage Interest associated with such grant of Class B
Units, and the Percentage Interests of the Members shall be re-computed to reflect the issuance of
such Class B Units.

3.4.2 Vesting of Profits Interests. The Board of Managers will determine whether
each Profits Interest issued by the Company will be a Restricted Interest or an Unrestricted Interest.
In the case of a Restricted Interest, the Board of Managers shall have complete discretion to impose
a vesting or forfeiture schedule and other terms and conditions, and to modify such vesting or
forfeiture schedule and terms and conditions from time to time. Such terms and conditions shall
be set forth in a Profits Interest Award Agreement granted and executed by the Company. Unless
otherwise provided in the Profits Interest Award Agreement or required by the Act, if a Member’s
service or employment with the Company is terminated for any reason, by the Company or the
Service Provider, before a Restricted Interest has been fully vested or the terms of forfeiture have
lapsed, the non-vested portion (or portion subject to risk of forfeiture) of the Restricted Interest
shall be forfeited to the Company for no consideration immediately and automatically upon the
effective date of termination without any further action on the part of the Company or the affected
Service Provider.

3.43 Tax Treatment of Profits Interests Issued to Service Providers. The Profits
Interests to be issued to Service Providers under this Section 3.4 shall be issued in consideration
of services provided, or to be provided, to or for the benefit of the Company by such Service
Providers in a Member capacity or in anticipation of being a Member, and such Profits Interests,
as of the time of issuance and receipt, are intended to constitute “profits interests” within the
meaning of Revenue Procedure 93-27, 1993-2 C.B. 343, and not an interest in the capital of the
Company. All terms and provisions of this Agreement shall be interpreted in a manner consistent
with this intention. A Service Provider’s initial Capital Account with respect to a Profits Interest
issued under this Section 3.4 shall be zero and the Company shall not claim any deduction with
respect to the issuance or vesting of such Profits Interest.

3.44 Built-In Gain. At the time that a Profits Interest is issued to a Service
Provider, the Board of Managers shall determine the extent, if any, by which any asset of the
Company has a fair market value in excess of the Gross Asset Value of such asset (a “Built-In-
Gain”), which shall be memorialized in the Profits Interest Award Agreement as the distribution
threshold (the “Distribution Threshold”). Notwithstanding anything to the contrary in this
Agreement, (i) a Service Provider who receives a Profits Interest shall not be allocated any portion
of the Built-In Gains that are ultimately realized by the Company from the sale or exchange of
assets that were owned by the Company (or by a subsidiary company or limited liability company



in which the Company has an interest) on the date such Service Provider received such Profits
Interest and (ii) the amount of distributions made by the Company to a Service Provider with
respect to his, her or its Profits Interest (exclusive of amounts paid or distributed to such Service
Provider as guaranteed payments or compensation for services) shall be limited to the sum of
(A) such Service Provider’s Percentage Interest in Profits arising from the ordinary operations of
the Company after the date such Profits Interest was issued and (B) such Service Provider’s share
of Capital Transaction Proceeds in excess of the Distribution Threshold.

3.4.5 Restricted Interests Treated as Outstanding. In accordance with Revenue
Procedure 2001-43, if the Company issues a Restricted Interest to a Service Provider, the Company
will treat the Service Provider as the owner of the Restricted Interest from the date of grant,
notwithstanding that all or a portion of the Restricted Interest is subject to a risk of forfeiture, and
Profits and Losses will be allocated to the Service Provider as if the Restricted Interest was fully
vested. Notwithstanding the foregoing, the amount of distributions made under Article 6 hereof
with respect to a Restricted Interest which has not yet vested at the time such distributions are
made shall be limited to the product of (i) the taxable income allocated by the Company with
respect to the Restricted Interest and (ii) Presumed Tax Liability of the Service Provider. To the
extent the amount distributed to a Service Provider with respect to a Restricted Interest is withheld
as a result of the foregoing limitation, such withheld amount shall be held by the Company on
behalf of the Service Provider and shall be distributed to the Service Provider as the Restricted
Interest becomes vested, but shall be forfeited to the Company to the extent the Restricted Interest
is forfeited prior to vesting.

3.4.6 Admission as Member. Notwithstanding anything in this Agreement to the
contrary, a Service Provider to whom a Profits Interest is issued shall be admitted to the Company
as a Member upon execution and delivery by such Service Provider of a counterpart copy of this
Agreement and such other documents as the Board of Managers shall require. The Board of
Managers shall maintain and update from time to time a schedule that reflects the issuance and
forfeiture of Profits Interests. The Board of Managers shall not be required to deliver copies of
such schedule or any version of Schedule | to any Class B Members.

3.5 Issuance of Additional Securities.

3.5.1 Prior to the Company issuing any additional Equity Securities to any
Person, the Founders shall have a right to subscribe for or to purchase their pro rata share of any
Equity Securities which the Company may hereafter issue or sell (collectively, “Offered
Securities™); provided that Offered Securities shall not include: (i) the issuance of any Units as a
distribution to holders of Units, or upon any subdivision or combination of Units, or in connection
with Unit splits, recapitalizations and similar events; (ii) the issuance of any Units upon conversion
of convertible Units; (iii) the issuance of Class B Units (subject to appropriate adjustment for splits,
dividends, recapitalizations and similar events occurring after the date of this Agreement), issued
or issuable to Service Providers pursuant to any plan, agreement or arrangement approved by the
Board of Managers; (iv) the issuance of any Equity Securities pursuant to the acquisition of the
business of another Person by the Company by merger, purchase of all or substantially all of the
assets or otherwise; (v) the issuance of Equity Securities pursuant to or in connection with any
business partnering arrangement, joint venture or licensing arrangement, with a non-affiliate; (vi)
the issuance of Equity Securities in connection with an unaffiliated equipment lease, financing or



bank or other institutional debt arrangement into which the Company may enter; or (vii) the
issuance of Equity Securities by the Company in a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended (the
“Securities Act’).

3.5.2 Inthe event the Board of Managers decide that the Company shall issue and
sell Offered Securities, they shall give written notice of such determination to each Founder (the
“Funding Notice”). Each Funding Notice shall state (i) the aggregate amount of additional funds
determined by the Managers to be raised by the Company (the “Additional Funding Amount’),
(ii) the purpose or purposes for which such funds are to be used; (iii) each Founder’s Pro Rata
Share of the Offered Securities (a Founder’s “Pro Rata Share” of Offered Securities is the ratio
of (x) the number of Class A Units held by such Founder as of the date of the offer to (y) the
aggregate number of Class A Units (calculated as aforesaid) held on such date by all Founders;
(iv) a description of the rights and privileges of the Offered Security and if the Offered Securities
consist of more than one type of security or instrument (e.g. a Unit and a warrant) whether they
are divisible or offered only as a package; (v) the purchase price per unit; (vi) the proposed
purchasers of such Offered Securities, if known; and (vii) such other terms and conditions with
respect to the sale of the Offered Securities (including the manner in which, and time by which,
the Founders are to notify the Board of Managers of their decision to participate in such financing),
which shall not be less than twenty (20) days from the receipt of the Funding Notice, that the Board
of Managers determine to be appropriate. Any purchase of Offered Securities by Founders under
this Section 3.5 shall be conducted in the manner provided, and shall otherwise be governed, by
the Funding Notice and as is otherwise provided in this Agreement.

3.5.3 Each Founder shall have the right, for the number of days set forth in the
Funding Notice (the “Offer Period™), to purchase or acquire his or her pro rata share of the Offered
Securities at the price and upon the other terms specified in the Funding Notice. The Funding
Notice shall constitute an irrevocable offer to sell the Offered Securities until the expiration of the
Offer Period. To accept an Offer, in whole or in part, each Founder must deliver a written notice
(a “Notice of Acceptance”) to the Company prior to the end of the Offer Period, setting forth all
or such portion of such Founder’s Pro Rata Share of the Offered Securities that each Founder elects
to purchase and whether such Founder elects to participate in the “over-subscription right”
described in the next sentence of this Section 3.5.3. If any Founders do not purchase their entire
Pro Rata Share of such Offered Securities pursuant to this Section 3.5.3, the Company shall
promptly deliver a notice to each Founder who has purchased his or her entire Pro Rata Share of
such Offered Securities (a “Fully Subscribed Member”) stating the number of Offered Securities
with respect to which the right of first refusal is not being exercised and such Fully Subscribed
Member’s Pro Rata Share of such Offered Securities (calculated as set forth above, except with
respect to clause (B) of such calculation, such amount shall include only the aggregate number of
shares of Class A Units (calculated as set forth above) held on such date by all Fully Subsctibed
Members), and such Fully Subscribed Member may, within five (5) business days from the date
on which the Company delivers such a notice, agree to purchase his or her pro rata share of the
remaining Offered Securities.

3.5.4 The Company shall have one hundred twenty (120) days from the expiration
of the Offer Period to issue, sell or exchange all or any part of such Offered Securities as to which
a Notice of Acceptance has not been given, to (i) if the proposed purchasers were set forth in the



Funding Notice, only to such named proposed purchasers or (ii) otherwise to any Accredited
Investor but only upon terms and conditions (including, without limitation, price per Unit) which
are not materially more favorable to the acquiring person or persons or less favorable to the
Company than those set forth in the Funding Notice.

3.5.5 Upon the closing of the issuance of the Offered Securities that are not
purchased by the Founders hereunder (if any), the Founders shall acquire from the Company and
the Company shall issue to the Founders the number of Offered Securities specified in the Notice
of Acceptance, upon the terms and conditions specified in the Funding Notice. The purchase by
the Founders of any Offered Securities is subject in all cases to the preparation, execution and
delivery by the Company and the Founders of a purchase agreement and other agreements and
instruments relating to such Offered Securities that are satisfactory in form and substance to the
Founders and their counsel.

3.5.6 Any Offered Securities that are not acquired by the Founders or other
Persons in accordance with Section 3.5.4 may not be issued, sold or exchanged until they are again
offered to the Founders under the procedures specified in this Section 3.5.

3.6  Authority. With the authority granted to them under this Agreement, the Board of
Managers shall have the exclusive right to direct the business and affairs of the Company, subject
to Section 4.1.2. The Members hereby consent to the exercise by the Board of Managers of the
powers conferred on them by this Agreement. Except as otherwise stated in this Agreement or
required under the Act, no Member (other than any Member serving as a Manager, officer or
employee of the Company and then only in his or her capacity as such) shall participate in or have
any control over the Company’s business or have any right or authority to act for or bind the
Company.

3.7  Absence of Liability. Except as expressly provided under the non-waivable
provisions of the Act, the Members shall have no personal liability for the losses, debts, claims,
expenses, judgments, penalties or encumbrances of or against the Company or its property whether
arising in contract, tort or otherwise solely by reason of being a Member or Manager of the
Company. Except as otherwise provided in this Agreement, a Member’s liability (in its capacity
as such) for debts, liabilities and losses of the Company shall be such Member’s share of the
Company’s assets; provided that a Member shall be required to return to the Company any
Distribution made to it in clear and manifest accounting or similar error. The immediately
preceding sentence shall constitute a compromise to which all Members have consented within the
meaning of the Act. Notwithstanding anything contained herein to the contrary, the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business and affairs under this Agreement or the Act shall not be grounds for
imposing personal liability on the Members for liabilities of the Company, except to the extent
constituting fraud, gross negligence or willful misconduct by such Members.

3.8 No Meetings of the Members. Except as otherwise stated in this Agreement or
required under the Act, there shall be no required meetings of the Members.

3.9  Action Without Meeting. Any action required or permitted to be taken at any
meeting of the Members may be taken without a meeting, without prior notice and without a vote,




if Members holding Class A Units sufficient to authorize such action at a meeting at which all of
the Members entitled to vote thereon were present and voted consent thereto in writing as provided
herein. Such consents shall be delivered to the Board of Managers by hand or by certified or
registered mail, return receipt requested, or by nationally recognized overnight courier service, for
filing with the Company records.

3.10 Provision of Services: Payment of Expenses. No Member shall be required to
perform services for the Company solely by virtue of being a Member. Unless pursuant to a
contract with the Company, or unless otherwise approved by the Board of Managers, no Member
shall be entitled to compensation for services performed for the Company, reimbursement for
expenses incurred or advances of funds made, in the Member’s capacity as a Member; provided,
however, that a Member or its Affiliate who is also a Manager and employees of the Company are
entitled to the compensation for their services rendered to the Company as is set for them by the
Board of Managers.

3.11 Additional Members. Subject to Sections 3.4 and 3.5, the Company may, upon the
written consent of the Board of Managers, issue Equity Securities in the Company, from time to
time, on such terms and conditions and for such Capital Contributions or services as the Board of
Managers shall determine in good faith. The issuance of Units may be either directly from the
Company or upon the exercise of warrants, options or other instruments issued by the Company,
pursuant to which the holder thereof has the right to acquire Units. Such Persons who receive Units
shall be additional Members (“Additional Members™). As a condition to acquiring Units in the
Company, each Additional Member shall execute an agreement to be bound by the terms and
conditions of this Agreement. Upon the admission of any Additional Member, the Board of
Managers shall cause Schedule I to be amended to reflect the issuance of such additional Units.

3.12 Loans and Other Business Transactions. Any Member may, at any time, make a
loan to the Company in any amount and on those terms upon which the Board of Managers and
such Member agree. Members may also transact other business with the Company with the
approval of the Board of Managers and, in doing so, they shall have the same rights and be subject
to the same obligations arising out of any such business transaction as would be enjoyed by and
imposed upon any Person, not a Member, engaged in a similar business transaction with the
Company.

3.13 Confidentiality. By virtue of being a Member of the Company, a Member may,
from time to time, receive Confidential Information (as hereinafter defined) about the Company
or its Affiliates. Each Member agrees to take all reasonable steps to prevent disclosure of
Confidential Information and not use any Confidential Information, except as may be necessary
for the limited purposes set forth in this Agreement or as the Board of Managers may otherwise
consent; provided that no provision of this Agreement shall be construed to preclude such
disclosure of Confidential Information as may be required by court order. In the case that
Confidential Information shall be required by court order, the affected Member shall give written
notice to the Board of Managers prior to making such disclosure and shall reasonably cooperate
with the Company in limiting any disclosure to the least extent necessary to comply with the court
order. For purposes of this Agreement, “Confidential Information” shall mean all information
(whether merely remembered or embodied in a tangible or intangible form) pertaining to the
business, products, services or technology of the Company or its Affiliates that is not generally



known to the public; provided that Confidential Information shall not include any information that
is in the public domain at the time of disclosure or enters the public domain following disclosure
through no fault of the Member. A Member shall be permitted to disclose Confidential Information
if such disclosure (i) is required pursuant to any applicable law, regulations or court order; (ii) is
to or used by such Member’s attorneys, auditors, professional consultants; (iii) is disclosed in
connection with any litigation or disputes involving that Member; provided that, in the case of
subsection (ii), such Member shall cause each Person receiving such Confidential Information to
be informed that such Confidential Information is strictly confidential in accordance with the terms
of this Agreement, is subject to this Agreement and to agree not to disclose or use such information
except as provided herein, and the Member shall cause the Company to be a third party beneficiary
of the agreement with such Person.

3.14 Non-Compete. In light of each Member’s access to Confidential Information, each
Member hereby agrees that, during the period of his, her or its ownership of Membership Interests
of the Company and for a period of one (1) year, running consecutively, beginning on the later of
the last day of the Member’s ownership of Membership Interests (the “Restricted Period’), such
Member shall not (a) render services or give advice to, or affiliate with (as employee, partner,
consultant, or otherwise), or (b) directly or indirectly through one or more of any of their respective
Affiliates, own, manage, operate, control, or participate in the ownership, management, operation,
or control of, any Competitor or any division or business segment of any Competitor. For purposes
of this Section 3.14, “Competitor” means any other Person engaged, directly or indirectly, in
whole or in part, in the same or similar business as the Company, including those engaged in the
business of breastmilk cooling and storage systems.

ARTICLE 4
MANAGEMENT

4.1 Management Vested in the Board of Managers.

4.1.1 The business and affairs of the Company shall be managed exclusively by
a board of Managers (the “Board of Managers™), who shall have full and complete authority,
power and discretion to manage and control the business, affairs and properties of the Company,
to make all decisions regarding those matters and to perform any and all other acts or activities
customary or incident to the management of the Company’s business and objectives, except for
such matters as are exclusively vested in the Members under the Act or by this Agreement. Except
as otherwise provided by resolution adopted by the Board of Managers, the Managers may act
only collectively as a board and by resolution duly adopted. Individual Managers shall only have
such authority and perform such duties as the Board of Managers may, from time to time, delegate
to them. Unless authorized to do so by this Agreement or by the Board of Managers, no employee,
attorney-in-fact or other agent of the Company shall have any power or authority to bind the
Company.

4.1.2 Notwithstanding anything to the contrary contained in this Agreement or
the Act, the Board of Managers shall not have authority without first obtaining the affirmative vote
or written approval of the Founders to:

(a) Modify the size of the Board of Managers;



(b) Create or authorize the creation of, or issue or obligate to issue, any
additional Membership Interests;

(c) Purchase or redeem any Membership Interests of the Company other
than (i) redemptions of Membership Interests as expressly authorized herein and (ii) repurchases
of Membership Interests from former employees, officers, directors, consultants or other persons
who performed services for the Company in connection with the cessation of such employment or
service at no greater than the original purchase price thereof;

(d)  Declare or file for Bankruptcy;

(¢)  Amend, alter or repeal any provision of the Certificate or this
Agreement (including any amendment to and/or restatement of this Agreement);

6] Dissolve or elect to dissolve the Company; and
(g)  Enter into any agreement or consummate a Sale of the Company.

4.2 Number, Election, Tenure and Qualifications; Resignation and Removal.

42.1 The Board of Managers of the Company initially shall be comprised of two
(2) persons who shall be reasonably qualified to serve on the Board of Managers. The Managers
shall be appointed by the Requisite Vote and initially shall be Amberlee Venti and Joseph Venti.
A Manager shall hold office until his or her successor shall have been elected and qualified or until
his or her death, resignation or removal as provided herein. Managers need not be Members of the
Company,

422 Any Manager appointed pursuant to this Agreement may resign at any time
upon written notice given to the Members. A Manager may be removed by action of the Requisite
Vote, with or without cause, at any time upon written notice to such Manager. In the event of the
death, resignation or removal of a Manager, the Requisite Vote shall promptly elect a replacement
Manager, subject to the terms of Section 4.2.1.

4.3  Actions of the Board of Managers.

4.3.1 Meetings of Managers. Meetings of the Managers may be called by or at
the request of any Manager. The meetings of the Managers shall be held at the principal office of
the Company, unless a majority of the Managers consents to another location.

432 Participation by Electronic Means. Any Manager may participate in a
meeting of the Managers by means of a telephone conference or similar electronic communications
process including video conferencing by means of which all Persons participating in the meeting
can hear and speak to each other at the same time or in sequence, and participation in a meeting
pursuant to this provision shall constitute presence at the meeting.

4,33 Notice. Notice of any meeting of the Managers shall be given at least one
(1) day prior thereto in the manner specified in Section 10.1 hereof. Such notice shall be deemed
to be delivered at the time specified in Section 10.1 hereof. Any Manager may waive notice of any



meeting. The attendance of a Manager at any meeting shall constitute a waiver of notice of such
meeting, except where a Manager attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular meeting of the Managers needs to be
specified in the notice or waiver of notice of such meeting. Notwithstanding the foregoing, when
any notice is required to be given to any Manager, a waiver thereof in writing signed by the person
entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent to
the giving of such notice.

4.3.4 Quorum/Manner of Acting. A quorum for the transaction of business at any
meeting of the Managers shall consist of a not less than a majority of the Managers then in office.
If a quorum is not present at such meeting, a majority of the Managers present may adjourn the
meeting from time to time without further notice. Unless otherwise provided herein or by the
Certificate, any action required or permitted to be taken at a meeting of the Managers shall require
the affirmative vote of a majority of the Managers then in office.

4.3.5 Action by Managers Without a Meeting. Any action required or permitted
to be taken at a meeting of the Managers, may be taken without a meeting if a consent, in writing,
setting forth the action so taken shall be signed by all of the Managers then in office and such
consent is included in the minutes or filed with the Company records.

4.3.6 Exception. Notwithstanding anything herein to the contrary, if the Board of
Managers of the Company is comprised of one (1) person, the Board of Managers shall not be
obligated to call any meetings or provide notice of any meetings.

4.4  Officers: Delegation and Duties. The Company may have such officers as shall be
necessary or desirable to conduct its business as determined by the Board of Managers. The Board
of Managers may appoint a Member or other Person to serve as an officer of the Company. The
Board of Managers may assign titles to the officers it appoints. Unless the Board of Managers
decides otherwise, if the title is one commonly used for officers of a business corporation, the
assignment of such title shall constitute the delegation of the authority and duties that are normally
associated with that office, subject to any specific delegation of authority and duties made by the
Board of Managers. Any number of offices may be held by the same Person. The salaries or other
compensation, if any, of the officers and agents of the Company shall be fixed from time to time
by the Board of Managers. The officers, in the performance of their duties as such, shall owe to
the Members duties of loyalty (including good faith) and due care of the type owed by the officers
of a corporation to such corporation and its stockholders under the laws of the Commonwealth of
Pennsylvania.

4.5  Limitation of Liability. Notwithstanding anything contained herein to the contrary,
to the fullest extent permitted by applicable law, no Manager shall have any liability to the
Company by reason of being or having been a Manager, provided that this Section 4.5 shall not
limit a Manager’s liability if an adverse judgment or other final adjudication establishes that the
Manager’s acts or omissions were in bad faith or involved intentional misconduct, or the Manager
gained financial or other advantages to which she was not entitled. In performing a Manager’s
duties, a Manager shall be entitled to rely on information, opinions, reports or statements, including
financial statements, in each case prepared or presented by the agents or employees of the
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Company, or counsel, public accountants or other Persons, as to matters that a Manager believes
to be within their respective professional or expert competence.

4.6  No Exclusive Duty to Company: Other Activities. No Manager shall be required to
manage the Company as his or her sole and exclusive function, and a Manager may have other
business interests and may engage in other activities in addition to those relating to the Company.
Nothing herein shall be construed to prohibit any Manager or Member, or any of their respective
Affiliates from, either individually or together with one or more other Persons from engaging or
investing in, and devoting his or her time to, any other business venture or activity of any nature
and description (independently or with others) provided that such activities are not competitive
with the business of the Company. Neither the Company nor any Member shall have any right by
virtue of this Agreement, or the relationship created hereby, to participate in any joint venture or
activity of any Member (or to the income or proceeds derived therefrom), and the pursuit thereof.

4.7 Indemnification and Liability of the Managers and Officers.

4.7.1 The Company shall indemnify and hold harmless each Member, Manager
and officer of the Company (individually, an “Indemnitee”) to the fullest extent permitted by law
from and against any and all losses, claims, demands, costs, damages, liabilities, joint and several,
expenses of any nature (including attorneys’ fees and disbursements), judgments, fines,
settlements and other amounts arising from any and all claims, demands, actions, suits or
proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be
involved, or threatened to be involved as a party or otherwise, relating to the performance or
nonperformance of any act concerning the activities of the Company; provided, however, that the
provisions of this Section 4.7 shall not provide indemnification for, or eliminate or limit the
liability of, a Person if (i) such Person’s acts or omissions were committed in bad faith, (ii) such
Person’s acts or omissions involved intentional misconduct or a knowing violation of law,
(iii) such Person personally gained in fact a financial profit or other advantage to which such
Person was not legally entitled, or (iv) such Person breached his or her duty of loyalty to the
Company or its Members. The termination of an action, suit or proceeding by judgment, order,
settlement, or upon a plea of nolo contendere or its equivalent, shall not, in and of itself, create a
presumption or otherwise constitute evidence that the Indemnitee acted in a manner contrary to
that specified in clauses (i), (ii), (iii) or (iv) above.

472 Expenses incurred by an Indemnitee in defending any claim, demand,
action, suit or proceeding subject to this Section 4.7 shall be timely advanced by the Company
prior to the final disposition of such claim, demand, action, suit, or proceeding upon receipt by the
Company of a written commitment by or on behalf of the Indemnitee to repay such amount if it
shall be determined that such Indemnitee is not entitled to be indemnified as authorized in this
Section 4.7.

4.7.3 Any indemnification provided hereunder shall be satisfied solely out of the
assets of the Company, as an expense of the Company. No Person shall be subject to personal
liability by reason of these indemnification provisions.

4.7.4 The provisions of this Section 4.7 are for the benefit of the Indemnitees and
shall not be deemed to create any rights for the benefit of any other Person.
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4.7.5 No Manager or officer of the Company shall be liable to the Company or
any Member for any losses sustained or liabilities incurred as a result of any act or omission of
any such Person, unless (i) such Person’s acts or omissions were committed in bad faith, (ii) such
Person’s acts or omissions involved intentional misconduct or a knowing violation of law,
(iii) such Person personally gained in fact a financial profit or other advantage to which such
Person was not legally entitled, or (iv) such Person breached his or her duty of loyalty to the
Company or its Members.

4.7.6 To the extent that a Member or any Affiliate thereof, or any officer, director,
employee or agent of any of the foregoing or of the Company (each, a “Responsible Party”) has,
at law or in equity, duties (including, without limitation, fiduciary duties) to the Company or its
Members, any such Responsible Parties acting in accordance with this Agreement shall not be
liable to the Company, any Member, or any such other Person for his or her good faith reliance on
the provisions of this Agreement. The provisions of this Agreement, to the extent that they restrict
the duties of a Responsible Party otherwise existing at law or in equity, are agreed by all parties
hereto to replace such other duties to the greatest extent permitted under applicable law.

4.7.7 Whenever a Member, in his, her or its capacity as such, is required or
permitted to make a decision, take or approve an action, or omit to do any of the foregoing: (a) in
his, her or its discretion, under a similar grant of authority or latitude, or without an express
standard of behavior (including, without limitation, standards such as “reasonable” or “good
faith™), then such Member shall be entitled to consider only such interests and factors, including
his, her or its own, as he, she or it desires, and shall have no duty or obligation to consider any
other interests or factors whatsoever, or (b) with an express standard of behavior (including,
without limitation, standards such as “reasonable” or “good faith”), then such Member shall
comply with such express standard but shall not be subject to any other, different or additional
standard imposed by this Agreement or otherwise applicable law.

4.7.8 Any officer or Manager may consult with counsel and accountants in
respect of Company affairs, and provided such Person acts in good faith reliance upon the advice
or opinion of such counsel or accountants, such Person shall not be liable for any loss suffered by
the Company or any Member or any holder of Equity Securities (in his, her or its capacity as such)
in reliance thereon.

4.7.9 The right to indemnification and advancement and payment of expenses
conferred in this Section 4.7 shall not be exclusive of any other right which a Manager, officer or
other Person indemnified pursuant to this Section 4.7 may have or hereafter acquire under any law
(common or statutory), provision of the Certificate or this Agreement, agreement, vote of Members
or disinterested Managers or otherwise.

4.7.10 The Company may purchase and maintain insurance, at its discretion, to
protect itself and any Person who is or was serving as a Manager, officer or agent of the Company
or is or was serving at the request of the Company as a manager, director, officer, partner, venturer,
proprietor, trustee, employee, agent or similar functionary of another foreign or domestic limited
liability company, corporation, partnership, joint venture, sole proprietorship, trust, employee
benefit plan or other enterprise against any expense, liability or loss, whether or not the Company

12



would have the power to indemnify such Person against such expense, liability or loss under this
Section 4.7.

4.7.11 If this Section 4.7 or any portion hereof is invalidated on any ground by any
court of competent jurisdiction, then the Company shall nevertheless indemnify and hold harmless
each Manager, officer or any other Person indemnified pursuant to this Section 4.7 as to costs,
charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative to the fullest extent permitted by any applicable portion of this Section 4.7 that shall
not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE 5
CAPITAL; CAPITAL ACCOUNTS

5.1 Capital Contributions; Capital Account Balances. The Board of Managers shall be
responsible for maintaining accurate Company records, including the names, addresses, Capital
Contributions, Capital Account balances, Unit allocation and Percentage Interests of the Members.
As of the date hereof, the Members’ respective names, addresses, initial Capital Contributions,
Unit allocations and Percentage Interests in the Company are set forth on Schedule 1.

5.2 Additional Capital Contributions. Except for their respective initial Capital
Contributions to the Company, if any, no Member shall be required to make any Capital
Contributions to the Company or be obligated or required under any circumstances to restore any
negative balance in his, her or its Capital Account, whether upon the liquidation of the Company
or otherwise.

5.3  No Interest On Capital Contributions. Members shall not be paid interest with
respect to Capital Contributions.

54 No Return of Capital Contributions. Except as otherwise provided in this
Agreement, no Member shall have the right to receive the return of any Capital Contribution upon
withdrawal from the Company.

5.5  Capital Accounts. A separate Capital Account shall be maintained for each
Member.

ARTICLE 6
PROFIT, LOSS AND DISTRIBUTIONS

6.1 Tax Distributions.

6.1.1 For each Allocation Year the Company may, not later than ninety (90) days
following the end of such Allocation Year, distribute to each Member, with respect to such
Allocation Year, an amount equal to such Member’s Presumed Tax Liability for such Allocation
Year (a “Tax Distribution™).

6.1.2 All amounts otherwise required to be distributed to a Member with respect
to any Allocation Year pursuant to this Section 6.1 shall be reduced by any distributions made
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pursuant to Section 6.2 for such Allocation Year or prior to the expiration of the ninety (90) day
period following the end of such Allocation Year.

6.1.3 Any amount distributed pursuant to this Section 6.1 will be deemed to be
an advance distribution of amounts otherwise distributable to the Members pursuant to Section 6.2
and will reduce the amounts that would subsequently otherwise be distributable to the Members
pursuant to Section 6.2 in the order such amounts would have otherwise been distributable.

6.1.4 The Company may distribute Tax Distributions in quarterly installments on
an estimated basis prior to the end of an Allocation Year, but if the amounts distributed by the
Company as estimated quarterly Tax Distributions exceed the greater of (i) the amount of Tax
Distributions to which such Member is entitled for such Allocation Year or (ii) the total amount
of other distributions to which such Member is entitled in such Allocation Year, then the Member
shall, within fifteen (15) days after the tax return for such Allocation Year is filed, return such
excess to the Company and such excess will be treated as a distribution to such Member pursuant
to Section 6.2 until it is returned (or if for any reason such excess is not returned, then such excess
will be set off against any future distributions to which such Member otherwise would have been
entitled pursuant to Section 6.2).

6.1.5 The Company is authorized to withhold from payments and distributions,
or with respect to allocations to the Members, and to pay over to any federal, state and local
government or any foreign government, any amounts required to be so withheld pursuant to the
Code or any provisions of any other federal, state or local law or any foreign law, and shall allocate
any such amounts to the Members with respect to which such amount was withheld. All amounts
withheld pursuant to the Code or any provision of any state, local or foreign tax law with respect
to any payment, distribution or allocation to the Company or the Members shall be treated as
amounts paid or distributed, as the case may be, to the Members with respect to which such amount
was withheld pursuant to this Section 6.1.5 for all purposes under this Agreement and shall be
treated as a Tax Distribution for the purpose of Section 6.1.1.

6.1.6 Upon written notice to the Company, a Member may waive the right to
receive all or any portion of a Tax Distribution to which it would otherwise be entitled pursuant to
this Section 6.1.

6.2 Distributions.

6.2.1 Distributions from Operations. The Company shall distribute at such times
and in such amounts as determined by the Board of Managers in its sole discretion, the
Distributable Cash From Operations, if any, among the Members in proportion to their relative
Percentage Interest. With respect to the distributions pursuant to this Section 6.2.1, the Board of
Managers may limit or remove (in its sole discretion) the right of one or more Class B Members
to receive any distributions of Distributable Cash from Operations pursuant to the terms of the plan
or agreement so awarding or granting such Class B Units.

6.2.2 Distributions of Capital Transaction Proceeds. Capital Transaction
Proceeds shall be distributed within a reasonable time following the approved Capital Transaction
to which the Capital Transaction Proceeds relate to the Class A Members and Class B Members
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in proportion to their respective Percentage Interests; provided that, any Member who holds a
Class B Unit designated as a Profits Interest (a “Profits Interest Member”) that is subject to a
Distribution Threshold (a “Distribution Threshold Unif’) shall not participate in distributions
pursuant to this Section 6.2.2 until the aggregate distributions to the other Members under this
Section 6.2.2 equal the Distribution Threshold applicable to the Distribution Threshold Units of
such Profits Interest Member. Until any such Distribution Threshold is reached, the Percentage
Interests of the other Members shall be determined without regard to the Distribution Threshold
Units, until the Distribution Threshold Units become entitled to distributions pursuant to this
Section 6.2.2.

6.3 Allocation of Profit or Loss.

6.3.1 Profit and Loss shall be determined and allocated with respect to each
Allocation Year of the Company as of the end of such year. Subject to the other provisions of this
Agreement, an allocation to a Member of a share of Profit or Loss shall be treated as an allocation
of the same share of each item of income, gain, loss or deduction that is taken into account in
computing Profit or Loss.

6.3.2 Subject to Section 6.4, Profit or Loss for each Allocation Year shall be
allocated to the Members in amounts that would result in Capital Account balances for each
Member to equal the amount required to be distributed pursuant to Section 6.2.2 to such Member
in accordance with the priority and manner provided therein on a hypothetical liquidation of the
Company. In determining the amounts distributable to the Members under Section 6.2.2 upon a
hypothetical liquidation, it shall be presumed that (i) all of the Company’s remaining assets are
sold at their respective values reflected on the books of account of the Company, determined in
accordance with Section 704(b) of the Code and the Treasury Regulations thereunder (“Book
Value”), without further adjustment, (u) payments to any holder of a nonrecourse debt are limited
to the Book Value of the assets securing repayment of such debt, (iii) all Units are vested, and
(iv) the proceeds of such hypothetical sale are applied and distributed in accordance with
Section 6.2.2 hereof.

6.3.3 The parties intend that the allocation provisions of this Section 6.3 shall
produce Capital Account balances of the Members that will be consistent with the distribution
provisions of Section 6.2.2. Notwithstanding anything to the contrary in this Agreement, to the
extent the Board of Managers determines that the allocation provisions of this Section may fail to
produce such Capital Account balances, (i) such provisions shall be amended by the Board of
Managers to the extent necessary to produce such result and (ii) Profit or Loss and other items of
income, gain, loss, credit and deduction of the Company for the most recent open year (or items
of income, gain, loss, deduction, and Code Section 705(a)(2)(B) expenditures of the Company for
such years) shall be reallocated among the Members to the extent it is not possible to achieve such
results with allocations of Profit or Loss (or items of income, gain, loss, deduction, and Code
Section 705(a)(2)(B) expenditures) for the current year and future years, as determined by the
Board of Managers, subject to any requirements of the Code and the Treasury Regulations.
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6.4 Regulatory Allocations.

6.4.1 Impermissible Deficits and Qualified Income Offset. No Member shall be
allocated Losses or deductions if the allocation causes the Member to have an Adjusted Capital
Account Deficit; instead, such items shall be allocated to the other Members in proportion to their
respective Percentage Interests. If a Member for any reason (whether or not expected) receives
(i) an allocation of Loss or deduction (or item thereof) or (ii) any distribution which causes the
Member to have an Adjusted Capital Account Deficit at the end of any taxable year, then all items
of income and gain of the Company (consisting of a pro rata portion of each item of Company
income, including gross income and gain) for that taxable year shall be allocated to that Member,
before any other allocation is made of Company items for that taxable year (other than an allocation
under Section 6.4.2), in the amount and in proportions required to eliminate the excess as quickly
as possible; provided, however, that an allocation pursuant to this Section 6.4.1 shall be made if
and only to the extent that such Member would have an Adjusted Capital Account Deficit after all
other allocations provided for in this Agreement had been tentatively made as if this sentence was
not contained in this Agreement. This Section 6.4.1 is intended to comply with, and shall be
interpreted consistently with, the “alternate test for economic effect” and “qualified income offset”
provisions of the Regulations promulgated under Code Section 704(b).

6.4.2 Minimum Gain Chargebacks. In order to comply with the “minimum gain
chargeback™ requirements of Regulations Sections 1.704-2(f)(1) and 1.704-2(i)(4), and
notwithstanding any other provision of this Agreement to the contrary, in the event there is a net
decrease in a Member’s share of Minimum Gain and/or Member Nonrecourse Debt Minimum
Gain during a Company taxable year, such Member shall be allocated items of income and gain
for that year (and if necessary, other years) as required by and in accordance with Regulations
Sections 1.704-2(f)(1) and 1.704-2(i)(4) before any other allocation is made. It is the intent of the
parties hereto that any allocation pursuant to this Section 6.4.2 shall constitute a “minimum gain
chargeback” and a “member nonrecourse debt minimum gain chargeback” under Regulations
Sections 1.704-2(f) and 1.704-2(i)(4).

6.4.3 Contributed Property; Book-Ups. In accordance with Code Section 704(c)
and the Regulations thereunder, including Regulations Section 1.704-1(b)(2)(iv)(d)(3), income,
gain, loss and deduction with respect to any property contributed (or deemed contributed) to the
Company shall, solely for tax purposes, be allocated among the Members so as to take account of
any variation between the adjusted basis of the property to the Company for federal income tax
purposes and its fair market value at the date of contribution (or deemed contribution). If the
adjusted book value of any Company asset is adjusted under Regulations Section 1.704-
1(b)(2)(iv)(f), subsequent allocations of income, gain, loss and deduction with respect to the asset
shall take into account any variation between the adjusted basis of the asset for federal income tax
purposes and its adjusted book value in the manner required under Code Section 704(c) and the
Regulations thereunder. The Members agree to use the traditional method with curative
allocations, as described in Regulations Section 1.704-3(c), for making Code Section 704(c)
allocations.

6.4.4 Code Section 754 Adjustment. The Board of Managers may elect, pursuant

to Code Section 754, to adjust the basis of the Company’s property as permitted by Code
Section 734(b) and Code Section 743(b). To the extent an adjustment to the adjusted tax basis of
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any Company assct pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant
to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Regulations Section 1.704-1(b)(2)(iv)(m)(4), to
be taken into account in determining Capital Accounts as the result of a distribution to a Member
in complete liquidation of his, her or its Membership Interest in the Company, the amount of such
adjustment to Capital Accounts shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be
specially allocated to the Members in accordance with their Percentage Interests in the Company
in the event Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom such
distribution was made in the event Regulations Section 1.704-1(b)(2)(iv)(m)(4) applies.

6.4.5 Nonrecourse Deductions. Nonrecourse Deductions for a taxable year or
other period shall be specially allocated among the Members in proportion to their Percentage
Interests.

6.4.6 Member Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any taxable year or other period shall be specially allocated to the Member who bears the risk
of loss with respect to the loan to which the Member Nonrecourse Deductions are attributable in
accordance with Regulations Section 1.704-2(1).

6.4.7 Withholding. All amounts required to be withheld pursuant to Code
Section 1446 or any other provision of federal, state, local or foreign tax law shall be treated as
amounts actually distributed to the affected Members for all purposes under this Agreement.

6.5 Liquidation and Dissolution.

6.5.1 Upon liquidation of the Company, the assets of the Company shall be
distributed to the Members in accordance Section 6.2.2.

6.5.2 No Member shall be obligated to restore a Negative Capital Account;
provided, however, to the extent that such Member has received a distribution in error or otherwise
in violation of this Agreement or the Act, regardless of whether such Member had knowledge of
such error or violation, such Member promptly shall return such distribution to the Company.

6.6 General.

6.6.1 Except as otherwise provided for in this Agreement, the timing and amount
of all distributions shall be determined by the Board of Managets in its sole discretion. If any assets
of the Company are distributed in kind to the Members, those assets shall be valued on the basis
of their fair market value, and any Member entitled to any interest in those assets shall receive that
interest as a tenant-in-common with all other Members so entitled. Unless the Board of Managers
otherwise determine, the fair market value of the assets shall be determined by an independent
appraiser who shall be selected by the Board of Managers. The Profit or Loss for each unsold asset
shall be determined as if the asset had been sold at its fair market value, and the Profit or Loss
shall be allocated as provided in Section 6.3 and shall be properly credited or charged to the Capital
Accounts of the Members prior to the distribution of the assets in liquidation pursuant to
Section 6.5.
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6.6.2 All Profit and Loss shall be allocated and all distributions shall be made to
the Members shown on the records of the Company to have been Members as of the last day of
the Allocation Year for which the allocation or distribution is to be made. Notwithstanding the
foregoing, unless the Company’s Allocation Year is separated into segments, or if there is a
Transfer during the taxable year, the Profit and Loss shall be allocated between the original
Member and the successor transferee on the basis of the number of days each was a holder of a
Membership Interest of the Company during the Allocation Year.

6.6.3 The Members may, upon the advice of the Company’s tax counsel, amend
this Article6 to comply with the Code and the Regulations promulgated under Code
Section 704(b); provided, however, that no amendment shall materially affect distributions to a
Member without the Member’s prior written consent.

6.6.4 Solely for purposes of determining a Member’s proportionate share of
“excess nonrecourse liabilities” of the Company within the meaning of Regulations Section 1.752-
3(a)(3), each Member’s interest in Company profits shall be based on its respective Percentage
Interest.

6.6.5 The Members are aware of the income tax consequences of this Article 6
and agree to be bound by these provisions in reporting their shares of Profit, Losses, and othet
items for federal and state income tax purposes.

6.6.6 Limitations on Distributions. Notwithstanding any provision to the contrary
contained in this Agreement, the Company shall not make a distribution to any Person on account
of his, her or its Units (i) in violation of the Act or (ii) if such distribution would be in violation of
or inconsistent with any loan documents relating to any indebtedness for money which has been
borrowed by the Company. It is the intent of the Members that no distribution to any Member
pursuant to Article 6 hereof shall be deemed a return of money or other property paid or distributed
in violation of the Act. The payment of any such money or distribution of any such property to a
Member shall be deemed to be a compromise within the meaning of the Act, and the Member
receiving any such money or property shall not be required to return to any Person any such money
or property. However, if any court of competent jurisdiction holds that, notwithstanding the
provisions of this Agreement, any Member is obligated to make any such payment, such obligation
shall be the obligation of such Member, and not of any other Member.

ARTICLE 7
TRANSFERABILITY OF MEMBER INTERESTS

el Restrictions on Transfer of Membership Interests. Except for Transfers to Permitted
Transferees in accordance with Section 7.10, no Member shall Transfer any Membership Interest
held by such Member without full compliance with this Article 7. In addition to the foregoing, no
Class B Member shall have the right to Transfer any Class B Units without the express written
consent of the Founders (so long as they hold any Units) unless such Transfer is pursuant to
Section 7.6 below.
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72 Buy-Out Rights.

7.2.1 Option to Purchase. Upon the occurrence of any of the following events
affecting or relating to any Member (an “Impacted Member”), such Impacted Member causing
any of the following events shall give prompt written notice to the Company of the event, and upon
receipt of such notice, or upon the Company receiving actual knowledge of any of the following
events in the absence of such notice from the Impacted Member, the Company shall have the
option, as determined by the Board of Managers, to purchase all or a portion of the Membership
Interest held by such Impacted Member at such time in accordance with this Section 7.2:

(a) a Member shall purport to Transfer any Membership Interest held
by such Member in violation of this Agreement, by operation of law (including by property
settlement or divorce decree) or otherwise;

(b)  the Membership Interest held by a Member shall be attached, levied
upon or executed against in connection with the enforcement of any lien or encumbrance or
otherwise be transferred by operation of law;

(c) an order for relief against a Member shall be entered in an
involuntary case under the United States Bankruptcy Code, or a Member shall be adjudicated a
bankrupt or insolvent, or an order shall be entered appointing a receiver or trustee for such
Member’s property or approving a petition seeking reorganization or other similar relief under the
bankruptcy or other similar laws of the United States or any state or any other competent
jurisdiction, or a Member shall file a petition, answer or other document seeking or consenting to
any of the foregoing or otherwise seeking to take advantage of any debtor’s act, or a Member shall
make a general assignment for the benefit of his, her or its creditors;

(d) the termination by the Company of a Class B Member as a Service
Provider or the termination by such Service Provider on his or her own volition;

(e) the death of a Member; or
§3) the incapacity of a Member.

7.2.2 Exercise of Option. The Company’s option pursuant to Section 7.2.1 may
be exercised by the Company at any time within sixty (60) days after the date on which the
Company shall have received written notice or actual knowledge that such an event shall have
occurred, and the purchase price shall be determined by a reputable third party appraiser selected
by the Chief Executive Officer and subject to the approval of the Impacted Member (such approval
may not be unreasonably withheld, conditioned or delayed) that is preferably experienced in
valuing companies that provide services similar to that of the Company.

7.2.3 Rights of Member. If the Company shall not have determined to exercise
such option in full within the period mentioned in Section 7.2.2, the Member or the assignee of or
successor to the Member, as the case may be, effective as of the occurrence of any of the events
set forth in Section 7.2.1 and unless and until such Person is admitted as a substitute Member,
(i) shall be and remain a mere interest holder in the Company, shall not be entitled to any of the
rights granted to a Member hereunder or under the Act, other than the right to receive all or part
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of the share of Profits, Losses and distributions to which the assignor or predecessor would
otherwise have been entitled, and (ii) shall not have any right to vote on matters coming before the
Members, participate in management of the Company, act as an agent of the Company, attend
meetings of the Members, inspect Company books and records, have access to any other
information of the Company (except to the extent necessary to prepare the Person’s state and
federal income tax returns) or demand an accounting with respect to the Company.

7.2.4 Rights of Transferees Pending the Exercise or Expiration of Options. If any
Membership Interest shall be transferred in a transaction or by reason of an event which gives rise
to an option exercisable by the Company to purchase such Membership Interest, the transferee
thereof shall not be entitled to vote such Membership Interest or otherwise to exercise any of the
rights of a registered holder thereof until the time shall have expired (i) for the exercise of such
option or (ii) if such option shall be exercised, for the completion of settlement of such purchase.

7.2.5 Settlement for Purchase of Membership Interest. Settlement for any
purchase of Membership Interests pursuant to this Section 7.2 shall take place at the principal
office of the Company within sixty (60) days after such option shall have been duly exercised.

7.2.6 Payment of the Purchase Price. At the settlement for the purchase of a
Membership Interest pursuant to this Section 7.2, the purchase price may be paid by the Company
at its option over a period of five (5) years, in twenty (20) equal consecutive quarterly installments,
with the first such installment due on the date that is three (3) months after such settlement (the
“Settlement Date”), with interest to accrue from and including the Settlement Date on the unpaid
balance at the Prime Rate.

7.3 Right of First Refusal.

7.3.1 Selling Member's Notice. If any Member desires to Transfer some or all of
its Membership Interest (for purposes of this Section 7.3, such person shall be referred to as a
“Selling Member”) and obtains a bona fide written offer for the purchase of all or any portion of
such Member’s Membership Interest, such Selling Member shall give written notice thereof (the
“Selling Member’s Notice”) to the Company, stating: (i) the identity of the proposed transferee
and a description of the Membership Interest proposed to be transferred (the “Offered Interest”);
(ii) the value of the consideration to be received by the Selling Member therefor; and (iii) the other
terms and conditions of such transaction, and the Selling Member will offer to sell the Offered
Interest to the Company or its designees at the price and on the same terms and conditions as in
the Selling Member’s Notice.

7.3.2 Company’s Right to Purchase. Upon receipt of the Selling Member’s
Notice, the Company shall have thirty (30) days to determine whether the Company shall purchase
all or a portion of the Offered Interest. The offer to purchase the Offered Interest shall be deemed
rejected unless, within thirty (30) days after the receipt of the Selling Member’s Notice by the
Company, the Company gives the Selling Member a notice of acceptance of the offer to sell all or
a portion of the Offered Interest. All decisions made by the Company under this Section 7.3 shall
be made by the Board of Managers without participation of the Selling Member (if the Selling
Member is a Manager).
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7.3.3 Class A Member’s Right to Purchase. If the Board of Managers determines
that the Company shall purchase none or less than all of the Offered Interest, the Company shall
provide written notice to the Class A Members (such Class A Members being the “Other
Members™) of its receipt of such Selling Member’s notice, including a copy thereof, and the
availability for purchase by the Other Members of such of the Offered Interest of the Selling
Member as to which the Company shall not have exercised its option. The Other Members who
desire to purchase some or all of the available Offered Interest shall provide a similar notice in
writing to the Selling Member within thirty (30) days after the expiration of the period set forth in
Section 7.3.2. If more than one Other Member desires to purchase all or a portion of the Offered
Interest, then such Other Members will have the right to purchase their Pro Rata Share of the
Offered Interest, or in such other proportion as they may mutually agree. If any of the Other
Members do not purchase their entire Pro Rata Share of such Offered Interest pursuant to this
subsection (c), the Selling Member shall promptly deliver a notice to each Other Member who has
agreed to its entire Pro Rata Share of such Offered Interest (a “Fully Subscribed Other Member”)
stating the Offered Interest with respect to which the right of first refusal is not being exercised
(the “Remaining Interest’) and each such Fully Subscribed Other Member may within five (5)
business days from the date on which the Company delivers such a notice, agree to purchase the
Remaining Interest, provided that if more than one Fully Subscribed Other Member desires to
purchase all or a portion of the Remaining Interest, then such Fully Subscribed Other Members
will have the right to purchase the Remaining Interest in proportion to their respective Percentage
Interests.

7.3.4 Transfer of Remaining Offered Interest. If the Company and the Other
Members each fail to purchase the entire Offered Interest pursuant to the foregoing, then the
Selling Member may sell or otherwise dispose of such of the Offered Interest that is not so
purchased to the proposed transferee on the terms and conditions specified in the Selling Member’s
Notice within a period of thirty (30) days following the expiration of the time periods during which
the Company and its designees and the Other Members were entitled to accept the offer to purchase
the Offered Interest. If the Offered Interest shall not be so sold or otherwise disposed of by the
Selling Member during such thirty (30) day period, the Offered Interest will again be subject to
the restrictions of this Agreement.

7.4  Tag Along Rights. Subject to the provisions of this Agreement, if any Member (for
purposes of this Section 7.4, such person shall be referred to as the “Selling Member) proposes
to sell, exchange, or in any other manner dispose of any Units owned by such Selling Member (in
one or more related transactions) in accordance with the provisions of this Article 7, other than to
a Permitted Transferee, then such Selling Member shall give to the Company and the Founders
(collectively, the “Co-Sale Offerees”) a written notice (a “Co-Sale Notice”) setting forth in
reasonable detail the terms and conditions of such proposed transaction. Upon receipt of the Co-
Sale Notice, the Co-Sale Offerees shall have the right and option to elect to sell, at the price and
on the terms stated in the Co-Sale Notice, a pro rata portion of the total number of Units to be sold
by the Selling Member (the “Subject Interests™) equal to the product obtained by multiplying
(i) the Subject Interests, by (ii) a fraction, the numerator of which is the number of Units held by
such Co-Sale Offeree (calculated on a fully diluted basis, assuming the exercise of all outstanding
options and warrants, and the conversion of all outstanding convertible securities), and the
denominator of which is the sum of the total number of Units at the time owned by all Co-Sale
Offerees wishing to sell Units pursuant to the terms hereof (calculated on a fully diluted basis,
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assuming the exercise of all outstanding options and warrants, and the conversion of all
outstanding convertible securities). Any such election shall be made by written notice (a “Co-Sale
Election Notice™) to the Selling Member within fifteen (15) days after the date of the Co-Sale
Notice. Thereupon, such Selling Member shall not sell any of the Subject Interests (i) except at the
price and on the terms stated in its Co-Sale Notice and (ii) if any Co-Sale Offeree or Offerees shall
have delivered a Co-Sale Election Notice as aforesaid, unless the Co-Sale Offerees shall have been
afforded the opportunity to sell the applicable Units in respect of which such Co-Sale Election
Notice shall have been delivered, at said price and on said terms. Any Subject Interests not sold
pursuant to the provisions of this Section 7.4 shall again be subject to the restrictions contained in
this Agreement and shall not thereafter be transferred, except in compliance with the applicable
provisions of this Agreement.

7.5 Drag Along Right. If one or more Members propose to Transfer (in a sale
consummated in a single Transfer or a series of related Transfers to a single purchaser or a group
of purchasers as part of a single transaction, in each case so long as the purchaser or group is not
an Affiliate of the transferring Member(s)) Membership Interests representing more than fifty
percent (50%) of the aggregate number of Membership Interests then held by all Members (the
“Selling Majority Members”), they shall have the right (the “Drag Along Right’), exercisable by
notice (the “Notice of Sale”) to the other Members (“Minority Members™), to require the Minority
Members to sell all (but not less than all, unless the Selling Majority Members are selling less than
all of their Membership Interest, in which case the Minority Members will be obligated to sell only
the same proportion of their Membership Interest as such Selling Majority Members are selling)
of the Membership Interest owned by the Minority Members to the purchaser (who shall be bona
fide and named in the Notice of Sale, together with the terms and conditions of sale, which shall
be arm’s length), such sale to take place contemporaneously with, and on the same terms and
conditions of, the sale of the Membership Interest by the Selling Majority Members. Each Minority
Member shall be required to make to the purchaser substantially the same representations,
warranties, covenants, indemnities and agreements as the Selling Majority Members agree to make
in connection with such sale, and agree to the same conditions to such transaction as the Selling
Majority Members agree (except that, in the case of representations, warranties, covenants,
indemnities, agreements and conditions pertaining specifically to the Selling Majority Members,
each Minority Member shall make comparable representations, warranties, covenants, indemnities
and agreements and shall agree to comparable conditions, in each case to the extent applicable and
pertaining specifically to itself and only to itself); provided, however, that, all representations,
warranties, covenants, indemnities and agreements shall be made by the Members severally and
not jointly, and any liability of the Members thereunder shall (A) be borne by each of them on a
pro rata basis determined according to the aggregate proceeds to be received by them in connection
with the sale, determined as herein provided, and (B) in no event exceed, with respect to each
Member, the net proceeds to be paid to such Member in connection with the sale (it being
understood and agreed that, with respect to representations, warranties, covenants, indemnities and
agreements pertaining specifically to any Member, only such Member making such
representations, warranties, covenants, indemnities and agreements shall have any liability in
respect thereof, subject in all cases to the limitation set forth in clause (B) immediately above);
provided, however, that (i) in no event will any Minority Member be compelled to accept
consideration in such transaction for his, her or its Membership Interest other than cash or
marketable securities; and (ii) if any holder of a Membership Interest is given an option as to the
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form and amount of consideration to be received, each holder of a Membership Interest will be
given the same option.

7.6  Asset Sale. If the Board of Managers and the Founders approve a sale of all or
substantially all of the assets of the Company to a third party in a bona fide, arm’s length sale, then
the Selling Majority Members may require the Minority Members to vote all of the Membership
Interest of the Minority Members (to the extent any of such Membership Interest has voting rights)
in favor of the asset sale and take such other actions, including executing any purchase agreements,
indemnity agreements or related documents, as the Selling Majority Members may require in order
to carry out the terms and provisions of this Section 7.6 subject at all times to the rights and the
limitations on the liability of the Minority Members set forth in Section 7.5. In furtherance of the
provisions of this Section 7.6, if thirty (30) days after receipt by a Minority Member of the Notice
of Sale such Minority Member has not executed the purchase agreement or such other documents
required to be executed by Section 7.5, such Minority Member hereby agrees to, and in such event
hereby does irrevocably, appoint an officer designated by the Board of Managers as his, her or its
agent and attorney-in-fact (with full power of substitution) to execute any such document including
any document which by its terms conveys such Minority Member’s Units.

7.7  Commercially Reasonable Efforts to Relieve Selling Member of Obligation for
Company Debt. If the Company or any Member shall purchase the Membership Interest of any
Member pursuant to this Agreement, such purchaser(s) shall cause to be terminated, on or before
the date for settlement of such purchase, any contingent obligation of such Member (by guaranty,
suretyship or otherwise) for indebtedness and other obligations of the Company.

78 Company and Member Action in Aid of Purchase. The Company will, and each
Member will cause the Company to, take all such limited liability company action as may be
necessary to enable the Company to purchase legally any Membership Interest for which it is
required or has agreed to be purchased by it hereunder.

7.9 Transfer of Interests In General,

7.9.1 Conditions to Transfer. In addition to the other requirements of this
Agreement, no Member shall be entitled to Transfer all or any part of such Member’s Membership
Interest unless all of the following conditions have been met (except to the extent waived by the
Company): (i) the Company shall (at its option) have received an attorney’s written opinion, in
form and substance reasonably satisfactory to the Company, specifying the nature and
circumstances of the proposed Transfer, and based on such facts stating that the proposed Transfer
will not be in violation of any of the registration provisions of the Securities Act, or any applicable
state securities laws; (ii) the Company shall have received from the transferee (and the transferee’s
spouse if such spouse will receive a community property interest in the Membership Interest) a
counterpart signature page to, or a written consent to be bound by all of the terms and conditions
of, this Agreement; (iii) the Transfer will not result in the loss of any license or regulatory approval
or exemption that has been obtained by the Company, or result in a default under or breach or
termination of any contract to which the Company is a party, and in each case that is materially
useful in the conduct of its business as then being conducted or proposed to be conducted; and
(iv) the Company is reimbursed upon request for its reasonable expenses in connection with the
Transfer.
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7.9.2 Invalid Transfers. Transfers in violation of this Section 7.9 or in violation
of any other provision of this Article 7 or this Agreement shall be null and void ab initio and of no
effect whatsoever.

7.10 Permitted Transfers. Subject to the requirements of Section 7.9.1, a Class A
Member may Transfer all or a portion of the economic rights of its Membership Interest (i.e., the
assignee shall be entitled to the distributions and allocations which the assigning Member would
have been entitled with respect to such Membership Interest) to a Permitted Transferee, provided
that such Permitted Transferee shall be entitled only to exercise the assigning Member’s other
rights under this Agreement, such as the right to vote, upon execution and delivery of a counterpart
signature page to this Agreement and with the approval of the Board of Managers. For purposes
of this Agreement, a “Permitted Transferee” of a Class A Member shall mean: (i) any parent,
spouse, sibling, child or grandchild of such Class A Member; (ii) a trust, partnership, limited
liability company or corporation of which the Class A Member is an Affiliate; (iii) any beneficiary
of a Class A Member under such Class A Member’s will; (iv) the equity holders of an entity
Member or (v) another Class A Member. Any Permitted Transfer of all or any portion of a Class
A Member’s Membership Interest shall be effective no earlier than the date following the date
upon which the requirements of this Agreement have been met.

7.11 Restrictions Continue After Transfer. After the effective date of any Transfer of all
or a portion of a Member’s Membership Interest in accordance with this Agreement, the
Membership Interest so transferred shall continue to be subject to the terms, provisions and
conditions of this Agreement and any further Transfers shall be required to comply with all of the
terms, provisions and conditions of this Agreement. Any transferee of a Membership Interest shall
take such Membership Interest subject to the restrictions on Transfer imposed by this Agreement.

7.12  Admission of Assipnees as Substitute Members.

7.12.1 Notwithstanding any other provision of this Agreement, an assignee shall
become a substitute Member only if and when each of the following conditions is satisfied:

(a) The assignor of the transferred Membership Interest sends written
notice to the Board of Managers regarding the admission of the assignee as a substitute Member
and setting forth the name and address of the assignee, the transferred Membership Interest, and
the effective date of the Transfer; and

(b) The Board of Managers receive from the assignee (i) such information
concerning the assignee’s financial capacities and investment experience as may reasonably be
requested by the Board of Managers, and (ii) written instruments (including, without limitation,
copies of any instruments of Transfer and such assignee’s consent to be bound by this Agreement
as a substitute Member) that are in a form reasonably satisfactory to the Board of Managers.

7.12.2 Upon the admission of any substitute Member, Schedule | shall be amended
to reflect the name, address and Membership Interest of such substitute Member and to eliminate
or adjust, if necessary, the name, address and Membership Interest of the predecessor of such
substitute Member.
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7.13  Conversion of Company to a Corporation. If the Board of Managers determines
that it would be in the best interest of the Members, or would materially facilitate or have a material
favorable effect on the Company, to convert the Company from a limited liability company to a
corporation (whether by conversion, merger or otherwise), then the Members shall, to the fullest
extent permitted by law, effectuate such conversion. At such time, the Capital Accounts of the
Members shall be adjusted as if the Company were liquidated pursuant to Article 8. Any
conversion, reorganization, exchange or other transaction contemplated in this Section 7.13 shall
be effected on a tax free basis to the Members and in a manner that protects the economic and
governance rights of the Members, such that each Member shall retain the same economic interests
in the corporation as such Member held in the Company and shall continue to have the same
relative rights, privileges, preferences, contractual and governance rights and obligations relating
to such economic interests as they had relative to their economic interests in the Company and
shall have the same voting rights, consent rights and covenant protections that they enjoy with
respect to the Company.

7.14  Transfer Fees and Expenses. The transferor and transferee of any Units or Unit
Equivalents or other interest in the Company shall be jointly and severally obligated to reimburse
the Company for all reasonable expenses (including attorneys’ fees and expenses) of any Transfer
or proposed Transfer, whether or not consummated.

ARTICLE 8
DISSOLUTION, LIQUIDATION, AND TERMINATION OF THE COMPANY

8.1 Right to Cause Dissolution; Events of Dissolution.

8.1.1 No Member shall have the right to, and each Member shall not, cause the
winding up of, or dissolution, termination or liquidation of the Company, or to petition a court for
the winding up, dissolution, termination or liquidation of the Company. The Company shall not be
dissolved by the transfer of a Member’s Membership Interest or the admission of additional
Members or substitute Members in accordance with the terms of this Agreement.

8.1.2 The Company shall be dissolved automatically and its affairs wound up,
without further act, upon the happening of the first to occur of the following: (i) the written consent
of the Board of Managers and the Requisite Vote; (ii) a Sale of the Company or (iii) the entry of a
decree of judicial dissolution under Section 8871(a)(4) of the Act.

8.1.3 The dissolution of the Company shall be effective on the day on which the
event occurs giving rise to the dissolution, but the Company shall not terminate until a Certificate
of Dissolution is filed pursuant to Section 8.3. Notwithstanding the dissolution of the Company,
prior to the termination of the Company, the business of the Company and the affairs of the
Members, as such, shall continue to be governed by this Agreement.

8.2  Procedure for Winding Up and Dissolution. If the Company is dissolved, the Board
of Managers shall wind up its affairs. On winding up of the Company, the assets of the Company
shall be distributed, first to creditors of the Company, including Members who are creditors, in
satisfaction of the liabilities of the Company (whether by payment or the making of reasonable
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provision for payment thereof and including the satisfaction of all contingent, conditional and
unmatured liabilities of the Company), and then to the Members in accordance with Section 6.2.2.

8.3 Filing of Certificate of Dissolution. Upon completion of winding up the affairs of
the Company, the Board of Managers shall promptly cause to be filed with the Department of State
of a Certificate of Dissolution pursuant to the Act.

8.4  Disassociation. Except as expressly provided herein, a Member who is dissociated
from the Company shall not have the right under the Act to be paid the fair market value of such
Member’s Membership Interest as a result of the dissociation.

ARTICLE 9
BOOKS, RECORDS, ACCOUNTING, AND TAX ELECTIONS

9.1  Maintenance of Books and Records. The Board of Managers shall keep or cause to
be kept, at the Company’s offices, or at such other place as it shall designate in a Notice to the
Members, complete and accurate books, records, and financial statements of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s business.

9.2  Tax Year and Fiscal Year. The Company’s taxable year and fiscal year shall each
be its Allocation Years.

9.3  Tax Maiters.
9.3.1 The Company shall elect to be treated as a partnership for all tax purposes.

9.3.2 The Board of Managers shall select a “Partnership Representative” of the
Company pursuant to Code Section 6223(a), who shall initially be Joseph Venti. Any cost or
expense incurred by the Partnership Representative in connection with its duties, including the
preparation for or pursuance of administrative or judicial proceedings, will be paid by the
Company. In any Allocation Year in which the Company is eligible to elect under Section 6221(b)
to not have Subchapter C of Subtitle F, Chapter 63 apply, the Company shall so elect. In any
Allocation Year in which the Company is not eligible to so elect, the following provisions shall

apply:

(a) The Partnership Representative shall take such actions as directed
by the Board of Managers, including whether to file a petition in Tax Court, cause the Company
to pay the amount of any tax adjustment to the Internal Revenue Service, or make the election
under Code Section 6226. Upon an audit subject to this Section 9.3.2, the Members agree to
cooperate in good faith, including without limitation by timely providing information reasonably
requested by the Partnership Representative and making elections and filing amended returns
reasonably requested by the Partnership Representative, and by paying any applicable taxes,
interest and penalties.

(b) If the Company pays any imputed adjustment amount under Code
Section 6225, the Board of Managers shall, in its sole discretion, determine the Member (or former
Members) to whom such liability relates and their relative shares of such liability (each share, a
“Partnership Tax Share”). Within sixty (60) days of receiving a final notice from the Internal
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Revenue Service under Code Section 6225, the Board of Managers shall seek payment from the
Members (including any former Member) for their respective Partnership Tax Shares, and each
such Member hereby agrees to pay such Partner’s Partnership Tax Share to the Company, and such
amount shall not be treated as a Capital Contribution. Any Partnership Tax Share not paid by a
Member (or former Member) within sixty (60) days from the notice provided by the preceding
sentence shall be treated as a loan made by the Company to such Member (or former Member) and
shall bear interest at a rate equal to the Prime Rate plus five percent (5%). Further, the Company
shall offset a Member’s rights to a distribution under Section 6.2 by such Member’s unsatisfied
Partnership Tax Share (plus accrued interest under the preceding sentence). Each Member
acknowledges that, notwithstanding the Transfer of all or any portion of its Membership Interest
in the Company, such Member shall remain liable for its Partnership Tax Share related to the
Company’s Allocation Years prior to such Member’s Transfer. The obligations of each Member
or former Member under this Section 9.3.3(b) shall survive any transfer or redemption of Units
and the termination of this Agreement or the dissolution of the Company. The Members agree to
indemnify and hold harmless the Board of Managers and the Partnership Representative and their
affiliates with respect to any actions taken pursuant to this Section 9.3.3, except in the case of
willful misconduct or gross negligence.

ARTICLE 10
GENERAL PROVISIONS

10.1 Notifications. Any notice, demand, consent, election, offer, approval, request, or
other communication (collectively, a “Notice™) required or permitted under this Agreement must
be in writing and shall be deemed to have been duly given and received (i) on the date of service,
if a business day, when served personally or sent by electronic mail or facsimile transmission to
the party to whom notice is to be given, otherwise on the next business day, (ii) on the fourth day
after mailing, if mailed by first class registered or certified mail when mailed nationally, or by
registered airmail when mailed internationally, postage prepaid, and addressed to the party to
whom notice is to be given at the address set forth on Schedule I, or at the most recent address
specified by written notice given to the other Members hereto, or (iii) on the next business day if
sent by a nationally or internationally recognized courier for next day service and so addressed and
if there is evidence of acceptance by receipt.

10.2  Specific Performance. The Members recognize that irreparable injury will result
from a breach of any provision of this Agreement and that money damages will be inadequate to
fully remedy the injury. Accordingly, in the event of a breach or threatened breach of one or more
of the provisions of this Agreement, any Member who may be injured (in addition to any other
remedies which may be available to that Member) shall be entitled to one or more preliminary or
permanent orders (i) restraining and enjoining any act which would constitute a breach or
(i) compelling the performance of any obligation which, if not performed, would constitute a
breach.

10.3  Partition. Each Member irrevocably waives during the term of the Company any
right that such Member may have to maintain any action for partition with respect to the property
of the Company.

27



104 Complete Agreement. This Agreement constitutes the complete and exclusive
agreement among the Members and supersedes all prior written and oral agreements,
arrangements, statements and representations.

10.5 Amendments. No provision of this Agreement may be amended or modified except
by an instrument in writing executed by the Company and the Requisite Vote. Any such written
amendment or modification will be binding upon the Company and each Member; provided,
however, that no amendment or modification shall materially and disproportionately impact any
Member, cause any Member to personally guaranty any obligation of the Company, reduce the
Capital Account of any Member, any Member’s rights to distributions with respect thereto, any
Member’s interest in income and losses of the Company, or any Member’s voting rights unless
such Member has consented in writing to such amendment. Notwithstanding the foregoing, the
Board of Managers shall amend Schedule [ hereto at any time and from time to time to reflect the
admission or withdrawal of any Member following any new issuance, redemption, repurchase or
Transfer of Units in accordance with this Agreement without the consent of or execution by the
Requisite Vote.

10.6  Applicable Law. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Pennsylvania, without giving effect to any principles of
choice or conflicts of laws (whether of the Commonwealth of Pennsylvania or any other
jurisdiction) that would cause the application of laws of any jurisdiction other than the
Commonwealth of Pennsylvania.

10.7 Binding Provisions. This Agreement is binding upon, and to the limited extent
specifically provided herein, inures to the benefit of, the parties hereto and their respective heirs,
executors, administrators, personal and legal representatives, successors, and assigns. This
Agreement is expressly not intended for the benefit of any creditor of the Company or any other
third-party. Except and only to the extent provided by applicable statute, no such creditor or third
party shall have any rights under this Agreement or under any agreement between the Company
and any Member with respect to any Capital Contribution or otherwise.

10.8  Separability of Provisions. Each provision of this Agreement shall be considered
separable; and if, for any reason, any provision or provisions herein are determined to be invalid
and contrary to any existing or future law, such invalidity shall not impair the operation of or affect
those portions of this Agreement which are valid.

10.9 Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original and all of which, when taken together,
constitute one and the same document. The signature of any party to any counterpart shall be
deemed a signature to, and may be appended to, any other counterpart. The signatures of all parties
need not appear on the same counterpart. The delivery of signed counterparts by facsimile or email
transmission that includes a copy of the sending party’s signature(s) is as effective as signing and
delivering the counterpart in person. At the request of any party hereto, each other party hereto
shall re-execute original forms thereof and deliver them to all other parties. No party hereto shall
raise the use of a facsimile machine or internet to deliver a signature or the fact that any signature
was transmitted or communicated through the use of a facsimile machine or the internet as a
defense to the formation of a contract and each such party forever waives any such defense.
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10.10 Waiver. No failure on the part of any Member to exercise, and no delay in
exercising, and no course of dealing with respect to, any right, power or privilege under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right,
power or privilege under this Agreement preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. In order for any waiver to be effective it shall be in
writing and signed by the waiving Member.

10.11 Advice of Counsel. This Agreement has resulted from negotiation by the parties,
and each party has had the opportunity to be represented by counsel with respect to this Agreement.
In the event of ambiguity or otherwise, this Agreement shall not be construed against or in favor
of any party on the grounds that counsel for such party was the draftsman of the Agreement or any
particular part of it. The parties represent that the terms of this Agreement have been carefully read
by them and that those terms are fully understood and voluntarily accepted by them.

10.12 Attorney’s Fees. In the event that the Company institutes any legal suit, action, or
proceeding, including arbitration, against the other party to enforce the covenants contained in this
Agreement (or obtain any other remedy in respect of any breach of this Agreement), the Company
shall be entitled to receive, in addition to all other damages to which it may be entitled, the costs
incurred by the Company in conducting the suit, action, or proceeding, including reasonable
attorneys’ fees and expenses and court costs.

* * * * *
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IN WITNESS WHEREOF, the parties have executed, or caused this Agreement to be
executed, as of the date first written above.

COMPANY:

PIPPY SIPSLLC

By: O/M‘/A Myj Z
Amberléé Venti

Chief Executive Officer
CLASS A MEMBER;
Amberlee Venti

S /A

Joseph Venli © * ]




PIPPY SIPS LLC

COUNTERPART SIGNATURE PAGE TO
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

The undersigned (the “Member”), by execution of this Counterpart Signature Page, hereby
(a) acknowledges receipt of the Limited Liability Company Operating Agreement of Pippy Sips
LLC dated as of , as it may be amended from time to time (the “Operating
Agreement”), (b) represents to the other Members that it has read and fully understands the
Operating Agreement, (¢) that it has had an opportunity to consult with counsel and other advisors
before entering into the Operating Agreement, (d) adopts and agrees to all of the terms and
conditions set forth in the Operating Agreement, and (e) further authorizes the Board of Managers
to attach this Counterpart Signature Page to the Operating Agreement and take such other actions
as set forth in the Operating Agreement in order to make the Member a party to the Operating
Agreement.

MEMBER:

Print Name

Signature

Title

Social Security No. or Employer L.D. No.

To be completed by the Company:

The Member holds: Class A Units and/or Class B Units.
Date: 4

PIPPY SIPS LI.C

By:

Name:

Title:



SCHEDULE I

MEMBER SCHEDULE

As of May 12, 2017

Name and Address of Capital Number of Class A| Number of | Total Number of| Percentage | Voting Percentage

Member Contribution Units Class B Units Units Interest Interest

‘Amberlee Venti

437 Hoffman Street $8,500 50,000 - 50,000 50.00% 50.00%

[Philadelphia, PA 19148

Joseph Venti

437 Hoffman Street $8,500 50,000 -- 50,000 50.00% 50.00%

WE»&&@EP PA 19148

TOTAL: $17,000 100,000 0 100,000 100.00% 100.00%




EXHIBIT A
DEFINED TERMS

“Adjusted Capital Account Deficif’ shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of any relevant Allocation Year,
after giving effect to the following adjustments:

(A) the deficit shall be decreased by the amounts that such Member is deemed
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1.704-2(g) and
1.704-2(i)(5); and

(B)  the deficit shall be increased by the items described in Regulations Sections
1.704-1(b)(2)(ii)(d)(4), (5) and (6).

“Affiliate” shall mean, with respect to any Person, (i) any other Person directly or indirectly
Controlling, Controlled By Or Under Common Control With such Person, (ii) any other Person
owning or controlling 10% or more of the outstanding voting interests of such Person, (iii) any
other Person of which such Person owns or controls 10% or more of the voting interests, or (iv) any
officer, director, general partner, manager or trustee of such Person or any Person referred to in
clauses (i), (ii) and (iii) above. For purposes of this definition, “control,” when used with respect
to any Person, shall mean the power to direct the management and policies of such Person, directly
or indirectly, whether through the ownership of voting securities, by contract or otherwise, and the
terms “‘controlling” and “controlled” have meanings correlative to the foregoing.

“Allocation Year” shall mean (i) the period commencing on the date of this Agreement
and ending on December 31, 2017, (ii) any subsequent twelve (12) month period commencing on
January 1 and ending on December 31 or (iii) any portion of the period described in clause (i) or
(ii) for which the Company is required to allocate Profits, Losses and any other items of Company
income, gain, loss or deduction pursuant to Article 6.

“Bankruptcy” shall mean, with respect to any Person: (i) the filing of an application by
such Person for, or such Person’s consent to, the appointment of a trustee, receiver or custodian of
its assets; (ii) the entry of an order for relief with respect to such Person in proceedings under the
United States Bankruptcy Code, as amended or superseded from time to time; (iii) the making by
such Person of a general assignment for the benefit of creditors; (iv) the entry of an order,
judgment, or decree by any court of competent jurisdiction appointing a trustee, receiver or
custodian of the assets of such Person unless the proceedings and the trustee, receiver or custodian
appointed are dismissed within one hundred twenty (120) days; or (v) the failure by such Person
generally to pay such Person’s debts as the debts become due within the meaning of
Section 303(h)(1) of the United States Bankruptcy Code, as determined by the Bankruptcy Court,
or the admission in writing of such Person’s inability to pay its debts as they become due.

“Capital Account’ shall mean the account to be maintained by the Company for each
Member in accordance with the following provisions:

(A) to each Member’s Capital Account there shall be credited such Member’s
Capital Contribution, the amount of any Company liabilities assumed by such Member or which
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are secured by property distributed to such Member, and such Member’s distributive share of Profit
and any item in the nature of income or gain specially allocated to such Member pursuant to the
provisions of Section 6.4 (other than Section 6.4.3); and

(B) to each Member’s Capital Account there shall be debited the amount of
money and the Gross Asset Value of any property distributed to such Member pursuant to any
provision of this Agreement, the amount of any liabilities of such Member assumed by the
Company or which are secured by any property contributed by such Member to the Company and
such Member’s distributive share of Loss and any item in the nature of expenses or losses specially
allocated to such Member pursuant to the provisions of Section 6.4 (other than Section 6.4.3).

If any Membership Interest is transferred pursuant to the terms of this Agreement, the
transferee shall succeed to the Capital Account of the transferor to the extent the Capital Account
is attributable to the transferred Membership Interest. The foregoing provisions and other
provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with Regulations Section 1.704-1(b) and shall be interpreted and applied in a manner
consistent with such Regulations.

“Capital Contribution” shall mean, with respect to any Member, the amount of money and
initial Gross Asset Value of any property (other than money) contributed to the Company with
respect to the Membership Interest held or purchased by such Member.

“Class” shall mean Class A, Class B and any other class of Units that may be established
with respect to the Company in accordance with this Agreement.

“Class A Member” shall mean a Member that owns Class A Units.

“Class A Units” shall mean the Units held by the Class A Members, which Units shall be
voting Units.

“Class B Member” shall mean a Service Provider admitted as a Class B Member and
identified as a Class B Member on Exhibit A attached hereto and any Service Provider admitted
as a Class B Member after the date hereof pursuant to the terms of this Agreement.

“Class B Units” shall mean the non-voting Units held by a Class B Member, which are
Units not issued for Capital Contributions that are issued in exchange for services to the Company,
and when issued, is intended to constitute a “profits interest” as that term is defined in Internal
Revenue Service Revenue Procedure 93-27, 1993-2 CB 343, and the distribution provisions of this
Agreement shall be interpreted in a manner consistent with such definition.

“Code” shall mean Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding revenue law.

“Control’ (including the terms “Controlling,” “Controlled By’ and “Under Common
Control With”) shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of the management and/or policies of any Person, whether through the ownership of
securities or otherwise.
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“Depreciation” shall mean, for each Allocation Year, an amount equal to the depreciation,
amortization, or other cost recovery deduction allowable with respect to an asset for such
Allocation Year, except that if the Gross Asset Value of an asset differs from its adjusted basis for
federal income tax purposes at the beginning of such Allocation Year, Depreciation shall be an
amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax
depreciation, amortization, or other cost recovery deduction for such Allocation Year bears to such
beginning adjusted tax basis; provided, however, that if the adjusted basis for federal income tax
purposes of an asset at the beginning of such Allocation Year is zero, Depreciation shall be
determined with reference to such beginning Gross Asset Value using any reasonable method
selected by the Board of Managers.

“Distributable Cash From Operations” shall mean, with respect to any period, the excess,
if any, of (i) the sum of (A) total cash receipts of the Company from operations with respect to
such period, exclusive of Capital Contributions or loans to the Company, and (B) the amount of
any reduction in cash reserves previously established by the Board of Managers with respect to
such period, over (ii) the sum of (A) total cash disbursements made by the Company, other than
distributions to the Members, but including amounts, if any, which are paid to the Members as Tax
Distributions or treated as “guaranteed payments” under Section 707(c) of the Code and (B) the
amount, if any, of such cash receipts that the Board of Managers determines in good faith is to be
reserved for the needs of the Company’s business or activities.

“Equity Securities” shall mean any Unit or Unit Equivalent.
“Founders” shall mean Amberlee Venti and Joseph Venti.

“Gross Asset Value” shall mean, with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

(A)  The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the contributing
Member and the Board of Managers provided that the initial Gross Asset Values of the assets
contributed to the Company pursuant to Article 5 shall be as set forth on Schedule I;

(B)  The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Board of Managers as of the
following times: (i) the acquisition of an additional Member in the Company by any new or
existing Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution
by the Company to a Member of more than a de minimis amount of Company property as
consideration for a Membership Interest in the Company; (iii) the liquidation of the Company
within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided that an adjustment
described in clauses (i) and (ii) of this paragraph shall be made only if the Board of Managers
reasonably determines that such adjustment is necessary to reflect the relative economic interests
of the Members in the Company;

(C)  The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of distribution as
determined by the Board of Managers; and
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(D)  The Gross Asset Values of any Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into
account in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)
and subparagraph (D) of the definition of “Profits” and “Losses” or Section 6.4.4; provided,
however, that Gross Asset Values shall not be adjusted pursuant to this subparagraph (D) to the
extent that an adjustment pursuant to subparagraph (B) is required in connection with a transaction
that would otherwise result in an adjustment pursuant to this subparagraph (D).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraph (B) or (D), such Gross Asset Value shall thereafter be adjusted by Depreciation taken
into account with respect to such asset for purposes of computing Profits and Losses.

“Independent Third Party” shall mean any Person who, immediately prior to a
contemplated Sale of the Company, (i) does not directly or indirectly own Equity Securities of the
Company representing more than a five percent (5%) Percentage Interest (on a fully diluted basis),
(i) who is not Controlling, Controlled By Or Under Common Control with another who directly
or indirectly owns Equity Securities of the Company that when aggregated with such Person’s
Equity Securities represents more than a five percent (5%) Percentage Interest and (iii) who is not
the spouse or descendent (by birth or adoption) of any Person who directly or indirectly owns
Equity Securities of the Company representing more than a five percent (5%) Percentage Interest.

“Liquidation Event’ shall mean (i) any dissolution, liquidation or winding up of the
Company (but not including an event in which the business and ownership of the Company is to
be continued in another form, such as a conversion of the Company to a corporation), (ii) any
acquisition of the Company by means of merger or other form of reorganization in which
outstanding Units of the Company are exchanged for securities or other consideration issued, or
caused to be issued, by the acquiring entity or its subsidiary or (iii) a Sale of the Company as
described in subsection (ii) of the definition of “Sale of the Company”; provided that a Liquidation
Event shall not include any reorganization, merger or consolidation involving (A) only a change
in the state of formation of the Company, (B) a merger of the Company with or into a wholly
owned subsidiary of the Company where the outstanding Units of the Company immediately
before such merger continue to represent greater than fifty percent (50%) of the aggregate voting
power of the Company which is the survivor of such merger or (C) an acquisition by merger,
reorganization or consolidation in which the Company is substantively the surviving entity and the
resulting enterprise operates as a going concern in a business similar or related to the business of
the Company, where the holders of the Units of the Company immediately before such merger,
reorganization or consolidation continue to own more than fifty percent (50%) of the aggregate
voting power of the enterprise which is the survivor of such merger.

“Manager” shall mean any Person serving at the time on the Board of Managers as a
manager of the Company as provided in this Agreement.

“Members” and each, a “Member,” shall mean each Person who (i) is identified as a
Member on Schedule 1, has been admitted to the Company as a Member in accordance with this
Agreement, or is a successor or an assignee who has become a Member in accordance with
Article 7, and (ii) has not withdrawn, been removed or, if other than an individual, dissolved.
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“Member Nonrecourse Debt Minimum Gain” shall have the meaning ascribed to the term
“partner nonrecourse debt minimum gain” in Regulations Section 1.704-2(i)(2) and determined in
accordance with Regulations Section 1.704-2(i)(3).

“Member Nonrecourse Deductions™ shall mean any Company deductions that would be
Nonrecourse Deductions if they were not attributable to a loan made or guaranteed by a Member
within the meaning of Regulations Section 1.704-2(i).

“Membership Interest’ shall mean the entire legal and equitable ownership interest of a
Member in the Company at any particular time, including (if and only if the same is provided for
hereunder) the right to participate in the management of the business and affairs of the Company,
including the right to vote on, consent to or otherwise participate in any decision or action of or by
the Members granted pursuant to the terms and provisions of this Agreement or the Act.

“Minimum Gain” shall have the meaning ascribed to the term “partnership minimum gain”
in Regulations Sections 1.704-2(b)(2) and 1.704-2(d).

“Negative Capital Account’ shall mean a Capital Account with a balance of less than zero.

“Nonrecourse Deductions” shall have the meaning ascribed to it in Regulations
Section 1.704-2(b)(1). The amount of Nonrecourse Deductions for a taxable year of the Company
equals the net increase, if any, in the amount of Minimum Gain during that taxable year,
determined according to the provisions of Regulations Section 1.704-2(c).

“Percentage Interest’ shall mean, for any Member, the percentage obtained by dividing
the number of Units allocated to such Member by the aggregate number of Units allocated to all
Members. Except as otherwise specifically provided in this Agreement, the Percentage Interests
of the Members shall be adjusted upon the admission of a Member, the withdrawal of a Member
or any other event that alters the number of Units allocated to any Member.

“Person” shall mean an individual, a company, a corporation, a partnership, a limited
liability company, a business trust, a joint stock company, a trust, an unincorporated association,
a joint venture or any other entity of whatever nature.

“Presumed Tax Liability” shall mean, for any Member for an Allocation Year, the
aggregate amount of taxable income (including any tax items required to be separately stated under
Code Section 703) allocated to such Member within such Allocation Year pursuant to this
Agreement, multiplied by (i) for a Member that is an individual, the combined federal, state and
local income tax rates, applicable during the Allocation Year for computing regular ordinary
income tax liabilities (without reference to minimum taxes, alternative minimum taxes, or income
tax surcharges) of a natural person residing in the highest bracket of taxable income, or (ii) for a
Member that is a corporation (other than an S corporation as defined in Code Section 1361), the
combined maximum state, federal and local income tax rates, adjusted for the federal deduction
for state income taxes, applicable during the Allocation Year. For the purpose of making this
determination, it shall be assumed that all Members are residents of Woodlyn, Pennsylvania.



“Prime Rate” shall mean a varying rate per annum that is equal to the interest rate published
by The Wall Street Journal from time to time as the prime commercial or similar reference interest
rate, with adjustments in that varying rate to be made on the same date as any change in that rate.

“Pro Rata Share” shall mean, with respect to any Member, a fraction determined by
dividing (i) the number of Units owned by such Member as of such date by (ii) the aggregate
number of Units as of the date of the offer held by all Members.

“Profit’ and “Loss” shall mean, for each Allocation Year of the Company (or other period
for which Profit or Loss must be computed), the Company’s taxable income or loss determined in
accordance with Code Section 703(a), with the following adjustments:

(A) all items of income, gain, loss, deduction or credit required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in computing taxable income or
loss;

(B)  any tax-exempt income of the Company, not otherwise taken into account
in computing Profit or Loss, shall be included in computing taxable income or loss;

(C)  any expenditures of the Company described in Code Section 705(a)(2)(B)
(or treated as such pursuant to Regulations Section 1.704-1(b)(2)(iv)(i)) and not otherwise taken
into account in computing Profit or Loss, shall be subtracted from taxable income or loss;

(D) in the event that the Gross Asset Value of any Company asset is adjusted
pursuant to paragraph (B) or (C) above within the definition of Gross Asset Value, the amount of
such adjustment shall be taken into account as gain or loss from the disposition of such asset for
purposes of computing Profit or Loss;

(E)  gain or loss resulting from any taxable disposition of Company property
shall be computed by reference to the Gross Asset Value of the property disposed of],
notwithstanding the fact that the Gross Asset Value differs from the adjusted basis of the property
for federal income tax purposes;

(F) in lieu of the depreciation, amortization or cost recovery deductions
allowable in computing taxable income or loss, there shall be taken into account the Depreciation
for such Allocation Year, computed in accordance with the definition of Depreciation;

(G) to the extent an adjustment to the adjusted tax basis of any Company asset
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations
Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Account as a result
of a distribution other than in complete liquidation of a Member’s interest in the Company, the
amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis
of the asset) or loss (if the adjustment decreases such basis) from the disposition of such asset and
shall be taken into account for purposes of computing Profit or Loss; and

(H)  notwithstanding any other provision of this definition, any items which are
specially allocated pursuant to Section 6.4 of this Agreement shall not be taken into account in
computing Profit or Loss.



“Profits Interests” shall mean the Membership Interests represented by Class B Units that
may be granted to Service Providers pursuant to Section 3.4 of this Agreement, which Membership
Interests may be either Restricted Interests or Unrestricted Interests.

“Requisite Vote” shall mean, in connection with any vote, approval or consent of the
Members, the affirmative vote, approval or consent of Members holding more than seventy-five
percent (75%) of the Class A Units.

“Restricted Interests” shall mean Profits Interests which are subject to vesting or forfeiture
provisions as determined by the Board of Managers.

“Sale of the Company” shall mean the sale of the Company to an Independent Third Party
or a group of Independent Third Parties pursuant to which such party or parties acquire (i) all or
substantially all of the issued and outstanding Units of the Company (whether by merger,
consolidation or sale or Transfer or otherwise) or (ii) all or substantially all of the assets of the
Company and its subsidiaries determined on a consolidated basis.

“Service Provider” shall mean any individual who performs material substantive services
to or for the benefit of the Company, whether as an employee, officer, manager, consultant,
independent contractor or in any other capacity. The term Service Provider shall only apply to a
Member with tespect to Class B Units held by such Member and shall not apply to such Member
to the extent such Member owns Series Seed Units or Class A Units.

“Transfer’ shall mean the sale, gift, assignment, pledge, grant of a security interest or other
transfer, whether direct or indirect, or whether voluntarily or involuntarily (including by operation
of law, on account of any Bankruptcy or other proceeding, judicial sale, divorce decree or
otherwise), by a Member or its Affiliate of (i) all or any part of its Membership Interest or (ii) any
other interest or rights in or granted by this Agreement, or the act of making such Transfer, as the
context may require. For the avoidance of doubt the term “Transfer” is intended to include any
voluntary action intended to create an interest in, or change the ownership of, any Membership
Interest, or having the same effect, including but not limited to any sale, gift or exchange. However,
such term does not include any sale, transfer or other disposition by the Company of any of its
assets or any merger or consolidation of the Company with any other entity, whether or not as a
result of such transaction any Membership Interest shall be converted into or become exchangeable
for other securities of the Company or any other Person.

“Unit”’ or “Units” shall mean the unit or units issued to a Member under the terms of this
Agreement as set forth on Schedule I, as amended from time to time, to evidence such Member’s
Membership Interest.).

“Unit Equivalents” shall mean any equity interest or security convertible or exercisable
into or exchangeable for Units ot any right, warrant or option to acquire Units or such convertible,
exercisable or exchangeable Units, equity interests or securities.

“Unrestricted Interests” shall mean (i) Profits Interests which are not subject to any vesting
or forfeiture provisions and (i) Restricted Interests which have satisfied all applicable vesting
provisions imposed by the Board of Managers.
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