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Capitalized terms in this Agreement are defined in Appendix 1, or they shall have the meanings set
forth just before their use in quotations.

ARTICLE 2
FORMATION AND ORGANIZATION

2.1.  Formation. The Company has formed a manager-managed California limited liability
company under the laws of the State of California by filing Articles of Organization (“Articles”) with the
California Secretary of State on April 23, 2015 and adopting this Operating Agreement. The rights and
liabilities of the Members shall be determined pursuant to the California Revised Uniform Limited Liability
Act as codified in California Corporations Code Section 17701.01 ef seq. (the “Act”) and pursuant to the
terms of this Agreement. In the event of a conflict between the terms of the Act and this Agreement, the
terms of this Agreement shall control, unless expressly prohibited in the Act, in which case the terms of the
Act shall control.

2.2,  Name. The name of the Company is BYGMUSIC LLC. The Company may conduct
business under that name or any other name approved by the Manager and may take such actions as the
Manager may determine to preserve the Company’s rights and interests in any name, including, but not
limited to, filing any fictitious name certificates and similar filings, and any amendments thereto, that the
Manager considers appropriate or advisable. The Manager shall give prompt notice to each of the Members
of any change to the name of the Company.

23.  Office: Registered Agent. The Company will continuously maintain an office and
registered agent in the State of California as required by the Act. The principal executive office of the
Company is located at 325 11th Street, Unit D, Manhattan Beach, California 90266, or such other location
as the Manager may designate from time to time. The registered agent for service of process on the
Company will be Sean S. Varner whose address is 3750 University Avenue, Suite 610, Riverside, California
92501, or any other person or entity designated by the Manager from time to time.

24.  Purpose. The purpose of the Company shall be to conduct any lawful business, purpose or
activity which may be engaged in by a limited liability company organized under the Act, as such business
activities may be determined by the Members from time to time. Without limiting the preceding sentence,
the Company specifically intends to principally engage in a social media software platform enterprise. The
Company shall have the power to do any and all acts and things necessary, appropriate, proper, advisable,
incidental to or convenient for the furtherance and accomplishment of such purposes, and for the protection
and benefit of its business.



2.8.  Manager. The property and affairs of the Company shall be managed by Krishan Sharma,
until his successor is selected in the manner provided in Section 10.2 below and shall serve all functions
assigned to the “Manager” (as that term is defined in Section 17701.02(n) of the Act) in accordance with
the terms of this Agreement.

ARTICLE 3
CAPITAL CONTRIBUTIONS; LOANS AND OTHER BUSINESS TRANSACTIONS

3.1.  Capital Structure. The Membership Interests of the Members shall be represented by
issued and outstanding Units, which may be divided into one or more types, classes or series. Each type,
class or series of Units shall have the privileges, preferences, duties, liabilities, obligations and rights,
including voting rights, if any, set forth in this Agreement with respect to such type, class or series. The
Manager shall maintain a schedule of all Members, their respective mailing addresses and the amount and
series of Units held by them (the “Members Schedule”) and shall update the Members Schedule upon the
issuance or Transfer of any Units to any new or existing Member. A copy of the Members Schedule as of
the execution of this Agreement is attached hereto as Schedule A.

3.1.1. Authorization and Issuance of Preferred Units. Subject to compliance with Section
4.3 and Article 12 below, the Company is hereby authorized to issue a class of Units designated as Preferred
Units. Such class of Units designated as Preferred Units may have one or more series and such privileges,
preferences, duties, liabilities, obligations and rights, including voting rights, preference (with respect to
Distributions, in liquidation or otherwise) over any other Units and any contributions required in connection
therewith, as is determined by the Manager, in his sole discretion, consistent with the terms herein. The
Manager is hereby authorized and directed to negotiate and enter into agreements with each Member to
whom it grants Preferred Units, which such agreement shall include terms, conditions, rights and
obligations that the Manager has determined shall be associated with the issued Preferred Units, in its sole
discretion, consistent with the terms herein.

3.1.2. Authorization and Issuance of Founder Units. Subject to compliance with Section
4.3 and Article 12 below, the Company is hereby authorized to issue a class of Units designated as Founder
Units. Such class of Units designated as Founder Units may have one or more series and such privileges,
preferences, duties, liabilities, obligations and rights, including voting rights, preference (with respect to
Distributions, in liquidation or otherwise) over any other Units and any contributions required in connection
therewith, as is determined by the Manager, in his sole discretion, consistent with the terms herein. The
Manager is hereby authorized and directed to negotiate and enter into agreements with each Member to
whom it grants Founder Units, which such agreement shall include terms, conditions, rights and obligations
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(a) Subject to Section 3.1.4(b) below, the Company is hereby authorized to
issue Profits Participation Units to Managers, Officers, employees, consultants, advisors or other service
providers of the Company or any subsidiary of the Company (collectively, “Service Providers”). The
Manager is hereby authorized and directed to adopt a written plan pursuant to which all Profits Participation
Units shall be granted in compliance with Rule 701 of the Securities Act or another applicable exemption
(such plan as in effect from time to time, the “Profits Participation Plan”). In connection with the adoption
of the Profits Participation Plan and issuance of Profits Participation Units, the Manager is hereby
authorized to negotiate and enter into agreements with each Service Provider to whom it grants Profits
Participation Units (such agreements referred to as the “Profits Participation Agreements”). Each Profits
Participation Agreement shall include such terms, conditions, rights and obligations as may be determined
by the Manager, in its sole discretion, consistent with the terms herein.

(b) Notwithstanding anything contained herein to the contrary, the number of
Profits Participation Units that the Company may issue pursuant to the Profits Participation Plan, whether
vested or not, shall not exceed twenty percent (20%) of the aggregate total of all Units outstanding on a
Fully Diluted Basis as of the date of the proposed grant. If the Company determines, in its sole discretion,
to raise additional equity, the Profits Participation shall be diluted pari passu with the then current
Membership Interests calculated as if the then current Members of the Company did not participate in the
equity raise.

(c) Immediately prior to each subsequent issuance of Profits Participant Units
following the initial issuance as of the date hereof described in the second sentence of Section 3.1.4(a)
above, the Manager shall determine in good faith the Profits Participation Liquidation Value. In each Profits
Participation Agreement the Company enters into with a Service Provider for the issuance of new Profits
Participation Units, the Manager shall include an appropriate Profits Interest Hurdle for such Profits
Participation Units based on the Profits Participation Liquidation Value immediately prior to the issuance
of such Profits Participation Units.

(d) The Company and each Member hereby acknowledge and agree that, with
respect to any Service Provider, such Service Provider’s Profits Participation Units constitute a “profits
interest” in the Company within the meaning of Rev. Proc. 93-27 (a “Profits Interest”), and that any and
all Profits Participation Units received by a Service Provider are received in exchange for the provision of
services by the Service Provider to or for the benefit of the Company in a Service Provider capacity or in
anticipation of becoming a Service Provider. The Company and each Service Provider who receives Profits
Participation Units hereby agree to comply with the provisions of Rev. Proc. 2001-43, and neither the
Company nor any Service Provider who receives Profits Participation Units shall perform any act or take
any position inconsistent with the application of Rev. Proc. 2001-43 or any future Internal Revenue Service
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the Manager both the Company and all Members shall (A) treat such Profits Partlclpatlon Units as
outstanding for tax purposes, (B) treat such Service Provider as a partner for tax purposes with respect to
such Profits Participation Units and (C) file all tax returns and reports consistently with the foregoing.
Neither the Company nor any of its Members shall deduct any amount (as wages, compensation or
otherwise) with respect to the receipt of such Profits Participation Units for federal income tax purposes.

(1ii)  in accordance with the finally promulgated successor rules to
Proposed Regulations Section 1.83-3(1) and IRS Notice 2005-43, each Member, by executing this
Agreement, authorizes and directs the Company to elect a safe harbor under which the fair market value of
any Profits Participation Units issued after the effective date of such Proposed Regulations (or other
guidance) will be treated as equal to the liquidation value (within the meaning of the Proposed Regulations
or successor rules) of the Profits Participation Units as of the date of issuance of such Profits Participation
Units. In the event that the Company makes a safe harbor election as described in the preceding sentence,
each Member hereby agrees to comply with all safe harbor requirements with respect to Transfers of Units
while the safe harbor election remains effective.

3.1.5. OtherIssuances. In addition to the Preferred Units, Founder Units, Common Units
and Profits Participation Units, the Company is hereby authorized, subject to compliance with Section 4.3
below and Article 12 below, to authorize and issue or sell any of the following (collectively, “New
Interests™): (i) any new type, class or series of Units not otherwise described in this Agreement, which
Units may be designated as classes or series of the Preferred Units, Founder Units, Common Units or Profit
Participation Units but having different rights; and (ii) Unit Equivalents. The Manager is hereby authorized,
subject to Section 15.2, to amend this Agreement to reflect such issuance and to fix the relative privileges,
preference, duties, liabilities, obligations and rights of any such New Interests, including the number of
such New Interests to be issued, the preference (with respect to Distributions, in liquidation or otherwise)
over any other Units, any contributions required in connection therewith and the resulting adjustments to
the percentage voting rights and profits rights on Schedule A (which shall dilute the all Units except as
otherwise agreed with holders of Preferred Units pursuant to a separate agreement).

3.1.6. Certification of Units. The Manager may, but shall not be required to, issue
certificates to the Members representing the Units held by such Member. In the event that the Manager shall
issue certificates representing Units, then in addition to any other legend required by applicable law, all
certificates representing issued and outstanding Units shall bear a legend substantially in the following form:

THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE
OPERATING AGREEMENT AMONG THE COMPANY AND ITS MEMBERS, A
COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE OF THE
COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION
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Company and, in doing so, they shall have the same rights and be subject to the same obligations arising
out of any such business transaction as would be enjoyed by and imposed upon any Person, not a Member,
engaged in a similar business transaction with the Company. Loans by any Member to the Company shall
not be considered Capital Contributions and shall not affect the maintenance of such Member’s Capital
Account, other than to the extent provided in Section 6.3.1(d) below, if applicable.

ARTICLE 4
MEMBERSHIP

4.1.  Members. The name, present mailing address, and Units of the Members are set forth on
Schedule A. Schedule A will be amended by the Manager from time to time on the admission of an
Additional Member or Substitute Member, to set forth that Member’s name, present mailing address,
taxpayer identification numbers (if any) and Units.

42.  Personal Nature of Membership Units. The Membership Units shall be personal property
for all purposes. All property, real or personal, which the Company owns shall be deemed owned by the
Company as an entity and not by any Member.

43.  Admission of New Members. New Members may be admitted from time to time: (i) in
connection with an issuance of Units by the Company; and (ii) in connection with a Transfer of Units,
subject to compliance with this Agreement.

4.3.1. Additional Member(s). New Members admitted from time to time in connection
with an issuance of Units by the Company are referred to as “Additional Person(s).” Additional Person(s)
may be issued Units and admitted to the Company as Additional Member(s) upon terms determined by the
Manager in accordance with this Agreement.

4.3.2. Admission of Substitute Member(s). New Members admitted from time to time in
connection with a Transfer of Units are referred to as “Substitute Member(s).” No transferee of a
Membership Interest may be admitted as a Substitute Member with all the rights of the Member who
assigned the Membership Interest without the approval of the Manager. If so admitted with such approval,
the Substitute Member shall have all the rights and duties of the Member who assigned the Membership
Interest. If not so admitted, the transferce shall have a Transferable Interest only and shall not have
Membership Rights. Admission of a Substitute Member shall not release a transferring Member from any
obligations or liability to the Company which the transferring Member incurred before the transfer.

44.  Conditions to Admissions of New Members. In order for any Person not already a Member
of the Company to be admitted as a Member, whether pursuant to an issuance or Transfer of Units, such
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Member will thereafter be subject to the following: (i) the Member will only have a Transferable Interest
in the Company (without any Membership Rights); (ii) the Membership Interest is subject to purchase and
sale at the Enterprise Value (as defined in Section 12.7 below) by the Company and/or remaining Members
under the terms of the Right of First Refusal set forth in Section 12.3 below; (iii) the Company will not be
required to distribute any property or other assets or any portion of the Capital Contributions or Capital
Account of the dissociating Member until similar distributions are made to Members who have not resigned
or dissociated from the Company; and (iv) the Member will be liable to the Company and the other
Members for damages caused by the dissociation.

4.5.2. Occurrence of a Dissociation Event. Upon the occurrence of a Dissociation Event,
the Dissociated Member shall be deemed to have offered his/her/its Membership Interest for sale at book
value in accordance with Section 12.3 below. In addition, upon such Dissociation Event, the Dissociated
Member shall no longer be deemed a Member of the Company but shall continue to have a Transferable
Interest in the Company.

4.53. Admission as Substitutc Member. Notwithstanding Section 4.5.2 above, within
ninety (90) days after the expiration of the Company’s right to repurchase a Membership Interest, which
right to repurchase resulted from a Dissociation Event, any party acquiting the Transferable Interest in the
Company as a result of a Dissociation Event may request in writing admission to the Company as a
Substitute Member. If the acquiring party’s request for admission as a Substitute Member is denied (as
evidenced either in writing or by the Company’s failure to respond within fifteen (15) days of Company’s
receipt of any such request), said acquiring party shall continue as a Transferee. If no timely request for
Substitute Member status is made, the acquiring party shall thereafter have only the rights of a Transferee
under this Agreement.

4.6.  No Personal Liability. Except as otherwise provided in the Act, by applicable law or in
Sections 8.3, 8.5 and 9.1 of this Agreement, no Member will be obligated personally for any debt, obligation
or liability of the Company or of any Company’s subsidiaries or other Members, whether arising in contract,
tort or otherwise, solely by reason of being a Member. Nothing herein shall be deemed a waiver of any of
the Company's rights, at law or in equity if a Member breaches this Agreement.

ARTICLE 5
MEMBER MEETINGS AND VOTING

5.1.  Voting. Except as otherwise provided by this Agreement, including, without limitation,
Section (a) and 15.2 below or as otherwise required by the Act or applicable law:

(a) each Member shall be entitled to one vote per Common Unit and one vote
per Founder Unit on all matters upon which the Members have the right to vote under this Agreement; and

6



5.3.2. Notice. Notice of the meeting, shall be noticed in writing no earlier than sixty (60)
days, nor later than ten (10) days, prior to the meeting date, and shall specify, at a minimum, the time,
purpose and location of the meeting. Members representing a majority of the appropriate Voting Units held
by all Members shall constitute quorum for the transaction of business at any Member Meeting. Subject to
Section 5.4 below, no action at any meeting may be taken by the Members unless the appropriate quorum
is present. Subject to Section 5.4 below, no action may be taken by the Members at any meeting at which
a quorum is present without the affirmative vote of Members holding a majority of the appropriate Voting
Units held by all Members. Subject to Section 5.4 below, unless otherwise set forth in this Agreement or
required by the Act, all Member votes on any matter shall require an affirmative vote of a majority of the
appropriate Voting Units held by all Members.

5.3.3. Participation. Any Voting Member may participate in a meeting of the Voting
Members by means of conference telephone or other communications equipment by means of which all
Persons participating in the meeting can hear each other, and participation in a meeting by such means shall
constitute presence in person at such meeting.

54.  Written Consent. Notwithstanding the provision of Section 5.3 above, any action required
or permitted to be taken at any meeting of the Voting Members may be taken without a meeting if the
Voting Members with the percentage of votes sufficient to approve the action pursuant to the terms of this
Agreement resolve thereto in writing (including, without limitation, in electronic form). In no instance
where action is authorized by written resolution shall it be required that a meeting of the Voting Members
be called or notice be given; however, upon passage, a record of the action taken by written resolution of
the Voting Members shall be maintained by the Manager and distributed to all Members entitled to a vote
on the matters discussed therein.

5.5. Membership Rights. The Members have vested the management of the Company in the
Manager and shall have no management rights. A Member’s “Membership Rights” includes all rights of
a Member other than the Member’s Transferrable Interest and shall include the following rights and powers,
subject to the terms of this Agreement:

5.5.1.  With respect to holders of Common Units and Founder Units, to appoint, remove and
replace the Manager in accordance with Section 10.2 below;

5.5.2. To inspect the books, records and accounts of the Company in accordance with
Section 11.2 below;

5.5.3. To approve or deny a plan for merger or conversion in accordance with Section
17710.01 et seg. of the Act and this Agreement;
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opportunity.

5.7. Compensation and Expenses.

5.7.1. Compensation to Members. Except as required by law, or elsewhere provided in
this Agreement or as otherwise approved by the Manager, no Member shall be entitled to any compensation
for services or activities undertaken in his/her/its capacity as a Member.

5.7.2. Business Expenses. The Company shall promptly reimburse the Members for
reasonable and ordinary business expenses that they incur in connection with the Company’s business,
contingent upon the following: (i) submission of substantiating documentation (such as receipts, paid bills
or canceled checks) containing information sufficient to establish the amount and character of any such
expenditure; and (i) prior approval from the Manager.

ARTICLE 6
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS

6.1.  Initial Capital Contributions. Contemporaneously with the execution of this Agreement,
each Member has made Initial Capital Contributions to the Company in such amounts, or forms, as set forth
on Schedule A and is deemed to own the number, type, series and class of Units, in each case, in the amounts
set forth opposite such Member’s name on the Members Schedule. The Manager shall update the Members
Schedule upon the issuance or Transfer of any Units to any new or existing Member in accordance with
this Agreement.

6.2. Additional Capital Contributions.

6.2.1. No Member shall be required to make any additional Capital Contributions.

6.2.2. Any future Capital Contributions made by any Member shall only be made with
the consent of the Manager and in connection with an issuance of Units made in compliance with this
Agreement. No Member shall be required to lend any funds to the Company and no Member shall have
any personal liability for the payment or repayment of any Capital Contribution by or to any other Member.

6.3.  Maintenance of Capital Accounts. An individual Capital Account shall be established and
maintained on the Company’s books for each Member in accordance with this Section 6.3. If a Membership
Interest is transferred in accordance with this Agreement, the Transferee shall succeed to the Capital
Account of the transferor to the extent it relates to the transferred Units. The balance of each Member’s
Capital Account shall be calculated in accordance with the following provisions:



(a) the amount of cash and the Book Value of any Company assets distributed
to such Member pursuant to any provision of this Agreement (net of liabilities encumbering such distributed
asset that the recipient Member is considered to assume pursuant to Section 752 of the Code);

(b) such Member’s distributive share of Net Loss;

(c) any items in the nature of expenses or losses which are specially allocated
to that Member pursuant to the terms of this Agreement; and

(d) the amount of any liabilities of such Member assumed by the Company or
which are secured by any property contributed by such Member to the Company.

6.3.3. Negative Capital Accounts. In the event that any Member shall have a deficit
balance in his, her or its Capital Account, such Member shall have no obligation, during the term of the
Company or upon dissolution or liquidation thereof, to restore such negative balance or make any Capital
Contributions to the Company by reason thereof, except as may be required by applicable law or in respect
of any negative balance resulting from a withdrawal of capital or dissolution in contravention of this
Agreement.

6.3.4. No Withdrawal from Capital Accounts. No Member shall be entitled to withdraw
any part of his, her or its Capital Account or to receive any Distribution from the Company, except as
provided in this Agreement. No Member shall receive any interest, salary or drawing with respect to its
Capital Contributions or its Capital Account, except as otherwise provided in this Agreement. The Capital
Accounts are maintained for the sole purpose of allocating items of income, gain, loss and deduction among
the Members and shall have no effect on the amount of any Distributions to any Members, in liquidation or
otherwise.

6.3.5. Capital Account Adjustment. If the Book Value of Company assets are adjusted
as described in the definition of Book Value in Appendix 1, the Capital Accounts of all Members shall be
adjusted simultaneously to reflect the aggregate net adjustment as if the Company recognized gain or loss
equal to the amount of such net adjustment.

64.  No Interest. The Company will not pay any interest on Capital Contributions or on the
balance of a Member’s Capital Account.

6.5.  Compliance with Regulations. The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are intended to comply with Sections 1.704-
1(b) and 1.704-2 of the Regulations, and shall be interpreted and applied in a manner consistent with the
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Section 7.1 will be taken into account in computing subsequent allocations of income and losses pursuant
to this Article 7, so that the net amount of any item so allocated and the income and losses allocated to each
Member pursuant to this Article 7, to the extent possible, will be equal to the net amount that would be
allocated to each Member pursuant to this Article 7, if no reallocation of losses occurred under this Section
7.1.

7.2.  Net Profit. Net Profit shall be allocated among the Members in the same proportion as
Company Cash Flow is distributed to the Members pursuant to Article 8 of this Agreement.

7.3. Allocations for Tax Purposes.

7.3.1. Tax Allocations. For income tax purposes, each item of income, gain, loss or
deduction of the Company shall be allocated among the Members in accordance with the method in which
equivalent items of Net Profit or Net Loss are allocated pursuant to this Article 7. The foregoing provisions
and the other provisions of this Agreement relating to the allocation of Net Losses and Net Profits are
intended to comply with the Regulations, and if any special allocations are required in the reasonable
opinion of the Company’s tax advisor to give substantial economic effect to allocated Net Losses and Net
Profits pursuant to the Regulations, such special allocations shall be made in the minimum amounts required
to satisfy the Regulations. In the case of any special tax allocations allowed under the Code or Regulations,
the method of allocation and formula determined by the Company’s tax advisor shall be followed so long
as it complies with state law, the Code, the Regulations and fairly treats each Member. The method of tax
allocation selected by the Tax Matters Partner or Partnership Representative shall be presumed to be “fair
to all members” and any Member or party challenging said allocation on these grounds shall bear the burden
of proof.

7.3.2.  Allocation upon Transfer of Membership Interests. Net Profit and Net Loss, together
with corresponding tax items, shall be allocated between a transferring Member and the Substitute Member
using any method selected by the Manager which is permitted by Section 706 of the Code.

ARTICLE 8
DISTRIBUTIONS

Any Distributions made are subject to the limitations of Section 17704.04 et seq. of the Act and
this Article 8. Subject to this Article 8, the Manager may authorize distributions of the Company Cash
Flow at such times and frequencies as the Manager may so elect.

8.1.  Priority of Distributions. Subject to the priority of Distributions pursuant to Section 13.4.2
below, if applicable, all authorized Distributions shall be made in the following manner:
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8.2.1. Notwithstanding the provisions of Section 8.1.3 above, no Distribution (other than
tax advances) shall be made to a Member on account of its Profit Participation Units that have not vested
pursuant to the terms of the Profit Participation Plan and any associated Profit Participation Agreement are
referred to as “Restricted Profit Participation Units”. Any amount that would otherwise be distributed to
such a Member but for the application of the preceding sentence shall instead be retained in a segregated
Company account to be distributed in accordance with Section 8.1.3 above by the Company and paid to
such Member if, as and when the Restricted Profits Participation Unit to which such retained amount relates
vests pursuant to its proscribed vesting schedule.

8.2.2. Itis the intention of the parties to this Agreement that Distributions to any Service
Provider with respect to Profit Participation Units be limited to the extent necessary so that the related
Membership Interest constitutes a Profits Interest. In furtherance of the foregoing, and notwithstanding
anything to the contrary in this Agreement, the Manager shall, if necessary, limit any Distributions to any
Service Provider with respect to Profit Participation Units so that such Distributions do not exceed the
available profits in respect of such Service Provider’s related Profits Interest. Available profits shall include
the aggregate amount of profit and unrealized appreciation in all of the assets of the Company between the
date of issuance of such Profit Participation Units and the date of such Distribution, it being understood
that such unrealized appreciation shall be determined on the basis of the Profits Interest Hurdle applicable
to such Profit Participation Unit. In the event that a Service Provider’s Distributions and allocations with
respect to his Profit Participation Units are reduced pursuant to the preceding sentence, an amount equal to
such excess Distributions shall be treated as instead apportioned to the holders of Profit Participation Units
that have met their Profits Interest Hurdle (“Qualifying Profit Participation Units”), pro rata in proportion
to their aggregate holdings of Common Units and Qualifying Profit Participation Units treated as one class
of Unit.

8.3.  Return of Distributions in Certain Circumstances. A Member is only obligated to return a
Distribution to the extent required under Section 17704.05 of the Act (or elsewhere in the Act). The Manager
will endeavor to refrain from authorizing any Distributions that would result in such requirement.

8.4. No Distributions in Kind. Except as otherwise provided in Section 13.4.2 below or
determined by the Manager, the Members shall not have the right to demand or receive property other than
cash in return of Capital Contributions or as to Distributions.

8.5. Tax Withholding: Withholding Advances.

8.5.1. Tax Withholding. If requested by the Manager, each Member shall, if able to do
so, deliver to the Manager:

11



the Company of income or gain to such Member (including payments made pursuant to Code Section 6225
as amended by the Bipartisan Budget Act of 2015 (“BBA”) and allocable to a Member as determined by
the Tax Matters Member or Partnership Representative in its sole discretion) and to withhold the same from
Distributions to such Member. Any funds withheld from a Distribution by reason of this Section 8.5.2 shall
nonetheless be deemed Distributed to the Member in question for all purposes under this Agreement and,
at the option of the Manager, shall be charged against the Member’s Capital Account.
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8.5.3. Repayment of Withholding Advances. Any Withholding Advance made by the
Company to a Taxing Authority on behalf of a Member and not simultancously withheld from a Distribution
to that Member shall, with interest thereon accruing from the date of payment at a rate equal to the prime
rate published in the Wall Street Journal on the date of payment plus two percent (2.0%) per annum (the
“Company Interest Rate’):

(a) be promptly repaid to the Company by the Member on whose behalf the
Withholding Advance was made (which repayment by the Member shall not constitute a Capital
Contribution, but shall credit the Member’s Capital Account if the Manager shall have initially charged the
amount of the Withholding Advance to the Capital Account); or

(b) with the consent of the Manager, be repaid by reducing the amount of the
next succeeding Distribution or Distributions to be made to such Member (which reduction amount shall
be deemed to have been Distributed to the Member, but which shall not further reduce the Member’s Capital
Account if the Manager shall have initially charged the amount of the Withholding Advance to the Capital
Account).

Interest shall cease to accrue from the time the Member on whose behalf the Withholding
Advance was made repays such Withholding Advance (and all accrued interest) by either method of
repayment described above.

8.54. Overwithholding. Neither the Company nor the Manager shall be liable for any
excess taxes withheld in respect of any Distribution or allocation of income or gain to a Member. In the
event of an overwithholding, a Member’s sole recourse shall be to apply for a refund from the appropriate
Taxing Authority.

8.5.5. Indemnification. Each Member hereby agrees to indemnify and hold harmless the
Company and the other Members from and against any liability with respect to taxes, interest or penalties
which may be asserted by reason of the Company’s failure to deduct and withhold tax on amounts of
Distributions or allocable to such Member. The provisions of this Section 8.5.5 shall survive the
termination, dissolution, liquidation and winding up of the Company and the withdrawal of such Member

12
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9.2.1. Members. The Company shall defend, indemnify and hold the Members harmless
from and against any loss, claims, damages, liabilities, expenses, judgments, fines or settlements arising
from any claims (including reasonable legal expenses and other costs of defense), demands, actions, suits
or proceedings (civil, criminal, administrative or investigative) in which they may be involved, as a party
or otherwise, by reason of their management of, or involvement in, the affairs of the Company, or which
relate to the Company, its business or affairs, if the indemnitee acted in good faith and in a manner the
indemnitee reasonably believed to be in, or not opposed to, the best interests of the Company, and,
concerning any criminal proceeding, had no reasonable cause to believe the conduct of the indemnitee was
unlawful. The termination of a proceeding by judgment, order, settlement, conviction or upon a plea of
nolo contendere, or its equivalent, shall not, of itself, create a presumption that the indemnitee did not act
in good faith and in a manner which the indemnitee reasonably believed to be in, or not opposed to, the best
interests of the Company or that the indemnitee had reasonable cause to believe that the indemnitee’s
conduct was unlawful, unless there has been a final adjudication in the proceeding that the indemnitee did
not act in good faith and in a manner which the indemnitee reasonably believed to be in, or not opposed to,
the best interests of the Company.

9.22. Expenses. To the fullest extent permitted by applicable law, expenses (including
legal fees) incurred by the Members in defending any claim, demand, action, suit or proceeding arising
from a Member’s act or omission (whether or not constituting negligence or gross negligence) performed
or omitted by them on behalf of the Company, shall, from time to time, be advanced by the Company prior
to the final disposition of such claim, demand, action, suit or proceeding.

9.2.3. Manager, Directors, Officers and Agents. The Company shall have the power to
indemnify any Person who was or is a party, or who is threatened to be made a party, to any legal proceeding
by reason of the fact that the Person was or is a manager, director, officer, employee or other agent of the
Company, or was or is serving at the request of the Company in any capacity, against expenses, judgments,
fines, settlements and other amounts actually and reasonably incurred by that Person in connection with the
proceeding, if that Person acted in good faith and in a manner that the Person reasonably believed to be in the
best interests of the Company, and, in the case of a criminal proceeding, the Person had no reasonable cause
to believe that the Person’s conduct was unlawful. The termination of a proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a
presumption that the indemnitee did not act in good faith and in a manner which the indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Company or that the indemnitee had reasonable
cause to believe that the indemnitee’s conduct was unlawful, unless there has been a final adjudication in the
proceeding that the indemnitee did not act in good faith and in a2 manner which the indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Company, or that the Person had reasonable cause
to believe that the Person’s conduct was unlawful.

13
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ARTICLE 10
MANAGEMENT

10.1. Manager. The Company shall be manager-managed by the Manager named in Section 2.8
above until his successor is appointed in accordance with Section 10.2 below. Subject to Section 5.5 of this
Agreement, the Manager shall have full and complete discretion to manage and control the business,
property, activities and affairs of the Company, to make all decisions affecting the business, property,
activities and affairs of the Company and to take all such actions as it deems necessary or appropriate to
accomplish the purposes of the Company set forth in Section 2.4 above. The actions of the Manager taken
in accordance with the provisions of this Agreement shall bind the Company.

10.2. Term. The Manager shall serve until the earlier of the following: (a) resignation,
retirement, death or disability; (b) removal by the Members in accordance with Section 10.2 below; and (c)
the expiration of the Manager’s term as a Manager, if such term is designated on the original appointment
of the Manager.

10.3. Removal of Manager. A Manager who is not also a Member may be removed with or
without cause at any time by an action of a majority of the Voting Units. A Manager who is also a Member
may only be removed or replaced for Cause by the holders of a majority of the Voting Units including those
held by the Manager. Following such removal or replacement, a successor Manager shall be elected by the
holders of a majority of the Voting Units, including those held by the immediately prior Manager to the
extent that Manager holds such Voting Units at the time of election. The removal of the Manager shall not
affect its rights as a Member and shall not constitute a dissociation of such Member. “Cause” has the
meaning set forth in any employment agreement or other written contract of engagement entered into
between the Company and such Manager, or if none, then a (i) conviction of, (ii) plea of guilty to, (iii)
finding by a court of law of, (iv) written declaration by the Manager consenting to an intentional act of
fraud, embezzlement, theft or any other material violation of law that occurs during or in the course of the
Manager’s duties or the willful and continued failure to substantially perform the Manager’s expressed
duties for the Company (other than as a result of incapacity due to physical or mental illness).

10.4. Powers and Duties. The Manager shall preside over the day to day function of the
Company, including, without limitation, the following:

10.4.1. Execute on behalf of the Company all instruments, documents and other
agreements on behalf of the Company in such forms as the Manager may approve;

14



Company’s property outside the ordinary course of the Company"s activitiesi
10.4.8. Commence lawsuits and other proceedings on behalf of the Company;
10.4.9. Cause the dissolution, termination, merger or conversion of the Company; and

10.4.10.Any other powers or duties that may be prescribed in this Agreement or by holders
of a majority of the Voting Units.

10.5.  Procedure for Action by the Manager. If there is more than one Manager, actions by the
Managers shall be taken at meetings or as otherwise provided in Section 10.5.5 below by at least a majority
vote of those serving as the Manager, or the number of votes otherwise sufficient to approve the action
pursuant to the terms of this Agreement.

10.5.1. Meetings. No regular meetings of the Manager need be held. If there is more than
one Manager, any Manager may call a Manager meeting by giving Notice of the time and place of the
meeting at least forty-eight (48) hours before the time of the holding of the meeting. The Notice need not
specify the purpose of the meeting, nor the location if the meeting is to be held at the principal executive
office of the Company. Participation in a Manager meeting may occur through the use of conference
telephone or similar communications equipment, so long as all participants in such meeting can hear one
another. Participation in a meeting pursuant to the foregoing sentence constitutes presence in person at
such meeting.

10.5.2. Minutes. The Manager shall keep, or cause to be kept, with the books and records
of the Company full and accurate minutes of all meetings, notices and waivers of notices of meetings, and
all written consents to actions by the Manager.

10.5.3. Quorum. A majority of those serving as the Manager shall constitute a quorum for
the transaction of business at any Manager meeting.

10.5.4. Waiver of Notice. Notice of a meeting need not be given to any Manager who
signs a waiver of notice or a consent to holding the meeting or an approval of the minutes thereof, whether
before or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Manager. All such waivers, consents and approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. A waiver of notice need not
specify the purpose of any Manager meeting.

15
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necessary, and direct expenses incurred by the Manager on behalf of the Company in carrying out the
Company’s business activities, contingent upon submission of substantiating documentation (such as
receipts, paid bills or canceled checks) containing information sufficient to establish the amount and
character of any such expenditure, including without limitation, salaries of officers and employees of the
Manager who are carrying out the Company’s business activities.

10.9. Resignation. The Manager may resign at any time by giving thirty (30) days’ written notice
to the Company. Any such resignation shall be effective on receipt thereof, unless it is specified to be
effective at some other time or on the occurrence of some other event. The Company’s acceptance of a
resignation shall not be necessary to make it effective. The resignation of the Manager shall not affect its
rights as a Member and shall not constitute a dissociation of such Member.

10.10. No Personal Liability. Except as otherwise provided in the Act, by applicable law, or
expressly in this Agreement, the Manager will not be obligated personally for any debt, obligation or
liability of the Company of any Company’s subsidiaries or other Members, whether arising in contract, tort
or otherwise, solely by reason of being or acting as a Manager.

10.11. No Management by Other Persons or Entities. No other Member of the Company shall
have any authority or right to act on behalf of or bind the Company, unless otherwise provided herein or
unless specifically authorized by the Manager pursuant to a resolution expressly authorizing such action
which resolution is duly adopted by the Manager.

10.12. Officers. The Manager may appoint individuals as officers of the Company (the
“Officers”) as the Manager deems necessary or desirable to carry on the business of the Company and the
Manager may delegate to such Officers such power and authority as the Manager deems advisable. No
Officer need be a Member of the Company. Any individual may hold two or more offices of the Company.
Each Officer shall hold office until his or her successor is designated by the Manager or until his or her
earlier death, resignation or removal. Any Officer may resign at any time on written notice to the Manager.
Any Officer may be removed by the Manager with or without cause at any time. A vacancy in any office
occurring because of death, resignation, removal or otherwise may, but need not, be filled by the Manager.

10.13. Title to Assets. The Manager shall cause all assets of the Company, whether real or
personal, to be held solely in the name of the Company.
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business hours. The costs of inspection and copying shall be borne by the Member.

11.3.  Method of Accounting. The financial books and records of the Company shall be kept on a
cash basis unless changed to the accrual basis by the Manager. The financial statements of the Company shall
be prepared in accordance with generally accepted accounting principles and shall be appropriate and adequate
for the Company’s business and for carrying out the provisions of this Agreement.

11.4. Fiscal Year. The Company’s fiscal year (the “Fiscal Year”) is the calendar year unless
changed by the Manager in accordance with applicable tax laws.

11.5. Records. At all times during the term of existence of the Company, and beyond that term
if the Manager deems it necessary, the Manager shall keep or cause to be kept the books of account referred
to in Section 11.1 above, together with:

11.5.1. Schedule A, attached hereto, updated pursuant to Section 4.1 above;
11.5.2. A copy of the Articles, as may be amended,

11.5.3. Copies of the Company’s federal, state and local income tax or information returns
and reports, if any, for the six (6) most recent tax years;

11.5.4. An original executed copy or counterparts of this Agreement, as may be amended,

11.5.5. Any powers of attorney under which the Articles or this Agreement or any
amendments to the Articles or this Agreement were executed;

11.5.6. Financial statements of the Company for the six (6) most recent Fiscal Years; and

11.5.7. The books and records of the Company as they relate to the Company’s internal
affairs for the current and past four (4) Fiscal Years.

If the Manager deems that any of the foregoing items shall be kept beyond the term of existence of
the Company, the repository of those items shall be as designated by the Manager.

11.6. Financial Statements. At the end of each Fiscal Year, the books of the Company shall be
closed and examined, statements reflecting the financial condition of the Company and its Profits or Losses
shall be prepared, and a report about those matters shall be issued by the Company’s certified public
accountants. Copies of the financial statements shall be given to all Members. In addition, all Members
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11.7. Income Tax Data and Reports. The Tax Matters Partner shall send or cause to be sent to
the Members and Transferees, if any, within ninety (90) days after the end of each Fiscal Year, such
information as is necessary for the Members to complete their federal and state income tax or information
returns together with a copy of the Company’s federal, state and local income tax or information returns
for that year.

11.8. Tax Matters Partner: Partnership Representative.

11.8.1. Appointment: Resignation. The Members hereby appoint the Manager as the “tax
matters partner” (as defined in Code Section 6231 prior to its amendment by the Bipartisan Budget Act of
2015 (“BBA”) (the “Tax Matters Member”) and, for tax years beginning on or after Januvary 1, 2018, the
“partnership representative” (the “Partnership Representative”) as provided in Code Section 6223(a) (as
amended by the BBA). The Tax Matters Member or Partnership Representative may resign at any time if
there is another Member to act as the Tax Matters Member or Partnership Representative. The Tax Matters
Member or Partnership Representative can be removed at any time by an affirmative vote of the holders of
a majority of the Voting Units, and shall resign if it is no longer a Member. In the event of the resignation
or removal of the Tax Matters Member or Partnership Representative, an affirmative vote of the holders of
a majority of the Voting Units shall select a replacement Tax Matters Member or Partnership
Representative. If the resignation or removal of the Partnership Representative occurs prior to the
effectiveness of the resignation or removal under applicable Treasury Regulations or other administrative
guidance, the resignation or removal shall be effective upon the earliest date provided for in such Treasury
Regulations or administrative guidance.

11.8.2. Tax Examination and Audits. The Tax Matters Member and Partnership
Representative are each authorized and required to represent the Company (at the Company’s expense) in
connection with all examinations of the Company’s affairs by Taxing Authorities, including resulting
administrative and judicial proceedings, and to expend Company funds for professional services and costs
associated therewith. The Tax Matters Member and Partnership Representative shall each have sole
authority to act on behalf of the Company in any such examinations and any resulting administrative or
judicial proceedings, and shall have sole discretion to determine whether the Company (either on its own
behalf or on behalf of the Members) will contest or continue to contest any tax deficiencies assessed or
proposed to be assessed by any Taxing Authority.

11.8.3. BBA Elections. The Company shall not elect into the partnership audit procedures
enacted under Section 1101 of the BBA (the “BBA Procedures™) for any tax year beginning before January
1, 2018, and, to the extent permitted by applicable law and regulations, the Company will annually elect
out of the BBA Procedures for tax years beginning on or after January 1, 2018 pursuant to Code Section
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11.8.5. Income Tax Elections. Except as otherwise provided herein, the Tax Matters
Member and Partnership Representative shall have sole discretion to make any determination regarding
income tax elections it deems advisable on behalf of the Company; provided, that the Tax Matters Member
or Partnership Representative will make an election under Code Section 754, if requested in writing by
another Member.

11.9. Tax Returns. At the expense of the Company, the Manager (or any Officer that it may
designate pursuant to Section 10.12 above) shall endeavor to cause the preparation and timely filing
(including extensions) of all tax returns required to be filed by the Company pursuant to the Code, as well
as all other required tax returns in each jurisdiction in which the Company owns property or does business.
As soon as practical after the end of each Fiscal Year, the Manager or designated Officer will cause to be
delivered to each Person who was a Member or Permitted Transferee at any time during such Fiscal Year,
such written information as may be necessary for the preparation of such Person’s federal, state and local
income tax returns for such Fiscal Year. Within ninety (90) days after the end of each Fiscal Year, the
Manager or designated Officer will cause to be delivered to each Person who was a Member or Permitted
Transferee at any time during such Fiscal Year, IRS Schedule K-1 to Form 1065.

11.10. Banking. All funds of the Company shall be deposited in its name, or in such name as may
be designated by the Manager, in such checking, savings, or other accounts, or held in its name in the form
of such other investments as shall be designated by the Manager. The funds of the Company shall not be
commingled with the funds of any other Person. All withdrawals of such deposits or liquidations of such
investments by the Company shall be made exclusively on the signature or signatures of such Officer or
Officers as the Manager may designate.

ARTICLE 12
TRANSFER OF MEMBERSHIP INTERESTS

12.1. Transfer. Each Member acknowledges that such Member may not sell, convey, mortgage,
pledge, assign, hypothecate or otherwise dispose of (“Transfer”), in whole or in part, any interests or rights
in such Member’s Membership Interests, whether now owned or later acquired, except in accordance with
this Article 12 Each Member hereby acknowledges the reasonableness of this prohibition in view of the
purposes of the Company and relationship of the Members.

122. Transfer Void. Any attempted Transfer of a Member’s Membership Interests in
contravention of this Article 12 shall be deemed invalid, null and void, and of no force or effect, except any
transfer mandated by operation of law and then only to the extent necessary to give effect to such transfer
by operation of law.
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Transfer of Preferred Units (or apphcable Unit Equlvalents) all Members (other than the Offering Member)
holding Preferred Units (or applicable Unit Equivalents), and in the case of a proposed Transfer of Common
Units (or applicable Unit Equivalents), all Members (other than the Offering Member) holding Common
Units (or applicable Unit Equivalents), and in the case of a proposed Transfer of Founder Units (or
applicable Unit Equivalents), all Members (other than the Offering Member) holding Founder Units (or
applicable Unit Equivalents).

12.3.2. Right of First Refusal.

(a) Any Transfer of Offered Units requiring the giving of written notice under
Section 12.3.1 of this Agreement shall be subject to a right of first refusal on the part of the Company
exercisable within twenty (20) business days (“Company Exercise Period”) of receipt of such Transfer
Notice. During such period, the Company, subject to any restrictions imposed by law, shall have the right
to elect to purchase all (and not less than all) (subject to the condition set forth below) of the Offered Units
proposed to be sold by the Selling Member at a purchase price equal to the lesser of (i) the same terms as
proposed by the proposed Transferee (including, without limitation, the cash purchase price proposed to be
paid for the Subject Membership Interests by such Transferee), or, if such terms and conditions are not
amenable to exact duplication, upon substantially equivalent terms and conditions or (ii) the Enterprise
Value; provided, however, notwithstanding the foregoing, the Company shall have the right to exercise its
right of first refusal and pay the purchase price with twenty percent (20%) in cash and the balance of the
purchase price over sixty (60) equal monthly installments pursuant to a promissory note bearing interest at
a rate of three percent (3%) per annum. If the Company does not elect to purchase, or is prohibited from
purchasing under the Act, all of the Offered Units within such twenty (20) business day period, then such
right of first refusal shall pass to the Applicable ROFR Rightholders in accordance with Section 12.3.2(b)
below with respect to the Offered Units.

(b) If the right of first refusal shall pass to the Applicable ROFR Rightholders
as provided in Section 12.3.2(a) above, such Applicable ROFR Rightholders shall have the right to purchase
at the purchase price and on the terms and conditions specified in the Transfer Notice, all of the Offered
Units offered by the Selling Member by giving notice of acceptance to the Selling Member within ten (10)
business days of the earlier of the expiration of the Company Exercise Period or the Applicable ROFR
Rightholders’ receipt of notice that the Company has not elected to purchase all of the Offered Units
(“Member Exercise Period”). The remaining Members shall have the right to purchase all of the Offered
Units on the same terms as the Company could have purchased the Offered Units; provided, however, that
the remaining Members must purchase in the aggregate all of the Offered Units offered by the Selling
Member. If the operation of the foregoing provisions of this Section 12.3.2(b) does not result in the
purchase of all of the Offered Units offered by the Selling Member, then the Selling Member may sell all
of the Offered Units to the proposed Transferee at the price and on the terms and conditions set forth in the
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without the approval of the Manager; (ii) exercise any Membership Rights other than those specifically
pertaining to the ownership of the Transferable Interests; or (iii) act as an agent of the Company.
Furthermore, the proportionate share of the Membership Rights, which would have been transferred if such
Transferable Interests were transferred to a Member, shall be distributed to the remaining Members and the
Selling Member shall have no further Membership Rights associated with the Transferable Interests
transferred.

12.4.  Death or Incapacity of Member.

12.4.1. As used herein, the term “Applicable Rightholders” shall mean: in the case of
Preferred Units (or applicable Unit Equivalents), all Members (other than the Member holding the subject
Units) holding Preferred Units (or applicable Unit Equivalents); in the case of Common Units (or applicable
Unit Equivalents), all Members (other than the Member holding the subject Units) holding Common Units
(or applicable Unit Equivalents); in the case of Founder Units (or applicable Unit Equivalents), all Members
(other than the Member holding the subject Units) holding Founder Units; and in the case of Profit
Participation Units (or applicable Unit Equivalents), all Members. Upon the death or incapacity of a
Member, such Member’s Units shall be deemed offered to the Applicable Rightholders pro rata at the
Enterprise Value set forth in Section 12.7 below. In the event an Applicable Rightholder does not accept
such Member’s pro rata portion of such offer, such Member’s portion of the Membership Interests shall be
offered to the other remaining Applicable Rightholders. In the event that any Membership Interests shall
remain unallocated, such Membership Interests shall be offered to the Company.

12.4.2. In the event that any Membership Interests shall yet remain unallocated after the
procedures set forth in Section 12.4.1 above are followed, the subject Membership Interests may be offered
to a third party upon the terms and conditions set forth in this Agreement, or they may be distributed
pursuant to the laws of descent or by trust to the heirs of the deceased or incapacitated Member. In either
case, the Transferee shall succeed to the Member’s Transferable Interest, with all of the rights associated
with the Member’s Transferable Interest; however, the Transferee shall not become a Member and shall
not have the right to: (i) become a Member; (ii) exercise any Membership Rights; or (iii) act as an agent of
the Company. Instead, the deceased or incapacitated Member’s Membership Rights, which would have
been transferred if such Membership Interests were transferred to a Member, shall be distributed to the
remaining Members in proportion to their Membership Interests.

12.5. Marital Dissolution. If, in connection with the divorce or dissolution of the marriage of a
Member, any court issues a decree or order that transfers, confirms, or awards a Membership Interest, or
any portion thereof, to that Member’s spouse (an “Award’), then, notwithstanding that such transfer would
constitute an unpermitted Transfer under this A greement, that Member shall have the right to purchase from
his or her former spouse the Membership Interest, or portion thereof, that was so transferred, and such
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retains a beneficial interest in the trust and all of the voting interest, if any, included in the Membership
Interest. A Transfer of a Member’s beneficial interest in the trust, or failure to retain such voting interest,
shall be deemed a Transfer of Membership Interest restricted by this Article 12.

12.7. Enterprise Value.

12.7.1. Valuation by Agreement. The value of the subject Units based on the Company’s
value on a going concern basis (the “Enterprise Value”) may be established by agreement between the
Members holding a majority of the Common Units from time to time.

12.7.2. Appraisal. If there has been no agreement as to value as provided in Section 12.7.1
above within twelve (12) months of an event requiring an agreement on value, the Company and the
Member whose Membership Interests are to be purchased, or such Member’s successor, shall agree upon a
value, or if a value cannot be agreed upon within thirty (30) days of an event requiring an agreement on
value, shall either agree upon a single appraiser to determine the value or each appoint an appraiser to
determine the value. If the two (2) appraisers agree upon such value, they shall jointly render a single
written report stating that value. If the two (2) appraisers cannot agree upon the value, they shall each
render a separate written report and shall appoint a third appraiser, who shall appraise the Company,
determine its value, and render a written report of his or her opinion. Each party shall share equally the
fees if a single appraiser is agreed upon, shall pay the fees and other costs of the appraiser appointed by
such party if two (2) appraisers are required, and the fees and other costs of the third appraiser shall be
shared equally by both parties. The appraiser(s) must apply marketability and minority discounts in
considering value.

The value contained in the aforesaid appraiser’s written report, the joint written report or
the written report of the third appraiser, as the case may be, shall be the Enterprise Value; provided,
however, that if the value of the equity contained in the appraisal report of the third appraiser is more than
the higher of the first two (2) appraisals, the higher of the first two (2) appraisals shall govern; and provided,
further, that if the value of the equity contained in the appraisal report of the third appraiser is less than the
lower of the first two (2) appraisals, the lower of the first two (2) appraisals shall govern.

12.8. Drag-along Rights.

12.8.1. Participation. If one or more Members (together with their respective Permitted
Transferees) holding no less than a majority of all the Common Units (such Member or Members, the
“Dragging Member”), proposes to consummate, in one transaction or a series of related transactions, a
Change of Control (a “Drag-along Sale”), the Dragging Member shall have the right, after delivering the
Drag-along Notice in accordance with Section 12.8.3 below and subject to compliance with Section 12.8.4
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Participation Units treated as one class) and (y) the denominator of which is equal to the number of
applicable Units on a Fully Diluted Basis held by the Dragging Member at such time (with Common Units
and Profits Participation Units treated as one class); and

(b) If the Drag-along Sale is structured as a sale of all or substantially all of
the consolidated assets of the Company or as a merger, consolidation, recapitalization or reorganization of
the Company or other transaction requiring the consent or approval of the Members, then notwithstanding
anything to the contrary in this Agreement (including Section 5.1 above), each Drag-along Member shall
vote in favor of the transaction and otherwise consent to and raise no objection to such transaction, and
shall take all actions to waive any dissenters’, appraisal or other similar rights that it may have in connection
with such transaction. The Distribution of the aggregate consideration of such transaction shall be made in
accordance with Section 13.4 below.

12.8.3. Sale Notice. The Dragging Member shall exercise its rights pursuant to this
Section 12.8 by delivering a written notice (the “Drag-along Notice”) to the Company and each Drag-along
Member no more than ten (10) business days after the execution and delivery by all of the parties thereto
of the definitive agreement entered into with respect to the Drag-along Sale and, in any event, no later than
twenty (20) business days prior to the closing date of such Drag-along Sale. The Drag-along Notice shall
make reference to the Dragging Members’ rights and obligations hereunder and shall describe in reasonable
detail:

(a) The name of the person or entity to whom such Units are proposed to be sold;
(b) The proposed date, time and location of the closing of the sale;

(c) The number of each class or series of Units to be sold by the Dragging
Member, the proposed amount of consideration for the Drag-along Sale and the other material terms and
conditions of the Drag-along Sale, including a description of any non-cash consideration in sufficient detail
to permit the valuation thereof and including, if available, the purchase price per Unit of each applicable
class or series (which may take into account the Profits Interest Hurdle of any Profit Participation Units to
be sold); and

(d) A copy of any form of agreement proposed to be executed in connection
therewith.

12.8.4. Conditions of Sale. The obligations of the Drag-along Members in respect of a
Drag-along Sale under this Section 12.8 are subject to the satisfaction of the following conditions:
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delivery of relevant documents, enforceability of such documents against the Drag- along Member, and
other matters relating to such Drag-along Member, but not with respect to any of the foregoing with respect
to any other Members or their Units; provided, further, that all representations, warranties, covenants and
indemnities shall be made by the Dragging Member and each Drag-along Member severally and not jointly
and any indemnification obligation shall be pro rata based on the consideration received by the Dragging
Member and each Drag-along Member, in each case in an amount not to exceed the aggregate proceeds
received by the Dragging Member and each such Drag-along Member in connection with the Drag-along
Sale.

12.8.5. Cooperation. Each Drag-along Member shall take all actions as may be reasonably
necessary to consummate the Drag-along Sale, including, without limitation, entering into agreements and
delivering certificates and instruments, in each case, consistent with the agreements being entered into and
the certificates being delivered by the Dragging Member, but subject to Section 12.8.4(c) above.

12.8.6. Expenses. The fees and expenses of the Dragging Member incurred in connection
with a Drag-along Sale and for the benefit of all Drag-along Members (it being understood that costs
incurred by or on behalf of a Dragging Member for its sole benefit will not be considered to be for the
benefit of all Drag-along Members), to the extent not paid or reimbursed by the Company or the Third Party
Purchaser, shall be shared by the Dragging Member and all the Drag-along Members on a pro rata basis,
based on the consideration received by each such Member; provided, that no Drag-along Member shall be
obligated to make any out-of-pocket expenditure prior to the consummation of the Drag-along Sale.

12.8.7. Consummation of Sale. The Dragging Member shall have one hundred and eighty
(180) days following the date of the Drag-along Notice in which to consummate the Drag-along Sale, on
the terms set forth in the Drag-along Notice. If at the end of such period the Dragging Member has not
completed the Drag-along Sale, the Dragging Member may not then exercise its rights under this Section
12.8 without again fully complying with the provisions of this Section 12.8.

129. Tag-Along Rights.

12.9.1. Participation. Subject to the terms and conditions specified in Sections 12.1, 12.2
and 12.3, if any Member (the “Selling Member”) proposes to Transfer any of its Preferred Units and/or
Common Units (or any Unit Equivalents of such Units) to any Person (a “Proposed Transferee”), each
other Member (each, a “Tag-along Member”) shall be permitted to participate in such sale (a “Tag-along
Sale”) on the terms and conditions set forth in this Section 12.9

12.9.2. Application of Transfer Restrictions. The provisions of this Section 12.9 shall only
apply to Transfers in which:

24



(a) The aggregate number of Common Units, Founder Units or Preferred
Units (or any Unit Equivalents of such Units) the Proposed Transferee has offered to purchase;

(b) The identity of the Proposed Transferee;
(c) The proposed date, time and location of the closing of the Tag-along Sale;

(d) The purchase price per applicable Unit (which shall be payable solely in
cash) and the other material terms and conditions of the Transfer; and

(e) A copy of any form of agreement proposed to be executed in connection
therewith.

12.9.4. Exercise of Tag-along Right.

(a) The Selling Member and each Tag-along Member timely electing to
participate in the Tag-along Sale pursuant to Section 12.9.4(b) below shall have the right to Transfer in the
Tag-along Sale the number of Common Units, Founder Units or Preferred Units (and applicable Unit
Equivalents, if any), as the case may be and with the Common Units, Founder Units and Preferred Units
treated as separate classes for purposes of this calculation, equal to the product of (x) the aggregate number
of Common Units, Founder Units or Preferred Units (and applicable Unit Equivalents), as the case may be,
that the Proposed Transferee proposes to buy as stated in the Sale Notice and (y) a fraction (A) the
numerator of which is equal to the number of Common Units, Founder Units or Preferred Units, as the case
may be, on a Fully Diluted Basis then held by the applicable Member, and (B) the denominator of which is
equal to the number of Common Units, Founder Units or Preferred Units, as the case may be, on a Fully
Diluted Basis then held by the Selling Member and all of the Tag-along Members timely electing to
participate in the Tag-along Sale pursuant to Section 12.9.4(b) below (such amount with respect to the
Common Units (and applicable Unit Equivalents, if any), the “Common Tag-along Portion”, and with
respect to the Preferred Units (and applicable Unit Equivalents, if any), the “Preferred Tag-along Portion”
and with respect to the Founder Units (and applicable Unit Equivalents, if any), the “Founder Tag-along
Portion™).

(b) Each Tag-along Member shall exercise its right to participate in a Tag-
along Sale by delivering to the Selling Member a written notice (a “Tag-along Notice™) stating its election
to do so and specifying the number of Common Units or Unit Equivalents (up to its Common Tag-along
Portion), Founder Units or Unit Equivalents (up to its Founder Tag-along Portion) or Preferred Units or
Unit Equivalents (up to its Preferred Tag-along Portion), as the case may be, to be Transferred by it no later
than ten (10) business days after receipt of the Sale Notice (the “ Tag-along Period”).
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(a) Each Member participating in the Tag-along Sale shall receive the same
consideration per Common Unit, Founder Unit or Preferred Unit, as the case may be, after deduction of
such Member’s proportionate share of the related expenses in accordance with Section 12.9.8 below.

(b) Each Tag-along Member shall make or provide the same representations,
warranties, covenants, indemnities and agreements as the Selling Member makes or provides in connection
with the Tag-along Sale; provided, that each Tag-along Member shall only be obligated to make individual
representations and warranties with respect to its title to and ownership of the applicable Units,
authorization, execution and delivery of relevant documents, enforceability of such documents against the
Tag-along Member, and other matters relating to such Tag-along Member, but not with respect to any of
the foregoing with respect to any other Members or their Units; provided, further, that all representations,
warranties, covenants and indemnities shall be made by the Selling Member and each Tag-along Member
severally and not jointly and any indemnification obligation shall be pro rata based on the consideration
received by the Selling Member and each Tag-along Member, in each case in an amount not to exceed the
aggregate proceeds received by the Selling Member and each such Tag-along Member in connection with
the Tag-along Sale.

(c) Each holder of then currently exercisable Unit Equivalents with respect to
a class or series of Units proposed to be Transferred in a Tag-along Sale shall be given an opportunity to
convert such Unit Equivalents into the applicable class or series of Units prior to the consummation of the
Tag-along Sale and participate in such sale as holders of such class or series of Units.

12.9.7. Cooperation. Each Tag-along Member shall take all actions as may be reasonably
necessary to consummate the Tag-along Sale, including, without limitation, entering into agreements and
delivering certificates and instruments, in each case, consistent with the agreements being entered into and
the certificates being delivered by the Selling Member, but subject to Section 12.9.6(b) above.

12.9.8. Expenses. The fees and expenses of the Selling Member incurred in connection
with a Tag-along Sale and for the benefit of all Tag-along Members (it being understood that costs incurred
by or on behalf of a Selling Member for its sole benefit will not be considered to be for the benefit of all
Tag-along Members), to the extent not paid or reimbursed by the Company or the Proposed Transferee,
shall be shared by the Selling Member and all the participating Tag-along Members on a pro rata basis,
based on the consideration received by each such Member; provided, that no Tag-along Member shall be
obligated to make any out-of-pocket expenditure prior to the consummation of the Tag-along Sale.

12.9.9. Consummation of Sale. The Selling Member shall have sixty (60) days following
the expiration of the Tag-along Period in which to consummate the Tag-along Sale, on terms not more
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and all reasonable and documented out-of-pocket fees and expenses, including reasonable legal fees and
expenses, incurred pursuant to the exercise or the attempted exercise of the Tag-along Member’s rights
under this Section12.9.10.

ARTICLE 13
DISSOLUTION, LIQUIDATION AND TERMINATION OF THE COMPANY

13.1. Limitations. The Company may be dissolved, liquidated and terminated pursuant only to
the provisions of this Section 13.1. The Members waive all their other rights to cause the dissolution of the
Company or the sale or partition of any of its assets.

13.2.  Cause of Dissolution. The first to occur of the following events shall cause the Company
to be dissolved:

13.2.1. An eclection to dissolve the Company made by holders of a majority of the
Common Units and Founder Units;

13.2.2. The election of the Manager to dissolve or terminate the Company;

13.2.3. The sale or other disposition of substantially all of the Company’s assets and the
receipt in cash of the proceeds thereof;

13.2.4. At the end of the term of this Agreement, as set forth in Section 2.6 above; or

13.2.5. The date on which the Company is dissolved by operation of law or decree of
judicial dissolution entered pursuant to the Act.

13.3.  Authority to Wind Up. The Manager has all necessary power required to marshal the assets
of the Company, to pay its creditors, to distribute assets and otherwise wind up the business and affairs of
the Company. The Manager has the power to continue to conduct the business and affairs of the Company
during the period of liquidation of the Company consistent, in the Manager’s judgment, with the orderly
winding up of the Company.

13.4. Liquidation of the Company. Upon dissolution of the Company: (a) the Company shall be
wound up and liquidated and shall not engage in any activity except that is necessary to wind up its business;
(b) the noncash assets shall be liquidated; and (c) the remaining assets shall be distributed as expeditiously
as possible.
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they are, in the Manager’s judgment, no longer needed;

(c) Outstanding Toans to Members. Then, to repay outstanding loans to
Members. If there are insufficient funds to pay those loans in full, each Member shall be repaid in
proportion to the ratio that the Member’s loan, together, with accrued and unpaid interest, bears to the total
of all loans from Members, including all accrued and unpaid interest. Repayment shall first be credited to
unpaid principal and the remainder shall be credited to accrued and unpaid interest; and

(d) Liquidating Distributions, Thereafter, liquidating Distributions shall be
made to the Members in the same manner as Distributions are made under Section 8.1 above. If any
Member’s interests in the Company is “liquidated” within the meaning of Section 1.761-1(d) of the
Regulations, liquidating Distributions, if any, shall be made to such Member in the same amounts and at
such times as would have been made to such Member, in accordance with the foregoing provision of this
Section, if the Company itself were being “liquidated.”

13.4.3. Filing Certificate of Dissolution. Upon dissolution and liquidation of the
Company, the Manager shall cause the execution and filing of a Certificate of Dissolution and/or Certificate
of Cancellation with the California Secretary of State in accordance with Section 17707.08 of the Act.

13.4.4. Recourse for Claims. Each Member shall look solely to the assets of the Company
for all Distributions with respect to the Company, such Member's Capital Account, and such Member's
share of Net Income, Net Loss and other items of income, gain, loss and deduction, and shall have no
recourse therefor (upon dissolution or otherwise) against the Manager, the Liquidator or any other Member.

ARTICLE 14
CONSENT TO REPRESENTATION BY COMPANY COUNSEL

The Members each acknowledge that Varer & Brandt LLP (“Counsel”) drafted this Agreement
as counsel to the Company, and not as counsel to any individual Member. Each Member acknowledges
that it is hereby:

14.1.  Receiving from Counsel a disclosure that a conflict of interest may arise if Counsel were
to represent any or all of the Members in addition to the Company, and therefore has not acted as counsel
to any Member when drafting this Agreement;

142, Advised by Counsel that his or its interests in the Agreement may conflict with those of
the other Members and with the Company;
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15.1. Spousal Consent. Concurrently with the execution of this Agreement, each married
Member’s spouse will execute a spousal consent in substantially the form attached to this Agreement as
Exhibit A, and each Member agrees that all future spouses of that Member will execute this form on or
before marriage.

15.2. Amendment.

15.3.  Authority. Each individual signatory hereto represents and warrants that he or she is duly
authorized to execute this document and is personally bound, or if executing on behalf of another, is
authorized to do so and that the other is bound.

15.4. Consents. Whenever a Member is asked to provide consent, such consent will only be
deemed enforceable if delivered in writing.

15.5. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be an original and all of which together shall constitute one agreement.

15.6.  Schedule, Exhibit and Appendix. Schedule A, Exhibit A, and Appendix 1 are attached and
incorporated herein by this reference.

15.7. Interpretation. The provisions hereof shall be interpreted to give effect to their fair meaning
and shall be construed as though prepared by each of the Members. The entire agreement of the Members
is set forth herein, and all prior negotiations, documents and discussions are superseded. The Members
acknowledge there are no applicable representations, warranties or terms which are not stated herein. The
invalidity of any provision shall not affect the validity of any other provision. Section headings are for
convenience only and may not be used in interpretations. All interpretations are to be made in accordance
with California law.
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deemed a liability of such Member nor an asset or property of the Company, except as otherwise provided
in Section 6.3.3 above. None of the provisions of this Agreement shall be for the benefit of or enforceable
by any third-party creditors of the Company.

15.11. Time. Time is of the essence of all provisions hereof where time is a factor.

15.12. Venue. The venue and jurisdiction for any disputes arising from this Agreement shall be
Los Angeles County, California.

15.13. Waiver. No right or remedy will be waived unless the waiver is in writing and signed by
the party claimed to have made the waiver. One waiver will not be interpreted as a continuing waiver.

15.14. Equitable Remedies. Each party hereto acknowledges that a breach or threatened breach
by such party of any of its obligations under this Agreement would give rise to irreparable harm to the other
parties, for which monetary damages would not be an adequate remedy, and hereby agrees that in the event
of a breach or a threatened breach by such party of any such obligations, each of the other parties hereto
shall, in addition to any and all other rights and remedies that may be available to them in respect of such
breach, be entitled to equitable relief, including a temporary restraining order, an injunction, specific
performance, and any other relief that may be available from a court of competent jurisdiction (without any
requirement to post bond).

15.15. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed
copy of this Agreement delivered by facsimile, email, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

[Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date first
written above.

INITIAL MEMBERS:

Krishan Sharma
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Company in contravention of the Agreement. In consideration for the benefits flowing to him/her from the
Agreement, the undersigned consents and agrees to its execution by his/her spouse and to its terms as if she
were a party thereto.

Effective: ,2019 By:

Name:

Spouse of:
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3. Agreement. Means this Operating Agreement, as executed and as it may be
amended, modified, supplemented or restated from time to time, as provided herein.

4. Adjusted Capital Contribution. A Member’s Capital Contributions, adjusted as

follows:

(a) Increased by the amount of any Company liabilities which, in connection
with Distributions made to a Member, are assumed by such Member or are secured by any Company
property distributed to such Member; and

(b) Reduced by (i) the amount of Distributions and the Book Value of any
Company property distributed to such Member, excluding any preferred return, and (ii) the amount of any
liabilities of such Member assumed by the Company or which are secured by any property contributed by
such Member to the Company. If any Member Transfers all or any portion of his/her/its Membership
Interests in accordance with the terms of this Agreement, his/her/its transferee shall succeed to the Adjusted
Capital Contribution of the transferor to the extent it relates to the transferred Membership Interests.

5. Available Cash. Means all net revenues from the Company’s operations, including
net proceeds from all sales, refinancing and other dispositions of the Company property that the Manager,
in its sole discretion, deem in excess of the amount reasonably necessary for the operating requirements to
the Company, including debt reduction and reserves deemed reasonably necessary to meet accrued or
contingent liabilities of the Company, reasonably anticipated operating expenses and working capital
requirements.

6. Bankruptcy. Means that a petition is filed by or against a Person as “debtor” and
the adjudication of such Person as bankrupt under the provisions of the bankruptcy laws of the United States
of America has commenced, or that such Person made an assignment for the benefit of its creditors generally
or a receiver is appointed for substantially all of the property and assets of such Person, as defined in the
Act.

7. Book Value. An asset’s adjusted basis for federal income tax purposes, except as
follows:

(a) The initial Book Value of any asset contributed by a Member to the

Company shall be the gross fair market value of such asset as of the date of contribution, as reasonably
determined by the contributing Member and the Manager;

35



AT E T PP T T S L I A TR L We i

o o his parogroph (rand

If the Book Value
n, such Back
set for purpose:

L, With respe
of

intorost of e
and adjusted in

amount of cash or the Kook of properiy 9. Copiml Contribwion. The amouat of cash of the Book Value of property
tribulions do ol include amaunls paid lo 4my Porsan contribued to the Company by o Meaber. Capital C conuibued 1othe Company by a Membe

b bah S

Ve gan Tstaanoteic: s an

TiEIyteRy, T T TR E N F A AT

UV LU S VUL AL LU IAT L Y MALY UAL LAY BLY UL WU AU G e,

(d) Each Company asset shall be increased or decreased, as the case may be,
to reflect any adjustments to the adjusted tax basis of such Company asset pursuant to Code Section 734(b)
or Code Section 743(b), but only to the extent that such adjustments are taken into account in determining
Capital Account balances pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m); provided, that
Book Values shall not be adjusted pursuant to this paragraph (d) to the extent that an adjustment pursuant
to paragraph (c) above is made in conjunction with a transaction that would otherwise result in an
adjustment pursuant to this paragraph (d); and

(e) If the Book Value of an asset is determined or adjusted pursuant to
paragraph (a), (b) or (d) of this definition, such Book Value shall thereafter be adjusted by the Depreciation
taken into account concerning such asset for purposes of computing Net Profit and Net Loss.

8. Capital Account. With respect to any Member, the account reflecting the capital
interest of the Member in the Company, consisting of the Member’s Initial Capital Contribution maintained
and adjusted in accordance with Article 6.

9. Capital Contribution. The amount of cash or the Book Value of property
contributed to the Company by a Member. Capital Contributions do not include amounts paid to any Person
concerning any assignment of a Membership Interest or any interest therein or concerning any substitution
of a Member. Capital Contributions also shall not be deemed a loan.

10. Cash Flow. The sum arrived at by deducting the total “costs” of the Company
from the total gross cash receipts of the Company derived from all sources. For purposes of this definition,
“costs” shall include, but not be limited to, (a) all obligations incurred or paid by the Company, (b) all
payments of principal and interest on loans to the Company, (c) direct out-of-pocket expenses of the
Company, (d) any amounts set aside for reserves for working capital or contingencies, and (¢) Company
administrative expenses. Costs shall not include cost recovery, amortization, depreciation deductions and
expenditures of funds from reserves. The determination of what is a “cost” must be approved by the
Members irrespective of the treatment of such matters for tax and accounting

11. Change of Control. Means: (a) the sale of all or substantially all of the consolidated
assets of the Company to a Third Party Purchaser; (b) a sale resulting in no less than a majority of the Common
Units on a Fully Diluted Basis being held by a Third Party Purchaser; or (c) a merger, consolidation,
recapitalization or reorganization of the Company with or into a Third Party Purchaser that results in the
inability of the Members to designate or elect the Manager (or the majority thereof).

12. Code. The Internal Revenue Code of 1986, as amended.
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16. Dissociation Event. Each event named in Section 17706.02 of the Act and each of

the following:

(a) The Bankruptcy of a Member;

(b) If a Member shall admit in writing his/her/its inability to pay his/her/its
debts as they mature;

(c) If a Member shall give notice to any governmental body of insolvency or
pending insolvency;

(d) If a Member files a petition seeking for the Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any state law;

(e) If a Member makes an assignment for the benefit of creditors;
) If a Member seeks, consents to, or acquiesces in the appointment of a
trustee for, receiver for, or liquidation of the Member or Interest Holder or of any or all substantial part of

the Member’s properties;

(g If a Member is acting as a Member by virtue of being a trustee of a trust,
the termination of the trust;

(h) If a Member is a partnership or limited liability company, the dissolution
and commencement of winding up of the partnership or limited liability company;

(1) If a Member is a corporation, the dissolution of the corporation or the
revocation of its charter;

)] If a Member is a partnership, limited liability company or corporation, a
change in control of such entity; or

(k) If a Member is an estate, the distribution by the fiduciary of the estate’s
entire interest in the Company.

17. Distribution(s). As defined in Section 17701.02 of the Act and, additionally, any
cash or other property distributed to Members arising from their Membership Interests.

18. Fiscal Year. Defined in Section 11.4 above.
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dissolution or termination of the Company in accordance with Sections 5.1 and 13.2.1 above; and (e) with
respect to Common Units, to the extent expressly provided by this Agreement (including Section 5.1 above)
and the Act, to vote on or grant consent or approval concerning matters coming before the Company.

22. Members. As defined in Section 17701.02 of the Act and, additionally, refers
collectively to all Persons admitted as members of the Company and as set forth in Section 4.3 of the
Agreement and who have not dissociated under Section 4.5. Reference to a “Member” is any one of
the Members.

23. Membership Interest. Defined in Section 17701.02 of the Act and, additionally,
the entire interests of a Member in the Company representing such Member’s rights, powers and privileges
as specified in this Agreement and the Act. The term Membership Interest includes the Member’s
Membership Rights, if any, and Transferable Interest.

24, Minimum Gain. The excess of the fair market value of a property over the tax
basis of that property, provided that Minimum Gain is never less than the excess of the amount, if any, by
which the Nonrecourse Liability secured by a property exceeds the tax basis of that property.

25. Net Profit and Net Loss. For each Fiscal Year, an amount equal to the taxable
income or loss of the Company for such year, determined in accordance with Code Section 703(a) (for this
purpose, all items of income, gain, loss and deduction required to be stated separately pursuant to Code
Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments: (a) if the
Book Value of any Company asset is adjusted pursuant to the provisions of the definition of Book Value,
the amount of such adjustment shall be taken into account as gain or loss from the disposition of such asset
for purposes of computing Net Profit or Net Loss; (b) gain or loss resulting from any disposition of
Company property with respect to which gain or loss is recognized for federal income tax purposes shall
be computed by reference to the Book Value of the property disposed of, notwithstanding that the adjusted
tax basis of such property differs from its Book Value; (c) in lieu of the depreciation, amortization, and
other cost recovery deductions taken into account in computing such taxable income or loss, there shall be
taken into account Depreciation for such Fiscal Year or other period, computed in accordance with the
definition of Depreciation; (d) any receipts of the Company that are exempt from federal income tax and
are not otherwise included in taxable income or loss shall be added to such taxable income or loss; and (e)
any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section
705(a)(2)(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of the Regulations, and not otherwise
taken into account in computing taxable income or loss pursuant to this paragraph, shall be subtracted from
such taxable income or added to such taxable loss.
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Profits Interest Hurdle. The profits interest hurdle, or “strike price”, means the

amount set forth

Profits Participation Liquidation Value.

3L Regulations. The current Treasury Regulations promulgated under the Code.

32. Substitute Member. A Transferee who has also been admitted to all the rights of
membership pursuant to this Agreement.

33. Tax Matters Partner or Partnership Representative. The Member who is authorized
and required to represent the Company at Company expense in connection with all examinations of the
Company’s affairs by tax authorities, including administrative and judicial proceedings, and to expend
Company funds as necessary and reasonable for professional services and costs associated therewith.

34.

35. Transferable Interest. Defined in Section 17701.02 of the Act and, additionally,
all of the interests of a Member in the Company’s Net Profits, Net Losses, Capital and Distributions
(expressly excluding any Membership Rights).

36. Transferce. Defined in Section 17701.02 of the Act and, additionally, a recipient
of a Membership Interest who is not admitted as a Substitute Member, holds only a Transferable Interest in
the Company, and shall not have the right to: (i) become a Member without the unanimous approval of all
Members; (ii) exercise any Membership Rights; or (iii) act as an agent of the Company.
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