1bers desire (o enler into this Sceond Amended imd Restaled
1 to amend and restate in its entirety that certain Amended and

smmcction with the admittance of Members holding “profits
\d to provide for the rights and obligations of the Members of the
mpany; and

. for good and valuable consideration, the receipt and sufficiency of
=d, the undersigned agree as follows

ARTICLEI
DEFINITIONS

‘Words and phrases set forth within this Second Amended and
twhich refaic to the business of this mitcd Hability company or (he

ament, shall be defined as it has been defined in Section 102 of the
“ompany Law (the “Act™) or in other applicable statutes or rulings
ARTICLE TI

GENERAL PRO IONS

¢ Company was formed as a limited liability company as Citiscns
= provision of the Act by causing Articles of Organization (the
© Sceretary of Stat of the Statc of New York (the “Scorctary of
y adopls. confirms and ratifics the Articlos and all acts taken by the
with. The Managers will file or ause to be filed any amendments

i ailion and such filings i other jurisdiclions in which
295 a9 may be necessary o desirable, and may [rom time 1o time

1

WITERTAS, the members desire o enter into this Second Amended and Restated
Operating Agreement in order (o amend and resiite in ils entirely thal gerlain Amended and

Predecessor Agrecment, in conncction with the admitiance of Members holding “profits
inlezcsts” 1o the Company, and to provide for the rights and obligations of the Members of the
Company in and 2 1o the Company; and

NOW. THEREFORE, for good and valuable consideration, the reecipt and sufficiency of
s hereby acknowledied, the undersigned agree as lollows

which

ARTICLETL
INITIONS

Scetion 1.1 Definitions. ‘Words and phrases set lorth within this Sccond Amended amd
Restaied Operating Agreement which relate to the business of this limited lisbility company or the

and Restated Operating Agreement. shall be defined as it has been defined in Section 102 of the
New York Limited |iability Company Law (the “Act”) or in other applicable siatules or rulings.

ARTICLE 11

PROVISIONS

Scction 2.1 Tormation. The Company was formed as a limited liability company as Citizcns
Toldings LLC pursuant o the provision of the Act by causing Articles of Organization (the
“Articles”) to be filed with the Secretary of State of the State of New York (the “Sectetary of
State”). The Company hereby adopts. confirms and ratifies the Articles and all acts taken by the
organizer in conneelion therewith, The Managers will fik or case (o be filed any amendments
and/or restatements 1o the Certificate of Formation and such filings in other jurisdictions in which
the Company conducts business as mav be necessary or desirable. and may from time to time

WHEREAS, the menibers desize to enter into this Second A
Operating Agecement in order (o amend and restte in ils ontirety th

Predecessor Agreement, in connection with the admittance of Memb
intereats™ 10 the Company, and 10 provide [or the rights and obligatio
Company in and as to the Company: and.

NOW, TITEREFORL. for good and valuable consideration. th
which is herchy acknowledged. the undersigned agree as Follows:

ARTICLET
DEFINITIONS

Section 1.1 Definitions.  Words and phrases set forth within this
Restated Operating Agreement which relate to the business of this lim

and Restated Operating Agreement, shall be defingd as it has been det
New York Limited Liability Company Law (the Act™) or in other apy

ARTICLE I
GENERAL PROVISIONS

Section21  Formation. The Company was formed as a limited Lia
Holdings LLC pursuant to the provision of the Act by causing Artick
“Articles™) Lo be filed with the Scerstary of State of the Stale of New
Stats”). "The Company hercby udopls, confirms and ratifics the Artic
organizcr in connection therewith. The Managers will fle or cause o
and/or restatements to the Certificate of Formation and such filings ir
the Compamy conduels business as may be nevessary or desirable, an

1

WHEREAS, the members are entering into this Agreement to amend and restate the
Predecessor Agreement, in connection with the admittance of Members holding “profits
interests” to the Company, and to provide for the rights and obligations of the Members of the
Company in and as to the Company: and




[ this Company upon whom process against il may be served, and the
he Secretary of Staie shall mail a copy of such process against the
<401 W 25th St New York, New York 10001

e Company. The Company is formed for the purpose of engaging in
which limited liability companies may be formed under the Act an
ties necessary. advisable. convenient. or incidental thereto. The
ywers necessary of convenient {o carry out the purposcs for wh
ars granted by Sce. 202(2)-202 (q) of the Act

npamy has mo specific dale of dissolytion, inless sooner dissolved

+ pursuant to the provisions of the Act
ARTICLE TIT
1AN MENT: GOVERNANCE: MEETING

therity Generally

JMWEr 1AW OF WIS /\EERINET. TOGETIET WIN Quy POWeIs WCIdentaL
are nocessary of convenient to the conduct. promotion or atiainment
ies o activities of the Company and (ii) take any other action not
sther applicable law: and. except as explicily provided hercin. no
as @ Member shall have any authority, power or privilegc o act on
amy. All and other nol specifisa
is Agreement will be vested in the Managers

shall initially have one manager (the “Manager”). For purposes of
inagers” shall mean the Managers of the Company in (he aggregate
of the Company, The Manager of the Comp: shall inilially be

be elected by affimative vote or writien consent of a Super Majority
wmber of managers may be amended by affirmative vote or written

2

York is designated as agent of this Company upon whom process against it may be served. and the
‘post otfice address to which the Secretary of State shall mail a copy of such process against the
Company served upon him is: 401 W 25th St. New York, New Yok 10001

Scction 2.3 Business of the Compeany. The Company is formed for the purposc of cn gaging in
any lawful act ot activily for which lmiled fiability companics may be formed under the Act and
cngaging in any and all uctivitics necessary. advisable, comvenient. or incidental thercto. “The
Company will have all the powers necessary or convenient to caizy out the purposes for which it
is formed. including the powers granted by Sec. 202(a)-202 (q) of the Act

Scction24  Term, The Company has no specifie date of dissolution, unless sooner dissolved
pursuant to this Agreement or pursuant fo the provisions of the Act.

ARTICLE 111

MANAGEMENT: GOVERNANC

cction 5.1 Manaoers: Awthority Generally

COMPANY DY NG AGL OF ANY QNG 1AW QT WIS ASTCEMENI, IORCANCT WIN Ny POWETS TN il
thereto, so far as such powers are necessary or convenient to the conduct, promotion or attainment
of the busincss, trade, purposcs or activitics of the Company and (i) take any other action ot
prohibited under the Act or other applicable law: and, except as explicitly provided herein. no
Member acting in its capacity as a Member shall have any authority. power or privilees 1o act on
behall of or 1o bind the Company. All management and other responsibililics not specifically
reserved lo the Members in this Agreement will be vested in the Managers

(b) “The Company shall mitially have one manager ((he “Manager™). For purposcs of
this Agreement. the ferm *Managers™ shall mean the Managers of the Company in the aggregate
acting as the governing bady of the Company. The Manager of the Company shall initially be
1PG Hospitality Corp,

( Managers shall be clected by afTirmative vote or wrillen consentofa Super Majority
enlitled (0 volg (hereon. The number of managers may be amended by affirmative vote or writien

2

York is designated as agent of this Company upon whom process aga
post office address 1o which the Seerelamy of Staie shall mail a copy o
Company served upon him is; 401 W 25th St, New York, New York

Scction 23 Business of the Company. The Company is formed fo
any lawful act or activity for which limited liability companics may t
cngaging in any and all activilics nccessary. advisable. convenicnt. o1
Company will have all (he powers nccessiry or convenienl o camy o
is formed, including the powers sranted by See. 202(a)-202 (q) of the

Section 2.4 Term The Company has no specific date of dissolution
purstzn (o this Agrcement or pursuant (0 the provisions of the Act

ARTICLE 111
MANAGEM s GOVER! H\g

Section 3.1  Managers: Authority Generally

company oy

ACLOF ANy OIner 1AW OF LS Agreement, wogener
therelo, so far as such powers are necessary or convenical (o the cond
of the business. trade. purposcs or activitics of the Company and {
prohibited under the Act or other applicablc kv, and, oxcopt as o
Member acting in its capacity as a Member shall have any authoriry
behalf of or 1o bind the Company. All management and other res
reserved to the Members in this Agreement will be vested in the Ma

(h)  The Company shall initially have one manager (the
(his Agreemen, the lerm " Managers™ shall mean the Managers of th
acting as the governing body of the Company. The Manager of th
TPG Tlospitality Corp.

(> Managers shall be clected by afMirmative vote o writict
catitled 1o votc thercon. The number of managers may be amended b

2




ULTINg I the NUMber 0T MARAgEIS MAY Ve F1led by ATITUALYE Vore
lajority entitled fo vote thereon. Such newly clected manager shall
«d teem of his predeccssor. 1 the humber of managers i increased

1cti0ms Lo be made or (aken by (he Managers shall require (he
ch shall mean the alTirmative votc of a majority in number of the
sjority in number of the Managers cannot consent to a decision or
hall be determined by Member Consent.

hall perform its dutics hereunder i good Faith and i a manner
not opposed to the best interests of the Company. Each Manager
performance of such dutics, on iformation, opinions, reports or
1 statements. in each case prepared by one or more agents or
ublic accountants or other Persons cmployed by the Company. as
elicves to be wilhin sych Persons” spegial compe

any Manager acting alonc on any agrecment. contract. instrument
Ticicn to bind the Company in respect thereof and conclusively
lanagers and the Company with respest thereto, and no third party
e or require joinder or consenl of any other party Lo bind the
wihority

ill be entitled 1o payment from the Company for services Lo or for
such payment to be in the amount of all expenses incurred in
business and alfairs of, and otherwise acting on behall of, the

nager. agent_ or officer of the Company, and no Alliliate of any of
uty Lo the Company or o any of the others of them. No Mcmber,
the Company. and no Affiliatc of any of them. will be liable.
Jamages or olherwisc to the Company or (o any of the others of

(€) ARy YACMCY OCCUTI T UG NUMDCT 01 MATALCTS May D NIICA DY @l IMAUNG VOlC
or wrillen consent of @ Super Majority entitled (0 volc thercon. Such nowly elecled mamagor shall
be clected to serve the unexpired term of his predecessor. 1f the number of managers is increased

(a) Al 4CCISIONS O aCONS L0 b Mad Of laken Dy Lhe Managers shall fequire e
“Consent of the Managers.” which shall mean the affimative vote of a majority in number of the
Managers. In ihe ovenl thal a majorily in number of the Managers camnol consent (o a desision or
tion shall be determined by Member Consent

action, such decision or

() Tach Manager shall perform its dutics hercunder in good faith and in a manner
reasonably belicved to be in ornol opposcd (o the best intercsts of the Company. Fach Manager
shall be entitled 1o rely. in the performance of such dutics. on information. opinions. reports or
alcments. including fmancial stalcments. in cach waso prepared by one or more agents or
employess. counsel, certified public accountants or other Persons employed by the Company. as
10 matters that such Manager believes 1o be within such Persons” special competence

(¢  The signature of any Manager acting alone on any agreement, contract, instrument
ar other document shall be sufficient to bind the Company in respeet thercof and conchusivcly
evidence the authority of the Mimagers and the Company with respect thereto, and no third party
need look 0 any other evidence or 1equire joinder or consent of any ofher party to bind the
Company or to cvidence such authority

() The Managers will be entitled to payment from the Company for services to or for
the benefit of the Company, such payment (o b in the amount of all xpenses incurred in
managing and conducting the business and affairs of, aud otherwise acting on behalf of, the

diseretion.

(i) No Member. Manager, agent. or officer of the Company, and no Affiliate of any of
them, will have any fiduciary duty 1o the Company or o any of the others of them. No Member.
Manager. agent. or officer of the Company. and no Affiliate of any of them, will be Linble.
responsible or accountablc in damages or otherwisc Lo the Company or to any of the others of

(€) ANy VACANCY OCCUITINg 1N (NG NUMDCT 01 MANAgErS e
or wrilicn consent of'a Super Majority entitled to votc thercon.
be elected o serve the unexpired term of his predecessor. If the nur

ucl

(@) Al Gecisions Or actions to be MAGE Of faked by e ¥
“Consent of the Managers.” which shall mean the afinmalive vols ¢
Managers. In the cvent that a majorily in number of the Managers ci
action, such decision or action shall be determined by Member Cons

(f)  Each Manager shall perform its duties hereunder in
reasonably helicved to be in or not opposed to the best interests of
shall be entitled to rely. in the performance of such duties. on inft
statements, including financial siatcments, in cach case preparc:
employees. sounscl, cortificd publi aceountamls or other Persons &
to matters that such Manager believes to be within such Persons™ 5]

(@ The signaturc of any Manager acting alone on any iy
or other document shall be sufficient to bind the Company in res|
evidence the authority of the Managers and the Company with resp
need ook (o any other evidence or Tequire joinder ot consent of
Company or to evidence such authority

() The Managers will be entitled to payment from the C
the benefit of the Company. such payment o be in the amount
managing and conducting the busingss and aflairs of, wnd other

discretion.

) NoMember, Manager, agent, or officer of the Comp:
them, will have any fiduciary duty to the Compan or to any of the
Manager, agen, or officer of the Company, and no Afiliate of
responsible or accountable in damages or otherwise to the Comp:




| STCH INIOMMATION, OPILONS, TePOITs, O SIEMENTS bY any Ferson.
ser, agent. or officer reasonably believes are within such Person’s
tence and who has been identified with reasonable care by a
ficer, including information, opinions. Ieports, of Statements a3 to
ets, ligbilities, profite, or losses of the Company o any other facs
amount of asscls from which distributions 1o Mcmbers might
r amendment of this Section 3.1 will be prospective only and will
ion on the liability of any Person existing at the time of such repcal
he circumstances in which a Person is nol Hable as set Forth in this
iree not found.. any such Person will not be liable to the fullest
ion of the laws of the state of New York previously o hercaficr
iability of a Person scrving in the capacity statcd

tent permitted by law. the Company will indemnily. defend, and
Manager. agent, and officer of the Company. and each of the
tners, managers. members, employees. representatives, directors,
: forcgoing, from any loss, cosl, damage, fec (including without
mess fees and costs), or expense incurred by reason of (A) such
Manager. agent, officer. partner. manager. member. employee.
weholder, (B) any act performed in good faith within the scope of
Agreement. (C) any good faith failure or refusal to perform any
- cment. or (D) any performance of omission 1o
weliance on the advice of accountants or legal
ification will be given with respeot to acts or

i miseonduct, or breach of this Agreement,

wi

also be a Member to the extent of any limited liability company
now hold or hercafler acquire. Tts rights. powers, restrictions and
nain unalfccled by its siatus as a Momber

1. The Company shall:

aryear as its fiscal year (the “Fiscal Year”).

asis as its method of accounting and keep its books and

AN NETCUMCCT ANJ UPON SUC TIOMMAION, OPINIGNS, FEPOTIS, OF SEICMENLS By any 1'crson,
as o mallers a Member, Manager, agont. or officer reasonably bolioves arc within such Person’s
professional or expert competence and who has been identified with reasonable care by a
Member, Mamager, agen(, or oficer, mchuding infi opinions, reports, or slalkements as 1o
the value and amount of the assets, liabilities, profits, or losses of the Company or any other facts
pertinent 1o the exisience and amount of assets from which distributions 1o Members might
v be paid. Any repeal or amendment ol this Section 3.1 will be prospective only and will
notadversely affectany limitation on the liability of any Person existing at the time of such repeal
or Tn addition 1o the inwhich a Person is not liable as set forth in this
Scetion Error! Reference souree not found.. any such Person will not be Kiable 1o the fullest
extent permitted by any provision of the laws of the stae of New York previously or hereafter
cnacted that further limits the liability of a Person serving in the capacity statcd.

(k) To the fullest extent permitted by lasv, the Company will indemnify, defend. and
save hanmless cach Member, Mamager, agen(, and officer of (he Company, and cach of (he
respective agents, officers. parmers, managers, members, employees, representatives, directors,
and sharcholdcrs of any of the forcgoing. from any loss, cost, damage. fee (including. without
Imitation, legal and experl wimess fees imd costs), or expense incurred by reason of (A) such
parly’s slalus as such Member, Manager, agenl, officer, pariner, manager, member, cmploy
representative. director, or sharcholder. (B) any act performed in good fith within the scope of
the authority conferred by this Agreement, (C) any good faith failure or refusal 10 perform any
act except those required by the terms of this Agreement, or (D) any performance or omission o
perform any act based upon reasonable good faith reliance on the advice o accountants or legal
counsel for the Company, provided thal ne mdemnification will be given wilh respect Lo acls or
omissions thal constitule fraud, willful misconduct, of breach of this Agreement.

() A Mamager will also be a Member (o the cxtont of any fimitcd fiability company
interest in the Company it may now hold or hereafter acquite. Lis rights, powers, restrictions and
liabilitics as a Manager will remain unalTcted by s satus as a Member

Scetion 3.2 Company Actions, The Company shall;

cal Year®).

AdopL the calendar ycar as iis fiscal year (the “Fi

(b) Adopl the cash basis as its method of accounting and keep its books and
records on such basis

MAMEINC ACICUNACT AN UON SUCK 111 GFMALION. OPINICNS, TCPOTLS
as o matters a Member. Manager. agent. or officer reasonably beli
professional or experl competence and who has been idenlificc
Menber, Manager, agenL or officer. including information, opiniol
the value and amount of the sssets, fiabilitics, profis, or losses of th
pertinent 1o the existence and amount of assets from which dist
properly be paid. Any repeal or amendment of this Section 3.1 wil
noladverscly aflcelany lmitation om the Habilily of any Person exis
or amendment. In addition to the circumstances in which a Person
Scction Error! Reference source not found.. any such Person w
cxtent permitted by any provision of the laws of the stac of New
encted that further limits the Liability of a Person serving in the ca

ky Ty the fullest ¢xient permilicd by liw, the Company
save harmless cach Member, Manager. agent, and officer of the
respective agents, officers, partmers, managers, members, cmploye
and shareholders of any of the foregoing, from any loss. cost. da
limitation, lcgal and expert witness fees and cosls), or cxpens in
party’s status as such Mcmber, Manager, agent. officer, partnet, |
representative, director. or shareholder. (B) any act performed in g
the authority conferred by this Agreement. (C) any good faith fail
acl except those required by the terms of this Agreement, or (13) an
perform any act based upon reasonable good faith reliance on the ¢
counsel for the Company. provided that no indemnification will be
omissions that constitute fraud. willful misconduct. or breach of thi

m A Manager will also be a Member to the extent of ¢
inferst in the Company il may now hold or hercaller acquire. lis v
liabilities as a Manager will remain unaffected by its status asa Me

Scction32  Company Actions. The Company shall:
(@ Adopt the calendar ycar as its fiscal year (the “Fiscal

(b)  Adopt the cash basis as its method of accounting and
records on such basis




sther election permutted by law that the Manager or Members
the best interest of the members.

smpany nor any membor may make an clection for the Company
cation of Subshupler K of Chapler 1 of Sublitke A of the Code or
licable state law. and no provisions of this agreement shall be
ueh clection

ns; Mectings: Consen( of Members
ng any olher provision of (his Agreem,

1y only be taken upon approval by (1) a Super Majority (as defined
the approval by a majority of Percentage Interest of the Founder

»r consenting 1o any voluntary Bankrupicy procecdings o filing an
\itting or failing to contest the material allegations of a Bankruptcy
\pany

Agreement o the Articles of Organization:

mpany or approving the sale, exchange, lease, mortgage. pledge or
fall or substantially all of the assets of the Company:

itiating a dissolution or merger of the Company: or

ion, in addition to the above, that is substantially ouside the
f the Company.

o member shall be personally liable for any debts. obligations or
of any other member. solely by reason of his being a member of
debt arosc i confract, torl or alherwisc, unless st lorth i this
have the option 1o waive such limitation of Niability pussuant o

ay be legally liable pursuant to other applicable law in his capacity

(©) 1o make any olner cleetion penmalicd by law thal the
may deen appropriate and in the best interest of the members

anager o Members

() Neither this Company nor any member may make an election for the Company
10 be excluded from the application of Subchapter K of Chapter 1 of Sublide A of the Code or
any simitar provisions of applicable stale law. and no provisions of this agreement shall be
interpreted to authorize any such clection

Scetion 3.2 Major Decisions: Mcetings: Consent of Members

(@ Natwithstanding any other provision of this Agreement. the following actions
(cach, a “Major Decision™) may only be taken upon approval by (1) a Super Majority (as defined
in Scetion 4.7 herciny smd (2) the approval by @ majorily of Pereentage Interest of the Founder,
Units

(b)  commencing or consenting to any voluntary Bankruptcy proceedings or filing an
answr or othor plaading admitting or Tailing o contost the esleral scgptions oF  Banknipicy
n filed agamst the Company;

amending this Agreement ot the Artigles o Orgamization;

(@ sclling the Company or approving the sale, cxchamge, leas, mortgage, pledge or
other transfir or disposition of all or substantially all ef the asscis of the Company;

() allowing or inilialing a dissolulion or merger of the Company; or

()  taking any action. in addition to the above, that is substantially outside the
mary course of business of the Company

ord
Scetion 3.3, No Liability. No member shall be personally liable for any debis, obligations or
liabilitics of Lhis Company ot of any other member. salely by reason of his being @ member o
this Company. whether such debl aros in contracL. Lort or otherw isc. unless scl forth in this

Agreement. A member shall have the option to waive such limitation of iability pursuantto

Seation 609 of the Actand may be legally liable pursusmt (o other applicable aw in his capagity
as amember,

(2} 10make any olner elecLION permiLied by
may deem appropriaic and in the best inlerest of the me

(0 Neither this Company nor any me

tobe excluded from the application of Subchapter K of
any similar provisions of applicable state law, and no pr
inerpreted to authorize any such election

Section 32 Major Decisions: Meetings: Consent of

(a)  Notwithstanding any other provision of

(each, a “Major Decision™) may only be taken upon ap;

in Scction 4.7 hercin) and (2) the approval by a majorit
Inits

(b)  commencing or consentimg Lo any vohm
answer or other pleading admitting or failing to contest
petition filed against the Company:

() amending this Agreement or the Articler

@  selling the Company or approving the se
other transfer or disposition of all or substantially all of

(©  allowing or initiating a dissolution or i

() taking any action, in addition to the abor
ordinary course of business of the Company

Section 3.3. No Lisbility. No member shall be persor
liabilitics of this Company or of any other member. sol
this Company. whether such debt arose in contract, tort
Agrecment, A member shall have the option (0 waive s
Section 609 of the Actand may be logally liable pursus
290 member.




‘ritten notice shall be given to all Class A Members stating the place.
stating the purpose of such meeting. and under whose direction such
1notice of meeting shall be given personally. by first class mail or by
55 than five nor more than (fly days before the date of such meeling.
not be given 1o any member wha submits a signed waiver of notice.
rhefore or afler the mecting

nce of a majority of the Percentage Class Interests of the Class A
entitled to vote shall constilute a quorum al a meeting of members
incss. Kxcepl as olherwise provided, the afimmative vole of the
ercentage g8 Tnteresis of the Class A Units represented at a
3 present shall be required for all actions of members. The Class A
being a quorum. may adjourn the mecting. No notice of adjourned
ac and place of the adjourned mecting is announced at the meeting at
a1 At a meeting in which a quorun is inifially present, such quorum
i wilhdrawal of any member, despite the (et thal such withdrawal
being present and all voles taken are binding upon the members of
ccting of members at which a quorum is present, shafl be the act of
ng upon them, except such volc requires a greater propartion or
Is or Percontage Class Inlerests pursuant to the Acl, or the Articles of
ot

¥ volc in person by proxy exceuted in writing by a member, Every
vocable at the will of the member. Such proxy shall automatically
the death or incompetence of the member occurred. and notice of
incompetence is reocived by the Company. A proxy is presumed Lo
latedd Lo be rrevogable, if he member who excenled such proxy
‘nits prior to the date such proxy is scheduled to be exercised

memibers of this Company arc required or permitied fo lake any

ay b taken without a mecting. without prior notice and without a

in writing, setting forth the action so taken shall be signed by the
yinterests haying nol less thim the minimum number of volgs thal
ize or take such action at a meeting at which a majority of the

ein were present and voted and shall be delivered w the office of this
of business or a manager, employce or agent of this Company

6

action by vote at a meeting, written notice shall be given to all Class A Members stafing the place.
date amd hour of the meeting, siating (he purpose of such meeting, and under whose dircction such
mecting has been called, Such molise of mecting shall be given personally, by first ¢lass mail or by
clectronic transmission, not less than five nor more than fifty days before the date of such meeting.
Such notice of meeting need not be given to any member who submits a signed waiver of notice,
in person or by proxy, whether before or after the meeting

(b) Only the presence of a majorily of the Percentage Class Inlerests of the Class A
Units. in person or by proxy. entitled to vote shall constitte a quorun: at a meeting of menbers
for the transaction of any business. Except as otherwise provided, the affirmative vote of the
holders of a majority of the Percentage Class Interests of the Class A Units represented at a
mecting at which a quorm is present shall be requircd For all actions of members, ‘T Class A
Members present. despite not being a quorum, may adjourn the meeting. No notice of adjourned
megting is neeessary 1 he tim and place of the adjourncd meeting is announced al the mecting al
which the adjournment is laken, Ata meeting in which a quorim is iilially present, such quorum
is not broken by the subscquent withdrawal of any member, despite the fact that such withdrawal
results in less than a quorum being present and all votes taken are binding upon the members of
this Company. All acts at a mecting of members at which a quorum is present. shall be the act of
all the members and be hinding upon them. except such vote requires a greater proportion or
numbser of Percentage Thicrests of Percontage Class Tnterests pursuant Lo the Act. or the Articles of
Organizalion or Lhis Agreement,

© A member may votc in person by proxy cxccuted in writing by amember. Every
proxy so executed shall be revocable at the will of the member. Such proxy shall automatically
be revoked, if prior (o ils usc, the death or ingompetenee of the member occurred, and natice off
such death or adjudication of incompetence is received by the Company. A proxy is presumed to
be revoked. whether or not it is stated to be irrevocable, if the member who executed such proxy
sells all of his Mcmbership Units prior 1o the dale such proxy is scheduled (o be exercised.

@  Whenever the members of this Company are required o permitted 1o take any
action by vote. such action may be taken without a meeting. without prior notice and without a
Ling forth the alion so laken shall be signed by the
members who hold the voting interests having not less than the minimum number of voles that
would benecessary 10 authorizc or take such action at a meeting at which a majority of the
members entitled to vote therein were present and voted and shall be delivered to the office of this
Company. its principal place of busincss or a manager. cmployce or agent of this Company

6

action by vole al ameeting, wrillen notice shall be given (o all Class £
date and hour of the meeting. stating the purpose of such mecting, anc
meeting has been ealled. Such notice of mecting shall be given person
electronic transmission, not less than five nor more than fifty days befi
Such notice of mecting need not be given (© any member who submit
i person or by proxy, whether before or afier the mecting,

™ Only the presence o a majority of the Percentage Clas
Units, in person or by proxy, enfitled W vole shall conslitute 4 quoram
for the nansaction of any business. Except as otherwise provided. the
holders of a majority of the Percentage Class Interests of the Class
mecting at which a quorum is present shall be required For all actions
Members present, despile nol being a quorum, may adjourn the meceti
mecting is necessary if the time and place of the adjourncd mecting is
which the adjournment is taken. Ata mecting in which a quorum is it
is not broken by the subsequent withdrawal of any member. despite U
resulis in fess thim 2 quorum being prescnt and 3l votcs Laken arc bin
this Company. All acts at a meeting of members at which a quorum i
all the membrs and be binding upon them, except such vole requites
‘number of Percentage Interests or Percentage Class Interests pursuant
Organization or this Agreement

() A member may vote in person by proxy executed in w
proxy so exceuted shall be revocable at the will of the member. Suct
be revohed. if prior to its usc. the death ar incompetence of the memt
such death or adjudication of incompetenc is reccived by the Compe
be revoked. whether or not it is stated to be irrevocable. if the membe
ells all of his Membership Units prior 1o the date such proxy is schec

@  Whenever the members of this Company are required
action by vole, such action may be laken withoul amesting, withoul ¢
vole, if a CORSCRL OF CONSCHIS i writing, setting forlh the action so tab
members who hold the voting interests having not less than the minin
would be necessary 10 authorize or take such action at a mecting at w
members entitled 1o vole therein were present and voled and shall be
Company. ifs principal place of business or a manager. employee or 2

6




1S(eTed manl, Tl TeceTpt Tequesied.

members may cater into a binding agreement, in writing and
King to be bound. which provides that the Membership Units held
ordance with such Agreement or pursuant 1o any lawful procedure

ARTICLETY
’ITAL CONTRIBUTIONS; ADDITIONAL CAPITAL

mts. A separate capital account (each. a “Capital Account”) will be
- and will be mainained in accordance with applicable regulations
ler the Tternal Revenue Code of 1986, as amended (the “Code™).

butions. The Capital Contributions. it any. that Members have made
Company will b sct forth in the books and records of the Company

1 or required by this Agrcement lo make any capital contribution or
pany. Exceplas may be approved by the Company. no Member will
al contribution or Lo make any loan 1o the Company. No loan made
nber will constitule @ Capital Contribution (e the Company lor any

Liabilits. No Member will have any liability to restore any negative
Jital AAccount or to contribute to. or in respect of. the liabilities or the
or o restore amy amounis distnbuted from the Company, excopl as
ol or other applicable law.  Fach Member's and Mamager's liability
this Agrcement. the Act and other applicable law. and in all events
e liable, in such capacity. for any indebtedness, lisbilities or other
‘whether arising in contract. tort, or otherwise, and all such debts,
18 will be obligations solcly of the Company. The failure of the
or andior the Members 1o obscrve any formalitics o requirements
powcrs or management of the Company s busincss or affairs undcr
N not be grounds for imposing personal liability on the Members or
s or other obligations of the Company.

I Capital. Although the Company may make diswributions Lo the

7

MEMBERS;

Dy Nand of by corulied of registered mail, relurn eCCIPL fequested.

@  Two or more members may enter into a binding agreement. in writing and
exceuled by the members sceking Lo be bound, which provides that the Membership Units held
by them shall be voted in accordance with such Agresment or pursuant to any lawful procedure
agreed upon by them

ARTICLEIV
MEMBERS; CAPITAL CONTRIBUTIONS; ADDITIONAL CAPITAL

Seetion 4,1 Capilal Accoumls, A separate capital account (each, a “Capilal Account”) will be
established for cach Member and will be maintained in accordance with applicable regulations
(“Treasury Regulations™) under the Internal Revenue Code of 1986, as amended (the “Code™).

Scetion 4.2 Capilal Contributions, The Capital Coniributions, i amy, that Members have made
or may hereafter make to the Company will be sct forth in the books and records of the Company
No Member will be obligated or required by this Agrecment to make any capital contribution or
to make any loan to the Company. Except as may be approved by the Company. no Member will
be entitled to make any capital contribution or to malke any loan to the Company. No loan made
10 the Company by any Member will constitute a Capital Contribution Lo the Company for any
purpose

Scetion 4.3 ion of Ligbility. No Member will have any liability w restore any negative
balance in his. her, or its Capital Account or lo contribul lo, o in respect of, the labilitics or the
abligations of the Company. or 1o restorc any amounts distributed from the Company. cxcopt as
ay be required under the Act or other applicable law. Each Membor's and Manager's lability
will be limited as set forth in this Agreement, the Act and other applicable Law. and in all events
no Membsr or Manager will b liable, in such capacity. for amy indebledness, habilities or other
ions of the Company, whether arising in contract, fort, or otherwise. and all such debis,
liabilities or other obligations will be obligations solely of the Company. The failure of the
Company and/or the Manager and‘or the Members to observe any formalities or requircments
relating to the exercise of the powers or management of the Company s business or atfairs under
this Agrecment or the Act will nol be grounds for imposing personal liability on the Members or
the Manager for any liabilitics o other obligations of the Company.

Section 4.4 Withdrawal of Capital. Although the Company may make distributions to the
7

ARTICLE IV

Dy DANG OF D CeriTIed of registered MALL [ETUIL ECEIPE TequESTed.

) I'wo or more members may cnler inlo a binding agroc
exceuted by the members secking to be bound, which provides that o
by them shall be voled in accordance wilh such Agreement or pursum
agreed upon by them.

ARTICLE IV
MEMBERS; CAPITAL CONTRIBUTIONS; ADDITT(

Scction 4.1 Capital Accounts. A separaic capital account (cach, ¢
established for each Member and will be maintained in accordance
(“Ireasury Regulations™) under the Intemal Revenue Code of 1986, &

Scction 42 Capital C The Capital C irar
or may hereafter make to the Company will be set forth in the books ¢
No Member will be obligated or required by this Agreement to mak
(o myke any loan 1o (he Company, Exgepl as may be approved by the
be entitled 1o make any ¢apital contribution er (o make iy lon (o 1
to the Company by any Member will constitute a Capital Contribut
purpose

Scction 43 Limitation of Liability. No Member will have any lial
balance in his. her. or its Capital Account or o contribule to. or in rc
obligations of the Company. or to restore any amounts distributed fi
may be required under the Act or other applicable law. Each Memb
will b limited as set forth in (his Agreement, the Act and other appl
10 Member or Manager will be liable, in such capacity. for any indc
abligations of the Company, whether arising in contract, tort, or ot
liabilities or other obligations will be obligations solely of the Co
Company and/for the Manager and/or the Members (o obscrve any
relating Lo the exercisc of the powers or man nent of the Compan
this Agreement or the Act will not be grounds for imposing personal
the Manager for any liabilities or other obligations of the Company

Seetion 44 Wilhdrawal of Capitgl. Although the Company m
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CAPITAL CONTRIBUTIONS; ADDITIONAL CAPITAL




nal Members. At any tine and from time to tine. additional
pital Conlributions) may be admilied (o the Company upon
\d in exehange for such consideration. if any, as the Company may
110 the foregoing, substitute Members may be admitted in eonncetion
Inits. Ln connection with the admission of any substifute or additional
sut is not required 1o, be amended 1o eflect the inclusion of such
b

its. The Company shall offer equity ownership inferests in the
we of membership units (each a “Unif” or “Membership Unit” and
s Units™), The Company shall have four elasses of Membership Unils
) Class A commion unils (Lhe s A Unils™) held by Class A
57, (b) Class B common units (the “Class B Common Units”) held
B Members™), (c) Class P profits interest units (the “Class P Units”).
st units (the “Founder Units™) each with the rights and privileges as
embers are entitled (o vole on all maticrs requirimg a vole of the
255 B Units and Class P profits interest unils arc non-voting units.
ing and approval rights as explicitly st forih in this agreement. The
es for the Class A Units, Class B Units, Class P Units and Founder
s (and, for Class P Unils and Founder Units, in the applicable award

is authorized to issue up to 10,000,000 Class A and Class B

g ol (1) 8.000,000 Class A Units, (ify 2,000,000 Class B Units),

dp Units, and |3.000.000| Founder Units, “Ihe manager or member
mpany may. in its sole discretion. but shall not be required to. ssuc
spresenting the Membership Units held by such Member

al the Compamy requires capital in addilion (o the inttigl Capital

5. 10 conduct the business of the Company or (o meel its obligations,
I, as determined by the Managers, may be abtained by the Company
inge (i) by borrowing from one or more of the Members and their
{crms and conditions as may then be agrecd among such parti
Is o onc or more of the Members and their respective AlTiliales, on

Scction 4.5 Admission ol Additional Members, Atany time and from time (o time, additional
Members (whether or not mahing Capital Contributions) may be admitted to the Company upon
such terms and conditions and in exchange for such consideration. if any. as the Company may
determine. Without limitation to the foregoing, substitte Members may be admitted in connection
with Transfers of Company Unils, In conncetion with the admission ol any substituc or additional
Member. Schedule A may. but is not required 1o, be amended to reflect the inclusion of such
substittc or additional Member.

Seetion 4.6 Company Unils, The Company shall offer cquily ownership micresls m the
Company through the issuamse of membsrship unils (cach @ “Unit” or “Membership Unil” and
collectively the “Membership Units™). The Company shall have four classes of Membership Units
in the form of uncentificated (a) Class A common units (Lh_ “Class A Units”) held by Class A
members (“Class A Members™), (b) Class B common units (the “Class B Common Unils™) held
by Class B members ss B Members®), (¢) 1s (the “Class P Unils”),
and (d) Class € profils interest unils (the
specificd hercin. Class A Members arc entitled 1o voie on all matiers requiring a vote of the
Company’s membership. Class B Units and Class P profits interest units are non-voting uaits
Founder Units have such voling and approval rights as explicitly sct forth in this agreement, The
ceonomic rights and privileges for the Class A Units, Class B Unils, Class P Unils and Founder
Tnits shall be as set forth herein (and. for Class P Units and Founder U in the applicablc award
agreement).

(@) The Company is authorized 0 issuc up to 10,000,000 Class A and Class B
Membership Units (consisting of (i) 8.000.000 Class A Units. (ii) 2.000.000 Class B Units),
1.000.000 Class P Membership Units. and [3.000.000] Founder Units.  The manager or member
vested with managing the Company may. in its sole discretion, but shall not be required to, issue
certificales (0 the Membsrs representing the Membership Unils held by such Member,

(5  Tnthe event that the Company requires capital in addition to the initial Capital
Contributions of the Members. o conduct the business of the Company or 1o meet its obligations,
the additional amoun | necded. s determined by the Managers. may be obtined by the Company
by one or more of the fallowing: () by borrewing from enc or morc of the Members and their

respective AMiliates. on such ierms and conditions as may then be agreed among such partics: or
(ii) by issuing additional Units 1o onc or more of the Members and their respective Affiliatcs. on

Section 4.5 Admission of Additional Members, Atany time and
Members (whether or not making Capital Contributions) may be ac
such Lerms and conditions and in exchange for such consideration,
determine, Without limitation (o the foregoing, substitue Members
with Transfers of Company Units. Tnconncetion with the admission
Member, Schedule A may. but is not required to. be amended to
substitute or additional Member.

Section 46 Company Units. The Company shall offer equity
Company through the issuance of membership units (cach a “Uni
collectively the “Membership Units™. The Company shall have fow
in the form of uncertificated (a) Class A common units {the “Clas
members (“Class A Members”), (b) Class B common units (the *C’
by Class B members (*Class B Members™). (¢) Class P profits inierc
and (d) Class C profits interest units (the “Founder Units™) cach wi
specified herein. Class A Members are entitled to vote on all m:
Company’s membership. Class B Unils and Class P profils inlcrc
Tounder Units have such voting and approval rights as explicitly se
ceonomic rights and privileges for the Class A Units, Class B Unit
Units shall be as set forth herein (and. for Class P Units and Founder
agreement).

@  The Company is authoriscd to issuc up to 10.000.00(
Membership Units (consisting of (i) 8 000,000 Class A Units. (ii) 2.
1.000,000 Class P Membexship Units. and [3.000.000] Founder Uni
vested with mamaging (h Company may. in ils sole diserstion, but +

cortificates Lo the Members represcnting the Membership Uiits beld

() Inthe event that the Company requires capital in add
Contributions of the Members. to conduct the business of the Cormp
the additional amount necded. as determincd by the Managers. may
by onc or more of the following: (i) by borrowing [rom onc ar morc
respective Affiliates. on such terms and conditions as may then be a
(ii) by issuing additional Units to one or more of the Members and t




agreement enlered info by and betwoen Lhe Company and (he

apon the grantof any profils inferest nor al the Lime Lhal any Class P
sorting such profits interest become substantially vested (a3 Lhat
egulation §1.83-3(b)) shall the Company or any of the Members

.. compensation. or othenwise) for the fair market value of that

fing anything hercin (o Lhe contrary, (rcatment of profits nicrests
his and privileges associated thercwith may be changed hereaficr by
order to comply with the pravisions of the Code and the Treasury

hedule maintained by the Company and set forth on Schedule A

of this Agreement, “Percentage Interest” means the overall interest
Class P Units, Founder Units or other Unils designated as profits

sting as the Manager(s) deem appropriatc. Percentage Tnterest is

ser of vested Membership Units held by a Member divided by the

Units then outstanding held by all Members, multiplied by the

wship Unils of 2 epressed as 4 decimal, For the purpose

5 under this Agreemenl, “Pereeniase Class Inlorests™ means the

+in the class held by a Member dixided by the total number of

1s in that class multiplied by 100. A ~Super Majority™ is defined as

s holding at least 66.67% in the aggregate of the Company’s Class

fatare entitled (o vote on the matier presented for consideration

of

ARTICLE V
NS; PROFITS AND LOSSES; TAX TREATMENT

‘Income. Gain, Deduction and Loss.

srwise provided in this Agresment, profits and losses (and, to the
tems of income, gain, loss, deduction or credit) of the Company will
bers, and will be credited or debited 1o their respective Capital
Regulation Section 1.704-1(b)(2)(i¥), 50 as to ensure to the

1 such allocations satisfy the coonomic cffoot cquivalcnoe test of

in accordance with a separate agreement entered into by and botween the Company and the
particular Member. Neither upon the grant of any profits interest nor at the Lime that any Class P
Units or Fouuder Units representing such profits interest become substantially vested (as that
letm is defined in “Treasury R ion §1.83-3(h)) shall the Company or any of the Members
deduct any amount (as wages, compensation, or otherwise) for the Fair markel vatue of that
profiis interest. Notwithstanding anyihing hercin to the contrary. treatment of profits intcresis
granted herennder and the rights and privileges associated therewith may be changed hereafter by
the Company as necessary in order (o comply with the provisions of the Codg amd (he Treasury
Regulations

member, are recorded on a schedule maintained by the Company and set forth on Schedule A
atizched hereto. For purposes of this Agrecment, *Percentage Interest” means the overall interest
al'a Member in the Company. Class P Units. Founder Units or other gnatcd as profits
inferests may be subject to vesting as the Manager(s) deem appropriate. Percentage Lnterest is
caloulated by taking the number of vested Membership Units held by a Member divided by the
total munber of Membership Units then outstanding held by all Members. nultiplizd by the
overall pereentage of Membership Units of a class expressed as a decimal. For the pueposes of
determining voling percentages under this Apreement, “Pereentage Class Tniereals™ means the
number of Membership Units in the class held by a Member divided by the total number of
outstanding Membership Units in that class multiplied by 100. A *Super Majority” is defined as
approval by Class A Members holding at least 66.67% in the aggregate of the Company s Class|
A Percentage Class Tntcrest that are cntitled 1o vote on the matter prescated for consideration

ARTICLE V
ALLOCATIONS; PROFITS AND LOSSES; TAX TREATMENT

Scction 5.1 Allocalions of Ingome. Gain. Deduction and Loss.

(@ Hxcept as otherwise provided in this Agreement, profits and losses (and, lo the
extent necessary, individual items of income, gain, loss, deduction or credif) of the Company will
he allocated among the Members, and will be credited or debited o their respective Capital
Acceunts in accordance with Regulation Sction 1.704-1(b)2)Giv), 50 as (o ensure (o the
‘maximum extent possible that such allocations satisfy the economic effect equivalence test of

9 9 9

ARTICLEV

in accordance with a separate agreement entered info by and betsveen
particular Member. Neither upon the geant of any profits inferest nor
Unils or Founder Unils representing such profils imterest become sub
term is defined in Treasury Regulation §1.83-3(b)) shall the Compan
deduct any amount (as wages, compensation. or otherwise) for the fa
proits interest. Notwithstanding anything herein to the contary. tres
aranted hercunder and the rights and privileges associated therewith
the Company as necessary in order 1o comply with the provisions of |
Regulations

‘member, ar recorded on a schedule maintaimed by the Company and
attached hereto. Tor purposes of this Agreement. “Percentage Tnterest
of'a Member in the Company. Class P Units. Founder Units or other
mierests mary be subject lo vesting as the Manager(s) doem appropria
calculatsd by laking the number of vested Membership Units held by
wotal number of Membership Unils then outstanding beld by all Mom
overall percentage of Membership Units of a class expressed as a dec
determining voting percentages under this Agreement, “Percentage (
number of Membership Units in the class held by a Member divided
outstanding Mcmbership Units in thal class multiplicd by 100, A S
approval by Class A Members holding at least 66.67% in the ageregs
A Percentage Class Interest that are entitled to vote on the matter pre:

ARTICLE V
ALLOCATIONS; PROFITS AND LOSSE!

Scction 5.1 Allocations of Tncome. Gain, Deduction and Loss.

@) Txcopt as otherwise provided in this Agreement, profi
extent nceessary, individual itcms of'income, gain, loss, deduction ot
be allocated among the Members, and will be credited or debited to
Accounts in accordance with Regulation Section 1.704-1(b)(@)iv). s
maximum extent possible that such allocations selisfy the coonomic ¢

ALLOCATIONS; PROFITS AND LOSSES; TAX TREATMENT

Section 5.1  Allocations of Income, Gain, Deduction and Loss.

(a) Except as otherwise provided in this Agreement, profits and losses (and, to the
extent necessary, individual items of income, gain, loss, deduction or credit) of the Company will
be allocated among the Members, and will be credited or debited to their respective Capital
Accounts in accordance with Regulation Section 1.704-1(b)(2)(iv), so as to ensure to the
maximum extent possible that such allocations satisfy the economic effect equivalence test of

9



n Reguia-lﬁbh Section 1.704-2(1)(5), computéd immediately prior to the hypotheﬁcal sale of
assets.

(b) At no time shall any allocation of losses or of any item of loss or deduction be
made if and to the extent such allocation would cause any Member to have, or would increase the
deficit in, the “adjusted capital account™ of such Member at the end of any fiscal year. Any
losses or any item of loss or deduction not allocated to a Member pursuant to the immediately
preceding sentence shall be allocated pro-rata among the other Members in accordance with the
positive balances in such Member’s Capital Accounts so as to allocate the maximum permissible
losses to each Member under Section 1.704-1(b)(2)(11)(d) of the Treasury Regulations; provided,
however, that no such other Member shall be allocated losses or items of loss or deduction
pursuant to this sentence in an amount that would cause a violation of the immediately preceding
sentence.

©) Notwithstanding the foregoing, all allocations of “partnership nonrecourse
deductions” (as set forth in Regulations Section 1.704-2(b)) and “partnership minimum gain” (as
defined under Regulations Section 1.704-2(d)) and other items that cannot have economic effect
(except “partner nonrecourse deductions™ as defined in Regulations Section 1.704-2(1)(2) and
“partner minimum gain” as defined in Regulations Section 1.704-2(d)) shall be allocated to the
Members in accordance with the Members” interests in the Company, which, unless otherwise
required by Code Section 704(b) and the Regulations promulgated thereunder, shall be in
proportion to the interests of the Members in the Company (based on relative percentage of Unit
ownership), and all partner nonrecourse deductions and partner minimum gain shall be allocated
in accordance with the provisions of Regulations Section 1.704-2. Each Member’s share of
“excess nonrecourse liabilities” as defined in Regulations Section 1.752-3(a)(3) shall be equal to
such Member’s interest in the Company (based on relative Percentage Interest). To the extent
permitted by Treasury Regulations Section 1.704-2(h) or (i), the Manager is authorized to treat a
distribution by the Company to any Member as allocable to the proceeds of a nonrecourse
liability or as proceeds allocable to partner nonrecourse debt.

(d) The provisions of the Regulations related to “qualified income offset,” “minimum
gain chargeback,” “partner nonrecourse debt minimum gain,” and “partner nonrecourse debt
minimum gain chargeback,” are incorporated herein by this reference.

10



Regulations under Section 704(b) of the Code (“Regulatory Allocations™); provided, however,
that the Members intend that all Regulatory Allocations that may be required shall be offsct by
other Regulatory Allocations or special allocations of tax items so that each Member’s share of
the net profit, net loss and capital of the Company will be the same as it would have been had the
events requiring the Regulatory Allocations not occurred. For this purpose the Managers, based
on the advice of the Company 's auditors or tax counsel, are hereby authorized to make such
special curative allocations of tax items as may be necessary to minimize or eliminate any
economic distortions that may result from any required Regulatory Allocations.

(b) Except as otherwise provided in Article V, for federal income tax purposes, each
item of income, gain, loss, and deduction shall, to the extent appropriate, be allocated among the
Members in the same manner as its correlative item of “book™ income, gain, loss, or deduction
has been allocated pursuant to the other provisions of Section 5.3. With respect to any property
whose book value differs from its adjusted basis for federal income tax purposes, items of
depreciation, amortization, gain and loss, as determined for tax purposes, shall, for tax purposes,
be allocated among the Members so as to take account of any variation between the adjusted
basis of such property to the Company for federal income tax purposes and its book value, such
allocation to be made by the Managers in any manner which is permissible under said Code
Section 704(c) and the Treasury Regulations thereunder and Code Section 704(b) and the
Treasury Regulations thereunder. In the event the book value of any property of the Company is
subsequently adjusted, subsequent allocations of income, gain, loss, and deduction with respect
to any such property shall take into account any variation between the adjusted basis of such
assets for federal income tax purposes and its book value in the manner provided under Section
704(c) of the Code and the Regulations thereunder. Allocations pursuant to this Section 5.2(b)
are solely for purposes of federal, state, and local taxes and shall not affect, or in any way be
taken into account in computing, any Member’s Capital Account or share of profits and losses,
other items, or distributions pursuant to any provision of this Agreement.

Section 5.3  General Allocation and Distribution Rules. For purposes of determining the
profits and losses, or any other items allocable to any period, profits and losses, and any such
other items shall be determined on a daily, monthly, or other basis, as determined by the
Managers using any permissible method under Code Section 706 and the Treasury Regulations
thereunder. Except as otherwise provided in this Agreement, all items of income, gain, loss, and

11
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ARTICLE VI
DISTRIBUTIONS

Section 6.1  Distributions of Operating Income and Capital Proceeds. Subject to any applicable
agreement to which the Company is a party governing the terms of indebtedness for borrowed
money and to the retention and establishment of reserves, or payment to third parties, of such
funds as the Managers deems necessary in its sole discretion with respect to the reasonable
business needs and obligations of the Company, the Managers may make distributions from the
net cash flow of the Company from time to time as determined by the Managers. Except as
specifically set forth herein, all distributions to a class or classes of Units shall be made ratably
among the holders of the applicable class or classes of Membership Units in question, based on
the number of Units of such class owned by such holders. The amount of any distributions of net
cash flow and any distributions on liquidation or other capital event shall be made to the
Members as follows:

(a) The amount of any distributions shall be made to the Members in the following
order of priority:

1. First, to the Class A and Class B Members, until the cumulative amount distributed to
such holders pursuant to this Section 6.1(a) equals the aggregate unreturned Capital
Contributions made by such holders with respect to their Class A and Class B Units
owned by such holders;

2. Then, to the Members, pro rata in accordance to their Percentage Interests.

(b) Notwithstanding Section 6.1(a), no distribution shall be made to a Member to the
extent it would cause such Member to have a deficit capital account.

(©) With respect to Founder Units, Class P Units or any other Membership Unit
intended to constitute a “profits interest” within the meaning of IRS Revenue Procedure 93-27
such Membership Unit shall be entitled to distributions pursuant to Article VI only to the extent
specified in the applicable agreement between the Company and the holder of such profits
interest, and in any case only when aggregate distributions to other Members equal or exceed the

12
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er such transferee has accepted and adopted in writing the terms and
or been admitted as a substitute Member. will be deemed by the

1 Unils Lo have agreed (o be subjeet lo the (erms and provisions of
\anner os its transfetor, and to have assumed the transferor’s
#reement with respect to such transferred Units

Act, no transfer will relieve the transferor of any of the transferor’s
1ent without the approval of the Manager

alany Member is adjudicated bankruplor is deemed insolvent, or in
¢ liguidation of a Member, the legal representative of such M
¢ Company of the happening of any of such cvents, become an

nits, subject to all of the terms of this Agreement as then in effect

he Manager(s) approve  salc of all, but mot ess than
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o k), irmespective of whether such transfrce has avecpled and adopled in wriling the terms and
provisions of this Agrcement or been admilled asa substitule Member, will be deemed by the
accepiance of such transferred Units 1o have agrced Lo be subject Lo the Lerms and provisions of
this Agreement in the same manner as its transferor. and to have assumed the transferor's
abligations pursuant 1o this Agreement with respeet o such transferred Units

( Subjeet 10 the Act, no transfer will relicye the ransferor of any of the ransferor’s
obligations under this Agreement without the approval of the Manager

(@ Tnthe event that any Member is adjudicatcd bankrupt of is deemed insohent or in
the eventaf the winding up or liquidation of a Member. the legal representative of such Member
will, upon written notice to the Company of the happening of any of such events, become an
assignee of such Member's Units, subjeet Lo all of the (erms of this Agreement as then m cffeel,

T at any time the Manager(s) approve a salc of all. but not less than all. of the

13

of law). itrespective of whether such transferce has aceepted and ado
provisions of this Agreement or been admitted as a substitute Membe
acceptance of such wransferred Units to have agreed to be subject to
this Agreement in the same manner as its ransferor, and (© have assu
obligations pursuant to this Agreement with respect 1o such transforr

(6} Subject to the Act. no transfer will relicve the wransfer
obligations under this Agreement without the approval of (he Manag:

(@  Inthe event that any Member is adjudicated bankrupt
the event of the winding up or liquidation of a Member, the legal rep:
will, upon wrilten notice (o the Company of the happening of amy of
assignee of such Member’'s Units, subject Lo all of the werms of this A

(e} Ifatany time the Manager(s) approve a sale of all. b
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emenls, / ! v
s, consents, assignmenls, relcases, waivers, and any olh

iich in cach case are 1o more burdensome than those eaceuted by
s will otherwise reasonably cooperate with the Manager(s). such
respective representatives and counsel. Each Member will be
rata sharc in any purchasc price adjustments, indemmification, or
mbers may be requircd 1o provide in conncetion with such sa
o the Manager(s) a poswer-of-attomey to sign any and all documents
g executed in connection with such sale on behalf of such Member.

ARTICLE VIIL
IRTING, ACCOUNTING AND RECORDS

cords: Inspection.

shall keep books and records pursuant 1o Sce. 1102 of the A
n writlen form casily converied into such writlen form within a

holng a Percentage INLeTesl m exe
sxpenge and with reasomable advince mo ¥ :
smbership Units as a member, the Artielos of Organization, this

2d Operating Agreement, minutcs of any meeting of members and
tements of the Company for the three years immediately preceding
rmation regarding the allairs of this Company as is just and

1x Representalive,

y Corp. (the “Partnership Representative™) shall be the “partnership
my within the meaning of Scetion 6223(a) of the Code. [Fany state
a partncrship reprosen ative or person having similar rights, powers,
»arinership Represcntative shall also scrve in such capacity. The
1all have all of the rights, authority and power, and shall be subject
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transfer agreements. sale agreements. non-competition / non-solicitation / confidentiality

CHICHS. CSCFOw SERECMENLS, CONSEnLs, releases. waivers. and any other
documents or instruments which in each case are 1o more burdensome than those executed by
any Member, and the Members will otherwise reasonably cooperate with the Manager(s), such
acquiring person(s). and their respeetive representatives and counsel. Each Member will be
abligaied 1o join up to its pro rata sharc in any purchasc price adjustments, indemnification. or
other obligations that the Members may be required to provide in connection with such sale.
h Momber hereby grants to (he Manager(s) a powcr-of-atiomes Lo sign any and all documents
escribed above that are being exceuted in conncetion with such sal an behall of such Member

ARTICLE VIIL
REPORTING, ACCOUNTING AND RECORDS
Scetion 81 Books and Records: mspection,

(@) The Company shall keep books and records pursuant to Sec. 1102 of the Act, either
in witten form or in other than written form casily converted into such written form within a

(1) Liach MeMNCr NOIAINg & PEICCIARE LRLEFCSL IN EXCEss 01 Len pereent (117a) may
inspect and copy. at his own expense and with reasonable advance notice, for any purpose
reasonably related to such Membership Units as a member, the Articles of Organization. this
Second Amended and Restated Operating Agreement, minues of any meeting of members and
all tax rctums or financial stalements of the Company for the thrce years immediatcly preceding
his inspection. and other information regarding the alTairs of this Company as is just and
reasonable.

Section 82 Parnership Tax Reproscntative.

@  IPG Hospitality Corp. (the “Parmership Representative”) shall be the “partership
represcatative” of the Company within the meaning of Scotion 6223¢a) of the Code. Ilany staic
arlocal tax law providcs for a partnership roproseniative or person having similar rights. powers.
authority or obligations, the Parmership Representative shall also serve in such capacity. The
Partnership Reproscniative shall have all of the tights. authority and power, and shall be subject

14

transfer agreements, sale agreements, non-competition / non-solicitat
AZIeEINENTS, SSCIOW AgTeements, COLSENLS. assignments, releases. wai
documents or insiruments whish in cach case are no more burdensor
any Member. and the Members will otherwise reasonably cooperaic
acquiring person(s), and their respeetive representatives and counsel

obligated 1o join up to its pro rata share in any purchase price adjustu
other obligations that the Members may be required Lo provide in cor
Tach Member herchy grants (o the Manager(s) a power-of-attorney i«
ribed abose that are being eaecuted in conncetion with such salc

ARTICLEVIIT
REPORTING, ACCOUNTING AND REC(

Scction 8.1 Books and Records: Tnspection.

(a)  The Company shall keep books and records pursuant t
inwritten form or in other than written form easily converted into sucl

(D) £ACD DISMOST NOKUNE @ FEICINTage MIRIest I EXCesS 0
inspect and copy, at his own expense and with reasonable advance not
reasonably related 10 such Membership Units as a member, the Articl
Sccond Amended and Restated Operating Agrecment, minutcs of any
all tax returns or financial statements of the Company for the three y¢
his inspection. and other information regarding the affairs of this Cor
reasonable.

Section 8.2  Parmership Tax Representative.

@ PG Hospilality Corp. (the “Parincrship Represctativ
representative” of the Company within the meaning of Section 6223(
or local tax law provides for a partership representative or person he
authorily or obligalions, the Parincrship Representalive shall also ser
Parmership Representative shall have all of the rights, authority and |

14

ARTICLE VIII

REPORTING, ACCOUNTING AND RECORDS

Section 8.2  Partnership Tax Representative.

(a) JPG Hospitality Corp. (the “Partnership Representative™) shall be the “partnership
representative” of the Company within the meaning of Section 6223(a) of the Code. If any state
or local tax law provides for a partnership representative or person having similar rights, powers,
authority or obligations, the Partnership Representative shall also serve in such capacity. The
Partnership Representative shall have all of the rights, authority and power, and shall be subject

14
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X
EOUS
the masculine gonder is used in this Agreement and when required
1include the femining and neuter genders and vice versa

ailure of a member to exercise and or delay by amember in
Iy under this Agrecment shall constitute a warver of such right or
aber of any such right or remedy under this Agreement shall be

.ent. This Agreement containg the entire agreement among the
speration of this Company, and supersedes each and every course of
rconsenicd (0 :nd cach and every oral agreement and represcntation
sers with respeet thercto, whether or not relied or acted upon. No

nended and Restated Operating Agrcement shall b cffective unless
«d by all members and specifically referring to each provision of this

wing Agreement or impair or othersisc afTeet any members
s pursuant o this Agreement.

and Restated Operating Agrcement or as set
et as the case may be

ARTICLE X
MISCELLANEQUS

Section 10.1  Gender. When the masculine gender is used in this Agreement and when required
by the context, the same shall include the feminine and neuter genders and vice versa.

Section 10,2 Waivers. No failure of a member to excreise and or delay by amember in
exereising any right or remedy under this A greement shall constilule a waiver of such right or
remedy. No waiver by a member ol any such right or remedy under (his A greement shall be

Section 10.3  Entire Agreement. This Agreement contains the entire agreement among the

members with respect o the operation of this Company. and supersedes cach and cvery course of
conduct previously pursucd or consentcd to and cach and cvery oral agseement and representation
previously made by the members with respect thereto, whether or not relicd or acted upon. No
amendment of this Sccond Amended and Restated Operating Agreement shall be effective unk
made in writin cuted by all members and specifcally reforring (o cach provision of this

duly ox

Amended and Restated Operating Agreement or impair or otherwise affect any members
obligations, rights or remedics pursuant (o this A grecment,

pursuant to the provisions of this Second Amended and Restated Operating Agreement or as set
Forth in the New York Limited Liability Company Act. as the case may be.

IATURE PAGE TO FOLLOW|

ARTICLEX
MISCELLANEOUS

Seetion 10,1 Gender, When the masculine gender is used in (his Agr
by the context, the same shall include the feminine and neuter gender

Section 102 Waivers. No failure of'a member o excreise and or dc
oxcrcising any right or remedy under this Agrcement shall constitute
remody. No waiver by a member of any such right or remedy under |

Scetion 103 Entite Agreement. ‘This Agreement contaims the enlire
members with respect to the operation of this Company. and supersec
conduct previously pursued or consented to and each and every oral a
previously made by the members with respect thereto. whether or not
amendment of this Second Amended and Restated Operating Agreen
made in writing. duly exceuted by all members and specifically refen

Amended and Restaled Operating Agreement or impais
obligations. righis or remedics pursuant o this Aprecimc

putsuant (o the provisions of this Sceond Amended an
forth in the New York Limied |iability Company Act
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1P Hospitauty Corp
BY: Justin Giuffrida
1TS: Managing Member

v

Goisel TTospiality Corp
BY: Androw Geisel
ITS: Managing Member

11U Hosprianty Corp
BY: Tustin GiufTrida
IS Managing Member

i

y

Geisel Hospirality Corp
BY: Andrew Geiscl
I'TS: Managing Member

B Hospriatiy
BY: Justin Giuft
TTS: Managing !

A?
< Hospitalit

G
BY: Andrew Ge
TTS: Managing !

“~i%=ans Holdings LLC Operating Agreemen] |Signature Page - Seeond Amended and Restated Citizens Holdin



3,600,000 0 JPG 0 3,600,000 0 PG 0 3,606,000 0
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0 3,600,000 0 Geigel - 0 3,600,000 0

3,600,000 0 Grisel
Hospilality Tlospility
Corp Corp
[Class PT |Class P Unit
Tlolder] Holder|
307,666 Serics-A 307,666 Serics A 307666
|2 e
ey
A SA

JPG
Hospitality
Corp

0 3,600,000 0

Geisel
Hospitality
Corp

0 3,600,000 0

[Class P Unit
Holder]

Series-A 307,666
Start Engine
Reg CF

Series-A 77.249
Private

Seed SAFE 477975
conversion

18




