LOAN AUTOMATIC, LLC
LIMITED LIABILITY COMPANY AGREEMENT
OCTOBER \A . 2020

THE UNITS REPRESENTED BY THIS LIMITED LIABILITY COMPANY AGREEMENT
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDLD, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS.
SUCH UNITS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED
OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND
LAWS OR EXEMPTION THEREFROM.

THE UNITS REPRESENTED BY THIS LIMITED LIABILITY COMPANY AGREEMENT
ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER SPECIFIED IN
THIS AGREEMENT AND, IF APPLICABLE, AND THE COMPANY RESERVES THE
RIGHT TO REFUSE THE TRANSFER OF SUCH UNITS UNTIL SUCH RESTRICTIONS
HAVE BEEN SATISFIED WITH RESPECT TO ANY TRANSFER. A COPY OF SUCH
RESTRICTIONS SHALL BE FURNISHED BY THE COMPANY TO THE HOLDER
HEREOF UPON WRITTEN REQUEST AND WITHOUT CHARGE.




TABLE OF CONTEN'TS

ARTICLE [ DEFINITIONS

ARTICLE 11 ORGANIZATIONAL MATTERS

2:1
2.2
2.3
2.4
2.5
2.6
I

Certificate.

Name.

Purpose.

Limited Liability Company Agreement.
Principal Office; Registered Office.
Term.

No State-Law Partnership

ARTICLE I UNITS; CAPITAL CONTRIBUTIONS

3.1
3.2
33
3.4
3.5
3.6
3.7
3.8

Units.

Schedule of Members; Additional Capital Contributions.
Issuance of Additional Units.

New Members,

Capital Accounts.

Negative Capital Accounts,

No Withdrawal.

Loans From Members.

ARTICLE IV DISTRIBUTIONS AND ALLOCATIONS

4.1
4.2
4.3
4.4

4.5
4.6
4.7

Distributions.

Allocations of Profits and Losses.

Special Allocations.

Other Allocation Rules for Profits and Losses for Capital
Accounts.

Tax Allocations: Code Scction 704(c) Allocations.
Allocation of Liabilities.

Compliance with Tax Laws.

ARTICLE V MANAGEMENT

5.1
5.2
5.3
5.4
L
5.6
5.7
5.8
5.9
5.10
5.1

Management by the Board.
Authority of the Board.

Number; Board Composition,
RESERVED.

Cominittecs.

Vacancies and Removal,

Board Meetings.

Action by Written Consent or Telephone Conference.
Delegation of Authority and Duties.
Observer Rights,

Limitation of Liability,

th

Il

e i
oo oo Lh

—
L

[ CS I N I [
o T

o I U T % T CN T (N6 1S |
(ORI R (X (6 B RS I 0



M Indemnification. 25
513 Expenses; Fees. 26
ARTICLE VI RIGHTS AND OBLIGATIONS OF MEMBERS 27
6.1 Members Right to Act, 27
6.2 Action by Written Consent or Telephone Conference. 28
6.3 Limitation of Liability, 28
6.4 Lack of Authority. 28
6.5 No Right of Partition. 28
ARTICLE VII REPRESENTATIONS AND WARRANTIES; COVENANTS 29
74 Investment Representations. 2
7.2 Non-Disparagement; Confidentiality; Non-Competition. 30
ARTICLE VIII TRANSFER OF INTERESTS 33
8.1 Additional Members. 33
8.2 Limitations on Transfers. 33
8.3 Co-Sale Rights, 34
8.4 Preemptive Rights. 35
8.5 Drag-Along Rights. 37
8.6 Legend. 7
ARTICLE IX BOOKS, RECORDS AND ACCOUNTING 38
9.1 Records and Accounting, 38
9.2 Fiscal Year. 38
9.3 Reports, IR
9.4 Transmission of Communications. 39
ARTICLE X TAX MATTERS 39
10.1 Tax Year. 39
10.2 Filing of Tax Returns, 39
10.3 Tax Elections. 40
104 Tax Partnership. 41
ARTICLE XI WITHDRAWAL AND RESIGNATION OF MEMBERS 4]
114 Withdrawal and Resignation of Members. 41
ARTICLE XII DISSOLUTION AND LIQUIDATION 4]
12.1 Dissolution, 4]
12.2 Liquidation. 42
12.3 Certificate of Cancellation. 42
12.4 Reasonable Time for Winding Up. 42
12.5 Return of Capital. 42
12.6 Sale of the Company. 43
ARTICLE XIII CONVERSION 43

ARTICLE XTIV TERMINATION 44

Lad



14.1

Termination of this Agreement.

ARTICLE XV GENERAL PROVISIONS

15.1
15.2
153
15.4
15.5
15.8
15.7
15.8
15.9
15.10
15.11
15.12
15.13
15.14
15.15
15.16
1517

EXHIBITS

Exhibit A
Exhibit B

Amendments,

Title to Company Assets.

Remedies.

Successors and Assigns.

Severability.

Counterparts.

Descriptive Headings: Interpretation.
Applicable Law; Submission to Jurisdiction,
Addresses and Notices.

Creditors.

Waiver,

Further Action,

Entire Agreement.

Opt-in to Article § of the Uniform Commercial Code,

Delivery by Facsimile or Electronic PDF.
Waiver of Jury Trial.
Acknowledgements.

Schedule of Members
Form of Joinder Agreement

4

44
44
44
44
45
45
45
45
45
46
47
47
47
47
47
47
47
48



LIMITED LIABILITY COMPANY AGREEMENT
OF
LOAN AUTOMATIC, LLC

This LIMITED LIABILITY COMPANY AGREEMENT, dated as of October lj___; 2020
(this “Agreement™), is adopted. executed and agreed to, for good and valuable consideration, by
and among Loan Automatic, LLC, a Delaware limited liability company (the “Company™), and
cach of the Members (as defined below) listed on the signature pages hereto as such.

WHEREAS, the Company was formed under the Delaware Act (as defined helow)
pursuant o a certificate of formation filed with the Seeretary of State of the State of Delaware on
January 22, 2022 (the “Certificate™);

WHEREAS, each of the Members currently hold the number and class of Units (as
defined below) set forth opposite each such Person’s name on the Schedule of Members
attached hereto as Exhibit A:

WHEREAS, this Agreement shall constitute a limited liability company agreement
within the meaning of Section 18-101(7) of the Delaware Act:

WHEREAS, the Members have deemed it to be mn the best interests of the Company and
the Members that, from and after the daie hereof, the Company shall be governed by, and
operated pursuant to, the terms and provisions of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual representations,
warranties, covenants, consents and agreements contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as [ollows:

ARTICLE |

DEFINITIONS

Capitalized terms used bul not otherwise defined herein shall have the following
meanings:

“Accredited [nvestors™ has the meaning set forth in Rule 501 of the Securities Act.

*Additional Equity Securities™ has the meaning set forth in Section 3.3.

“Additional Member™ has the meaning set forth in Section &.1.

“Adjusted Capital Account” means with respect to any Capitual Account as of the end of
any T'axable Year (or other relevant period), the balance in such Capital Account after:

(a) reducing it for any items described in Treasury Regulation Section 1.704-
LY 2)(1){(d)(4). (5), and (6): and



(b) mereasing it for any amount such Person is obligated to contribute or is
treated as being obligated to contribute to the Company pursuant to Treasury Regulation Section
1.704-1(b)(2)(ii)(c) (relating to partner liabilities 1o a partnership) or 1.704-2(g)(1) and 1.704-2(1)
(relating to minimum gain).

This definition of “Adjusted Capital Account” is intended to comply with the provisions
of' Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently
therewith.

“Adjusted Capital Account Deficit” means, with respeet o any Member, the deficit
balance, if any, in such Member's Adjusted Capital Account as of the end of the Taxable Year
(or other relevant( period).

“Affiliate” means, with respect to any Person, (a) a director, officer, partner, mermber,
beneficiary or stockholder of such Person: (b) a spouse, parent, sibling or child of such Person
(or spouse, parent, sibling or child of any director or executive officer of such Person); and (¢)

any other Person that, directly or indirectly through one or more intermediaries. Controls, or is
Controlled by, or is under common Control with, such Person.

“Agreement” has the meaning set forth in the introductory paragraph,

“Applicable Securities™ means all Equity Securities.

"Applicable Tax Rate” means for any Fiscal Yecar the highest effective combined [ederal,
state and local Tax rate for such Fiscal Year that applies to a Member on its income (assuming
such Member is an individual that resides in Connecticut). For the avoidance of doubt, the
Applicable Tax Rate for a Fiscal Year shall be the same for each Member.

“Approved Sale” has the meaning set forth in Section 8.5(a).

“Bad Act” means a breach by a Person, as applicable, of any confidentiality or non-
disparagement provision or any obligation not (o compete with the Company or any of its
Subsidiaries or not to solicit any Key Employees of the Company or any of its Subsidiaries as
provided 1n this Agreement, the Purchase Agreement, any employment agreement or any other
agreement between such Person or its Affiliates, on the one hand, and the Company or its
Subsidiaries, on the other hand, or termination of such Person for Cause,

“Board™ has the meaning set forth in Section 5.1.

“Books and Records™ has the meaning set forth in Section 9.1.

“Business Day™ means any day that is not a Saturday, Sunday or a day on which banking
institutions in Manchester, Connecticut are not required to be open.

“Capital Account™ has the meaning set forth in Section 3.5.

“Capital Contributions™ means. with respect to any Member, the amount ol money and
the initial Gross Asset Value of any property (other than money), net of liabilities secured by



such property that the Company is considered to assume or take subject to, that any Member
contributes (or is deemed to contribute) to the Company pursuant to Section 3.2,

“Cause™ has the meaning set forth in any employment, consulting or any other agreement
between the Company, any of its Subsidiaries or any of their respective Affiliates, on the one
hand, and the applicable Person, on the other hand, and 1f such an agreement does not exist. shall
have the meaning determined by the Board,

“Certificate” has the meaning set forth in the Recitals.

“Certificated Units™ has the meaning set forth in Section 8.7,

“Chosen Courts” has the meaning set forth in Section 15.8(b).

“Class A Majority” means the Class A Member or Class A Members holding at Jeast a
miajority of the then outstanding Class A Unuts.

“Class A Member™ means a holder of Class A Units.

“"Class A Super-Majority” means the Class A Member or Class A Members holding at
least a seventy-five percent (75%) of the then outstanding Class A Units.

“Class A Unit” means a Unit having the rights and obligations specified with respeet
Class A Units in this Agreement.

“Code™ means the United States Internal Revenue Code of 1986, as amended.
“Committee™ has the meaning set forth in Section 5.5.

“Company" has the meaning set forth in the introductory paragraph.

“Company Assel Sale” has the meaning sct forth in the definition of “Sale of (he
Company™.

“Company Minimum Gain™ means “partnership minimum gain” as set forth and defined
in Treasury Regulation Section 1.704-2(b)(2) and 1.704-2(d).

‘Competitor” means any Person in the business of manufacturing or selling any wound
care products including, without limitation, joint ventures.

“Confidential Information™ has the meaning set forth in Section 7.2(h).

“Control” means (including, with correlative meanings, “controlled by” and “under
common control with™), with respect (o any Person, the possession, directly or indirectly, of the
power to direct or cause the direction of the management ar policies of a Person. whether
through the ownership of voting securitics. by contract or otherwise.

“Conversion Event” means any of the following: (4) a determination by the Board,
subject Lo the writlen consent of a Class A Super-Majority, to effect a Public Offering (in which




case the conversion to corporate form shall oceur reasonably in advance of such Public
Offering), (b) a written proposal by a bona fide third party to provide equity or debt financing
that has been approved by the Board and a Class A Super-Majority, but that has been made
conditional by the proposing party upon a conversion of the Company to corporate form (in
which case the conversion to corporate form shall be conditioned upon the consummation of
such financing), (c) an affirmative vote or written consent from the Class A Super Majority to
convert the Company to corporate form, or (d) any acquisition or divestiture that has been
approved by the Board and a Class A Super-Majorily that requires a conversion to corporate
form (in which case the conversion to corporate form shall be conditioned upon the
consummation of such acquisition or divestiture).

“Co-Sale Notice™ has the meaning set forth in Section 8.3(a).

“Co-Sale Pro Rata Amount” means, with respect o any Other Member, a fraction,
expressed as a percentage, (a) the numerator of which is the total number of Units held by such
Other Member thal are the same class of Units as the Units that are the subject of the Co-Sale
Notice, and (b) the denominator of which is the total number of the class of Units that are the
subject of such Co-Sale Notice then outstanding.

“Co-Sale Transferee™ has the meaning set forth in Section 8.3(a).

“Co-Sale Transferor™ has the meaning set forth in Section 8.3(a).

“Covered Person™ has the meaning set forth in Section 5.12(a).

“Delaware Act” means the Delaware Limiled Liability Company Act, 6 Del. L. § 18-101,
ef seq., as it may be amended from time to time, and any successor to the Delaware Act.

“Distribution” means any distribution made by the Company to a Member in respect of
such Member’s Units, including Tax Distributions, whether in cash, property or securities of the
Company and whether by liquidating distribution or otherwise; provided. that none of the
following shall be a Distribution: (a) any redemption or repurchase by the Company of any
Equity Securities, (b) any recapilalization, cxchange or conversion of Equity Securitigs, (c) any
subdivision (by Unit split or otherwise) or any combination (by reverse Unit split or otherwise)
ol any outstanding Units, (d) any fees or remuneration paid to any Member in such Member’s
capacity as an employee, officer, director, consultant, advisor, manager, hoard member or other
provider ol services to the Company or any of its Subsidiaries or (e) any reimbursements of
expenses or costs to or on behalf of the Board and/or any Member by or on behalf of the
Company and/or any of its Subsidiaries.

“Dragging Member(s)" has the meaning set forth in Section 8.5(a).

“Equity Securities” means all (i) equity securities or other interests of the Company,
including the Units and Additional Equity Securities and any unit appreciation or similar rights,
contractual or otherwise, and (1i) options, rights, warrants or other securities (including, without
limitation, convertible debt securities) convertible into, or exercisable or exchangeable for. any
items included in the foregoing clause (i).




“Event of Withdrawal” meuns the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a Member or the occurrence of any other event that terminates the continved
membership of a Member in the Company.

“Excluded Securities™ means (a) units, warrants or other securities issued to a bank or
other fimancial institution in connection with a financing, (b) Equity Securities issued as
consideration to the other party in connection with any acquisition by the Company approved by
the Board, (¢) Equity Securities issued in a Public Offering, (d) Equity Securities issued in
connection with the hiring of an executive officer of the Company or its Subsidiaries and
approved by the Board, (e) Equity Securities issued after the date hereof to give effect to any
Distribution, equity split, reverse equity split or combination or other simjlar pro rata
recapitalization event affecting any class or series of Units, () Equity Securities issued upon
exercise or conversion or exchange of debt securities, (f) Equity Securilies issued in connection
with any transactions involving the Company or any of its Subsidiaries and other Persons that are
deemed “strategic™ transactions and that are approved, in each case, by the Board (including,
without limitation, Equity Securities issued in connection with joint ventures and similar
arrangements), (g) Equity Securities issued to officers, directors, board members, consultants,
employees or other service providers to the Company or any of its Subsidiaries pursuant to
incentive or other compensation plans or any other arrangements that are approved by the Board
and (h) Equity Securities issued in connection with the exercise of “equity cure” or similar rights
under any Financing Document.

“Fair Market Value” means, with respect 1o all non-cash (or non-cash equivalent) assets,
the fair value for such assets as would be determined between a willing buyer and a willing seller
in an arm’s-length transaction oceurring on the date of valuation as determined by the Board in
its good faith discretion, taking into account all relevant faclors determinative of value: provided,
that the Fair Market Value of any Units will be determined without regard to any discount for
lack of liquidity or minority discount and assuming, if applicable, the exercise or conversion of
all “in-the-money™ warrants, convertible securities, options or other rights to subscribe for or
purchase any additional Units or securilies convertible or exchangeable into Units; provided,
further, that to the extent applicable, the Fair Market Value of any publicly-traded security on
any particular date of valuation shall mean the arithmetic average of the closing prices of such
security’s sales on the principal national securities exchange or automated quotation system on
which the shares of such publicly-traded securities may al the time be listed or admitted to
trading or, if not listed or admitted to trading on any national securities exchange or automated
quotation system, the average of the lust reported bid and asked prices on such date of valuation
in the over-the-counter mariket as furnished by the Financial Industry Regulatory Authority, Inc.,
in cach such case averaged over a period of five (5) trading days consisting of the day
immediately prior to the day as of which valuation is being determined and the four (4)
consccutive Business Days subscquent o such day: provided. further. that the aggregate Fair
Market Value of the Company’s assets as of the date of this Agreement shall equal an amount
such that the aggregate Fair Market Value of such asscts. less the liabilities of the C ompany,
shall equal the aggregate initial Capital Accounts of the Members set forth on Exhibit A. The
Board, at its option, may select an investment banking or valuation firm of national reputation o
assist in its determination of Fair Market Value.
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“Financing Documents” means any third party credit facility of the Company (or its
Subsidiaries) and any subsequent refinancing thereof,

“Fiscal Quarter” means each calendar quarter ending March 31, June 30, September 30
and December 31, or such other quarterly period as may be established by the Board.

“Fiscal Year” has the meaning set forth in Section 9.2.
riscdl ¥ edr K occhon Y.2

“Governmental Authority” means any United States or non-U.S. federal, foreign, state,
municipal or local government, or political subdivision thereof, or any authority, agency or
commission entitled to exercise any administrative, exceutive, judicial, legislative, regulatory or
taxing authority or power, any court or tribunal (or any department, bureau or division thereof),
or any arbitralor or arbitral body, and includes any coniraclor acting on behalf of any of the
foregoing.

“Gross Asset Value™ means, with respect lo any assct, the asset’s adjusted basis for
purposes of maintaining the Members’ Capital Accounts (as adjusted in accordance with
Treasury Regulation Section 1.704-1(b) or other applicable provisions of the Treasury
Regulations).

“Grossed-Up Distribution Amount™ means, for any Distribulion pursuant to Section

4.1(a)(v), the sum of (a) the amount available for Distribution under Section 4.1(a)(v) (after
Distributions under Sections 4.1(a)(i) - (iv) have been made).

“Group” means:

(a) in the casc of any Member who is an individual, (i) such Member, the
spouse, domestic partner, parent, sibling or lineal descendants of such Member, and (ii) all
family trusts, partnerships or limiled liability companies established solely for such Member's
benefit and/or for the benefit of any of the foregoing;

(b) in the case of any Member that is a parinership, (i) such Member, its
limited, special and general partners and (ii) all Affiliates and employees of and consultants to,
such Member; and

(c) in the case of any Member which is a corporation or a limited liability
company, (i) such Member, (ii) its stockholders or members as the case may be, and (iii) all
Affiliates and employees of and consultants to, such Member.

“Initial Subscribing Investor™ has (he meaning set [orth in Section 8.4([).

“Joinder Agreement” has the meaning set forth in Section 8.1,

“Key Employees™ means any executive officer, manager or director of (a) the Company,
or (b) any Subsidiary of the Company.

“Losses™ means the Company’s net losses as determined by the Company for purposes of
maintaining the Members’ Capital Account pursuant to Section 3.5.



“Managers™ means each of the individuals elected to the Board pursuant to and in
accordance with the terms of this Agreement.

“Member” means each Person listed on the Schedule of Members, attached hereto as
Exhibit A, as a Member and any Person admitted to the Company as an Additional Member: but
only so long as such Person is shown on the Company’s Books and Records as the owner of one
or more Units.

“Member Nominee™ has the meaning set forth in Section 8.5(c).

“Member Nonrecourse Debt™ has the meaning of “partner nonrecourse debt” as sel forth
in Treasury Regulation Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain™ means an amount. with respect lo each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Treasury Regulation Section 1.704-2(i)(3).

“Member Nonrecourse Deductions” has the meaning of “partner nonrecourse deductions”
set forth in Treasury Regulation Section 1.704-2(1)(1) and 1.704-2(1)(2).

“Net Taxable Income” means for any Member the amount of nel taxable income
allocated to a Member for any Fiscal Year (less the amount of taxable losses allocated to such
Member for prior Fiscal Years that have not reduced the computation of Net Taxable Income for
a prior Fiscal Year). Net Taxable Income shall be computed excluding (i) any guaranteed
payments to a Member in exchange for services rendered; and (ii) any income, gain, loss, or
deduction recognized on a Sale of the Company. A Member’s Net Taxable Income for any
Fiscal Year shall be determined initially by the Company on the basis of figures set forth on
Internal Revenue Service Form 1065 filed by the Company and the similar state or local forms
filed by the Company for such Fiscal Year, but shall be subject to subsequent adjustment
pursuant to audit, litigation, settlement, amended return or any similar event.

“New Securities” means all Equity Secwrities issued afler the date hereof, other (han
Excluded Securities.

“Non-Compete Period” has the meaning set forth in Section 7.2(c)(i).

“Nonrecourse Deductions™ has the meaning set forth in Treasury Regulation Section
1.704-2(b)(1).

“Nonrecourse Liability” has the meaning set forth in Treasury Regulation Section 1.704-
2(b)(3).

“Observers™ has the meaning set forth in Section 5.10.

"Other Accredited Member” has the meaning set forth in Scction 8.4(1).

“Other Members™ has the meaning set forth in Section 8.3(a).




“Permitted Transfer” means (a) any Member, (b) any spouse, domestic partner or lineal
descendants (including adopted children) of a Member, (c) any trust solely for the benefit of a
Member and/or for the benefit of such Member's spouse or lineal descendants (including adopted
children), (d) a family trust, partnership or limited liability company under the control of a
Member or established solely for such Member's benefit and/or for the benefit of his spouse or
lineal descendants (including adopted children) or for estate planning purposes provided such
family trust, partnership or limited liability company remains under such stockholder’s control,
or (e) such Member's estate.

“Permitted Transferee™ means any Person to whom 2 Permitted Transfer is made.

“Person” means an individual, corporation, partnership, limited liability company,
association, trust or other entity or organization, including a government or political subdivision
or an agency or instrumentality thereof.

“Preemptive Offer” has the meaning set forth in Section 8.4(a).

“Preemptive Offer Notice” has the meaning set forth in Section 8.4(a).

“Preemptive Offer Number™” has the meaning set forth in Section 8.4(b).

“Preemprive Offer Period™ has the meaning set forth in Section 8.4(a).

“Profits” means the Compuny’s net income as determined by the Company for purposes
of maintaining the Members" Capital Accounts pursuant to Section 3.5.

“Pro Rata Amount” means, with respeet to any Member, a fraction, expressed as a
percentage, (a) the numerator ol which is the total number of Class A Units held by such
Member, and (b) the denominator of which is the total number of Class A Units then
outstanding.

“Public Offering™ means an offering of Equity Securities (or any successor-in-interest of
the forcgoing), listed on a nationally recognized exchange. which is made pursuant o an
effective registration statement under the Securities Act.

“Purchase Notice™ has the meaning set forth in Section 8.4(b).

“QIPO™ means a firm commitment underwritten Public Offering of the Equity Securities
of the Company (or any Subsidiary of or corporate successor to the Company) in an offering
with aggregate net proceeds to the Company (or any Subsidiary of or corporate successor to the
Company) of not less than $100,000.000.

“Recapture Gain™ has the meaning set forth in Section 4.5(c).

“Regulatory Allocations™ has the meaning set forth in Section 4.3(i).

“Required Tax Distribution Amount” has the meaning set forth in Section 4.1(b)(i).




“Restricted Territory™ has the meaning set forth in Section 7.2(¢)(i).

“Revised Partnership Audit Procedures™ means Subchapter C of Chapter 63 of Subtitle F
of the Code, as modified by Section 1101 of the Bipartisan Budget Act of 2015, Public Law
Number 114-74 and any successor statute thereto or Treasury Regulations promulgated or
official guidance issued thereunder.

“Sale of the Company” means (a) the Transfer (in oneg or a series of related transactions)
of all or substantially all of the Company’s assets to a Person or a group of Persons acting in
concert (a “Company Asset Sale™). (b) the Transfer (in one or a series of related transactions) of
all or substantially all of the outstanding Units (whether directly or indirectly through the sale of
a Member) to a Person or a group of Persons acting in concert or (c¢) the merger or consolidation
of the Company with or into another Person that is not (i) an Affiliate of the Company or (ii) a
Member, in each case in clauses (b) and (c) ahove, under circumstances in which the holders of a
majority n voting power of the outstanding Class A Units, immediately prior to such transaction,
own less than a majority in voting power of the outstanding Class A Units. or the survi ving or
resulting Person immediately following such transaction: provided. however, that a conversion
from a limited liability company to a corporation shall not be deemed (o be a Sale of the
Company.

“Securities Act” means the Securities Act of 1933, as amended, and applicable rules and
regulations thereunder, and any successor to such statute, rules or regulations. Any reference
herein to a specific section, rule or regulation of the Sccurities Act shall be deeined to include
any corresponding provisions of future law.

“Subscribing Members™ has the meaning sel forth in Section 8.4(a).

“Subsidiary” means, with respect to any Person, any corporation, limited liability
company, partnership, association or business entity of which (a) if a corporation, a majority of
the total voting power of shares of stock entitled (without regard to the occcurrence of any
contingeney) (o vote in the clection of direclors, managers or trustees thereol is at the lime
owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thercof or (b) if a limited liability company,
partnership, association or other business entity (other than a corporation), a majority of the
membership, partnership or other similar ownership interest thereof is at the time owned or
controlled, directly or indirectly, by any Person or one or more Subsidiaries of that Person or a
combination thereof. For purposes hereol, a Person or Persons shall be deemed to have a
majority ownership interest in a limited liability company, partnership. association or other
business entity (other than a corporation) if such Person or Persons shall be allocated a majority
of limited liability company. partnership, association or other business entity gains or losses or
shall be or control any managing director or general partner of such limited Tiability company,
partnership, association or other business entity. For purposes hereof, references to a
“Subsidiary” of any Person shall be given cffect only at such times that such Person has one or
more Subsidiaries, and, unless otherwise indicated, the term “Subsidiary” refers to a Subsidiary
of the Company.

“Tag-Along Notice™ has the meaning set forth in Section 8.3(d).




“Tax” or “Taxes” means any federal, state, county, local or foreign income, gross
receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer,
registration, value added, excise, natural resources, severance, stamp, occupation, premium,
windfall profit, environmental, customs, dutics, real property. personal property. capital stock,
social security, unemployment, disability, payroll, license, employee or other withholding, or
other tax, of any kind whatsoever, including any interest, penalties (civil or criminal) or additions
to tax or additional amounts in respect of the foregoing.

“Tax Distribution™ has the meaning set forth in Scetion 4.1(b)(vi).

“Tax Matters Member"” means a Member selected by the Board.

“Taxable Year™ means the tax year of the Company determined under Section 10.1.

“TEFRA Election™ has the meaning set forth in Section 10.3(b).

“Transfer” means any sale, transfer, assignment, pledge, mortgage, exchange, grant of a
security interest or other direct or indirect disposition or encumbrance of an interest (legal or
beneficial) whether with or without consideration, whether voluntarily or involuntarily or by
operation of law or the acts thereof. The terms “Transferee,” “Transferred.” and other forms of
the word “Transfer” shall have correlative meanings.

“Treasury Regulations” means the income tax regulations promulgated under the Code
and effective as of the date hereof,

“Unit™ means a unit of a Member or Transferee in the Company representing a fractional
part of interests in Profits, Losses and Distributions of the Company held by all Members and
Transferees and shall include Class A Units; provided, that any class, series or group of Units
issued shall have relative rights, powers and duties set forth in this Agreement.

ARTICLE Il

ORGANIZATIONAL MATTERS

L1 Certificate. The Certificate was filed with the Secretary of State of the
State of Delaware. The Members hereby ratify and adopt the Centificate and agree to execute,
file and record all certificates and documents, including amendments to the Certificate, and 1o do
such other acts as may be appropriate to comply with all requirements for the continuation and
operation of the Company, the ownership of property and the conduct of business under the laws
of the State of Delaware and any other jurisdiction in which the Company may own property or
conduct business. The officers of the Company shall take any and all other actions reasonably
necessary to maintain the status of the Company under the laws of the State of Delaware.

.2 Name. The name of the limited liability company governed hereby shall
be “Loan Automatic, LLC". The Board may change the name of the Company at any time and
from time lo time. Notification of any such change shall be given to all Members. The
Company’s business may be conducted under its name and/or any other name or names deemed



advisable by the Board. The Company shall hold all of its property in the name of the Company
and not in the name of any Manager, officer of the Company or Member.

.3 Purpose. The purpose and business of the Company shall be to engage in
any lawful act or activity which may be conducted by a limited Hability company formed
pursuant to the Delaware Act and engaging in all activities necessary or incidental to the
foregoing, Notwithstanding anything herein to the contrary, nothing set forth herein shall be
construed as authorizing the Company to possess any purpose or power, or to do any act or thing,
forbidden by law to a limited liability company organized under the laws of the Stale of
Delaware.  Subject to the Delaware Act, the provisions of this Agreement and the other
agreements contemplated hereby, (a) the Company may, with the approval of the Board, enter
into and perform under any and all documents, agreements and instruments, all without any
further acl, vote or appraval of any Member and (b) the Board may authorize any Person
(including any Manager, Member or officer of the Company) to enter into and perform under any
document, agreement or instrument on behalf of the Company.

4  Limited Liability Company Agreement. The Members hereby ugree
that during the term of the Company set forth in Section 2.7, the rights and obligations of the
Members with respect w the Company will be determined in accordance with the terms and
conditions of this Agreement and, except where the Delaware Act provides that such rights and
obligations specified in the Delaware Act shall apply “unless otherwise provided in a limited
liability company agreement” or words of similar effect and such rights and obligations are sel
forth in this Agreement, the Delaware Act; provided. that notwithstanding the foregoing, the
rights under Section 18-210 of the Delaware Acl have not been elected and are not available to
the Members; provided, further, that Section 18-305(a) of the Delaware Act shall not apply to or
be incorporaled into this Agreement.

.5  Principal Office; Registered Office. The principal office of the
Company shall be located at , or al such other place as the Board may from time o time
designate. and all business and activities of the Company shall be deemed to have occurred at its
principal office. The Company may maintain offices at such other place or places as the Board
deems advisable. The address of the registered office of the Company in the State of Delaware
shall be the office of the initial registered agent named in the Certificale or such other office
(which need not be a place of business of the Company) as the Board may designate from time to
time in the manner provided by applicable law, and the registered agent for service of process on
the Company in the State of Delaware at such registered office shall be the registered agent
named in the Certificate or such Person or Persons as the Board may designate from time to time
in the manner provided by applicable law.

L6  Term. The term of the Company commenced upon the filing of the
Certificate in accordance with the Delaware Act and shall continue in existence until termination
and dissolution thereof in accordance with the provisions of Article XII.

I.7  No State-Law Partnership. The Members intend that the Company not
be a partnership (including a limited partnership) or joint venture, and that no Member be u
partner or joint venturer of any other Member by virtue of this Agreement, for any purposes, and
neither this Agreement nor any other document entered into by (he Company or any Member
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relating to the subject matter hereof shall be construed to suggest otherwise. Nothing in this
Section 2.8 shall control with respect to income Tax treatment of the Company.

ARTICLE Il

UNITS; CAPITAL CONTRIBUTIONS

.1 Units, Each Member’s interest in the Company shall be represented by
the Units owned by such Member. No Units issued hereunder shall be Certificated Units unless
otherwise determined by the Board. The Company may issue fractional Units. So long as any
Units are owned by or on behalf of the Company, such Units will not be considered outstanding
for any purpose.

.2 Schedule of Members; Additional Capital Contributions.

(a) Each Class A Mcmber listed on the Schedule of Members has received
that number of Class A Units specified thereon. As of the date hereof, no other Units are issued
or outstanding. Any reference in this Agreement to the Schedule of Members shall be deemed a
reference to the Schedule of Members as amended and in effect from time to time in accordance
with this Agreement. The Capital Accounts of the Members as of the date of this Agreement are
set forth on Exhibit A.

(b) No Member shall be required to make any additional Capital
Contributions to the Company, except as otherwise required by a subsequent agreement entered
into between the Company and such Member.,

.3 Issuance of Additional Units. Upon the written consent of a Class A
Super-Majority and subject to compliance with Section 8.4, the Board may cause the Company
to create and/or issue (a) additional Units or other interests in the Company. (b) obligations.
evidences of indebtedness or other securitics or interests convertible or exchangeable into Units
or other Equity Securities in the Company and (¢) warrants, options or other rights to purchase or
otherwise acquire Unils or other interests in the Company (collectively, “Additional Equity

Securities”). In such event, the Board shall have the power to amend this Agreement and/or the
Schedule of Members to reflect such additional issuances and dilution and (o make any such
other amendments as 1t deems necessary or desirable to reflect such additional issuances
(including amending this Agreement to increase the number of Equity Securities of any class,
group or series, to create and authorize a new class, group or series of Equity Securities and to
add the terms of such new class, group or serics including economic and governance rights
which may be different from, senior to or more favorable than the other existing Equity
Securities),

.4  New Members. Subject to compliance with the terms and conditions
herein (including Article VIII), any Person who acquires Equity Securities shall be admitied to
the Company as a Member. After the date hereof each Person who acquires Units shall,
exchange for such Units, make a Capital Coniribution to the Company.

HL5  Capital Accounts. A separate capital account (each a “Capital Account™)
for each Member shall be established on the Books and Records of the Company in compliance
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with Section 704(b) of the Code and the Treasury Regulations. The initial Capital Accounts of
cach Member as of the Closing Date are set forth on the Schedule of Members. This Section 3.5
and the other provisions of this Agreement relating to the maintenance of Capital Accounts are
intended to comply with Treasury Regulation Scctions 1.704-1(b) and 1.704-2, and shall be
interpreted and applied in a manner consistent with such Treasury Regulation.

lI.6  Negative Capital Accounts. No Member shall be required to pay to any
other Member or the Company any deficit or negative balance which may exist from time to lime
in such Member's Capital Account (including upon and after dissolution of the Company).

.7 No Withdrawal. No Person shall be entitled to withdraw any part of such
Person’s Capital Contributions or Capilal Account or to receive any Distribution from the
Company, except as expressly provided herein.

.8  Loans From Members. Loans by Members (o the Company shall not be
considered Capital Contributions unless otherwise agreed to by the Board. If any Member shall
loan funds to the Company in excess of the amounts required hereunder to be contributed by
such Member to the capital of the Company, the making of such loans shall not result in any
increase in the amount of the Capital Account of such Member. The amount of any such loans
shall be a debt of the Company to such Member and shall be payable or collectible in accordance
with the terms and conditions upon which such loans are made.

ARTICLE IV

DISTRIBUTIONS AND ALLOCATIONS
IV.1  Distributions.

(a) Subject to the provisions of this Article 1V, the Board, subject to the
wrillen consent of a Class A Super-Majority, shall have the authority to determine the timing and
the aggregate amount of any Distributions to the Members. Other than with respect to Tax
Distributions, the Company shall make all Distributions to each Class A Member, in an amount
equal to (A) the Grossed-Up Distribution Amount divided by (B) the number of Class A Units
outstanding as of the date of the applicable Distribution multiplied by (C) the number of Class A
Units held by such Member; and

Tax Distributions

(i) Notwithstanding anything to the contrary contained in Section
4.1(a), the Company shall distribute to each Member [or each Fiscal Year ending afier the dale
hereof an amount of cash equal to (A) the Net Taxable Income of such Member for such Fiscal
Year multiplied by (B) the Applicable Tax Rate. The amount that is required to be distributed to
each Member pursuant to this Section 4.1(b)(i) for a Fiscal Year shall be referred to as the
“Required Tax Distribution Amount.” The Required Tax Distribution Amount for any Member
for any Fiscal Year shall be appropriately adjusted to reflect allocations of Tax credits (and Tax
credits recapture) of the Company for such Fiscal Year.




(i1) During each Fiscal Year, the Company shall distribute to each
Member a reasonable estimate of such Member’s Required Tax Distribution Amount for such
Fiscal Year. Distributions of the estimated Required Tax Distribution Amount shall be made at
times determined by the Board: provided. that for any Fiscal Year that is twelve (12) months, the
Company shall use commercially reasonable efforts to distribute the estimated Required Tax
Distribution Amount in four (4) quarterly installments to correspond with estimated Tax
obligations.

(i) 1f (A) a Member's actual Required Tax Distribution Amount for a
Fiscal Year exceeds the total Tax Distributions received by such Member in respect of such
Fiscal Year, then the Company shall distribute such excess (o the Member on or around the date
the IRS Form K-1 is filed (or, if such adjustment is as a result of an audit, litigation, settlement,
or amended return, at the time of such determination); and (B) if the total Tax Distribulions
received by such Member in respect of the applicable Fiscal Year exceeds such Member's actual
Required Tax Distribution Amount for such Fiscal Year. such excess shall be credited againsl
and reduce the subsequent Distributions to such Member under this Section 4.1(b).

(iv)  Unless otherwise determined by the Board, no Member shall be
entitled to any further Tax Distributions with respect to any Unit (or portion thereaf) (or Net
Taxable Income allocated to such Member on account of owing a Unit (or any portion thereol))
that has been repurchased or redeemed, cancelled or forfeited. To the extent a Unit (or portion
thereol) is transferred, the Board., in ils reasonable discretion, shall apportion the Tax
Distributions to be made as a result of owning such Unit (or partion thereof) between the
transferor and transferce.

(v) If at the time of a Sale of the Campany, a Member has an excess
amount as provided in Section 4. 1(b)(iii)(A), Distributions shall be made prior to the Sale of the
Company in accordance with such excess amount until such excess amount is reduced to zero. If
at the time of a Sale of the Company, a Member has an excess amount as provided in Section
4.1(b)(111)(B), appropriate adjustment shall be made so that the Member reimburses the Company
for such excess.

(vi)  Any amount actually distributed pursuant to this Section 4.1(b)
(including (o the extent offsel under Scction 4.1(e)) shall be a “Tax Distribution”. Tax
Distributions paid to a Member shall be treated as an advance of the first distributions otherwise
distributable to such Member pursuant to Sections 4.1(a) and 12.2(b) and 12.6, which amounts
shall be reduced by the amount distributed as a Tax Distribution to such Member pursuant to this
Section 4.2.

(b) Distributions In Kind. The Company may make Distributions in property
other than United States dollars. For all purposes of maintaining Capital Accounts, (i) any
property (other than United States dollars) distributed in kind to one or more Members shall be
deemed sold for cash (denominated in United States dollars) equal to its Fair Market Value (net
of any relevant liabilities secured by such property) and (ii) subject to Sections 4.1(a) and (b) any
unrealized Profit or Loss inherent in such property shall be treated as recognized gain or loss for
purposes of determining Profits and Losses of the Company for the Taxable Year (or other
relevant period) of the Distribution.




(c) Draws. To the extent a Member would be distributed, during a Taxable
Year, an amount in excess of the maximum amount which could be distributed to a Member
without causing the Member otherwise to recognize gain under Code Section 731(a), such
distribution shall, to the extent possible pursuant to Treasury Regulation Section 1.731-
Ha)(1)(ii), be treated as an advance or draw against such Member’s allocation of Profits (or
items of income or gain) for the Taxable Year in which the Distribution is made,

(d) Withholding Taxes: Taxes on Behalf of a Member. If the Company is
required by law Lo pay any Tax thal is specifically atiributable to any Member (or direct or
indirect shareholder, member, or other owner of such Member), including withholding Taxes,
state unincorporated business Taxes and payments pursuant to the Revised Partnership Audit
Procedures, then such Member shall indemnify and reimburse the Company for such Tax (and
any relaled interest and penalties). The Company may offset Distributions (including Tax
Distributions) and other amounts which any Member is otherwise entitled to receive under this
Agreement against a Member’s indemnification obligations under this Section 4.1(e) and, to (he
extent offset, such amount shall for all purposes of this Agreement (other than as necessary to
properly maintain Capital Accounts or to properly determine the allocations of Profits and
Losses) be treated as distributed or otherwise paid to such Member, A Member's obligation to
pay or indemnify for a Tax (and related interest and penalties) shall survive the Member selling
or otherwise disposing of its interest in the Company and the termination, dissolution,
liquidation, or winding up of the Company. Any indemnity or payment pursuant to this Section
4.1(e) shall not be treated as a Capital Contribution but shall, to the extent necessary to properly
maintain Capital Accounts, increase a Member's Capital Account,

(e) Limitations on Distributions. Notwithstanding any other provision of this
Section 4.1, no Distribution (including Tax Distribulions) shall be made if: (i) it would violate
any law, rule, regulation, order or directive of any Governmental Authority then applicable to the
Company; or (ii) following the Distribution, the Company and its Subsidiaries would not have
sufficient cash to operate in the ordinary course of business or such Distribution otherwise would
jeopardize its ability (o satisfy any obligation or liability of the Company or such Subsidiary.

() No Limitation On Other Provisions. Nothing in this Section 4.1 shall
preclude the Company from making: (i) “guaranteed payments™ to Members that provide
services to the Company in exchange for such services in the ordinary course of business
consistent with past practices; (ii) redeeming any Unit: (iii) reimbursing a Member for expenses
incurred on behalf of the Company or otherwise indemnifying a« Member as provided for in this
Agreement; or (iv) otherwise making a payment lo any Member that does nol constitute a
Distribution.

IV.2  Allocations of Profits and Losses. Subject Lo, and afier the application
of, the allocation rules in Sections 4.3 and 4.4, Profits and Losses and, if necessary, items
thereol, for a Taxable Year (or other relevant period) shall be allocated among the Members for
such Taxable Year (or other relevant period) so as to produce, as nearly as possible, an Adjusted
Capital Account balance [or each Member (determined without regard to reductions for
Distributions made to the Member during the Taxable Year (or other relevant period)) equal to
the following:
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(&) the sum of the cash and Fair Market Value of property actually distributed
to the Member within such Taxable Year (or other relevant period), plus

(b) the hypothetical cash that would be distributed to such Member if (1) each
of the Company’s assets were sold for an amount of hypothetical cash equal to the sum of (A)
the Gross Assel Values of the assets at the end of such Taxable Year (or other relevant period),
plus (B) the aggregate Company Minimum Gain and Member Nonrecourse Debt Minimum Gain
at the end of such Taxable Year (or other relevant period), (2) the Company paid all of its
liabilities (and unpaid Tax Distributions) in accordance with their terms up to the amount of the
hypothetical cash, and (3) the remaining hypothetical cash from such deemed sale were
immedialely distributed under Section 4.1(a).

IV.3 Special Allocations. Any allocation of Profits and Losses (or items
thereof) for purposes of maintaining Capital Accounts will, however, be subject Lo any
adjustment required to comply with Treasury Regulation Sections 1.704-1 and 1.704-2, including
the following adjustments and special allocations which shall be made in the following order of
priority and prior to any allocation under Section 4.2:

(a) Minimum Gain Chargeback. Excepl as otherwise provided in Treasury
Regulation Section 1.704-2(f), notwithstanding any other provision of this Article 1V, if there is
a net decrease in Company Minimum Gain during any Taxable Year (or other relevant period),
each Member shall be specifically allocated items of Company income and gain for such Taxable
Year (or other relevant period) (and, if necessary, subsequent Taxable Year (or other relevant
period)) in an amount equal to such Member’s share of the net decrease in Company Minimum
Gain, determined in accordance with Treasury Regulation Seclion 1.704-2(g). Allocations
pursuant to the previous sentence shall be made in proportion to the respective amounts required
to be allocated to each Member in accordance with Treasury Regulation Sections 1.704-2(0)(6)
and 1.704-2(j)(2). This Section 4.3(a) is intended to comply with the minimum gain chargeback
requirements in Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently
therewith.

(b) Member Minimum Gain Chargeback. Except as otherwise provided in
Treasury Regulation Section 1.704-2(1)(4). notwithstanding any other provision of this Ariicle
IV, if there is a nel decrease in Member Nonrccourse Debt Minimum Gain attributable lo a
Member Nonrecourse Debt during any Taxable Year (or other relevant period), each Member
who has a share of the Member Nonrecourse Debt Minimum Gain attributable 1o such Member
Nonrecourse Debt, determined in accordance with Treasury Regulation Section 1.704-2(i)(5),
shall be specifically allocated items of Company income and gain for such Taxable Year (or
other relevant period) (and, if necessary. subsequent Taxable Year (or other relevant period)) in
an amount equal to such Member's share of the nel decrease in Member Nonrecourse Debt,
determined in accordance with Treasury Regulation Section 1.704-2(i)(4). Allocations pursuant
to the previous sentence shall be made in proportion (o the respective amounts required to be
allocated to each Member pursuant thereto. The ilems to be allocated shall be determined in
accordance with Treasury Regulation Sections 1.704-2(i)(4) and 1.704-2(3)(2). This Seclion
4.3(b) is intended to comply with the minimum gain chargeback requirement in Treasury
Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewiih.




(¢)  Qualified Income Offset. If any Member unexpectedly receives any
adjustments, allocations or Distributions described in Treasury Regulation Sections 1.704-
L(b)2)(ii)(d)(4). (5) or (6) resulting in, or increasing, an Adjusted Capital Account Deficit for
such Member, items of Company income and pain shall be specially allocated to cach such
Member in an amount and manner sufficient to eliminate, to the extent required by the Treasury
Regulations, the Adjusted Capital Account Deficit of such Member as quickly as possible,
provided that an allocation pursuant to this Section 4.3(c) shall be made only if and to the extent
that such Member would have an Adjusted Capital Account Deficit after all other allocations
provided for in this Article [V have been tentatively made as if this Section 4.3(c) were not in
this Agreement. This Section 4.3(c) is intended to qualify as a “qualitied income offset” within
the meaning of Treasury Regulation Section 1.704-1(b)(i1)(d) and shall be interpreted
consistently therewith.

(d)  Gross Income Allocation. In addition, if any Member has an Adjusted
Capital Account Deficil at the end of any Taxable Year (or other relevant period), each such
Member shall be specially allocated items of Company income and gain in the amount of such
excess as quickly as possible, provided that an allocation pursuant 1o this Section 4.3(d) shall be
made only if and to the extent that such Member would have an Adjusted Capital Account
Deficit in excess of such sum after all other allocations provided (or in this Article IV have been
tentatively made as if this Section 4.3(d) were not in this Agreement.

(e) Stop Loss. Notwithstanding the foregoing provisions of Section 4.2, the
Losses (or items of expense or deduction or loss) allocated pursuant to Section 4.2 shall not
exceed the maximum amount that can be so allocated without causing any Member to have an
Adjusted Capital Account Deficit at the end of any Taxable Year (or other relevant period). In
the event some but not all of the Members would have an Adjusted Capital Account Deficit as a
consequence of an allocation of Losses pursuant to Section 4.2, the limitation set forth in this
Section 4.3(e) shall be applied on a Member by Member basis so as to allocate the maximum
permissible Losses to each Member under Treasury Regulation Section 1.704-1(b)(2)(i1)(d). All
Losses (or items of expense or deduction or loss) in excess of the limitation set forth in this
Section 4.3(e) shall be allocated to other Members in accordance with the positive balances in
such Members” Adjusted Capital Accounts so as to allocate the maximum permissible Losses (o
each Member under Treasury Regulation Section 1.704-1(b)(2)(ii)(d).

(D Nonrecourse Deductions. Nonrecourse Deductions for any Taxable Year
(or other relevant period) shall be specially allocated in a manner permitted under Treasury
Regulation Section 1.704-2(e) and selected by the Board (or its designee).

(&) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any Taxable Year (or other relevant period) shall be specially allocated to the Members in
accordance with Treasury Regulation Section [.704-2(i).

(h) Scction 754 Adjustments. Items of income, gain, loss, and deductions
shall be specifically allocated to the Members to comply with Treasury Regulation Section
1.704-1(b)(2)(1v)(m).




(1) Regulatory Allocations. The allocations set forth in Section 4.3(a) through
Section 4.3(h) (collectively, the “Regulatory Allocations™) are intended to comply with certain
requirements of the Treasury Regulations. It is the intent of the parties to this Agreement that, to
the extent possible, all Regulatory Allocations will be offset in the current Taxable Year or
future Taxable Years either with other Regulatory Allocations or with special allocations of other
items of Company income, gain, loss or deduction pursuant to this Section 4.3(i).

IV.4  Other Allocation Rules for Profits and Losses for Capital Accounts.

(a) In the event Members arc admitted Lo the Company pursuani {o this
Agreement on different dates, the Company items of income, gain, loss, deduction and credit
allocated (o (he Members far cach Taxable Year during which Members are so admitted shall be
allocated among the Members in proportion to their respective interests during such Taxable
Year using any reasonable convention permitted by Section 706 of the Code and selected by the
Board (or its designee).

(b) In the event a Member transfers its Units during a Taxable Year, the
allocation of Company items of income, gain, loss, deduction and credit allocated to such
Member and its transferee for such Taxable Year shall be made between such Member and its
transferee in accordance with Section 706 of the Code using any reasonable convention
permitted by Section 706 of the Code and selected by the Board (or its designee),

(c) If, and 1o the extent that, any Member is deemed to recognize any item of
income, gain, deduction, or loss as a resull of any transaction between the Member and the
Company pursuant to Sections 83, 482 or 7872 of the Code, or a similar provision now or
hereafter in effect, the Company shall use reasonable elforts to allocate the corresponding ilem
of Profit or Loss to the Member who recognizes such item in order fo reflect the Member’s
ecenomic interest in the Company.

(d)  For purposes of determining the allocations under this Article IV, all
outstanding Units shall be treated as vested and as having the right to share in any Distribution
under Section 4. 1

IV.5 Tax Allocations; Code Section 704(c) Allocations.

(a) Except as otherwise provided in this Section 4.5, all items of Company
income, gain, loss and deduction for income tax purposes shall be allocated among the Members
in the same manner as they share correlative items of Profit and Loss for the relevant Taxable
Year (or other period).

(b) In accordance with Code Section 704(c) and the Treasury Regulations,
ilems of income. gain, loss and deduction with respect to any property of the Company shall,
solely for income Tax purposes, be allocated among the Members so as to take account of any
variation between the adjusted tax basis of such property and its initial Gross Assel Value.

(c) If any portion of gain recognized from the disposition of assets by the
Company represents the “recapture” of previously allocated deductions by virtue of the
application of Code Section 1245 or 1250 (the “Recapture Gain™), such Recapture Gain shall be
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allocated, solely for income Tax purposes in accordance with T reasury Regulation Sections
1,1245-1(e)(2) and (3) and 1.1250-1(1).

(d) Tax credits and Tax credit recapture shall be allocated among the
Members in accordance with any reasonable method selected by the Board (or its designee) that
is permitted by applicable Tax laws.

(c) Unless otherwise provided in this Section 4.5, any clections or other
decisions relating to allocations for income Tax purposes, including selecting any allocation
method under Treasury Regulation Section 1.704-3, shall be made by (he Board (or its designee);
provided, that the remedial allocation method of Treasury Regulation Section 1.704-3(d) shall be
elected with respecl to the contribution of asscts deemed made for federal income fax purposes
as a result of the transactions contemplated by the Purchase Agreement.

() Allocations pursuant to this Section 4.5 are solely for income Tax
purposes and shall not affect or in any way be taken into account in computing any Member’s
Capital Account,

IV.6  Allocation of Liabilities. The liabilities of the Company shall be
allocated to the Members in any manner permitted under Code Section 752 and Treasury
Regulations promulgated thereunder and as selected by the Board (or its designee).

IV.7 Compliance with Tax Laws. The allocation rules set forth in Section 4.2
through Section 4.6 are intended to comply with the Code and Treasury Regulations and to
ensure thal all allocations under this Article IV are respected (or United States federal income tax
purposes and shall be interpreted consistently with such intent. If for any reason the Tax Matters
Member determines that any provision of Section 4.2 through Section 4.6 do not comply with the
Code or Treasury Regulations or that the allocations under this Article IV may not be respected
for United States (ederal income tax purposes, the Board, subject to the next sentence, may lake
all reasonable actions, including amending this Article IV or adjusting a Member's Capital
Account or how Capilal Accounts are maintained, lo ensure compliance with the Code and
Treasury Regulations and that the allocations provided for in this Article IV shall be respected
for United States federal income tax purposes. Nothing in this Section 4.7 shall permit any
changes to the provisions of Sections 4.1 or [2.2.

ARTICLE V

MANAGEMENT

V.1 Management by the Board. In managing the business and affairs of the
Company and exercising their powers, the Managers shall be members of and shall act as a
Board of Managers (the “Board”). The Board may act (a) through meetings and written consents
pursuant 1o Sections 5.7 and 5.8, (b) through Commiltees pursuant to Section 5.5 and (b) through
any Manager or other individuals to whom authority and duties have been delegated pursuant to
Section 5.9.



V.2 Authority of the Board. Subject to Section 15.1, and further subject to
the provisions of this Article V and Article V1. the Board shall have the exclusive and complete
charge of the Company (including its management).

V.3 Number; Board Composition.

(a) The Board may set the number of Managers to serve thereon. The Board
shall initially consist of four (4) Managers.

(b)  The Board shall initially be comprised as follows:

(1) Anchored Financial LLC ("Anchored") (or its designee) shall be
entitled: (A) to appoint one (1) individual to the Board (the “Anchored Manager™) uniil his
respective successor is elected and qualified; (B) lo appoint cach successor Anchored Manager;
and (C) to direct the removal from the Board of any individual appointed under the foregoing
clauses (A) or (B); the Anchored Manager shall initially be Eric Bumey;

(i1) Mammoth Advisors, LLC ("Mammoth") (or its designee), shall be
entitled: (A) to appoint one (1) individual to the Board (the "Mammoth Manager™) until his
respective successor is elected and qualified; (B) to appoint each successor Mammoth Manager:
and (C) to direct the removal from the Board of any individual appointed under the foregoing
clauses (A) or (B); the Mammoth Manager shall initially be Max Kane:

(i)  9Tail Fox LLC ("9Tail") {or its designee), shall be entitled: (A) to
appoint one (1) individual to the Board (the "9Tail Manager™) until his respective successor is
clected and qualified; (B) to appoint cach successor 9Tail Manager; and (C) to direct the removal
from the Board of any individual appointed under the foregoing clauses (A) or (B); the 9Tail
Manager shall initially be John Liu;

(iv)  Green Light Investments. LLC ("Green Light") (or its designee),
shall be entitled: (A) to appoint one (1) individual o the Board (the "Green Light Manager™)
until his respective successor is elected and qualified; (B) to appoint each successor Green Light
Manager; and (C) to direct the removal from the Board of any individual appointed under the
foregoing clauses (A) or (B); the Green Light Manager shall initially be Alex Egan

(v) al any time upon the approval of the Members. the Board may
increase the number of Managers constituting the Board.

(c) Each appointment lo the Board of. or any proposal (o remove from the
Board, any Manager shall be made by delivering to the Company a notice signed by the party or
parties entitled to such appointment or proposal. As promptly as practicable, but in any event
within ten (10) days, after delivery of such notice, the Company shall take or cause to be taken
such actions as may be reasonably required to cause the appointment or removal proposed in
such notice. Such actions may include calling a meeting or soliciting a written consent of the
Board, or calling a meeting or soliciting a written consent of the Members.

V.4 Additional Debt. The written consent of a Class A Super-Majority shall
be required in order for the Board (o cause the Company. lo incur additional debt in excess of the
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debt that currently exists as of the Date of this Agreement with the exception of a working
capital line of credit.

V.5 Committees. The number and composition of any committee of the
Board (a “Committee™) shall be determined from time to time by the Board. At every meeting of
any such Committee, the presence of a majority of the members thereof shall constitute a
quorum, and the affirmative vote of a majority of the members present shall be necessary tor the
adoption of any resolution. Any such Committee, to the extent provided in such resolution or in
this Agreement, shall have and may cxercise all of the authority of the Board, The Board may
dissolve any Committee at any time unless otherwise provided in this Agreement.

V.6  Vacancies and Removal.

(a) The Managers designated in Section 5.3 will be elected at any annual or
special meeting of the Members (or by written consent in licu of a meeting of the Members) and
will serve until their successors are duly elected and qualified or until their earlier resignation or
removal,

(b) Subject to the foregoing regarding the appointment of the Managers, in the
evenl a vacancy is crealed on the Board by reason of the death, removal for any reason or
resignation of any Manager, each of the Members hereby agrees that (1) such vacancy shall be
filled in accordance with the procedures set forth in this Section 5.6 and (ii) no Member shall
have the ability to fill any vacancy to the extent that the ability 1o appoint such Managers 1s
specifically granted to other Members pursuant to this Section 5.6. No Member shall have the
ability to remove a Manager to the extent that such Manager was nominated by another Member
or any Alfiliate thereof,

V.7  Board Meetings.

(a) Board Action. A majority of the total number of Managers fixed by, or in
the manner provided in, this Agreement shall constitute a quorum for the transaction of business
of the Board and the act of a majority of the Managers present at a meeling of the Board at which
a quorum is present shall be the act of the Board. At all meetings of the Managers, each
Manager shall have one (1) vole.

(b) Regular Meetings. Regular meetings of the Board shall be held at least
quarterly unless otherwise determined by the Board, Meetings of the Board may be held at such
place or places as shall be determined from time to time by resolution of the Board, At all
meetings ol the Board, business shall be transacted in such order as shall from time to time be
determined by resolution of the Managers. Auendance of a Manager at a meeting shall
conslitute a waiver of notice of such meeting, except where a Manager attends a meeting [or the
express purpose of objecting to the transaction of any business on the grounds that the meeting is
not lawfully called or convened. Nolice ol such meeting shall be provided to each Manager at
least two (2) Business Days prior to such meeting.

(c) Special Meetings. Special meetings of the Board may be called by any
Manager on at least three (3) Business Days’ notice, in each case to each other Manager (or such
shorter notice as to which the Managers may agree). Attendance of a Manager at a special
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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 on the grounds
that the meeting is not lawfully called or convened,

V.8  Action by Written Consent or Telephone Conference, Subject to the
limitations set forth herein, any action permitted or required by the Delaware Act or this
Agreement to be taken at a meeting of the Board or any Committee designated by the Board may
be taken without a meeting if a consent in writing, setting forth the action to be taken, is signed
by a majority of the Board or such Commitlee. as the case may be. Such consent shall have (he
same force and effect as a vote at a meeting and may be stated as such in any document or
instrument filed with the Sccretary of State of Delaware, and the exccution of such consent shall
constitute attendance or presence in person by such Person executing such consent at a meeting
of the Board or any such Commitiee, as the case may be. Subject to the requirements of the
Delaware Act or this Agreement for notice of meetings, the Managers or the members of any
Comumiltee designated by the Board may participate in and hold a meeling of the Board or any
Committee, as the case may be, by means of a conference telephone or similar communications
equipment including, but not limited to, video conferencing, by means of which all Persons
participating in the meeting can hear each other, and participation in such meeting shall
constitute attendance and presence in person by such Person participating at such meeting,
except where a Person participates in the meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawlully called or convened.
The Board shall provide written notice to any Managers that are not present at any meeting of the
Board or of any actions taken by the Board by written consent within three (3) Business Days of
such action being approved or taken.

V.9  Delegation of Authority and Duties. Subject 1o Section 6.1, the Board
may, from tme to time, delegate to one or more Persons (including any Manager or officer of the
Company) such authority and duties as the Board may deem advisable. In addition, the Board
may assign titles (including Chairman, Chief Executive Officer, President, Vice President,
Secretary, Assistant Secretary, Controller, Treasurer and Assistant Treasurer) to any Manager or
other individuals and delegate to such Managers or other individuals certain authority and duties.
Any number of titles may be held by the same¢ Manager or other individual. Any delegation
pursuant to this Section 5.9 may be revoked at any time by the Board. Any Person dealing with
the Company, other than a Member, may rely on the authority of any officer in taking any action
in the name of the Company without inquiry into the provisions of this Agreement or compliance
herewith, regardless of whether that action actually is taken in accordance with the provisions of
this Agreement.

V.10  Observer Rights. The Members shall be entitled to have representatives
attend and participate in all functions of the Board as observers (the “Observers”™), but such
Observers shall have no voting rights. Each Observer shall receive notice of all meetings of the
Board and all written materials distributed to the members of the Board prior to the meeting to
which they apply. The Board reserves the right io withhold any information and to exclude any
Observer from access to any meeting or portion thereof if the Board reasonable believes in good
faith upon advice of counsel that such exclusion is necessary in order to preserve the attorney
client privilege or could result in disclosure of trade secrets or a conflict of interest, or if such
Observer is a Competitor of the Company. as determined by a majority of the Managers.
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V.11  Limitation of Liability. Except as otherwise provided herein or in any
agreement entered into by such Person and the Company, and to the maximum extent permitted
by the Delaware Act, no present or former Manager or any of such Manager’s Affiliates shal] be
liable to the Company or to any other Member for any act or omission performed or omitted by
such Person in its capacity as a Manager of the Company, a member of the Board or any
Committee thereof taken in good faith. to the maximum extent permitted by applicable law;
provided, that except as otherwise provided herein, such limitation of liability shall not apply to
the extent the acl or omission was attributable (o such Person’s or such Person’s A ffiliates’ fraud
or willful misconduct. The Board may exercise any of the powers granted to it by this
Agreemenl and perform any of the duties imposed upon it hereunder cither directly or by or
through its Affiliates, employees, agents or representatives, and no Manager or any of such
Manager’s Affiliates shall be responsible for any fraud, misconduct or negligence on the part of
any such Affiliate, agent or representative appointed by the Board (so long as such Affiliate,
agent or representative was selected in good faith). The Board shall be entitled to rely upon the
advice of legal counsel, independent public accountants and other experts, including financial
advisors, and any act of or failure 1o act by the Board in good faith reliance on such advice shall
in no event subject the Board, any Manager or any of their Affiliates. employees, agents or
representatives to liability to the Company or any Member.

V.12 Indemnification.

(a) Right to Indemnification. Except as otherwise required by law or by this
Agreement, the Company shall indemnify and hold harmless each Person (each. a “Covered
Person™) to the fullest extent permitied under the Delaware Act, as the same now exists or may
hereafter be amended, substituted or replaced (but. in the case of any such amendment,
substitution or replacement only 1o the extent that such amendment, substitution or teplacement
permits the Company to provide broader indemnification rights than the Company is providing
immediately prior to such amendment), against any losses, liabilities, damages and expenses
(including amounts paid for attorneys’ fees, judgments, settlements, fines, excise taxes or
penallies in connection with any threatened, pending or completed action, suit or proceeding)
mcurred or suffered by such Person (or one or more of such Person’s Affiliates) by reason of the
fact that such Person (i) is or was serving as a Manager, officer or director of the Company or
any of its Subsidiaries (and any Person that is or was serving as an employee or agent of the
Company or its Subsidiaries or is or was serving at the request of the Company or its
Subsidiaries as a representative, officer. director, principal, member, employee or agent of
another partnership, corporation, joint venture, limited liability company, trust or other
enterprise), or (i) is or was a Member, but only to the extent not prohibited by applicable law;
provided. that no such Person shall be indemnified for any losses, liabilities, damages or
expenses suffered that are attributable to such Person’s fraud, willful misconduct, gross
negligence, or Bad Act. The Company shall pay the expenses incurred by any such Covered
Person indemnifiable hereunder, as such expenses are incurred. in connection with any
proceeding in advance of the final disposition, so long as the Company receives an undertaking
by such Covered Person to repay the full amount advanced if there is a final determination that
such Covered Person failed the applicable standards set forth above or that such Covered Person
is not entitled to indemnification as provided herein for other reasons.




(b) Non-Exclusive Right, The right to indemnification and the advancement
of expenses conferred in this Section 5.12 shall not be exclusive of any other right which any
Covered Person may have or hereafter acquire under any statute, agreement, bylaw, vote of the
Board or otherwise.

(c) Insurance. The Company shall maintain insurance, at its or any of its
Subsidiarics’ expense, to protect any Covered Person against any loss, liability, damage or
expense described in Section 5.12(a) above whether or not the Company would have the power
to indemnify such Covered Person against such loss, liability, damage or expense under (he
provisions of this Section 5.12.

(d) No Personal Liabilily. Notwithstanding anything contained herein lo (he
contrary (including in this Section 5.12), any indemnity by the Company relating to the matters
covered in this Section 3.12 shall be provided out of and to the extent of Company assets onl ¥,
and no Member (unless such Member otherwise agrees in writing or is found in a final decision
by a courl of competent jurisdiction to have personal liability on account thereof) shall have
personal liability on account thereof or shall be required to make additional Capital
Contributions to help satisfy such indemnity of the Company.

(e) Severability. If this Section 5.12 or any portion hereof shall be invalidated
on any ground by any court of competent jurisdiction, then the Company shall nevertheless
indemnify and hold harmless each Covered Person pursuant to this Section 5.12 to the fullest
extent permilted by any applicable portion of this Section 5.12 that shall not have been
invalidated and to the fullest extent permitted by applicable law.

V.13 Expenses; Fees. The Company shall reimbwrse each (i) Manager: (ii)
Observer; and (iii) employee or representative of the Company that the Board requests attend a
meeting of the Board (solely with respect to such Person’s out-of-pocket expenses incurred in
connection with attending such meeting), in each case, for his or her reasonable out-of-pocket
expenses (including travel) incurred in connection with the attendance of meetings of the Board
or any Committee thereof or such Person’s pursuit of Company-related endeavors.

ARTICLE VI

RIGHTS AND OBLIGATIONS OF MEMBERS
V1.1 Members Right to Act.

(2) Authority of Members. Except for a Person who is a Member and also a
Manager or officer of the Company. no Member shall be entitled to participate in or vote in
matters involving the management or the business of the Company. all such authority being
vested in the Board and the officers of the Company. The Members shall be entitled to exercise
only those rights specifically granted to them in this Agreement or 10 vote on such matlers as
may be submitted to them by the Board in its discretion or as is otherwise required by this
Agreement or applicable law. Subject to Article V, the Class A Members, in respect of their
Class A Units, shall be entitled to vote for the election of the Board at such times as determined
pursuant to this Agreement. Such Members who are not also Managers (acting as members of
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the Board) or officers of the Company, shall have no authority, express or implied, to bind the
Company.

(b) Member Action. For situations for which the approval of the Members is
required by this Agreement or by applicable law, only the halders of Class A Units shall be
entitled to vote on matters requiring a vote of the Members, and each Class A Unit shall be
entitled to one (1) vote per Unit on matters requiring a vote of the Members. Except as
otherwise provided herein, holders of Class A Units shall have no voting rights. Such vote of
the Class A Members may be taken at an annual or special meeting of the Members in
accordance with the provisions of this Article VI. A Class A Majority, represented in person or
by proxy, shall constitute a quorum for the (ransaction of business of the Members. The vote of
a majority of the Class A Members represented at a meeting of the Members at which a quorum
is present shall be the act of the Members. For situations for which the approval of a Class A
Super-Majority is required, if a Class A Super-Majority cannot be reached, any Class A Member
shall be permitted to submit the malfer to a neutral third party. to be mutually agreed upon by the
Class A Members, for arbitration, which decision shall be binding upon all Class A Members,

(c) Meetings Generally. Meetings of the Members may be held at such place
or places as shall be determined from time to time by resolution of the Board. At all meetings of
the Members, business shall be transacted in such order as shall from time to time be determined
by resolution of the Board. Attendance by a Member at a meeting shall constitute a waiver of
notice of such meeting, except where a Member attends a meeting for the express purpose of
objecting 1o the transaction of any business on the grounds that the meeting is not lawfully called
or convened. Notice of such meeting shall be provided to cach Member at least three (3)
Business Days prior to such meeting,

(d) Annual Meeting. An annual meeting of the Members may be held on such
date and at such time as may be designated by the Board from time to time for the transaction of
such business as may come before the meeting. I the day fixed (or the annnal meeting shall be a
legal holiday, such meeting shall be held on the next succeeding Business Day.

(e) Special Meetings. Special meetings of the Members may be called by a
Member on at least three (3) Business Days’ notice to each Member. Attendance of a Member at
a special meeting shall constitule a waiver of notice of such meeting, except where a Member
attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called or convened.

VI.2 Action by Written Consent or Telephone Conference. Subject to the
limitations set forth herein, any action permitted or required by the Delaware Act or this
Agreement to be taken at a meeting of the Members may be taken without a meeting if a consent
in writing, setting [orth the action to be taken, is signed by such of the Members (including
Members necessary to establish a quorum for the purpose of conducting business) as shall be
required lo authorize, approve, ratify or otherwise consent to such action under the Delaware Act
and this Agreement (which may be less than all of the Members, in which event a copy thereof
shall be sent to each of the Members who did not sign the consent). Such consent shall have the
same force and effect as a vote at a meeting and may be stated as such in any document or
instrument filed with (he Secretary of State of Delaware, and the execution of such consent shall



constitute attendance or presence in person by such Person executing such consent at a meeting
of the Members. Subject to the requirements of the Delaware Act or this Agreement for notice
of meetings, the Members may participate in and hold a meeting of the Members by means of a
conference telephone or similar communications equipment including, but not limited to, video
conferencing, by means of which all Persons participating in the meeting can hear each other,
and participation in such meeting shall constitute attendance and presence in person by such
Person participating at such meeting, except where a Person participates in the meeting for the
express purpose of objecting to the transaction of any business on the ground that the mecting is
not lawfully called or convened.

VI3 Limitation of Liability. Excepl as otherwise provided by the Delaware
Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and labilities of the Company, and no Member
shall be obligated personally for any such debt, obligation or liability of the Company solely by
reason of being or acting as a Member of the Company; provided, thal a Member shall be
required to return to the Company any Distribution made to it in a clear and manifest accounting
error or similar error. The immediately preceding sentence shall constitute a compromise to
which all Members have consented within the meaning of the Delaware Act. Notwithstanding
anything contained herein (o 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 Delaware Act shall not be grounds for imposing personal liability on
the Members for liabilities of the Company.

VL4 Lack of Authority, Unless delegated such power in accordance with
Section 5.9 or as otherwise expressly provided in this Agreement, no Member has the authority
or power 1o act [or or on behalf of the Company in any manner, to do any act that would be (or
could be construed as) binding vn the Company or to make any expenditures on behalf of the
Company, and the Members hereby consent (o the exercise by the Board of the powers conferred
upon them by law and this Agreement.

V.5 No Right of Partition. No current or former Member shall have the right
to seek or obtain partition by court decree or operation of law of any Company property, or the
right to own or use particular or individual assets of the Company.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES; COVENANTS

VIL.1  Investment Representations. By execuling this Agreement (or, afler the
date hereof, any counterpart or Joinder Agreement) and in connection with the issuance of
Equity Securities to such Member, each Member represents and warrants to the Company as
follows:

(a) The Equity Securilies being acquired by such Member pursuant to this
Agreement or otherwise will be acquired for such Member’s own account and not with a view 1o,
or intention of, distribution thereol in violation of the Securilies Act or any applicable state
securities laws, the Equity Securities were not offered to such Member by means of general
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solicitation or general advertising and the Equity Securities will not be disposed of in
contravention of the Securities Act or any applicable state securities laws.

(b) Such Member is sophisticated in financial matters and is able to evaluate
the risks and benefits of decisions respecting the investment in the Equity Securities and is an
Accredited Investor,

(e) Such Member is able to bear the risk of its investment in the Equity
Securities for an indefinite period of time and is aware that transfer of the Equity Securities may
not be possible because (i) such transfer is subject to contractual restrictions on transter set forth
in this Agreement, and (ii) the Equity Securities have not been registered under the Securities
Act or any applicable stale securities laws and, therefore, cannot be sold unless subsequently
registered under the Securities Act and such applicable state securitics laws or an exemption
from such registration is available.

(d) Such Member has had an opportunity to ask questions and receive answers
concerning the terms and conditions of the offering of the Equity Sccurities and has had access (o
such other information concerning the Company and its respective Subsidiaries and Affiliates
and the Equity Securities as such Member may have requested and that in making its decision to
invest in the Equity Securities being acquired such Member is not in any way relying on the fact
that any other Person has decided to be a Member hereunder or to invest in the Equity Securities,

(e) Such Member has received and carefully read a copy of this Agreement.
This Agreement and each of the other agreements contemplated hereby to be executed by such
Member constitute the legal, valid and binding obligation of such Member, enforceable in
accordance with their terms, and the execution, delivery and performance of this Agreement and
such other agreements do not and will not conflict with, violate or cause a breach of uny
agreement, contract or instrument to which such Member is a party or any law, regulation,
Jjudgment, order or decree to which such Member is subject.

(H To the extenl applicable, the execution, delivery and performance of this
Agreement have been duly authorized by such Member and do not require such Member to
oblain any consent or approval thal has nol been obtained.

(g)  Such Member has been given the opportunity to consult with independent
legal counsel regarding his, her or its rights and obligations under this Agreement and has
consulted with such independent legal counsel regarding the foregoing (or, after carefully
reviewing this Agreement, has [reely decided not to consult with independent legal counsel),
fully understands the terms and conditions contained herein and therein and intends for such
terms o be binding upon and enforceable against him, her or it

{h)  The determination of such Member to acquire the Equity Securities has
been made by such Member independent of any other Member and independent of any
statements or opinions as to the advisability of such purchase, which may have been made or
given by any other Member or by any agent or employee of any other Member (including any
Managers or officer of the Company).

VIl.2  Non-Disparagement; Confidentiality; Non-Competition.
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(a) Non-Disparagement. Each Member hereby agrees to refrain from making
any statement or communicating (whether oral or written) any information concerning any
Member, any Affiliate of any Member or the Company and its Subsidiaries, to any Person other
than a member of the Board, that is negative or disparaging toward such Person.

(b) Confidentiality. Each Member recognizes and acknowledges that it has
and may in the future receive certain confidential and proprictary information or documents and
trade secrets of the Company and its Subsidiaries, including this Agreement (or any of the terms
and conditions of this Agreement or any other agrecment related to or arising out of this
Agreement), supplier or customer lists, terms of contracts, pricing information, marketing
information or sales techniques, implementation or operation (echniques or information, financial
information and confidential information of the Company and its Subsidiaries regarding
identifiable, specific and discrete business techniques, metrics or opportunitics being pursued by
the Company or its Subsidiaries (the “Confidential Information™). Each Member (on behalf of
itself and any of its directors. officers, shareholders, partners, employees, agents and members)
agrees that it will not, during or after the term of this Agreement, whether directly or indirectly
through an Affiliate or otherwise, disclose Contidential Information to any Person for any reason
or purpose whatsoever, except (i) to directors, officers, representatives, agents and employees of
the Company or its Subsidiaries and as otherwise may be proper in the course of performing such
Member’s obligations, or enforcing such Member’s rights, under this Agreement and the
agreements expressly contemplated hereby: (ii) lo any partner, subsidiary, parent, employee,
advisor or Affiliate of such Member for the purpose of evaluating its investment in the Company or
to polential investors of such Member or its Affiliates in offering materials or in updates to
investors of such Member or its Affiliates, as long as such partner. subsidiary, parent, employee,
advisor, Affiliate, investor or potential investor is approved by the Board and is advised that such
information is confidential and 1s pursuant to written agreements with a party hereto or its
Alfiliates, subject to restrictions on use and disclosure of such information that are substantially
similar to or more restrictive than those set forth in this Agreement: (iii) to such Member’s
auditors, altorneys or other agents: or (iv) as is required Lo be disclosed by order of any
Governmental Authority, or by subpoena, summons or legal process. or by law, rule or
regulation (provided, that the Member required o make such disclosure shall provide 1o the
Board prompt notice of such disclosure so that the Company may seek an appropriate protective
order or other applicable remedy or waive complhiance with the provisions of this Section 7.2(b)).
If, in the absence of such protective order or other remedy or the receipt of a waiver hereunder,
such Member believes in good [aith, after consulting with counsel, that it is legally compelled to
disclose any such information to the tribunal, such Member may disclose such information, to
the minimum extent possible, to the tribunal; provided, that such Member shall use its
commercially reasonable efforts to obtain an order or other assurance that confidential treatment
will be accorded to such portion of such information required to be disclosed, as the Board shall
reasonably designate. For purposes of this Section 7 2(h), Confidential Information shall not
include any information of which (A) such Person learns from a source other than the Company,
its Subsidiaries or any of their respective representatives, employees, agents or other service
providers, and in each case who is not known by such Person to be bound by a confidentiality
obligation, or (B) is already publicly available. other than as a result of a breach of this Section

71.2(b).

(e) Non-Competition.




(1) For the period commencing on the date hereof and continuing until
the one (1) year anniversary following the date on which a Member no longer holds direct or
indirect Equity Interests in the Company (the “Non-Compete Period™), such Member shall not,
and such Member shall prohibit its Affiliates from, directly or indirectly through any other
Person (whether as an officer, director, employee, partner, consultant, holder of equity or debt
imvestment, lender or in any other manner or capacity), own, manage, Control, participate in,
consult with, render services for, or in any manner engage in or represent any business within
any Restricted Territory that 1s a Competitor during the Non-Compete Period, As used in (his
Agreement, “Restricted Terntory™ means anywhere in North America.

(i1) Nothing herein shall prohibit any Member from being a passive
owner of not more than three percent (3.0%) of the outstanding stock of any class of an entity
that is a Competitor and that is publicly Iraded, so long as such Member has no active
participation in the business of such entity.

(ii1)  During the Non-Compete Period. each Member shall not, and each
Member shall cause its Affiliates not to, directly or mndirectly through another Person (i) induce
or attempt to induce any employee or independent contractor of the Company, its Subsidiaries or
any of their respective Affiliates to terminate their relationship with the Company, its
Subsidiaries or such Affiliate, as applicable. or engage in any conduct or communications with
any employee of the Company, its Subsidiaries or any of their respective Affiliates that directly
or indircctly causes such employee to terminate his or her employment relationship with the
Company, its Subsidiaries or such Affiliate; (ii) hire any person who was an employee of the
Company, its Subsidiaries or an Affiliate thercof until one (1) year after such individual’s
employment relationship with the Company. its Subsidiaries or such Affiliate has been
lerminated; (iii) intentionally induce or attempt to induce any customer, supplier. distributor,
payor, vendor, licensee or other business relation of the Company, its Subsidiaries or any of their
respective Affiliates to cease doing business, or reduce its business, with the Company, its
Subsidiaries or such Affiliate, or in any way interfere with the relationship between any such
customer, supplier, payor, vendor, licensee or business relation, on the one hand, and (he
Company, its Subsidiaries or such Affiliate, on the other hand; or (iv) hire or attempt to hire any
supplier of the Company, its Subsidiaries or any of their respective A (filiales.

(iv)  Each Member understands that the foregoing restrictions will limit
his, her or its ability to eam a livelihood in a Competitor, but nevertheless believes that such
Member has received and will receive sufficient consideration and other benefits as provided in
this Agreement o clearly justify such restrictions which, in any event such Member does not
believe would prevent him, her or it from otherwise earning @ living. Each Member has carefully
considered the nature and extent of the restrictions placed upon him, her or it by this Agreement,
and hereby acknowledges and agrees that the same are reasonable in time, scope and territory,
does not confer a benefit upon the Company, its Subsidiaries or any of their respective Alfiliates
disproportionate to the detriment of such Member, are reasonable and necessary for the
protection of the Company, its Subsidiaries and their respective Affiliates.

(v) Each Member acknowledges that the restrictions herein are within
the legilimate business interests of the Company since the Members will have significant
knowledge of trade secrets of the Company, its Subsidiaries and their respective Affiliates as



well as knowledge of valuable confidential business and professional information that otherwise
may not qualify as trade secrets. In addition, each Member may have substantial relationships
with specific prospective or existing suppliers, vendors or licensees. Further, the Members and
their Affiliates may develop significant goodwill with these business relationships by way of
trade name, trademark, service mark or “trade dress.” Each Member acknowledges that he or it
possesses extraordinary or specialized training that would constitute competition against the
legitimate business interests of the Company, its Subsidiaries and their respective Affiliates.

(vi)  Each Member recognizes and agrees that the restrictions herein
supersede and control over any prior restrictive covenants he may have previously entered into
with the Company or its Subsidiaries, and also consents and agrees that the restrictions herein
shall be enforceable by any successors or assigns of the Company and its Subsidiaries, as
applicable.

(vil) Each Member understands and agrees that the restrictions
contained herein are essential elements to this Agreement, and that without such restrictions the
Company would not enter into this Agreement.

(viit) If, at the time of enforcement of this Section 7.2, a court or
arbitrator holds that the restrictions stated herein are unreasonable under the circumstances then
existing, the court or arbitrator may modify such restrictions as may be appropriate for
enforcement, and the parties agree that the maximum period, scope or geographical area
reasonable under such circumstances shall be substiluted for the stated period, scope or area
determined to be reasonable under the circumstances by such court or arbitrator, as applicable.

(1) Each Member covenants and agrees that such Member will not
seek to challenge the enforceability of the covenants contained in this Section 7.2. against the
Company. its Subsidiaries or any of their respective Affiliates, nor will such Member assert as a
defense to any action seeking enforcement of the provisions contained in this Section 7.2
(including an action secking injunctive relief) that such provisions are not enforceable due (o
lack of sufficient consideration received by such Member. The parties hereto agree and
acknowledge that money damages would be an inadequate remedy for any breach of this Section
7.2. Therefore, in the event of & breach or threatened breach by any Member of this Section 7.2,
the Company, ils Subsidiaries or their respective successors or assigns may, in addition (o other
rights and remedies existing in their favor at law or in equity, apply to any court of competent
junisdiction f(or specific performance and/or injunctive or other relief in order to enforce, or
prevent any violations of, the provisions of this Section 7.2 (without posting a bond or other
security). Upon any such application, the Company, its Subsidiaries or their successors or
assigns, shall be entitled to reasonable attorneys’ fees and costs in bringing such action should it
be the prevailing parly.

(d)  Remedies. Each Member acknowledges and agrees that (i) the restrictions
contained in this Section 7.2 are reasonable in scope and duration and are necessary to protect
the Company and its Subsidiaries and each of their respective businesses, (ii) any breach of this
Section 7.2 will cause irreparable injury to the Company and its Subsidiaries and upon any
breach or threatened breach of any provision of this Section 7.2, the Company (and/or the
affected Member) shall be entitled, in addition to any other remedies it may have, to injunclive
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relief, specific performance or other equitable relief without the necessity of proving actual
damage or posting bond, (iii) the enforcement by Company or any of its Subsidiaries of any of
their rights and remedies pursuant to this Agreement shall not be construed as a waiver of any
other rights or available remedics that it may possess in law or equity absent this Agreement and
(iv) the prohibitions against disclosure of Confidential Information are in addition to, and not in
lieu of, any other rights or remedies that the Company or any of its Subsidiaries may have
available pursuant to the laws of any jurisdiction or at comnon law to prevent the disclosure of
trade secrets or proprietary information,

ARTICLE VIl

TRANSFER OF INTERESTS

1.1 Additional Members. The Company shall require each Person that
acquires Equity Securities (pursuant to a Transfer, issuance or otherwise) after the date hereof
(an “Additional Member™), as a condition 1o the effectiveness of such acquisition, (o execule a
joinder to this Agreement, substantially in the form attached hereto as Exhibit B (the “Joinder
Agreement”), whereupon such Person shall be bound by. and entitled to the benefits of and
subject to the obligations of, the provisions of this Agreement.

VIll.4 Limitations on Transfers.

(a) No Transfer of any Applicable Securities by any Member shall become
clfective unless and until (i) the Transferee (unless already subject to this Agreement) executes
and delivers to the Company a Joinder Agreement, agreeing to be treated in the same manner as
the transferring Member and (ii) such Transfer is cither (A) a Permitted Transfer or (B)
otherwise made pursuant to this Article VIII. Upon such Transfer and such execution and
delivery, the Transferee shall be bound by, and entitled to the benefits of, this Agreement with
respect to the Transferred Applicable Securities in the same manner as the transferring Member.
The provisions regarding Transfers of Applicable Securities contained in this Article VIII shall
apply to all Applicable Securities now owned or hereafter acquired by a Member. Any Transfer
of Applicable Securities by a Member not made in accordance with this Article VIII shall be
void ab initio.

(b) Notwithstanding anything to the contrary contained herein, except as
approved by the Board, no Member may Transfer any Applicable Securities to any Person (or to
any Affiliate thereof), (i) who is a Competitor other than in connection with an Approved Sale,
(i1) if the Transfer would terminate the partnership for purpeses of Section 708 of the Code or
(iii) if the Transfer could result in the Company being treated as a “publicly traded partnership”
under Section 7704 of the Code.

(c) Each Member shall, after complying with the provisions of this
Agreement, but prior to any Transfer of Applicable Securities, give written notice to the
Company of such proposed Transfer. Each such notice shall describe the manner and
circumstances of the proposed Transfer. Upon request by the Company, each Member seeking to
Transfer Applicable Securities shall deliver a written opinion, addressed (o the Company, of
counsel for such Member, stating that in the opinion of such counsel (which opinion and counsel
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shall be reasonably satisfactory to the Company) such proposed Transfer does not involve a
transaction requiring registration or qualification of such Applicable Securities under the
Securities Act or the securities laws of the applicable State of the United States: provided,
however, that no such opinion shall be required for a Transfer which is a Permitted Transfer or a
Transfer effected pursuant to Sections 8.4(f) or 8.5. Subject to compliance with the other
provisions of this Agreement, if the Company does not request such an opinion within ten (10)
Business Days of receipt of the notice, the Transferring Member shall be entitled to Transfer
such Applicable Securities, on the terms set forth in the natice, within sixty (60) days of delivery
of the notice.

(d) Each Member that is an entity that was formed for the sole purpose of
directly or indirectly acquiring Applicable Securities or that has no substantial assets other than
Applicable Securities or direct or indirect interests in Applicable Securities agrees thal (i)
certificates for shares of its common stock or other instruments reflecting equity interests in such
entity (and the certificates for shares of common stock or other equity mterests in any similar
entities Controlling such entity) will note the restrictions contained in this Agreement on the
restrictions on Transfer of shares as if such common stock or other equity interests were
Applicable Securities, (ii) no shares of such common stock or other equity interests may be
Transferred or issued to any Person other than in accordance with the terms and provisions of
this Agreement as if such common stock or other equity interests were Applicable Securities and
(iii) any transfer of such common stock or other equity interests shall be deemed to be a transfer
of a pro rata number of Applicable Securities hereunder.

(e) Notwithstanding anything to the contrary contained herein, no Member, or
such Member’s Permitted Transferees, shall be permitted to Transfer all or any part of its
Applicable Securities Lo any Person other than (i) to Permitted Transferees or (ii) pursuant to
Sections 8.3, 8.4(f), or 8.5.

VIIl.2 Co-Sale Rights.

(a) Subject to compliance with the other applicable provisions of this
Agreement, if, at any time a Class A Super-Majority (for purposes of this Section 8.3, the “Co-
Sale Transferor(s)”) proposes to Transfer his, its or their respective Units (other than pursuant to
a Permitted Transfer or Section 8.4()) to any Person (the “Co-Sale Transferee”). then the Co-
Sale Transferor(s), at least thirty (30) days prior to the closing of such Transfer, shall deliver u
notice (the “Co-Sale Notice™) to the other Members holding the same class of Units as the Units
that are the subject of the Co-Sale Notice (the “Other Members™) detailing the terms and
conditions of the proposed Transfer and indicating that the Co-Sale Transferee has (i} been
informed of the co-sale rights provided for in this Section 8.3 and (ii) agreed to purchase such
Units in accordance with the terms hereofl.

(b)  The Co-Sale Transferor(s) shall not be permitted to Transfer any Units to
the Co-Sale Transferce unless the Other Members are permitted to Transfer their respective Co-
Sale Pro Rata Amount of the aggregate number of such Units to which the Co-Sale Notice
relates. lo the extent the Other Members have timely delivered a Tag-Along Notice in

accordance with Section 8.3(d).
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(c)  The Co-Sale Transferor(s) shall, in addition to complying with the
provisions of this Section 8.3, comply with the other provisions of this Article VIIL

(d) Within thirty (30) days after delivery of the Co-Sale Notice, each Other
Member may elect to participate in the proposed Transfer by delivering to such Co-Sale
Transferor(s) a notice (the “Tag-Along Notice”) specifying the number of Units (up to his, her or
its Co-Sale Pro Rata Amount) with respect to which such Other Member shall exercise his, her
or its rights under this Section 8.3. For purposes of this Section 8.3, each Other Member may
aggregate his, her or its Co-Sale Pro Rata Amount among Other Members in his, her or its Group
to the extent that such Other Members in his, hers or its Group do not elect to sell their respective
Co-Sale Pro Rata Amounts.

(e) Any Units properly included in a Tag-Along Notice shall be Transferred
on lerms at least as favorable as the lerms and conditions as set forth in the Co-Sale Notice.

VIII.3 Preemptive Rights.

(a) If the Company proposes to issue any New Securities to any Person, the
Company shall, before such issuance, deliver to the Members (collectively, and including their
Permitted Transferees who are Members. the “Subscribing Members™) a written notice offering
to issue to the Subscribing Members such New Securities upon the terms set forth in this Section
8.4 (the “Preemptive Offer Notice™). The Precmptive Offer Notice shall state that the Company
proposes to issue New Securities and shall set forth the number and terms and conditions
(including the purchase price) of such New Securities. The offer (the “Preemptive Offer”) shall
remain open and irrevocable for a period of twenty-one (21) days (the “Preemptive Offer

Period”) from the date of'its delivery.

(b) Each Subscribing Member may accept the Preemptive Offer by delivering
to the Company a notice (the “Purchase Notice™) at any time during the Preemptive Offer Period.
The Purchase Notice shall state the number (the “Preemptive Offer Number™) of New Securities
such Subscribing Member desires to purchase. If the sum of all Preemptive Offer Numbers
exceeds the number of New Securities, the New Securities shall be allocated among the
Subscribing Members (hat delivered a Purchase Notice in accordance with their respective Pro
Rata Amount of such New Securities (based on the aggregate number of Class A Units
outstanding at the time of the Preemptive Offer and held by all Members).

(¢) The issuance of New Securities to the Subscribing Members who
delivered a Purchase Notice shall be made on a Business Day, as designated by the Company,
not more than sixty (60) days after expiration of the Preemptive Offer Period on those terms and
conditions of the Preemptive Offer not inconsistent with this Section 8.4.

(d) If the number of New Securities exceeds the sum of all Preemptive Offer
Numbers. the Company may issue such excess or any portion thereof on the terms and conditions
set forth in the Preemptive Offer to any Person within ninety (90) days after expiration of the
Preemptive Offer Period. If such issuance is not made within such ninety (90)-day period. the
restrictions provided for in this Section 8.4 shall again become effective.
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(e) For purposes of this Section 8.4, each Subscribing Member may aggregate
his, her or its Pro Rata Amount of such New Securities among other Subscribing Members in his,
her or its Group to the extent that other Subscribing Members in his, her or its Group do not elect
to purchase their respective Pro Rata Amounts of such New Securities.

(H) Notwithstanding anything to the contrary contained herein, the Company
may, in order 10 ¢xpedite the 1ssuance of the New Securities, issue all or a portion of the New
Securities to one or more Persons (each, an “Initial Subscribing Investor™), without complying
with the provisions of this Section 8.4; provided, that prior to such issuance. either (i) each Initial
Subscribing Investor agrees to offer to sell to each Member who is an Accredited Investor and
who is ot an Initial Subscribing Investor (each such Member, an “Other Accredited Member™)
his or its respective Pro Rata Amount of such New Securities on the same terms and conditions
as issued Lo the Tnitial Subscribing Investors or (if) the Company shall offer to sell an additional
amount of New Securities to each Other Accredited Member only in an amount and manner
which provides such Other Accredited Members with rights substantially similar to the rights
outlined in Sections 8.4(b) and 8.4(¢c). The Initial Subscribing Investors or the Company, as
applicable, shall offer (o sell such New Securities to each Other Aceredited Member within sixty
(60) days after the closing of the purchase of the New Securities by the Initial Subscribing
[nvestors.

Viil.4 Drag-Along Rights.

(a) At any time that a Class A Super-Majority (for purposes of this Section
8.5, the “Dragging Member(s)™") approves a Sale of the Company to one or more Persons (an
“Approved Sale™). each Member and the Company shall consent to and raisc no objections
against the Approved Sale, and if such Approved Sale is structured as (i) a merger or
consolidation of the Company or a Company Assetl Sale, each Member shall, and hercby does,
waive any dissenter’s rights, appraisal rights or similar rights in connection with such merger,
consolidation or sale, or (ii) a sale of Equity Securities (whether directly or indirectly through the
sale of a Member), each Member shall, and hereby does, agree to sell its Equity Securities
(whether directly or indirectly through the sale of a Member) on the terms and conditions of the
Approved Sale. Each Member (in its capacity as 4 Member and, if applicable, as a Manager or
an officer) and the Company shall lake all necessary and desirable actions in connection with the
consummation of the Approved Sale, including the execution of such agreements and such
nstruments and other actions reasonably necessary to (A) provide the representations,
warranties, indernnities (jointly and severally with respect to any escrow amounts and on a
several basis thereafter), covenants, conditions, escrow agreements and other provisions and
agreements relating to such Approved Sale. and (B) effectuate the allocation and Distribution of
the aggregate consideration upon the Approved Sale as set forth below, The Members shall not
be required to comply with, and shall have no rights under, Sections 8.1 through 8.4 in
connection with any Approved Sale.

(b) Fach Member shall receive the same portion of the aggregate
consideration from such Approved Sale that such Member would have received if such aggregate
consideration (in the case of a Company Asset Sale, after payment or provision for all liabilities)
had been distributed by the Company pursuant to Section 12.6: provided. however. that no




Member shall be required to accept any securities (e.g., a promissory note or equity in the buyer
or an Affiliate of the buyer) as a condition to such Approved Sale.

(c) Each Member and the Company hereby grants an irrevocable proxy and
power of attorney to any Person designated by the Dragging Member(s) (the “Member
Nominee™) to take all reasonable actions and execute and dehiver all documents deemed
reasonably necessary and appropriate by such Person to effectuate the consummation of any
Approved Sale. The proxies and powers granted by the Members hereunder are coupled with an
iterest and are given to secure the performance of the Members' obligations hereunder. Such
proxies and powers shall be irrevocable for the term of this Agreement and shall survive the
death, incompetency, disability or bankruptcy of any Member or Permitted Transferee thercof.
The Members hereby agree to indemnify, defend and hold the Member Nominee harmless
(severally in accordance with their pro rata share of the consideration received in any such
Approved Sale (and not jointly and severally)) against all liability, loss or damage, together with
all reasonable costs and expenses (including reasonable legal fees and expenses)., relating to or
ansing from its exercise of the proxy and power of attormey granted hereby absent gross
negligence or fraud.

VIL5 Legend. In the event that certificates representing the Equity Securities
arc issued (the “Certificated Units™), such certificates will bear substantially the following
legend:

“THE UNITS REPRESENTED BY THIS CERTIFICATE WERE
ORIGINALLY ISSUED ON , 2020 HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR APPLICABLE STATE SECURITIES
LAWS ("STATE ACTS™) AND MAY NOT BE SOLD, ASSIGNED,
PLEDGED OR TRANSFERRED OR OTHERWISE DISPOSED OF IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE ACT OR STATE ACTS OR AN EXEMPTION FROM
REGISTRATION THEREUNDER. THE TRANSFER OF THE UNITS
REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE
CONDITIONS SPECIFIED IN A LIMITED LIABILITY COMPANY
AGREEMENT, DATED AS OF OCTOBER ___ , 2020, AS AMENDED
AND MODIFIED FROM TIME TO TIME, GOVERNING LOAN
AUTOMATIC, LLC (THE “COMPANY”) AND BY AND AMONG
CERTAIN INVESTORS. A COPY OF SUCH CONDITIONS SHALL
BE FURNISHED BY THE COMPANY TO THE HOLDER HEREOF
UPON WRITTEN REQUEST AND WITHOUT CHARGE.”

ARTICLE IX

BOOKS, RECORDS AND ACCOUNTING
IX.1  Records and Accounting. The Company shall keep, or cause (o be kept,

appropriate books and records with respect to the Company’s business, including all books and
records necessary (o provide any information, lists and copies of documents required lo be
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mainwined pursuant to applicable laws (the “Books and Records™. All matters concerning (a)
the determination of the relative amount of allocations and Distributions among the Members
pursuant to Articles Il and IV and (b) accounting procedures and determinations, and other
determinations not specifically and expressly provided for by the terms of this Agreement, shall
be determined in good faith by the Board.

IX.2 TFiscal Year. The fiscal year (the “Fiscal Year™) of the Company shall
constitute the twelve (12) month period ending on December 31 of each calendar year, or such
other annual accounting period as may be established by the Board that is permitted under the
Code and the Treasury Regulations.

IX.3 Reports. Upon wrilten requesl, the C ompany shall deliver (o the
Members (a) within forty-five (45) days after the end of each calendar month, unaudited
consolidated statements of income and cash flows of the Company and its Subsidiaries for such
calendar month and for the period from the beginning of the Fiscal Year to the end of such
calendar month, consolidated balance sheets of the Company and its Subsidiaries as of the end of
such calendar month together with comparisons to the corresponding periods in the preceding
year, (b) within forty-five (45) days after the end of each Fiscal Quarter which does not coincide
with the end of the Fiscal Year, unandited consolidated statements of income and cash flows of
cach of the Company and its Subsidiaries for such Fiscal Quarter and for the period from the
beginning of the Fiscal Year to the end of such Fiscal Quarter, consolidated balance sheets of
cach of the Company and its Subsidiaries as of the end of such Fiscal Quarter together with
comparisons to the corresponding periods in the preceding year, (¢) within ninety (90) days after
the end of each Fiscal Year, audited consolidated statements of income and cash flows of each of
the Company and its Subsidiaries for such Fiscal Year, and consolidated balance sheets of the of
the Company and its Subsidiaries as of the end of such Fiscal Year and (d) within sixty (60) days
after the completion of each Fiscal Year, the annual budgets for the Company and its
Subsidiaries, Upon the written request of any Member, the Company shall deliver to the
Members (i) promptly upon becoming available, a copy of the Company’s federal, state and local
income tax returns for cach year, (ii) a current list of the name and last known business.
residence or mailing address of each Member and (iii) a copy of the then current written limited
liability company agreement and certificale of formation of the Company, together with executed
copies of any written powers of attorney pursuant to which the limited Lability company
agreement and any certificate and all amendments thereto have been execuled.

IX.4 Transmission of Communications. Each Person that owns or controls
Units on behalf of, or for the benefit of, another Person or Persons shall be responsible for

conveying any report, notice or other communication received from the Board to such other
Person or Persons.

ARTICLE X

TAX MATTERS

X.1  Tax Year. Unless otherwise determined by the Tax Matters Member or
required by Code Section 706, the Taxable Year of the Company shall be its Fiscal Year.
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X.2  Filing of Tax Returns.

(a) The Company shall be responsible for timely filing all tax refurns of the
Company. Within a reasonable period of time after the end of each Taxable Year. the Company
shall furnish to each Member its TRS Form K-1 for such Taxable Year and any similar forms
required for state or local tax purposes.

(b) Each Member shall furnish to the Company all pertinent information in its
possession relating to the Member or the Company’s operations that is reasonably necessary Lo
cnable the Company’s (ax returns 1o be prepared and filed or for the Company (o determine Tax
Distributions.

(c) Any balance sheel prepared for any tax return of the Company shall,
unless otherwise determined by the Board or required under applicable law, be prepared in
accordance with the same methods of accounting used for purposes of determining Capital
Accounts.

(d) Each Member shall provide any forms (including an IRS Form W-9 ar
applicable IRS Form W-8) reasonably requested by the Company to allow the Company to
determine the amount, if any, that is required to be withheld with respect to such Member under
applicable Tax laws or to allow the Company to reduce any withholding Taxes or amounts
payable by the Company.

X.3  Tax Elections.

(a) Except as otherwise provided by this Agreement, all elections and
decisions required or permitted to be made by the Company under any applicable Tax law shall
be made by the Board (or its designee); provided. that the Company shall file an election under
Code Section 754.

(b) The Board (or its designee) shall delermine whether to make election
under Code Section 6231(a)(1)(B)(ii) to cause Code Section 6231(a)(1)(B)(i) not to apply (the
“TEFRA Election™). If the TEFRA Election is made, then for any applicable Taxable Year, the
Tax Matters Member is hereby designated as the “tax matters partner” for the Company within
the meaning of Code Section 6231(a)(7). For any applicable Fiscal Year for which the Revised
Partnership Audit Procedures apply, the Tax Matters Member is hereby designated as the
“partnership representative™ for the Company within the meaning of Code Section 6223. as
amended by the Revised Partnership Audit Procedures (and any comparable provision of foreign,
state, and local income tax laws, and any corresponding or similar proyision of any succeeding
income tax law). All Members (and former Members) agree to cooperate with, and to take all
reasonable aclions requested by the “partnership representative™ 1o avoid or reduce any Tax
imposed under Cade section 6225 of the Revised Partmership Audit Procedures. including
cooperating with any clection under Code section 6226 of the Revised Partnership Audit
Procedures, or to otherwise allow the Company and the “partnership representative” to comply
with the Revised Partnership Audit Procedures. All Members shall cooperate in good faith to
amend this Section 10.3(b) or other provisions of this Agreement as necessary to reflect any
statutory amendments or the promulgation of Treasury Regulations or other administrative
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authority promulgated under the Revised Partnership Audit Procedures so as to, to the extent
possible, preserve the relauve rights, dutics, and obligations of the Members hereunder, The
Company shall reimburse the Tax Matters Member for all of its reasonable out-of-pocket
CXpenses i acting in its capacity as “tax matters partner” and “partnership representative”. If the
Company or any other entity in which the Company holds an interest is obligated to pay any
amount to a governmental agency or body or to any other Person (or otherwise makes a
payment) specifically attributable to a Member of any taxes arising under the Revised
Partnership Audit Procedures, then such Member shall reimburse the Company in full for the
entire amount paid (including, without limitation, any interest, penaltics and expenses associated
with such payment). The obligations of a Member under this Section 10.3(b) shall survive such
Member’s sale or other disposition of its interests in the Company and the termination,
dissolulion, liquidation, or winding up of the Company.

(c) Except in connection with a Conversion Event, no Member (including the
Tax Matters Member), agent or employee of the Company 1s authorized (o, or may, file Internal
Revenue Service Form 8832 (or such alternative or successor form) to elect to have the
Company be classified as a corporation for income tax purposes, in accordance with Treasury
Regulation Section 301.7701-3.

(d) By executing this Agreement, the Members and the Company agree that
the Board shall take such actions (including amending this Agreement) as may be required by
any authority with respect lo the taxation of “profits wierests” to conform lo the tax
consequences under Revenue Procedure 93-27 and Revenue Procedure 2001-43; provided, that
the Board cannot take any action pursuant to this Seetion 10.3(d) if it would result in any
Member receiving an after-tax return that is less than such Member would have received had
such amendments not been made and the profits interest been taxed in accordance with Revenue
Procedure 93-27 and Revenue Procedure 2001-43.

X.4 Tax Partnership. Each Member acknowledges that (his Agreement
creates a partnership for federal and state income tax purposes. and hereby agrees not to elect
under Code Section 761 or applicable state law to be excluded from the application of
Subchapter K of Chapter | of Subtitle A of the Code or any similar state statute applicable 1o the
Company.

ARTICLE XI

WITHDRAWAL AND RESIGNATION OF MEMBERS

XI.1  Withdrawal and Resignation of Members. Excep!t in connection with
any Transfer in compliance with Article VIII, no Member shall have the power or right to
withdraw or otherwise resign as a Member prior to the dissolution and winding up of the
Company pursuant to Article X1l without the prior written consent of the Board (which consent
may be withheld by the Board in its discretion), except as otherwise expressly permitted by this
Agreement. Upon a Transfer of all of a Member's Units in a Transfer permitted by this
Agreement, subject lo Article X11. such Member shall cease to be a Member. Notwithstanding
that payment on account of a withdrawal may be made after the effective time of such
withdrawal, any completely withdrawing Member will not be considered a Member for any
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purpose after the effective time of such complete withdrawal, and, in the case of a partial
withdrawal, such Member’s Capital Account (and corresponding voting and other rights) shall be
proportionately reduced for all other purposes hereunder upon the effective time of such partial
withdrawal.

ARTICLE XII

DISSOLUTION AND LIQUIDATION

X1 Dissolution. The Company shall not be dissolved by the admission of
Additional Members. The Company shall dissolve, and its affairs shall be wound up upon the
firsl to occur of the following:

(a) at any time upon the written request of the Board; or

(b)  the entry of a decree of judicial dissolution of the Company under the
Delaware Act.

Except as otherwise set forth in this Article XII, the Company is intended to have
perpetual existence. An Event of Withdrawal shall not cause a dissolution of the Company and
the Company shall continue in existence subject to the terms and conditions of this Agreement.

Xll.2 Liquidation. On the dissolution of the Company, the Board shall act as
liquidator or (in its discretion) may appoint one or more representatives, Members or other
Persons as liquidator(s). The liquidators shall proceed diligently to wind up the affairs of the
Company and make final Distributions as provided herein and in the Delaware Act. The costs of
liquidation shall be borne as a Company expense. Until final Distribution, the liquidators shall
continue to operate the Company properties with all of the power and authority of the Board.
The steps to be accomplished by the liquidators are as follows:

(a) the liquidators shall pay, satisfy or discharge from Company funds all of
the debts, liabilities and obligations of the Compuany (including all expenses mcurred in
liquidation) or otherwise make adequate provision for payment and discharge thereol (including
the establishment of a cash fund for contingent liabilities in such amount and for such term as the
liquidators may reasonably determine); and

(b) the liquidators shall promptly distribute the Company’s remaining assets
to the holders of Units in accordance with Section 4.1. In making such distributions, the
liquidators shall allocate each type of remaining assets (i.e., cash or cash equivalents, capital
stock of the Company’s Subsidiaries, elc.) among the Members ratably based upon the aggregate
amounts to be distributed with respect to the Units held by each such holder in accordance with
Section 4.1(a). The distribution of cash and/or property to a Member in accordance with the
provisions of this Section 12.2 conmstitutes a complete return to the Member of its Capital
Contributions and a complete distribution lo the Member of its interest in the Company and all
the Company’s property and constitutes a compromise to which all Members have consented
within the meaning of (he Delaware Act. To the extent that a Member returns funds 1o the
Company, it has no claim against any other Member for those funds.
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Xll.3 Certificate of Cancellation. On completion of the distibution of
Company assets as provided herein, the Company is terminated (and the Company shall not be
terminated prior to such time), and the Board (or such other Person or Persons as the Delaware
Act may require or permit) shall file a certificate of cancellation with the Secretary of State of
the State of Delaware, cancel any other filings made pursuant to this Agreement that are or
should be canceled and take such other actions as may be necessary to terminate the Company.
The Company shall be deemed to continue in existence for all purposes of this Agreement until it
is terminated pursuant to this Section 12.3,

Xll.4 Reasonable Time [or Winding Up. A reasonable time shall be allowed
for the orderly winding up of the business and affairs of the Company and the liquidation of its
assets pursuant to Section 12.2 in order to minimize any losses otherwise attendant upon such
winding up.

XIL5 Return of Capital. The liquidators shall not be personally liable for the
return of Capital Contributions or any portion thereof to the Members (it being understood that
any such return shall be made solely from Company assets).

Xil.6 Sale of the Company. In the event of a Sale of the Company, each
Member shall receive the same portion of the aggregate consideration from such Sale of the
Company that such Member would have reccived if such aggregate consideration (in the case of
a Company Asset Sale, after payment or provision for all liabilities, and in the case of an equity
sale or merger, after payment of all debt and such other adjustments to the purchase price as
necessary to consummate the transaction (including the payment of transaction expenses)) had
been distributed by the Company pursuant to Section 12.2(b).

ARTICLE Xl
CONVERSION

In the event that a Conversion Event shall occur, the Board shall, without any vote
or consent of the Members, take all necessary and desirable action to incorporate the Company
or take such other action as it may deem advisable. including (A) dissolving the Company,
creating one or more Subsidiaries of the newly formed corporation and transferring to such
Subsidiaries any or all af the assets ol the Company (including by merger), (B) causing the
Members to exchange their Units for shares of the newly formed corporation, or (C) effecting the
conversion of the Company into a corporation pursuant to Section 18-216 of the Delaware Act.
In connection with any such transaction, the Members shall receive, in exchange for their
respective Units, shares of capital stock of such corporation or its Subsidiaries having the same
relative economic interest and other rights and obligations in such corporation or its Subsidiaries
as is set forth in this Agreemenl. subject to any modificalions (as reasonably determined by the
Board) required solely as a resalt of the conversion to corporate form. At the time of such
transaction, the Members shall, and hercby agree to, take any and all actions deemed reasonably
necessary and appropriate by the Board to effect such transaction, including entering into a
stockholders” agreement providing for, among other provisions, (i) the restrictions on Transfer
set forth in this Agreement; provided that such restrictions shall not apply to (x) sales in Public
Offerings, (y) sales in accordance with Rule 144, or (z) sales [ollowing the consummation of a
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QIPO and (ii) an arrangement to reflect the economic agreements among the Members reflected
herein. Prior to consummating any such transaction, the Board shall approve the proposed forms
of a certificate of incorporation, bylaws, stockholders’ agreement and any other governing
documents proposed to be established for such corporation and its Subsidiaries, if any, all of
which shall, as nearly as practicable (as reasonably determined by the Board), reflect the rights
and obligations of the Members under this Agreement and comparable agreements applicable to
any Subsidiary as of the date of such transaction.

ARTICLE XIV

TERMINATION

XIV.A Termination of this Agreement. This Agreement shall terminate
automatically, without further act or deed of any other Person, upon and afier the occurrence of
(a) a Sale of the Company, (b) a QIPO or (¢) a Conversion Event; provided, however, that the
provisions of Sections 3.6 (Negative Cupital Accounts), 5.11 (Limitation of Liability), 5.12
(Indemnification), 5.13 (Expenses; Fees), 6.3 (Limitation of Liability), 7.2 (Non-Disparagement;
Confidentiality), this Article XIV and Article XV (General Provisions) shall survive any
termination of this Agreement (including in connection with a dissolution of the Company).
Notwithstanding the (oregoing or anything to the contrary set forth herein, the provisions of
Section 4.1 shall survive a Sale of the Company until all payment obligations thereunder are
fully performed.

ARTICLE XV

GENERAL PROVISIONS

XV.1 Amendments. This Agreement may be amended, modified or waived in
writing only with the consent of the Board, and such amendment, modification or waiver shall be
binding upon and ecffective as fo each other Member; provided, that if any amendment,
modification or waiver disproportionately and adversely affects the powers, preferences or rights
of a particular Member as compared Lo all other Members (or any right specifically granted lo a
particular Member hereunder), the consent of that particular Member shall be required to effect
such amendment, modification or waiver. For the avoidance of doubl. amendments to (his
Agreement to reflect the issuance of Equity Securities shall not be deemed disproportionate and
adverse (i) to the extent the applicable Members were afforded the preemptive rights set forth in
Section 8.4 or (ii) in respect of Excluded Securities.

XV.2 Title to Company Assets. Assels of the Company shall be deemed to be
owned by the Company as an entity, and no Member, individually or collectively, shall have any
ownership interest in such assets of the Company or any portion thercofl. Legal title to any or all
assets of the Company may be held in the name of the Company, the Board or one or more
nominees, as the Board may determine. Any assets of the Company for which legal title is held
in the name of the Board or the name of any Manager or nominee shall be held in trust by the
Board or such Manager or nomince for the use and benefit of the Company in accordance with
the provisions of this Agreement. All assets of the Company shall be recorded as the property of



the Company on its Books and Records, irrespective of the name in which legal title to such
assets of the Company is held.

XV.3 Remedies. Lach Member and the C ompany shall have all rights and
remedies set forth in this Agreement and all rights and remedies which such Person has been
granted at any time under any other agreement or contract and all of the rights which such Person
has under any law. Any Person having any rights under any provision of this Agreement or any
other agreements contemplated hereby shall be entitled to enforce such rights specifically
(without posting a bond or other security), lo recover damages by reason of any breach of any
provision of this Agreement and to exercise all other rights granted by law.

XV.4 Successors and Assigns. All covenants and agreements contained 1n this
Agreement shall bind and inure to the benefit of the parties hereto and their respective heirs,
execulors, administrators, successors, legal representatives and permitted assigns, whether so
expressed or not; provided, however, that this Agreement shall inure to the benefit of successors
and assigns only in the event of Transfers in compliance with Article VIII. None of the
provisions of this Agreement shall be for the benefit of or enforceable by any Person not a party
hereto, except for with respect to the matters contemplated by Section 5.12(a), Covered Persons,
each of which is an express third party beneficiary entitled to enforce such provisions.

XV.5 Severability. Unless otherwise specified herein, whenever possible, each
provision of this Agreement will be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held (o be invalid, illegal or
unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity,
illegality or unenforceability will not affect any other provision or the effectiveness or validity of
any provision in any other jurisdiction, and this Agreement will be reformed, construed and
enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been
contained herein.

XV.6 Counterparts. This Agreement may be executed in two or more scparale
counterparts. any one of which need not contain the signatures of more than one party, but each
of which will be an original and all of which together shall constitute one and (he same
agreement binding on all the parties hereto,

XV.7 Descriptive Headings; Interpretation. The descriptive headings of this
Agreement are inserted for convenience only and do not constitute a substantive part of this
Agreement.  Whenever required by the context, any pronoun used in this Agreement shall
include the corresponding masculine, feminine or neuter forms, and the singular form of nouns,
pronouns and verbs shall include the plural and vice versa, The use of the word “including” in
this Agreement shall be by way of example rather than by limitation. Reference to any
agreement, document or instrument means such agreement, document or instrument as amended
or otherwise modified from time to time in accordance with the terms thereof, and if applicable
hereof. Wherever required by the context, references to a Fiscal Year shall refer to a portion
thereof. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement.  In the event an ambiguity or question of intent or interpretation arises. this
Agreement shall be construed as if drafed jointly by the parties hereto, and no presumption or
burden of proof shall arise lavoring or dislavoring any party by virtue of the authorship of any of

46



the provisions of this Agreement. Wherever a conflict exists between this Agreement and any
other agreement, this Agreement shall control but solely to the extent of such conflict.

XV.8 Applicable Law; Submission to Jurisdiction.

(a) This Agreement shall be governed by, and construed in accordance with,
the laws of the State of Delaware, without giving effect to any choice of law or conflict of law
rules or provisions (whether of the State of Delaware or any other jurisdiction) that would cause
the application of the laws of any jurisdiction other than the State of Delaware.

(b) Each party hereto. including any Person who execules a Joinder
Agreement, agrees that any legal action or other legal proceeding (whether in tort, contract or
otherwise) relating to this Agreement or the enforcement of any provision of this Agreement or
any of the transactions contemplated hereby, or in respect of any oral representations made or
alleged to be made in connection herewith, shall be brought or otherwise commenced exclusively
in any state or federal court located in the State of Connecticut (the “Chosen Courts”). Each
party hereto:

(1) expressly and irrevocably consents and submits to the exclusive
Jjurisdiction of the Chosen Courts in connection with any such legal proceeding, including to
enforce any settlement, order or award;

(i)  consents lo service of process in any such proceeding in any
manner permitted by the Laws of the State of Delaware, and agrees that service of process by
registered or certified mail, return receipt requested, at its address specified pursuant lo Section
15.9 is reasonably calculated to give actual notice;

(ii1)  agrees thal each Chosen Court shall be deemed to be a convenient
forum:;

(iv)  waives and agrees not to assert (by way of motion, as a defense or
otherwise), in any such legal proceeding commenced in the Chosen Courts, any claim that such
party is not subject personally to the jurisdiction of such court, that such legal proceeding has
been brought in an inconvenient forum, that the venue of such proceeding is improper or that this
Agreement or the subject matter hereof or thereol may not be enforced in or by such court; and

(v) agrees to the entry of an order to enforce any resolution,
settlement, order or award made pursuant to this Section 15.8 by the Chosen Courts and in
connection therewitl hereby waives, and agrees not to assert by way of motion. as a defense, or
otherwise, any claim that such resolution, settlement, order or award is inconsistent with or
violative of the laws or public policy of the laws of the State of Delaware or any other
jurisdiclion.

XV.9 Addresses and Notices. All notices, demands or other communications 1o
be given or delivered under or by reason of the provisions of this Agreement shall be in writing
and shall be deemed to have been given or made (a) when delivered personally to the recipient,
(b) when faxed to the recipient (with hard copy sent lo the recipient by reputable overnight
courier service (charges prepaid) that same day) if faxed before 5:00 p.m. Eastern time on a

47



Business Day, and otherwise on the next Business Day, (¢) one Business Day after being sent to
the recipient by reputable overnight courier service (charges prepaid) or (d) when emailed to the
recipient if emailed before 5:00 p.m. Eastern time on a Business Day. and otherwise on the next
Business Day. Such notices. demands and other communications shall be sent to the address for
such recipient set forth in the Company’s Books and Records, or to such other address or to the
attention of such other person as the recipient party has specified by prior written notice ta the
sending party. Any notice to the Company shall be deemed given if received by the Company at
the principal office of the Company designated pursuant to Section 2.6.

XV.10 Creditors. None of the provisions of this Agreement shall be for the
benefit of or enforceable by any creditors of the Company or any of its Affiliates, and no creditor
who makes a loan to the Company or any of its Affiliates may have or acquire (except pursuant
to the terms of a separate agrecement exccuted by the Company in favor of such creditor) at any
time as a result of making the loan any direct or indirect interest in Profits, Losses, Distributions
or the Company’s capital or propertly other than as a secured creditor,

XV.11 Waiver. No failure by any party 1o insist upon the strict performance of
any covenant, duty, agreemeni or condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute a waiver of any such breach or any other
covenant, duty, agreement or condition.

XV.12 Further Action. The parties agree to execute and deliver all documents,
provide all information and take or refrain from laking such actions as may be necessary or
appropriate to achieve the purposes of this Agreement.

XV.13 Entire Agreement. This Agreemenlt, those documents expressly referred
to herein and other documents dated as of even date herewith embody the complete agreement
and understanding among the parties and supersede and preempl any prior understandings,
agreements or representations by or among the parties, written or oral, which may have related to
the subject matter hereof in any way, including the Original Agreement.

XV.14 Opt-in to Article 8 of the Uniform Commercial Code. The Members
hereby agree that the Units shall be securities governed by Article 8 of the Uniform Commercial
Code of the State of Delaware (and the Unitorm Commercial Code of any other applicable
Jurisdiction).

XV.15 Delivery by Facsimile or Electronic PDF. This Agreement, the
agreements referred to herein and each other agreement or instrument entered into in connection
herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto,
to the extent signed and delivered by means of a facsimile machine or electronic pdf, shall be
treated in all manner and respects as an original agreement or instrument and shall be considered
lo have the same binding legal effect as il it were the original signed version thereof delivered in
person. At the request of any party hereto or to any such agreement or instrument, each other
party herelo or thereto shall reexecute original forms thereof and deliver them to all other parties,
No party hereto or to any such agreement or instrument shall raise the use of a facsimile machine
or computer or similar machine with respect (o an electronic pdf to deliver a signature or the fact
that any signature or agreement or instrument was transmitted or communicated through the use



of any such machine as a defense to the formation or enforceability of a contract and each such
party forever waives any such defense,

XV.16 Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY
APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY (INCLUDING ANY
PERSON WHO EXECUTES A JOINDER AGREEMENT) HEREBY WAIVES, AND
COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF. DEFENDANT
OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF
ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING IN WHOLE
OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR
HEREAFTER ARISING AND WHETHER SOUNDING IN TORT OR CONTRACT OR
OTHERWISE. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A
COPY OF THIS SECTION 15.16 WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.

XV.17 Acknowledgements. Upon execution and delivery of a counterpart to this
Agreement or a joinder to this Agreement, each party hereto, each Member and each Additional
Member shall be deemed to acknowledge to the Board as {ollows: (a) the determination of such
Member or Additional Member to purchase Units pursuant to this Agreement and any other
agreement referenced herein has been made by such Member or Additional Member independent
of any other Member and independent of any statements or opinions as to the advisability of such
purchasc or as to the properties, business, prospects or condition (financial or otherwise) of the
Company and its Subsidiaries which may have been made or given by any other Member or by
any agent or employee of any other Member and (b) no other Member has acted as an agent of
such Member or Additional Member in connection with making its investment hereunder and
that no other Member shall be acting as an agent of such Member or Additional Member in
connection with monitoring its investment hereunder,

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
tirst written above.

COMPANY:

LOAN AUTOMATIC LLﬁ/ P
>
rd

Name: £r;C ey
Title: CL:U
MEMBERS:

ANCHORED FINANCIAL?C/
/,

S By
By: __ (LU,
Name: Eric Burmey

Title: Member

| W

MAMMOTH ADVISORS LLC

o g A

Name: Max Kane
Title: Member

STAIL FOXLLC — Wk

|

b

g ‘
Tl%t‘j‘éﬁn Liu /{' s A

Titley Member
bl

GREEN LIGHT INVESTMENTS LLC

/
By:_/} ‘ ////

NambL#fex Edan

Titlg: mber




EXHIBIT A

SCHEDULE OF MEMBERS
October 19 , 2020

Name of Member | Initial Capital Number of
Contribution | Class A Units

Anchored $88.800.00 320,000

| Financial LLC
Green Light $10,000.00 185,000
Investments LLC
9Tail Fox LLC $21,000.00 185,000
Mammoth $20,295.27 310,000
Advisors, LLC
Tc;tal:

1,000,000




EXHIBIT B

LIMITED LIABILITY COMPANY AGREEMENT JOINDER

By execution of this Joinder, the undersigned agrees to become a party to that certain
Limited Liability Company Agreement dated as of October _, 2020, by and among Loan
Automatic LLC and each of the Members which are parties thereto (as the same may be
amended, restated or otherwise modified from time-to-time). The undersigned shall have all the
rights, and shall observe all the obligations, applicable to a Class A Member thereunder.

Name:

Address for with copics
Notices: to:




